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Nici

Attorneys at Law

L

James R. Nici
Juris Doctorate in Law

Master of Laws in Taxation
Board Certified in Wills, Trusts and Estates

jnici@coxnici.com

Suite 110

1185 Imumokalee Road
Naples, Florida 34110
239.254.0706 Telephone
239.254.0709 Facsimile
www.coxnici.com

July 8, 2005

Division of Corporations
P.O. Box 6327
Tallahassee, Florida 32314

. R
SENT VI4 CERTIFIED MAIL, RETURN RECEIPT REQUESTED = B
#7004 0750 0000 6999 7054 i 2 N
=" =
Re:  Pump and Irrigation Supply Company, LLC D/B/A o™
Pump and Irrigation Supply Company Tas T
Our File no. 3645.5 nin =
I
D
Dear Sir/Madam: BT ¥
> 7

Enclosed is the Articles of Merger along with a copy of the approved Plan of Merger for the above-
referenced entities, together with check # 7313 in the amount of $90, representing your filing fee and a
certified copy of the filed Merger documents.

Please acknowledge receipt of the within document by stamping the duplicate copy of this cover leiter
and returning to me in the prepaid envelope provided. If there is any further action required to dissolve
this Corporation, please contact me at the information provided above.
Please feel free to contact me if you have any questions.
Vexy truly yours,
es R. Nici

JRN/sw
Enclosures



' ARTICLES (CERTIFICATE) OF MERGER
" The following Articles (Certificate) of Merger (referred hereafter as the “Articles of Merger™)
are being submitted in accordance with Section 607.1109 and 608.4382 of the Florida Statutes.

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for
the merging party (“Merging Corporation”) is as follows:

Name and Street Address Jurisdiction Entity Type
PUMP AND IRRIGATION Florida Corporation  _,
SUPPLY COMPANY - B,
To o=
4627 Mercantile Avenue AL
Naples, Florida 34104 P S R
-
Florida Document/Registration Number: 534482 Cals =
FEI Number: 59-1741576 ie
22 B
SECOND: The exact name, street address of its principal office, jurisdiction, and entxt e E’E—"type of
the surviving party (“Surviving Limited Liability Company™} is as follows:
Name and Street Address Jurisdiction Entity Type
PUMP AND IRRIGATION Florida Limited Liability Company
SUPPLY COMPANY, LLC

4627 Mercantile Avenue
Naples, Florida 34104

Florida Document/Registration Number: L05000027968
FEI Number: 59-1741576

THIRD: The attached Plan of Merger meets the requirements of Section 607.1108 and
608.4382 of the Florida Statutes, and was approved in accordance with Section 607.1103 and Section
608.4381 by writlen consent on the _%0™ day of ,l—uw , 2005. The Plan was executed under

the authority of the Board of Directors on ?Eg: BO , 2005 by the President of the
Merging Corporation and by the Manager of the ‘Surviving Limited Liability Company.

FOURTH: The attached Plan of Merger was approved by the Merging Corporation and the
Surviving Limited Liability Company who are parties to the merger in accordance Chapters 607 and
608 of the Florida Statutes.

FIFTH: The merger shall become effective as of upon filing with the State of Florida.




- ]
. SIXTH: SIGNATURE(S) FOR EACH PARTY:

Name of Entity Signature and Name of Officer Title or Position
PUMP AND IRRIGATION jo N el President
SUPPLY COMPANY Philip S. Denham

PUMP AND IRRIGATION Ay o L Manager
SUPPLY COMPANY, LLC Philip S. Denham

LT B

P xa]

-

[

s =

2% n

5z ©

pe g




PLAN OF MERGER
AND
REORGANIZATION

The following Plan of Merger and Reorganization (the “Plan”) is being submitted in
accordance with Section 607.1108 and 608.438 of the Florida Statutes. In addition the Plan is in
accordance with Section 368 of the Internal Revenue Code of 1986, as amended (the "Code").

FIRST: The exact name and jurisdiction of the merging party (the “Merging Corporation™) is
as follows:

g . N
Name and Street Address Jurisdiction Entity :I:ﬂi'&‘ e 2
goA
PUMP AND IRRIGATION Florida Corporatiofy, (‘3, g
SUPPLY COMPANY '%"; Lo T
4627 Mercantile Avenue 253) o = Y
Naples, Florida 34104 o 2
o :; .;
Florida Document/Registration Number: 534 tf §2 %";j; <
FEI Number: 59-1741576 %

SECOND: The exact name and jurisdiction of the surviving party (“Surviving Limited
Liability Company”) is as follows:

Name and Street Address Jurisdiction Entity Type
PUMP AND IRRIGATION Florida Limited Liability Company
SUPPLY COMPANY, LLC
4627 Mercantile Avenue
Naples, Florida 34104

Florida Document/Registration Number: 105000027968
FEI Number: 59-1741576

THIRD: Terms, Conditions and Statements in compliance with Chapter 607 and 608 of the
Florida Statutes and Section 368(a)(1)(F) of the Code.

A. The effective date of the merger is to take place on or before Wl | , 2005
(the “Effective Date”). g 0

B. The Merging Corporation and the Surviving Limited Liability Company shall be a
single entity known as PUMP AND IRRIGATION SUPPLY COMPANY, LLC.

