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FLORIDA DEPARTMENT OF STATE
Division of Corporations

October 25, 2021

ROBERT CALLAHAN

MORAN ENVIRONMENTAL RECOVERY, LLC
75D YORK AVENUE

RANDOLPH, MA 02368 US

SUBJECT: WATER RECOVERY, LLC
Ref. Number: M10000004729

We have received your document for WATER RECOVERY, LLC, however, upon
receipt of your document no check was enclosed. Please return your document
along with a check or money order made payable to the Depariment of State
for $80.00.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6823.

Annette Ramsey
OPS Letter Number: 121A00025935

www.sunbiz.org

Muvician nf Carmarafione - PO POY 29297 Tallabk acenn Fleawda 909314
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MORAN ENVIRONMENTAL RECOVERY, LLC . ) ,
750 York Avenue, RanpoLPH, MA 02368 .
Main: 7818191100 Fax: 781.815.1104 gy

www. MORANENVIRONMENTAL.COM

TEAL AT s

Loa U0 -, F: f‘»_-)
October &, 2021

Florida Department of State
Amendment Section
Division of Corporations
P.O. Box 6327

Tallahassee, FL 32314

Re: Merger of DLAC/WRI, L.L.C. into Water Recovery, LLC

Dear Sir or Madam:

Enclosed please find executed original Articles of Merger and Agreement and Plan of Merger
for the merger of DLAC/WRI, L.L.C., a Florida limited liability company ("DLAC”), into Water Recovery,
LLC, a Delaware limited liability company {“Water Recovery”). Water Recovery is registered to conduct
business in Florida. DLAC and Water Recovery are wholly owned subsidiaries of Moran Environmental
Recovery, LLC, a Delaware limited liability company, also registered to conduct business in Florida.

| also enclose a check in the amount of $80.00 for the two limited liability companies ($25.00
each) and for a certified copy of the merger documents ($30.00). An addressed, stamped envelope is
enclosed for the certified copies.
Please call me if you require any additional information or have any questions.
Very truly yours,

-l

Robert Callahan
Senior Vice President
Moran Environmental Recovery, LLC

Conmaciicui | Detaware | Florica | Georgia | Indiang | Keniueky | Massachusaiis | Rhoce Islans | Souvih Cardling | Virginia
" . . ’, g
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COVER LETTER

TO:  Amendment Section
Division of Corporations

supsecr: Yater Recovery, LLC

Name of Surviving Party

The enclosed Certificate of Merger and fee(s) are submitted for filing,

Picase return all correspondence concerning this matter to:

Robert Callahan

Contact Person
Moran Environmental Recovery, LLC

Fim/Company
75D York Avenue

Address

Randolph, MA 02368

City, Stale and Zip Code

rcallahan@moranenvironmental.com

E-mail address: (to be used for future annual report notification)

For further information concering this matter, please call:

Jonathan R. Black 181, 740-4250

Name of Contact Person Area Code Daytime Telephone Number

Certified copy (optional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P. 0. Box 6327

2661 Executive Center Circle Tallahassee, FL 32314

Tallahassee, FL 32301

CR2E080 (2/20)



Articles of Merger 5:” -
For ! s
Florida Limited Liability Company

2uziocr TR

The following Articles of Merger is submitted to merge the following Florida Limited Llablllly Company(lcs) m accordancc
with s. 605.1025, Florida Statutes.

S

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as follows:

Nameg Jurisdiction Form/Eantity Type

Water Recovery, LLC DE LLC
DLAC/WRI, L.L.C. FL LLC

SECOND: The exact name, fornventity type, and jurisdiction of the surviving party are as follows:

Name Jurisdiction Form/Entity Type

Water Recovery, LLC DE LLC

THIRD: The merger was approved by each domestic merging entity that is a limited liability company in accordance with
55.605.1021-605.1026; by each other merging entity in accordance with the laws of its jurisdiction; and by each member of
such limited liability company who as a result of the merger wiil have interest holder liability under 5.605.1023(1)(b).



