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ARTICLES OF MERGER
Merger Sheet

U.S. POOL CORP., a Florida corparation, document number P98000078918

INTO

POOLS ACROSS AMERICA, INC. which changed its name to
U.S. POOL CORP., a Florida corporation, P98000050628.

File date: October 23, 1998

Corporate Specialist: Karen Gibson

Account number: 072450003255 : Account charged: 34.58

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

October 22, 1968

POCLS ACROSS AMERICA, INC.
1499 WEST PALMETTO PARK ROAD #400
BOCA RATON, FL 33486

SUBJECT: POOLS ACROSS AMERICA, INC.
REF: P98000050628

We received your electronically transmitted decument. However, the
document has not been filed. Please make the following correctiens and
refax the complete document, including the electronic filing cover sheet,

The merger should include the manner and basis of converting the shares of
each corporation intco shares, cbligations, or other gecurities of the
surviving corporation or any other corporatien or, in whole or in part,
into cash or other property and the manner and basis of converting rights
to acquire shares of each corporation into rights to acquire shares,
obligations, or cther securities of the surviving or any other corporation
or, in whole or in part, into cash or other property.

The articles of merger must contain the provisions of the plan of merger
or the plan of merger must be attached.

Please provide Exhibit A as mentioned in the Articles of Merger.

Please return your document, along with a copy of this letter, within 64
days or your filing will be considered abandoned.

If you have any questions concerning tha filing of your document, please
call (850) 487-6906. ) ' ,

Darlene Cecnnell FAX Aud. #: ES30000192601
Corporate Specialist ~ Letter Number: 298200052170

—_— . .~
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POOLS ACROSS AMERICA, INC. c%}\%

@ (a Florida corporation) SN
' and %ﬁ
U.S. POOL CORP. e

(a Florida corporation)

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act
(the “Act™), POOLS ACROSS AMERICA, INC., a Florida corporation (the “Surviving
Corporation™), and U.S. POOL CORP,, 2 Florida corporation (the “Disappearing Corporation™),
hereby file these Articles of Merger providing as follows:

1. Plan of Merger. Atnached as Exhibit A is a copy of the Agreement and Plan of
Merger dated as of October 15, 1998 between the Disappearing Corporation and the Surviving
Corporation setting forth the plan of merger for the merger of the Disappearing Corporation with
and into the Surviving Corporation {the “Plan of Merger™).

2. Effective Time. The merger of the Disappearing Corporation with and into the
Surviving Corporation in accordance with the Plan of Merger is to become effective as of the
date on which these Articles of Merger are filed by the Florida Department of State.

3. Adoption of Plan of Merger. The Agrecment and Plan of Merger was approved
and adopted by the sole director and sole shareholder of the Disappearing Corporation by written
consent dated October 15, 1998, and approved by the directors and sharcholders of the Surviving
Corporation by written consent dated October 15, 1998.

4. Amendment of Articles of Incorporation. Asticle I of the Articles of
Incorporation of the Surviving Corporation shall be amended in its entixety to read as follows:
“The name of this Corporation is U.S. Pool Corp.”

IN WITNESS WHEREOF, these Articles of Merger have been duly executed on behalf
of each of POOLS ACROSS AMERICA, INC. and U.S, POOL CORP. by their respective duly
authorized officers, as of the 15% day of Qctober, 1998.

