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ARTICLES OF MERGER
OF
MERRITT ISLAND UTILITY COMPANY, INC.
WITH AND INTO
FLORIDA COMMUNITY WATER SYSTEMS, INC.

The following Articles of Merger arc submitted in accordance with the Florida Business
Corporation Act, pursuant to Scction 607.1105, Florida Statutes:

FIRST:

SECOND:

THIRD:

FOURTH:

FIFTH:

SIXTH:

The namce and junisdiction of the Surviving Corporation is FLORIDA
COMMUNITY WATER SYSTEMS, INC., a Florida corporation,
Document Number P21000101189.

The namc and jurisdiction of the Merging Corporation is MERRITT
ISLAND UTILITY COMPANY, INC., a Florida corporation, Dogusncnt
Number P16000094483, S ‘f:

[ - '—.'"21]
The Agreement and Plan of Merger (the “Plan of Merper® ) 15 atgt;hcdm«-
herete as Exhibit A

e _— i
.5‘

- --,,-w-cﬂ
The merger shall become cftective as 12:01 am. on Januarv l 2024‘_Pahc @

“Effcetive Time™). r c_;?
The Plan of Merger was adopted by the Board of Dircctors and Sharchofaﬁrs
of the Surviving Corporation by written consent cffeetive December 8, 2023
as required by Florida law and its Articles of Incorporation.

The Plan of Mecrger was approved and adopted by the Board of Directors
and Sharcholders of the Merging Corporation by writlen conscent cffective
December 8, 2023 as required by Florida law and its Articles of
Incorporation,
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IN WITNESS WHEREOF, these Anticles of Merger have been executed and delivered

by the parties i accordance with the requirements of Section 607.1105, Fiorida Statures. as of
_Qgge_mber 11 . 2023,

FLORIDA COMMUNITY WATER— MERRITT ISLAND UTILITY
SYSTEM, INC., a Floridg.eSrporation COMPANY, INC.,a Floridp ¢

By:
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Exhibit A
Plan of Mecrger
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (“Agrcement™) is entered into effective
December 11, 2023, by and between FLORIDA COMMUNITY WATER SYSTEMS, INC,, a
Florida corporation (thc “Surviving Corporation™), and MERRITT ISLAND UTILITY
COMPANY, INC, a Florida corporation (the “Merging Corporation™).

BACKGROUND

The Merging Corporation and Surviving Corporation desire cnter into this Agrecement
pursuant to which the Mcrging Corporation will merge with and into the Surviving Corporation
pursuant to the terms and subjcct to the conditions hercof (the “Merper™). After the consummation
of the Merger, the partics intend that the scparate cxistence of the Merging Corporation will ccasc,
and the Surviving Corporation will survive and will succced to and own all of the rights and
property and be subject to all of the liabilities of the Merging Corporation. This Agreement $Sthe
“plan of merger” as referenced and provided for in Scetion 607.1101 et seq. of the Florida Bus&'ricss S

Corporation Act (Chapicr 607, Florida Stantes)(the “Act™). ) L B
= 93T
OPERATIVE TERMS P it
o= oAl
G o
Partics to the Merger. The nam, the jurisdiction, the entity type and the documcht nuniber
of cach party to the Merger arc as follows: L
Name | Jurisdiction | Entity Tvpe Docuntent No.
Florida Community Water ' .
Merritt Island Utility Florida Corporation P16000094483
Company, Inc.
2. Mcreer. Upon the terms and subject to the conditions sct forth in this Agrecment,

and in accordancc with the Act, at the Effective Time (as defined in Scetion 3 below), the Merging
Corporation shall bc merged with and into the Surviving Corporation.

3. Effcetive Datc and Time. The partics will causc Articles of Merger complving with
the Act (the “Artieles of Merper”) to be exccuted and delivered to the Florida Department of State
pursuant to the Act, and the Merger shall become effective at such date and time as arc sct forth in
the Articles of Merger (the “Effective Date™).