FOURTH: Please check one of the boxes that apply to surviving entity: (if applicable)

This entity exists before the merger and is a domestic {iling entity, the amendment, if any 10 its public organic record
are attached.

O This entity is created by the merger and is a domestic filing entity, the public organic record is attached.

O This entity is created by the merger and is a domestic limited liability limited partnership or a domestic limited
liability partnership, its statement of qualification is attached.

O This entity is a foreign entity that does not have a certificate of autherity to transact business in this state. The

mailing address to which the department may send any process served pursuant to s. 605.0117 and Chapter 48,
Florida Statutes is:

FI¥TH: This entity agrees to pay any members with appraisal rights the amount, to which members are entitled under
55.605.1006 and 605.1061-605.1072, F.5.

SIXTH: If other than the date of filing, the delayed effective date of the merger, which cannot be prior to nor more than 90
days after the date this document is filed by the Florida Department of State:

Note: If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed
as the document’s effective date on the Department of Siate’s records.

SEVENTH: Signature(s) for Each Party:

Typed or Printed
Name of Entity/Organization: Signature(s): Name of Individual:
Water Recovery, LLC Robert J. Callahan

DLAC/WRL L.L.C. Nathan McLellan

Corporations: Chatrman, Vice Chairman, President or Qfficer
(if no directors selected, signature of incorporator.)
General partnerships: Signature of a general partner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Limited Partnerships: Signature of a general partner
Limited Liability Companies: Signature of an authorized person
Fees: Toreach Limited Liability Company: $25.00 For each Corporation: $35.00
For each Limited Partnership: $52.50 For each General Partnership: 325.00

For cach Other Business Entity: $25.00 Certified Copy (optional): $30.00
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CONSENT OF BOARD OF MANAGERS
WITHOUT MEETING

DLAC/AVRI, L.IL.C.

The undersigned. constituting all of the members of the Board of Managers of
DLAC/WRIL L1..C.. a Florida limited Lability company ("DLACT). in accordance with
the Florida Revised Limited Liability Company Act and the Amended and Restated
Limited Liability Company Agreement of DLAC. hereby consent to and adopt the
following resolutions:

WHEREAS, the Board of Managers of DLAC deems it to be in the best interests
of DLAC 10 merge DLAC and Water Recovery. LLC (the “Company™) into a single
company and to designate the Company as the surviving company,

NOW_ THEREFORL, itis

RESOLVED. that the merger of DLAC with and into the Companyv. with the
Company to be designated as the surviving company (the “Merger™) be and it hereby is
approved: and it is further

RESOLVED. that the Articles of Merger and the Agreement and Plan of Merger
substantially i the form attached hereto as Exhibit A and Exhibit B respectivelv. be and
they hereby are hereby authorized and approved: and it 1s further

RESOLVED, that DLAC hercby waives anv mailing requircment for the
Agreement and Plan of Merger: and it is further

RESOLVLED. that Robert Callahan the Vice President and Treasurer of DILAC (an
“Authorized Signatory™) be and hereby is authorized and directed for and on behalf of
DLAC to effectuate the Merger in accordance with the Agreement and Plan of Merger
with such changes in {form or text as the Authorized Signatory so acting decms necessary
or desirable. such action by such Authorized Signatory 1o be conclusive evidence of
authorization thereofl and it 1s further

RESOLVED. that the Authorized Signatory be. and hereby is authorized and
directed. for and on behalf of DLAC, to exccute such other and further documents, to
make or cause to be made such payments and 10 do such things as. in the opinion of the
Authorized Signatory so acting. is necessary or desirable to effectuate the intent and
purposes of the Merger and the foregoing resolutions. such action by such Avthorized
Signatory to be conclusive evidence of authorization hereof; and it is further
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RESOLVED, that all actions herctofore taken by the Authorized Signatory in
connection with the matters addressed in any of the forcgoing resolutions be. and they
hereby are, ratified. approved and confirmed as the acts and deeds of DLAC.

