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Pursuant to section 607.1101, séction 607.1105, and any
other applicable provision of the Florida Business Corporation
Act (the ™Act”), Florida Pump, Inc. (“Florida Pump”) a Florida
corporation, Coast Pump & Supply Co., Inc. (“Coast Pump”), 'a-
Florida .corporation, and Florida Pump &
(“Florida Pump & Supply”),

Supply Co., Inc.
a Florida corporation and a wholly

owned subsidiary of Coast Pump, adopt and file these Articles of

Merger for the purpose of merging Florida Pump & Supply with and

into Florida Pump (the “Merger”} in accordance with section_

368(a) (2} (E) of the Internal Revenue Code of 1%86, as amended,

as follows: ;

FIRST: The Plan of Merger (the ™“Plan of Merger”) is ..
attached to these Articles. of Merger as Exhibit “A” and its
terms are incorporated by reference in these Articles of Merger; =
SECOND: The Merger and Plan of Merger shall be effective as. —
of the date when these Articles of Merger are filed with the
Florida Department of State; ' ' -

THIRD:

The sole shareholder and the Board of Directors of
Florida Pump approved the

Plan of Merger by written consent
without a meeting effective_ds of October 2, 2002;.

FOURTH:

A1l of the shareholders and the Board of Directors
of Coast Pump approved. the Plan of Merger by written consent

without a meeting effectiwve as of October 2,

2002; and
FIFTH:

The scole shareholder and the Beoard of Directecrs_.of .

Florida Pump & Supply approved the Plan of Merger by written..
consent without a meeting effective as of Qctober 2,

200z2. . )

ATTEST: T T ) :

, i~ : By:
Matthew'Phillips Gordon W. Phillips
Assistant Secretary President

COAST PUMP & SUPPLY CO., INC.

(SEAL)




FLORIDA PUMP & SUPPLY CO., INC.

ATTEST:

Matthew 'Phillip Gordon W. Phillips’ :
Assistant Secretary President L j;ii

FLORIDA PUMP, INC. =~ .= =~ 7 7~ S

ATTEST: ~

it ALy ey Mk Ay (smany
Delbert Story/ Delbert Story/ S . .
Secretary President
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s Exhibit A

PLAN OF MERGER
FOR
MERGER OF
FLORIDA PUMP & SUPPLY CO., INC. T
INTO
FLORIDA PUMP, INC.

This Plan of Merger dated as of Octcber. 2, 2002 (this

“"Plan”), is provided in connection with the merger of Florida
Pump & Supply Co., Inc. (“FPS”), a Florida corporation, with and
into Florida Pump, Inc. {“Florida Pump”), a Florida corporation,
as the survivirng corporation - ) ' '

Background

Florida Pump is a wholesale distributor of water systems

and water conditioning equipm&nt throughout the State of.

Florida. Coast Pump & Supply Co., Inc. (“Coast Pump”), a Florida
‘corporation, ‘also.is a wholesale distributor of water systems
and water conditioning equipment and a competitor. of. Florida

Pump. -~ FPS is_a wholly owned subsidiary of Coast Pump. The. .

shareholders and Board of Directors of Coast Pump and Florida
Pump have determined that a business combination between Coast
Pump and Florida .Pump is in the Dbest interests of their
respective = companies by providing access  to. hew . markets,
increasing their business presence in Texifting  markets,
enhancing their financial resources through economies of scale,
creating a business synergy between their operations, and
presenting an opportunity for their respective companies to
achieve long-term strategic “and financial . benefits.
Accordingly, Ceocast. Pump and Florida Pump desire to effect the
foregoing business combination using a merger- of FPS with and
into Florida Pump (the “Merger”) pursuant to the terms and
conditions of this Plan of Merger and the Agreement and Plan of
Merger dated as of October 2, 2002. FPC, Coast Pump, and
Florida Pump intend for the Merger to comply with the applicable
merger provisiorns of the Florida Business Corporations Act (the

“Act”) and Section 368(a) (2) (E) of the Internal Revenue Code of . .

1986, as amended.