4, Effcct of the Merpcr. As of the Effective Date, as a result of the Merger and without
any action on the part of cither of the Surviving Corporation or the Merging Corporation:

(a)  The scparate existence of the Merging Corporation shall ccasc and the
Surviving Corporation shall continuc as the surviving cntity in the Merger:

({(H23000421424 3)))
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(b)  The Merger will have the cffects sct forth in Section 607.1106 of the Act,
and all property, rights, and privileges of cach of the partics shall vest in the Surviving
Corporation and all debts, liabilitics and dutics of cach of the partics shall become the debts,
liabilitics and dutics of the Surviving Corporation,

(¢)  The Articles of Incorporation of the Surviving Corporation in cffect
immcediately prior to the cffectivencss of the Merger shall continuc to serve as the Articles
of Incorporation of the Surviving Corporation after the Merger, until thercafter duly
amcnded as provided thercin and by applicable law, and the bylaws of the Surviving
Corporation, as in cffcct immediately prior to the effectivencss of the Merger shall continuc
to serve as the byvlaws of the Surviving Corporation after the Merger, until thercafier dulv
amendcd as provided therein.

(d)  The cffect of the Merger on sharcs of the capital stock (and any rights to
acquirc such sharcs, obligations, or other sccuritics) of cach party to the Merger is sct forth
in Scction 5 below.

5. Effcct on Shares. On the Effective Date, the Merger shall have the following cffact

on the outstanding shares of the Surviving Corporation and the Merging Corporation, without By
action by the holders thercof = 2 hy
1 (] Vo,
(a) Each sharc of the capital stock, regardless of par valuc or class,.of i
thc Merging Corporation issucd and outstanding immcediately prior to the Effccnvc Date ¥}

(“Merging Corporation Stock™) will be cancelled and retired and ceasc to C‘(ISI pi i-:;
: o

(b) Any holder of a certificate representing the Merging Cp'rpgyatim
Stock, or cach person listed on the transfer books of Merging Corporation as owning a
such Merging Corporation Stock, will ccasc to have any rights with respect to such
cancclled and retired Mcerging Corporation Stock.

() The Surviving Corporation shall issuc to the sharcholder of the
Mcrging Corporation the number of shares of the single class of common stock of the
Surviving Corporation as is sct forth on Exhibit A attached hercto. No fractional sharcs
shall bc issued and the sharcholder shall reccive cash in licu of any fractional sharcs of
stock. Thc Merging Corporation hercby acknowledges and agrees that the resulting
ownership of the Surviving Corporation from the Merger has been determined by
determining the fair value of the Mcrging Corporation and, by reference to the ownership
percentage of the sharcholder in the Merging Corporation, caleulating the resulting relative
owncrship pereentage of such sharcholder in the Surviving Corporation,

6. Goverming Law. This Agreement shall be deemed to be made 1n and in all respect
shall be interpreted, construed and governcd by and in accordance with the laws of the State of
Florida, without rcgard to the conflict of law principles thercof.

(((H23000421424 3)))
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7.

Entirc Agreement; No Third-Party Beneficiarics. This Agreement (including the
documents and instruments referred to hercin) (a) constitutes the entire agreement, and supersedes
all prior agreements and understandings, both written and oral, among the partics with respect to

the subject matter of this Agreement and (b} is not intended to confer upon any person other than
the partics any rights or remedics.

8.

Further Assurances. The partics shall exceute and deliver such further instruments
and documents and do such further acts and things as may be requared to carry out the intent and
purposcs of this Agreement.

(Signature page immediaiely follows]
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IN WITNESS WHEREQF, each of the undersigned has caused this Agreement and Plan
of Merger to be exceuted on its behall by its respective officers thereunto duly authorized. as of
the date sct forth above.

SURVIVING CORPORATION:

MERGING CORPORATION:
FLORIDA COMMUNITY WATER

MERRITT [SLAND UTILITY COMPANY,
SYSTEMS, INC., a I'lorida cor on INC., a Fiorida corporgtien

By: il r~
— ; S
Gary/tferemer, President >
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Exhibit A
Issuance of Sharcs

Shareholder

New Shares Issued

Gary A. Deremer
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