This Consent of Board of Managers Without Meeting may be executed in one or
more counterparts, cach of which shall be deemed an original instrument and ali of which

together shall constitute a single Consent.

IN WITNESS WHLEREOF. we have duly exccuted this Consent of Board of Managers
Without Mecting effective this 4™ day of October 2021

DLAC/WRILLLC

[JJWW@ i Mallr

CO2FODCSCAIB480 CA282550005248A
EDWARD ) TREGURTHA WIHLLIAM P MULLER
MANAGIER MANAGER
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Exhibit A

Articles of Merger
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Exhibit B

Agreement and Plan of Merger
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CONSENT OF BOARD OF MANAGERS
WITHOUT MEETING

WATER RECOVERY, L1.C

The undersigned. constituting all of the members of the Board of Managers of
Water Recovery, LL1L.C. a Delaware limited hability company (the “Company™). in
accordance with the Florida Revised Limited Liability Company Act and the Amended
and Restated Limited Liability Company Agreement of the Company. hereby consent to
and adopt the following resolutions:

WHEREAS. the Board of Managers of the Company deems it to be in the best
interests of the Company to merge DLAC/WRY LLL.C. ("DLACY), a Florida limited
ltabitity companv. and the Company inte a single limited liability company and 1o
designate the Company as the surviving company

NOW, THEREFORE. itis

RESOLVED. that the merger of DLAC with and into the Company. with the
Company 1o be designated as the surviving company (the “Merger™) be and 11 hereby is
approved: and it is further

RESOLVED. that the Articles of Merger and the Agreement and Plan of Merger
substantially in the form attached hereto as Exhibit A and Exhibit B respecuvely, be and
they hereby are hereby authorized and approved: and it is further

RESOLVLED, that the Company hereby waives any mailing requirement for the
Agreement and Plan of Merger; and it is further

RESOLVED. that the Senior Vice President of the Company (an “Authaorized
Signatory™) be and hereby is authorized and directed for and on behalf of the Company to
cffectuate the Merger in accordance with the Agreement and Plan of Merger with such
changes in form or text as the Authorized Signatory so acting deems necessary or
desirable, such action by such Authorized Signatory to be conclusive evidence of
authorization thereof, and it is further

RESOLVED. that the Authorized Signatory be. and hereby is authorized and
directed. for and on behalf of the Company. 1o execute such other and further documents.
to make or cause to be made such pavments and to do such things as. in the opinion of the
Authorized Signatory so acting, ts necessary or desirable to effecuate the intent and
purpases of the Merger and the foregoing resolutions. such action by such Authorized
Signatory to be conclusive evidence of authorization hereof: and it is further
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RESOLVED. that all actions heretofore taken by the Authorized Signatory in
connection with the matiers addressed in any of the foregoing resolutions be. and they
hercby are. ratificd. approved and confirmed as the acts and deeds ol the Company.,

This Consent of Board of Managers Without Meeting may be exceuted in one or
more counterparts. cach ol which shall be deemed an original instrument and all of which
together shall constitute a single Consent.

IN WITNESS WHEREOF. we have duly executed this Consent of Board of
Managers Without Meeting effective this 4th dav of October 2021.

WATER RECOVERY, LLLC
DocusSignad by: DocuSigned by:

€dward TMMLA ﬁmhm Mid L

EDWARDT™RIEGURTHA WILTTASPP™ R L1 .rR
MANAGER MANAGER
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Exhibit A

Articles of Merger
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Exhibit B

Agreement and Plan of Merger
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CONSENT OF SOLE MEMBER
WITHOUT MEETING

MORAN ENVIRONMENTAL RECOVERY, LLL.C

The undersigned. Moran Environmental Recoverv. LILC, a Delaware limited
liability company ("MER™), being the sole member of DLAC/WRIL L.LL.C.. a Florida
lmited hability company ("DLAC™) and of Water Recovery. LLC. a Delaware limited
liability company (the “Company™). hereby consents to and adopts the following
resolutions:

WHEREAS, MER. as sole member of the Company. deems it to be in the best
interests of the Company to merge DILACAVRIL L.L.C. ("DILAC™) and the Company into
a single hmited liabihty company and to designate the Company as the surviving
company.