C. The Merging Corporation shall cease to exist following the Effective Date of the
merger.




" D. The Mcrging Corporation and the Surviving Limited Liability Company shall be treated
the same for federal income tax purposes and therefore the Surviving Limited Liability Company shall

use the same tax identification number as the Merging Corporation. < %
-

4 \“\

E. The corporate enterpnse shall continue uninterrupted and is therefore a\ﬁaéﬁ:e cfélge’nf
corporate vehicles for federal income tax purposes. In addition, the entire value of ﬁc proprist
interest in the Merging Corporation is to be preserved in the reorganization and within %c Survmng

o e it =
Limited Liability Company. DAV
"

F. The Surviving Limited Liability Company shall be governed by the Operating D
Agreement and therefore the Operating Agreement of the Surviving Limited Liability Comp
regulate the affairs of the Company and the conduct of its business, establish duties in addition fo those
set forth in the Florida Limited Liability Company Act and the Florida Business Corporation Act, and
to govern relations among the Member, Managers, Directors, Officers and the Company.
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=
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G. The purpose of the merger, in part, is to protect the business assets from the owner’s
creditors and to allow for the continued management structure in that there is a higher protection
against the creditors of the owners afforded under state law in a limited liability company structure. As
such, the transaction and acts contemplated in this Plan are an ordinary and necessary incident of the
conduct of the business.

H. The Surviving Limited Liability Company shall possess all the rights, privileges,
powers, causes of action, and interest of the Merging Corporation; and all property, real and personal,
and all debts due on whatever account, and every other interest belonging to or due to the Merging
Corporation, shall be vested in the Surviving Limited Liability Company without further act or deed.

L. The Surviving Limited Liability Company shall be responsible and liable for all of the
debts, liabilities and obligations of the Merging Corporation; and all existing or pending claims,
actions or proceedings by or against the Merging Corporation may be prosecuted to judgment as if the
merger had not taken place, or the Surviving Limited Liability Company may be substituted in the
place of the Merging Corporation, and neither the rights of creditors nor any liens upon the property of
the Merging Corporation shall be impaired by the merger.

I. With respect to each entity, the aggregate amount of net assets of the Merging
Corporation that was available to support and pay distributions before the merger, shall continue to be
available for the payment of distributions by the Surviving Limited Liability Company, except to the
extent that all or a portion of those net assets may be transferred to the stated capital of the Surviving
Limited Liability Company.

K. The cost or other basis of all property transferred incident to this Plan shall be the cost
and basis as held by the Merging Corporation.

FOURTH: Conversion of Ownership Interests

The manner and basis of converting the interests, shares, obligations or other securities of each
merged party into the interests, shares, obligations or other securities of the survivor, in whole or in
part, into cash or other property are intended to comply with Section 368(a)(1)(F) of the Code and
specifically is as follows:




< Al All of the Shareholders of the Merging Corporation and the Members of the Surviving
Limited Liability Company and the outstanding percentage of ownership percentage interests issued
are identical. At and after the Effective Date, all of the previously issued and outstanding shares of

common stock of the Merging Corporation that were issued and outstanding immediately prior to the
Effective Date shall be automatically surrendered and canceled

B. Upon the surrender and cancellation of the Merging Corporation’s outstanding stock
certificates, the Surviving Limited Liability Company shall issue membership certificates representing
ownership of the Surviving Limited Liability Company to the Member in identical interests as owned

prior to the merger/reorganization. No money or distributions or other dispositions shall be received or
given under this Plan.

C. The Merging Corporation and the Surviving Limited Liability Company hereby
acknowledge that the transfer of ownership interests are to be treated as if the Surviving Limited
Liability Company received the assets and Habilities of the Merging Corporation in exchange for its
membership units in a non-recognition event under Section 1032(a) of the Code

D. In addition, the Merging Corporation and the Surviving Limited Liability Company hereby
acknowledge that subsequent to the transfer of assets for the ownership interests in the Surviving
Limited Liability Company the Merging Corporation shall thereafter issue the membership units of the
Surviving Limited Liability Company to its Shareholders in exchange for the Shareholder’s stock

certificates in the Merging Corporation in a non-recognition event under Section 354(a)(1) of the
Code.

FIFTH: The name(s) and address(es) of the manager(s) of the Surviving Limited Liability
Company are as follows:

Philip S. Denham i
4627 Mercantile Avenue

=t
Naples, Florida 34104
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SIXTH: SIGNATURE(S) FOR EACH PARTY:

Under penalties of perjury, we declare that we consent to the above Plan}‘.bﬂMq:ger ‘and
Reorganization of the Merging Corporation and Surviving Limited Liability Comp@aﬂnd&hat we
have examined this Plan, and to the best of our knowledge and belief, it is true, correc)&?_ﬁd cémplete.
As an Officer of the Merging Corporation and Managers of the Surviving Limited Liability Company,
we further declare that we are authorized to execute this Plan and statement on its behalf.

Name of Entity Signature and Name of Officer Title or Position
PUMP AND IRRIGATION 2z’ T L —Fh President
SUPPLY COMPANY Philip S. Denham
PUMP AND IRRIGATION e i e e Manager
SUPPLY COMPANY, LLC Philip S. Denham




