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CERTIFICATE OF MERGER
BY AND BETWEEN
FLOMET LLC, a Florida limited liability company
WITH AND INTO
FLOMET 1LLC, a Delaware limited Liability company

" The following Certificate of Merger is submitted to merge FLOMET LLC, a Florida
limited linbility company imto FLOMET LLC, a Delaware limited lisbility company, in

. accordance with Section 608.4382, Florida Statutes
I The name and state of formation of each of the comstituent entities participating in

the merger areas ﬁllom'
A FLOMET LLC, s limited lisbility company organized and LQ?OO(I)O 90&,[
existing under the laws of the State of Florida (the “Merging Entity™);

B. FLOMET LLC, alimited liability company organized and cxisting
under the laws of the State of Delaware (the “Surviving Enfity”).

Attached hereto ag Exhibit “A” is the Plan of Merger, dinted as of June 30, 2011

2.
(the “Plan of Merger™), which has been approved by the Merging Entity and the Surviving Entity
in accordance with the provisions of Chapter 608, Florida Statutes and Chapler 18 of the
- -Delaware Limited Liability Compamy Aci
3. The principal office address of the Surviving Entity under the iaws of the State of
. Delaware is ¢/o Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801.
The street and mailing address of the Surviving Entity in the State of Floride is 810 Flightline
Boulevard, Deland, Florida 32724,
4. The Surviving Entity has agreed to pay any members with appraisal rights the
amownt to which such members are eatitled under Sections 608-4351 through 608.43595.

5. The Merger shall become effective on the 30™ day of Jume, 2011
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IN WITNESS WHEREQF, the undersigned have caused this Certificate of Merger to
be signed by their duly authorized representatives as of the 30 day of June, 2011.
FLOMET LLC, a Florida limited lability
corpety
By:
Robert L. ident and Chief
Executive Officer .
FLOMET L1.C, a Delawars limited
Hability company
By: 1 -
Robert L. President and Chief
Executive Officer
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EXHIBIT “A”
PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER
BY AND BETWEEN
FLOMET LLC, a Florida limited lability company
WITH AND INTO
FLOMET LLC, a Delaware limited liability company

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement™) is made and
entered into as of Tune 30, 2011 by and between Flomet LLC, a Florida limited liability company

~ ("Flomet Florida”), and Flomet LLC, a Delaware limited liability company (“Flomet
1 Delaware™).

WHEREAS, Flomet Florida and Flomet Delaware desire to effect a merger whereby
- .. Flomet Florida will be merged with and into Flomet Delaware with Flomet Delaware being the
" surviving entity upon the terms snd subject to the conditions set forth in the Plan of Merger

. - attached hereto as Schedule 1 {the “Merger™; and

, WHEREAS, the parties desire to enter into this Agreement for the purpose of setting
- forth and agreeing upon the terms and conditions of the Merger; .

i

' NOW, THEREFORE, BE IT RESOLVED, that in consideration of the
_ premises and the mutual agreements, covenants, and provisions contained herein, thE: parhég
hereto agree as follows: Lo w

&-l

U‘,:" oo
ARTICLE X Mew
THE MERGER AND PLAN APPROVAL O 3

o0
1. Flomet Florida shall be merged with and into Flomet Delaware pursysit:to fie

Plan of Metger attached hereto as Schedule 1 (the “Plan of Merger™) upon the filinf'of: (aVa
Certificate of Merger with the Florida Department of State effecting the Merger (the “Elorida

Iy ' Centificate™); and (b) the filing of a Certificate of Merger with the Secretary of State of Delaware
T (ﬂm “Delaware Certificate™). The term “Effective Date” shall mean the date on which, and the
" "time when, the Delaware Certificate is filed.

R i 2 The Plan of Merger shail be approved by cach of Flomet Florida and Flomet
Delaware prior to the filing of the Florida Certificate and the Delaware Certificate.

ARTICLE II
EFFECT OF THE MERGER

¥ " Upon the Merger on the Effective Date, Flomet Delaware shall posses all of the assats,

. ‘privileges, immunities, and franchises, of both a public and private nature, and shall be

.. , responsible and liable for all obligations of each of Flomet Flonda and Flomet Delaware as more
thoroughly desctibed in the Plan of Merger.
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ARTICLEII
ASSIGNMENT

If at any time Flomet Delaware shall consider or be advised that any further assignment
or assurances in law are necessary or desirsble to vest, perfect, confirm or record in Flomet
Delaware the title to any property or rights of Flomet Florida or to otherwise carry out the
provisions of this Agreement or the Plan of Merger, Flomet Florida shall, effective as of the
Effective Date, execute and deliver any and all proper deeds, assignments and assurances in law,
and do all things necessary or proper to vest, perfect, or confirm title to such property or rights in !