NOW, THEREFORE. itis

RESOLVIED. that the merger of DLAC with and into the Company, with the
Company to be designated as the surviving company (the “Merger™ be and it hereby is
approved: and it is further

RESOLVLED. that the Articles of Merger and the Agreement and Plan of Merger
substanually in the form attached hereto as Exhibit A and Exhibit B respectively, be and
they hereby are hereby authorized and approved: and it is further

RESOLVED. that MER hereby waives any mailing requirement for the
Agreement and Plan of Merger: and it 1s further

RESOLVED. that Robert Callahan. Senior Vice President of the Company (an
“Authorized Signatory™) be and hereby is are authorized and directed. for and on behalf
of the Company and DLAC, respectively, to effectuate the Merger in accordance with the
Agreement and Plan of Merger with such changes in form or text as the Authorized
Signatory so acting deems necessary or desirable. such action by the Authorized
Signatory 1o be conclusive evidence of authorization hereof. and it is further

RESOLVLED, that the Authorized Signatory be. and hereby is authorized and
dirccted. for and on behalf of the Company and DLAC. respectivelyv. to exceute such
other and further documents, to make or cause to be made such pavments and to do such
things as. in the opinion of the Authorized Signatory so acting. is necessary or desirable
to cffectuate the intent and purposes of the Merger and the foregoing resolutions, such
action by such Authorized Signatory 1o be conclusive evidence of authorization hereot
and it is further
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RESOLVED, that all actions herctefore 1aken by the Authorized Signatory in
connection with the maiters addressed in anv of the foregoing reselutions be. and they
hereby are. ratified. approved and confirmed as the acts and deeds of the Company and
DLAC,

This Consent of Sole Member Without Mecting mav be executed in one or more
counterparts. each of which shall be deemed an original instrument and all of which
together shall constitute a single Consent.

IN WITNESS WHEREOF. we have duly excecuted this Consent of Sole Member

Without Meeting effective this 4™ dav of October 2021,

MORAN ENVIRONMENTAL RECOVERY. LLL.C

DocuSigned by:
DocuSignaed by: Mu}
AM J‘Lu“u
ﬁm&\w 08252500D052484 .
EDWARD J. TREGURTHA WILLIAM P. MULLER
MANAGER MANAGLER

]
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F.xhibit A

Articles of Merger
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Exhibit B

Agreement and Plan of Merger



AGREEMENT AND PLAN OF MFRGER

DLAC/WRI, L.L.C.
A FLORIDA LINMITED LIABILITY COMPANY
WITH AND INTO
WATER RECOVERY, LLC

A DELAWARE LIMITED LIABILITY COMPANY

THIS AGREEMENT AND PLAN OF MERGER (hereinafter catled the “Agreement™) is
made and entered into this éﬂ day of October, 2021, bv and between DLAC/WRIL LIL.C.. a
Florida limited liability company ("DLAC™Y and WATER RECOVERY. LL.C. a Delaware limited
habtlity company (“Water Recovery™). concerning the merger of DLAC with and into Water
Recovery.

WHERFEAS. DLAC is a limited lability company duly organized and existing under the
lavws of the State of Florida. having been organized on July 28, 1999; and

WHEREAS. Water Recovery is a limited liability company duly organized and existing
under the faws of the State of Delaware, having been arganized on October 19, 2020; and

WHEREAS, the authorized membership interests of DLAC consist of 100 ownership
interests, of which 100 ownership interests arc issued and are outstanding, and all of which
ownership imierests are owned by Moran Environmental Recovery, LLLC ("Moran™), a Delaware
limited liability company whosc address is 251 Levy Road, Atlantic Beach, FL. 32233,

WHEREAS. the authorized owncership interests of Water Recovery consist of 1.000
ownership interests. of which 1,000 ownership interests are issued and outstanding, and all of
which vwnership interests are owned by Moran,

