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ARTICLES OF MERGER
OF
SGI WASTEWATER SERVICES, INC.
WITH AND INTO
NORTH FLORIDA COMMUNITY WATER SYSTEMS, INC.

The following Artickes of Merger arc submitted in accordance with the Florida Busincss
Corporation Act, pursuant to Scction 607.1105, Florida Statutcs:

FIRST: The name and jurisdiction of the Surviving Corporation is NORTH
FLORIDA COMMUNITY WATER SYSTEMS, INC., a Florida
corporation, Document Number P22000089012.

o ]
! [a=)

SECOND: The name and jurisdiction of the Merging Corporatlon () .

WASTEWATER SERVICES, INC,, a Florida corporation,. Docunﬁ’nt Y

Numbecr P21000045644. I i
THIRD: The Agreement and Plan of Mecrger (the “Plan of Merger” ) 13“ atta ched f”""i
hercto as Exhibit A. = T3

D

FOURTH:  Thc merger shall become cffective as 12:0] a.m. on January 1, '2024 (t@,
“Effective Time™).

FIFTH: The Plan of Mcrger was adopted by the Board of Dircetors and Sharcholders
of the Surviving Corporation by written consent cffcetive December 8, 2023
as required by Florida law and its Articles of Incorporation.

SIXTH: The Plan of Mcrger was approved and adopted by the Board of Dircctors
and Sharcholders of the Merging Corporation by written consent cffective
Dceember 8, 2023 as rcquired by Florida law and its Articles of
Incorporation.

{{(H23000421468 3)))
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December 11

IN WITNESS WHEREOF, these Arnticles of Merger have been executed and delivered
by the parties in accordance with the requirements of Section 607.1105, Florida Statutes, as of
, 2023.

NORTH FLORIDA COMMUNITY

SGI WASTEWATER SERVIQES;"TNC‘;. a
WATER SYSTEM, INC., a Flon'.d.% Florida corporation
corporation / s
~
By: g B /
Gary %Mesidcm Gary A President
2
=2
Rl L]
o B
5' ™ L
g > .
w1
.- s w
ll. = ‘:j
2 F
T w
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Exhibit A

Plan of Merger
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (“Agrcement”) is catered into cffective
Deccember 11, 2023, by and between NORTH FLORIDA COMMUNITY WATER SYSTEMS,

INC., a Florida corporation (the “Surviving Corporation™), and SGI WASTEWATER SERVICES,
INC, a Florida corporation (the “Merging Corporation™).

BACKGROUND

The Merging Corporation and Surviving Corporation desire cnter into this Agrcement
pursuant to which the Mcrgmg Corporation will merge with and into the Surviving Corporation
pursuant to the terms and subjcet to the conditions hercof (the “Merper™). After the consummation
of the Merger, the partics intend that the scparate cxistence of the Merging Corporation will cpsise,
and the Surviving Corporation will survive and will succeed to and own all of the Tight<nd
property and be sub|cct to all of the liabilitics of the Mcrging Corporation. This Agrecment iSfhe T 4

“plan of merger” as referenced and provided for in Scction 607.1101 ct seq. of the Flonda BunﬁBss

Corporation Act (Chapter 607, Florida Staiutes)(the “Act™). = - 7
20 G
OPERATIVE TERMS v X o
5 S
a
w

Partics to the Mcrger. The name, the jurisdiction, the entity type and the document number
of cach party to the Merger arc as follows:

Name | Jurisdiction | Entity Type Document No.
North Florida Community . ,
Water Systems, Inc. Florida Corporation P22000085012
fn? Wastewater Serviees, ‘ Florida ‘ Corporation P21000045644

2. Mecrger. Upon the terms and subject to the conditions sct forth in this Agreement,

and in accordancc with the Act, at the Effective Time (as defined in Scetion 3 below), the Merging
Corporation shall be mcrged with and 1nto the Surviving Corporation.