OPERATIVE TERMS OF PLAN OF MERGER

In accordance with Section 607.1101 of the Act, FPS, Coast
Pump, and Florida Pump state the following in cconnection with
the Merger: ' R : ' :



FIRST: In accordance with Secticon 607.1101(2) {a) of the
Act, FPS shall merge with and inte Florida Pump upon which the
separate .corporate existence of FPS shall cease and Florida Pump

shall constitute the sole surviving corporation (“Surviving
Florida Pump”). “The corporate name of Surviving Florida Pump
shall remain “Florida Pump, Inc.” =~ Simultanecusly, Coast Pump

automatically. will become the scle shareholder of Surviving
Florida Pump and Surviving Florida Pump - shall operate as a
wholly owned subsidiary of Cecast Pump. Surviving Florida Pump

shall fully retain its corporate identity notwithstanding the
merger and shall succeed to all of the rights, powers,  assets,

benefits, privileges, and entitlements of FPS and assume all
duties, liabilities, obligations, and responsibilities of FPS as
of the effective date of the Merger. - '

SECOND: In accordance with Section €07.1101(3) (b) of the

Act, the Merger shall become effective as of the date of the .

filing of the Articles of Merger with the Flcorida Department of
State. - B .

THIRD: In accordance with Secticon. 607.1101(2) (b) and (c)
of the Act and when the Merger becomes effective, all of the

issued and outstanding shares of. the common. staock, $1.00 par.

value, of Florida Pump automatically shall become exchangeable
for the following: ’ o S o '

(a) $125,000, subject to an escrow of .$35,000;

(b) 15 shares of wvoting common stock, $.01 par valué,

of Coast .Pump and 1492 shares ‘of. nofi-voting commdn

stock, $.01 par value, of Coast Pump; and

(c) beginning on OCctober 2, 2002, and continuing on. .
October. 2™ of each year until Octcber 2, 2008, Coast

Pump shall make a cash payment of $30,000 to Delbert
Story (“Story”). On Cctober 2, 2008, Coast Pump

shall make a .cash payment of $5,000 tc Story. ~ If

Story shall voluntarily terminate his employment with
Coast Pump or . Coast .Pump shall . terxminate .Story’s

employment for “cause” as defined in the Employment

Agreement dated October 2, 2002, between Story and
Coast Pump, Story shall neot be entitled to any further

cash payments; all as set forth in the Agreement and

Plan of Merger dated as of Octcber 2, 20027

Additionally, éach issued and outstanding share of common
stock of Florida Pump automatically shall be cancelled, and each




then existing shareholder of Floxida Pump shall cease to have
any rights, remedies, benefits, privileges, ox entitlements as a
shareholder with respect .tc .those shares .exgcept the right to

receive the cash and stock payable as set. forth above in this
paragraph upon surrender of a certificate. xepresenting all of _

then issued and outstanding shares of common stock of  Florida
Punp owned by the shareholder. .

Simultaneously, each issued and outstanding share of common

stock, $1.00 par value, of FPS shall be automatically converted..

into, and become exchangeable for, one share oif the common
stock, $1.00 par wvalue, of Surviving Florida Pump as the

surviving corporation. . Each. issued outstanding share of common _ .

stock of .FPS .automatically ‘shall. be cancelled, and each then
existing shareholder of FEPS shall .cease to have any rights,

remedies, benefits, privileges, or entitlements as a shareholder -

with respect to. those shares except the right to receive the
stock of Surviving Florida Pump payable as set forth above upon

surrender of a. certificate representing all _of the issued_and, ,

outstanding shares of common stock @f FPS. |

FOURTH: In accordance with Section £07.1101{2) (k) of the .
Act, the Merger will not .effect .any change, repeal, revision, =
amendment, modification, or termination : of  the Bylaws and.
Articles .of. Incorporation .of Florida. Pump. HThe,,Bylawsf and
Articles of Incorporation of Florida Pump will continue in full.

force and effect until any change, repeal, revision, amendment,
modification, or termination in accordance with their respective
provisions or applicable law.

Effective Date: October 2, 2002
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