WHEREAS, Moran. as the sole member of DLAC and Water Recovery, deems it advisable
for the general welfare and advantage of the companies to merge into a single company pursuant to
this Agreement with Water Recovery as the surviving company. and the companies respeetively
desire 10 s0 merge pursuant to this Agreement. the applicable Amended and Restated Limited
Liability Company Agreements, the applicable provisions of the Florida Revised Limited Liability



Company Act and Scetion 368(a) of the fniernal Revenue Code ot 1986, as amended (the "Code™)
and has adopted resolutions authenizing and dircetig said merger,

NOW, THEREFORE. in consideration ot these premises and of the mutual agreements
herein contained, the partics hereby agree. in accordance with the appficable provisions ol the ws
of the State of Florida. that DEAC shall be merged with and into Water Recovery and that Water
Recovery shall continue its corporate existence and shall be the limited liability company surviving
the merger (hereinafier sometimes the "Surviving Company™), and that the terms and conditions of
the merger hereby agreed upon, which the partics covenant to observe. keep and perform, and the
mode of carrving the same into effect, are and shall be as hereafler set forth:

Article One. Consummation of this Agreement shail be effeeted at such tme as set forth in
the Articles of Merger to be filed with the Sceretary of State of Florida (hereinatier the "Effective
Thme™ of the merger), all after satistaction of the respective requirements of the applicable laws of
the State of Florida prerequisite to such filing. At the Effeetive Time of the merger, the separate
existence of DLAC shall cease and it shall be merged with and 1nto Water Recovery. At the
Flfective Time. the name of the Surviving Company shall be Water Recovery, LILC.

Article Two. The taws which are to govern the Surviving Company are the laws of the
State of Florida. The Certificate of Organization oi Water Recovery (heremafier the "Centificate of
Grganization™) shall be and remain the Certificate of Organization of the Surviving Company and
shall continue in full torce and eftect until otherwise amended or altered in accordance with

applicable laws.

Article Three. The Amended and Restated Limtted Liabhility Company Agreement (CLLC
Agrcemeni”) of the Surviving Company shall remain in etfect tollowing the merger and shall

remain unchanged. The Amended and Restated Limited Lighility Company Agreement of DILAC
shall terminate at the Lffective Time.

Article Four. The officers and managers of the Surviving Company shali remain in oftice
following the merger until their respective successors are duly elected and qualified i accordance
with ihe LIC Agreement. The officers and managers of DLAC shall resign at the Effective Time,

bl

Article Five. The methods of carrving into etfect the merger provided inthis Agreement are

as follows:

1. DLAC Ownership Interests. At the LEftective Time, the outstanding ownership

interests of DLAC shall be cancellied by Water Recovery.

Article Six. Atthe Bifective Time. the Surviving Company shatl succeed to. without other
transfer. and shall posscss and enjov. all the nghts, privileges, immumties. powers and 1ranchisces
bath ol a public and o privaie nature. and shall be subject to ail the restrictions, disabilitics, and
duties. of DLAC: and all the rights. privileges, immumtics. powers and franchises of DEAC and all
property. real. personal or mixed: and all debts due to DEAC on whatever account. Tor all other
things in action or belonging o DLAC, shall be vested i the Surviving Company: and all properiy,
pights, privileges, immunitics. powers and franchises. and all and every other interest shall be



thercafier be the property of the Surviving Company, and the title to any real estate vested by deed
or otherwise in DLAC shall not revertto DLAC or be in any way impaired by reason of the merger;
provided. however that all rights of creditors and all liens upon any property of DI AC shall be
preserved and shall remain attached 1o the propertv(ies) aftected by such liens at the Effective Time
ol'the merger, and all debts, labilities and duties of DLAC shall thencetorth attuch 10 the Surviving
Company and may be enforced against it to the same extent as if its debts. labilities and duties had
been incurred or contracted by the Surviving Company.

Article Seven. The assets and liabilities of DLLAC as of the Effective Time of the merger
shall be taken up on the books of the Surviving Company at the sume amounts at which they were
carricd on the books of DEAC at the Effective Time.