s cTh0mEL Delaware,
o ARTICLEIV
MISCELLANEOUS
This Agreement may be executed in any number of counterparts, each of which shall be
- deemed an original and all of which shall together constitute one and the same instrument. A
" facsimile, telecopy or other reproduction of this Agreement may be executed by the parties (in
counterparts or otherwise). Signatures received through facsimile transmission shall bind the

arty whose signature is so received as if such signature were an original. :

IN WITNESS WHEREOF, the parties have executed this Agreement and Plan of

Merger below as of the date first above written.
FLOMET LLC, a Florida limited liability

g -f}b{é.t}.{'ﬂ,- . : company,
S By:__. [I%
R L. Marten, Bresident and Chief
Executive Officer

FLOMET LLC, a Delaware limited

L liabili
By: w
, President and (,‘.hxef buirg
Executive Ofﬁccr :,3:' =
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Schedule 1

PLAN OF MERGER
OF
FLOMET LLC, a Florida limited Eability company
WITH AND INTO
FLOMET LLC, a Delaware limited labifity company

1. Upon the filing of a Certificate of Merger with the Office of the Delaware
-« Segetary of State, FloMet LLC, a Florida limited liability company (“FloMet Florida™), shall be
~-“fiiérged with and into FloMet LLC, a Delaware limited liability company (“FloMet Delawsare™).

FloMet Delaware is hereinafter sometimes referred to as the “Surviving Entity” and the merger
.~ - that is the subject of this Plan of Merger is hereinafter referred to as the “Merger.” Flomet
. Florida and Flomet Dclaware are somctimes referred to hereinafter cach as a “Party” and

" together as the “Parties.”

2. The terms and conditions of the Merger are as follows:

()  The Surviving Entity shall continue in existence and shall possess all of
the rights, privileges, licenses, immunities and franchises, of a public as well as a private
nature, of each of the Parties to the Merger, and all property, real, personal or mixed, and
ail debts due on whatever account, and all other choses in action, and all and every other
imterest of or belonging to or duc io each Party shall be taken and deemed to be
o iy, ransferred to and vested in the Surviving Entity without further act or deed; and the title

T to any real estate, or any imerest therein, vested in either Party shall not revert or be in

‘ .. any way impaired by reason of such Merger; and the Surviving Entity shall thenceforth

* be responsible and liable for all of the liabilities and obligations of each Party, zg:d any
claim existing or action or proceeding by or against either Party may be pmsecutcd as ife
such Merger had not taken place, or the Surviving Entity may be substituted in ifs. Pplaceg_
and neither the rights of creditors nor any liens upon the property of either Party%hal] béz

impaired by the Merger. m cé))

) ThaSuwwngnwwmsucceedmandmeanofmenﬁ:pm

. - -obligations of FloMet Floride under each of the following: (i) the FloMet I.L"C 20(&
Share Option Plan, (ii) all option agreements executed under the terms of, or

connection with, the FloMet LLC 2000 Share Option Plan, (iii) the FloMet KEC! 20@

Share Opnon Plan, and (iv) all option agreements exescuted uader the terfis of, or

otherwise in connection with, the FloMet LLC 2006 Share Option Plan.

«,t; T ' (©) The Certificate of Formation of FloMet Delaware, as in effect at the
: ‘Effective Time {as such term is defined below), shall be the Certificate of Formation of
- the Surviving Entity until thereafter amended as provided by law.

(d)  The Limited Liability Company Agreement of FloMet Delaware, as in
effect at the Effective Time, shall be the Limited Liability Company Agreement of the
Surviving Entity until thereafier amended as provided by law.

‘5....11@491-1\151 105\13752082 H11000171958 3
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(¢)  The Manager of FioMet Delaware as of the Effective Time shall be the
Manager of the Surviving Entity until its removal, resignation or replacement.

3. The Merger shall become effective upon the date and time of the filing of a
Certificate of Merger with the Office of the Delaware Secretary of State (the “Effective Time”).

4, The ownership interests in FloMet Florida are represented by “Shares,” and the
ownership interests of the members of FloMet Delaware are represented by “Shares” At the
Effective Time, and &s a result of the filing of the Certificate of Merger for the Merger with the
.. Office of the Delaware Secretary of State, each issued and outstanding Shere of FloMet Florida
Wil avtomatically be converted into one (1) Share of Flomet Delaware. As a result thereof, each
- member of FloMet Florida will receive, as of the Effective Time, a number of Shares of FloMet
. Delaware equal to the number of Shares of FloMet Florida held by such member immediately
‘prior to the Effective Time and, thereupon, such member’s Shares of FloMet Florida will be
" deemed to have been cancelled. Notwithstanding the foregoing provisions of this paragraph, the
... number of Shares to be received by the three (3} initial members of FloMet Delaware as a result
¢ R % of the Merger will be reduced by the number of Shares of FloMet Delaware that each such initial
. member holds immediately prior to the Effective Time such that, as of the Effective Time, the
ownership of Shares of FloMet Delaware will be identical to the ownership of Shares of FloMet

Florida immediately prior to the Effective Time.
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