POOLS ACROSS AMERICA, INC,, 3 Florida

corporation
THIS DOCIMENT PREFARED BY: - g
MICHAET, KARSCH, P.A. By: LSA W@
FL Rar No. 0132195 Leland M. Morris, President

Broad and Cassel . 2060
201 8. Biscayne Blvd., Sulte U.S. POOL CORP.,

By 4/./4/”.)
H9800001%o1_ Tetnd 4 Mo, Festien
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STATE OF FijIDA ; -

COUNTY OF /B fZxct. )

The foregoing instrument was acknowledged before me this .5 #¢ day of October, 1998,
by Leland M. Morris, as President of Pools Across America, Inc., a Florida corporation, on
behalf of the corporation.  He is personally known to me or has produced

as identification and did not take an oath, and acknowledged to me and

before me that he execured these Articles of Merger on behalf of said corporation.

feon

L)
. o s, —
g

2y Name: . Xane

§ ."‘-\5s < .". 4'%
£ ¢ zcic Notary Public
(Notary sﬂ@éeu)‘ccm PxE State of Florida
"-qg} > l; £ .
4, Jﬁﬁﬁ My Commission Expires:
i
STATE OF FLORIDA

)
) ss:
COUNTY OF /L Lk )

————

The foregoing instrument was acknowledged before me this 4% day of October, 1998
by Leland M. Monis, as President of U.S. Pool Corp., 2 Florida corperation, on behalf of the
corporation. He is personally known to me or has produced as
identification and did not take an oath, and acknowledged to me and before me that he executed

these Articles of Merger on behalf of said corporation.

My Commission Expires:

wﬂm Name: -
. 5;_&"""‘4&;;;,. 2 Notary Public
(Notary St@,p&ﬁ:( J2"LE State of Florida
BhL ¢ MoUT008  SSS

U0,

25 ;
G
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o "Exhibit A
“HIROIDIQIO| AGREEMENT AND PLAN OF MERGER
OF
U.S. POOL CORP.
AND
POOLS ACROSS AMERICA. INC,

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement and Pian”) is entered
into this 15 day of October, 1998, by and between U.S. POOL CORP., a Florida corporation
(the Disappearing “Corporation”), and POOLS ACROSS AMERICA, INC., a Florida
corporation (the “Surviving Corporation™), as approved by the Board of Directors and
shareholders of said corporations:

RECITALS

A Surviving Corporation is a corporation duly organized and existing under the laws
of the State of Florida.

B.  Disappearing Corporation is & corporation duly organized and existing under the
laws of the State of Florida.

C. Directors of the Disappearing Corporation and the Surviving Corporation believe
that the merser of the Disappearing Corporation into the Surviving Corporation would be
advantageous and beneficial to the respective sharehoiders, employees and customers of those
cOrporations.

D. Disappearing Corporation and Surviving Corporation have agreed that
Disappearing Corporation shall merge into the Surviving Corporation upon the terms and
conditions and in the manner set forth in this Agreement and Plan and in accordance with the
applicable Iaws of the State of Florida.

NOW, THEREFORE, in consideration of the mutual covenants, agreements, provisions,
grants, guarantees and representations contained in this Agreement and Plan and in order to
consummate the transaction described above, Disappearing Corporation and Surviving
Corporation, the constituent corporations to this Agreement and Plan, agree as follows:

1. Merger. Disappearing Corporation shall be merged with and into Surviving
Corporation.

2. Filing and Effective Time. Surviving Corporation shall file with the Florida
Department of State Articles of Merger pursuant to Section 607.1105 of the Florida Business
Corporation Act (the “Florida Act”). The effective date of the merger (the “Effective Date™)
shall be upon the filing of the Articles of Merger with the Florida Department of State.

3. Surviving Comoration. The Surviving Corporation shall continue its existence
under the name “U.S. Pool Corp.” pursuant to the provisions of the Florida Act, and shall
succesd without other transfer to all the rights and properties of the Disappearing Corporation

e H98000019601

229800001
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and shall be subject to all the debts and [iabilities of the Disappearing Corporation in the same
manner as if Surviving Corporation had incurred them in accordance with the laws of the State of
Florida.

4. Disappearing _Corporation.  The separate existence of the Disappearing
Corporation shall cease upon the Effective Date of the merger in accordance with the provisions
of the laws of the State of Florida.