Article Fight. Moran owns 100% ol the issued and outstanding ownership interests of s
subsidiarics Water Recovery and DLAC and this Agreement and Plan of Merger has been approved
unammously by the members of Water Recovery, Moran and DLAC. Moran hereby waives any
notice or maihing requirement {or this Agreement and Plan of Merger,

Article Nine. 1f at any time the Surviving Company shall conclude or be advised that anv
further assignment or assurance in law or other action 15 necessary or desirable to vest, perfect, or
contirm, of record or otherwise, m the Surviving Company. the title to any property or rights of
DLAC acquired or to be acquired by or as a result of the merger, the officers and managers of the
Surviving Company shall be severallv and fully authorized to execute and deliver such properties,
assignments and assurances m law and to take such other action as may be necessary or proper to
vest. pertect or confirm title to such property or rights in the Surviving Company and otherwise
carry out the purposes of this Agreement.

Article Ten. Anvihing herein or elsewhere to the contrary notwithstanding. this Agreement
may be terminated in the event and at any time before the Effective Time. by the mutual consent of’
the boards of managers of cach of DLAC and Water Recovery. It is amticipated that this Agreement
may be terminated and abandoned in the event that circumstances arisc prior to the Effective Time
that indicate that the transactions contemplated hereby are not in compliance with applicabic
federal and state laws, or that the merger would not be deemed a tax-free transaction for United
States income tax purposes, or if any action or proceeding belore any court or other governmental
body or agency shall have been instituted or threatened to restrain or prohibit the merger and it is
deemed advisable not to proceed with the merger. Upon any-such’termination and abandonment,
ncither party shall have any Hability or obligation hereunder 1o the other party.

Article Eleven. If prior to the Effective Time the board of ofticers or managers of DLAC
and Water Recovery determine that some nonsubstantive amendment or alteration to this
Agreement is needed solely for the purpose of complying with the applicable corporate laws of the
State of Flonda. the applicable income tax laws of the United States or the applicable federal or
state sceuritics laws. then one or mwore of the ofticers and managers ol DLLAC and Water Recovery
arc hereby authorized to make such amendment to this Agreement as shall be deeined necessary by
them to satisfy such requirements; and in this regard the said officers shall be protected from
ltability so long as their actions and decisions are made by them in good taith,



IN WITNESS WHEREOF, the foregoing Agreement and Plan of Merger has been dulv
executed by officers and managers of DEAC, Water Recovery and Moran as a scaled instrument.
all as of the day. month and vear first above written and the said Agreement and Plan of Merger
having been duly approved and adopted by the sole members of DEAC and Albert Street in the
manner provided by the Taws of the State of Florida.

MORAN ENVIRONMENTAL RECOVERY. LILC.
SOLE MEMBER O DLAC AND WATER RECOVIEIRY

P o
///\"L’ »/{,f//«jg/f———-
e E{'nbcrl J. Callahan

[1s: Senior Vice President

L]
WATER RECOVERY.LLC

/_,é"—, /A'l
l'/ //t} N“/!A:’///ﬂ./jz___.__—»
Bv:/Robert I, Callahan
fs: Senior Viee President

HAC/WRLLL.C

LTI

% L{n wert J. Callahan
Its: Vice President & Treasurer

COMMONWEALTIOF MASSACHUSETTS

A\
On this (.ff- \_dn_\' of October, 2021, betore me in Randalph, Massachuseus, the undersigned notary public, personally
appeared Robert 3. Callahan proved w me through satisfactory evidenee of identification. which was a Massachusetts
driver Heense. to be the person whaose name is on the preceding document and voluntarily sicned in my presence the
foregoing instrument for its stated purpfree, '
o TERAI LEVESQu:E

o Notary PUbé—'-E-” /
! % HADNWE RLT- OF Ma 3BT g r’c s
\ / My Commissinn £ .72 -M ‘vrni 7-)?/

ADtil 18, pa;5h011r\ Hiblic / /

[SEAL]