3. Effcctive Datc and Time. The partics will cause Articles of Merger complying with
the Act {the “Articlcs of Merger™) to be cxccuted and delivered to the Florida Department of State
pursuant to the Act, and thc Merger shall become effective at such date and time as arc sct forth in
the Articles of Merger (the “Effective Date™).

4. Effect of the Merger. As of the Effective Datc, as a result of the Mcrger and without
any action on the part of cither of the Surviving Corporation or the Merging Corporation:

{((H23000421468 3}})
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(a The scparatc cxistence of the Mcrging Corporation shall ccasc and the
Surviving Corporation shall continuc as the surviving entity in the Merger:

(b) The Mecrger will have the effects sct forth in Scetion 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 becomc the debts,
liabilitics and dutics of the Surviving Corporation.

(¢)  Thc Articles of Incorporation of the Surviving Corporation in cffect
immecdiatcly prior to the effcctivencss of the Merger shall continuc to serve as the Articles
of Incorporation of thc Surviving Corporation after the Merger, until thercafter duly
amended as provided thercin and by applicable law, and the bylaws of the Surviving
Corporation, as in cffcet immediately prior to the cffcetivencss of the Merger shall continuc
to scrve as the bylaws of the Surviving Corporation after the Merger, until thercafter duly

amcndcd as provided therein. . 3
=
- =L
(d)  The cffect of the Merger on shares of the capital stock (and any righ%o £
acquirc such sharcs, obligations, or other securities) of cach party to the \Acrgcr is sct forth "o

in Scction § below. <. —
5l = v
5, Effect on Sharcs. On the Effcctive Date, the Mcrger shall have the followmg cff@t Wy

on the outstanding sharces of the Surviving Corporation and the Mcrging Carporation, w:thout ally

action by the holders thercof: _ w

(a) Each sharc of thc capital stock, regardless of par valuc or class, of
the Merging Corporation issucd and outstanding immediately prior to the Effective Date
(“Merging Corporation Stock™ will be cancelled and retired and cease to exist.

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

) The Surviving Corporation shall issuc to the sharcholder of the
Merging Corporation the numbcer of sharcs of the single class of common stock of the
Surviving Corporation as is sct forth on Exhibit A attached hercto. No fractional shares
shall be issucd and the sharcholder shall reccive cash in licu of any fractional sharcs of
stock. Thc Merging Corporation hereby acknowledges and agrees that the resulting
owncrship of the Surviving Corporation from the Merger has been determined by
determining the fair valuc of the Mcrging Corporation and, by reference to the ownership
pereentage of the sharcholder in the Merging Corporation, calculating the resulting relative
owncrship pereentage of such sharchelder in the Surviving Corporation.

(((H23000421468 3)))
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6. Governing Law. This Agreement shall be deemed to be made in and in all respeet

shall be interpreted, construcd and governed by and in accordance with the laws of the Statc of
Florida, without rcgard to the conflict of law principles thercof.

7. Entirc Agreement; No Third-Party Bencficiarics. This Agreement {including the
documents and instruments referred to hercin) (a) constitutes the entire agreement, and supersedes
all prior agrcecments and understandings, both writtcn 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 remedices.

8. Further Assurances. The partics shall exccute and deliver such further instruments

and documents and do such further acts and things as may be required to carry out the intent and
purposcs of this Agrcement.

[Signature page immediately follows]
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IN WITNESS WHEREOF, each of the undersigned has caused this Agreement and Plan
ol Merger 1o be execuled on its behalf by its respective officers thereunto duly authorized. as of
the date sct forth above.

SURVIVING CORPORATION: MERGING CORPORATION:;
NOR'TH FLORIDA COMMUNIT
SYSTEMS, INC., a Floridac

ER  SGI WASTEWATER SERVICES, INC., a
Florida corporation d

S
P

By: / By

GaryWPrcsident " Gary A

—President

,

T LN I
G GAMHY
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— - N
[ ) .‘
Vode
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A
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Exhibit A
Issuancc of Sharcs

Shareholder

New Shares Issued

Gary A. Deremer
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