5. Texms of the Merger. Each share of common stock of the Surviving Corporation
owtstanding immediately prior to the merger, and ail rights in respect thereof, shall not be
changed as a result of the merger and shall continue to be outstanding, On the Effective Date,
each share of common stock of the Disappearing Corporation outstanding immediately prior to
the merger, and all rights in respect thereof, shall cease to exist and be cancelled. The sole
shareholder of the Disappearing Corporation shall receive, in the aggregate and on a pro rata
basis, I share of the common stock, $.01 par value per share, of the Surviving Corporation. Such
share shall be issued in accordance with exemptions from the registration requirements of the
Securities Act of 1933, as amended (the “Federal Act”), and the Florida Securities and Investor
Protection Act (the “Florida Act”) and cannot be sold, assigned, wansferred, hypothecated or
otherwise disposed of, unless it is registered pursuant to such laws or unless exemptions from
such registration are available,

6. Articles of Incorporastion. The Articles of Incorporation of the Surviving
Corporation as now in force and effect shall rernain in force and effect until changed, altered, or
amended as therein provided and in the manner prescribed by the provisions of the Florida Act
except that Article T shall be amended in its entivety to tead as follows: “The name of this
Corporation is U.S. Pool Corp.”

7. Bylaws. The Bylaws of the Surviving Corporation as now in force and effect
shall remain in force and effect until changed, altered, or amended as therein provided and in the
manner prescribed by the provisions of the Florida Act.

8. Directors and Officers. The directors and officers of the Surviving Corporation
upon the Effective Date shail continue to be the directors and the officers of the Surviving
Corporation, 2ll of whom shall hold their directorships and offices until the election and
qualification of their respective successors or until their tenure is otherwise terminated in
accordance with the Bylaws of the Surviving Corporation. ' ’

9. Approval. The agreement contemplated by this Agreement and Plan has
previously been submitted to and approved by the Board of Directors and Shareholders af the
Disappearing Corporation and the Board of Directors of the Surviving Corporation. Subsequent
to the execution of this Agreement and Plan by the appropriate officers of the Disappearing
Corporation and Surviving Corporation, the proper officers of each corporation shall, and are
hereby authorized and directed to, cause to be exeeuted and filed such documents prescribed by
the laws of the State of Florida and to perform all such further acts as the same may be necessary
or proper to render effactive the merger contemplated by this Agreement and Plan.

H98000019601

MATCORPIESTINCE A
230300001
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10.  Amendment. This Agreement and Plan may be amended with the approval of the
Boards of Directors of Surviving Corporation and Disappearing Corporation at any time prior o
the filing of this Agreement and Plan with the Florida Department of State, provided that any
amendment made subsequent o the adoption of this Apgreement and Plan by the stockholders of
Disappearmg Corporation or Surviving Corporation shall not (a} aiter or change any term of the
Articles of Incorperation of the Surviving Corporation or (b) alter or change any of the terms and
conditions of this Agreement and Plan if such alteration or change would adversely affect the
holders of common stock of the Surviving Corporation or Disappearing Corporation.

11.  Goveming Law, This Agreement and Plan shail be construed in accordance with
and governed by the laws of the State of Florida, without resort to choice of law prineiples.

12.  Further Assurances. Each of the parties hereto shall take or causc to be taken al!
actions, and do or cause to be done 2l things, necessary, proper or advisable to effectuate the

merger.

13.  Coumterparts. This Agreement and Plan may be executed in one or more
counterparts, each of which will be deemed an original and ali of which together will constitute
one and the same instrument. .

IN WITNESS WHEREOF, the duly authorized officers of the constituent corperations
have executed this Agreement and Plan as of the date first above written.

“SURVIVING CORPORATION”

POOLS ACROSS AMERICA, INC,,
a Florida corporation

o LS Mo

Leland M Morris, President

“PISAPPEARING CORPORATION”
U.S. POOL COREF,., a Flerida corporation

o Lt A Mo

Leland M. Morris, President

198000019601
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