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ARTICLES OF MERGER
OF
AQUA SERVICES, INC.
WITH AND INTO
AQUA PLUMBING & AIR SERVICES, INC,

Alr Plumbing & Alr Services, Inc, a Plorlda corporation (herein referred to as
"APAS"), hereby delivers to the Florida Department of State for filing the following
Articles of Merger [or the merger of Aqua Services, Inc., a Florida corporation (herain

referred to as “AS"), with and into APAS, APAS shall be the surviving corporation,
1. A true copy of the Plan of Merger is attnched hereto as “Exhibit A,”

2. The Plan of Merger was approved by the shareholders and board of directors of
APAS by written consent of all the shareholders and directors effective as of August 9,
2016.

3. The Plan of Merger was approved by the shareholders and board of directors of
AS by written consent of all the shareholders and directors effective as of August 9,
2016,

4, The effective date of the merger shall be August 9, 2016 (the “Effective Date”).

[Signatures are on the Following Page]
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IN WITNESS WHEREQY, these Arficles of Merger have been execuled and
delivered by the constituent corporations as of the Effective Dale.

JWESS7I,¥1

AQUA PLUMBING & AIR SERVICES, INC.,
f Plorida cor};pmﬂon )

.xf'””
By -

Print Nathe: _John Mille r
As its Director and President

ADQUA SERVICES, INC,,

a Florida my@ )
By:

Print Nafies ____Jolan Ad;llev
Ag i3 Director and President
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EXHIBIT A
PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this "Agreement”) is entered into
as of August 9, 2016, by and between AQUA PLUMBING & AIR SERVICES, INC,, a
Florida corporation ("APAS"); and AQUA SERVICES, INC,, a Florida corporation
(HASH).

ARTICLE 1: RECITALS

1.1 APAS is currently owned by John E, Miller (“"Miller”) and Howard A. Stanton
(llskipll).

1,2 AS is currently owned by Miller and Chatrles J. Jacobson {“Chuck”).

1.3 APAS and AS, pursuant to the terms of this Agreement, desire for AS to merge
with and into APAS, with APAS as the surviving business entity (the “Merger”);

1.4 As a result of the Merger, all of the shareholders of APAS and AS will receive
shares of stock in APAS.

1.5 The shareholders and directors of APAS have approved this Agreement and the
Merger. The shareholders and directors of AS have approved this Agreement and the
Merger.

NOW, THEREFORE, in consideration of the mutual representations, watranties,
covenants and agreements set forth heretn, APAS and AS (each a “Party” and together,
the “Parties”) hereby agree as follows:

ARTICLE 2: THE MERGER; EFFECTIVE TIME; TERMS

2.1 THE MERGER. Subject to the terms and conditions of this Agreement and in
accordance with the applicable provisions of the Act, at the Effective Date, AS will be
merged with and into APAS, As a result of the Merger, the separate corporate existence
of AS will cease and APAS will continue (a) as the surviving busineas entity of the
Merger (sometimes referred to in this Agreement as the “Surviving EnHty”) and (b)
will be governed by the Florida Corporation Act, Chapter 607, Florida Statutes (the
“Act”),

2.2 CLOSING. The closing of the Merger (the “Closing”) will take place, upon the
execution and delivery of this Agreement. Contemporaneously with the execution and
delivery of this Agreement, the Parties will file, or cause to be filed, with the
Department of State of the State of Florida, duly executed Artcles of Merger (the
“Articles of Merger”) in the form attached hereto as Bxhibit 2.2. As a condition
subsequent to the Closing of this Agreetnent, Miller shall (a) sell certain shares of stock
in APAS to Skip and Chuck as required by the Stock Purchase and Redemption
Agreement, and (b) have his remaining shares of APAS stock fully redeemed by APAS

H16000195737 3
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in aeccordance with the terma of the aforesaid Stock Purchase and Redemption
Agreement.

2.3 ErPECTIVE DATB OF THE MERGER, The Merger will be effective as of August 9,
2016 (the “Effective Date”),

2.4 ARTICLES OF INCORPORATION; BYLAWS.

(a) Articles of Incorporation. At and after the Effective Date, the Articles of
Incorporation of APAS, as in effect immediately prior to the Effective Date, will be the
Articles of Incorporation of the Surviving Entity, unless and until amended in

accordance with the Act.
(b) Bylaws. The Bylaws of the Surviving Bntity will temain in place as of and
after the Effectlve Date except as such Bylaws may be amended from time to time.

2.5 Directors and Officers. The directors and offlcers of the Surviving Entity as of
the Bffective Date will be as set forth on Bxhibit 2.5, and each of such directors and
officers shall so serve until his or her successor is duly elected and qualified or until his
or her earlier resignation, removal or death.

2.6 Name. The name of the Surviving Entity as of the Effective Date will be "Aqua
Plumbing & Air Services, Inc.”

ARTICLE 3: ISSUANCE OF SHARES

3.1 ISSUANCE OF APAS SHARES. In consideration of the Merger, and as set forth on
Exhibit 3.1, APAS will issue shares of stock in APAS to Miilet, Skip and Chuck,

3.2 VALUATION, The Partles agree as to the valuation of AS and APAS shares
immediately prior to the merger and that the issuance of APAS shares of stock
pursuant to Section 3.1 are fair consideration for the Merger.

ARTICLE ¢1 GENERAL PROVISIONS

4,1 SEVERABILITY, In the event that any ane or more of the provisians contained in
this Agreement shall be invalid, itlegal or unenforceable in any respect for any reason,
the validity, legality and enforceability of any such provision in every other respect and
of the remaining provisions of this Agreement shall not be in any way impaired.

4.2 NO THIRD PARTY BENEFICIARIES, This Agreement is not intended to be for the
benefit of and shall not be enforceable by any person or entity or entity that isnot a
Party to this Agreement,

4.3 CHoice or Law. This Agreement shall be governed by the laws of the State of
Florida without regard to its rules of conflict of laws that would result in the
application of the laws of any other jurisdiction.
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4.4 ASSIGNMENT. This Agreement shall be binding upon and inure to the benefit
solely of each Party hereto, and its successors and permitted assigns; provided,
however, that nelther the righta nor the obligations of either Party may be assigned or
delegated without the prior written consent of the other Party.

4.5 NAMES, CAPTIONS AND CONSTRUCTION. The name assigned to this Agreement
and the sectlon captions used hereln are for convenience of reference only and shall not
affect the interpretation or construction hereof. Unless otherwise specified, (i) the
terms “hereaf,” “herein” and similar terms refer to this Agreement as a whole, (i)
teferences herein to “Articles” or “Sectlons” refer to articles or sections of thils
Agreement, and the term “including” shall mean “including, without limitation.

4.6 ATTACHMENTS. The attachments that are attached to this Agreement are hereby
incorporated into this Agreement by this reference,

4.7 ENTIME AGREEMEINT, This Agreement (including the Attachments to this
Agreement and the documents referred to herein) constitutes the entire agreement
between the Parties 53 to its subject matter and supersedes all other prior agreements,
understandings, representations, and warranties, both written and oral with respect to
the subject matter of this Agreement.

4.8 COUNTERPARTS. This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, but all of which together
shall constitute one natrument. Each counterpart may consist of a number of coples,
each signed by less than all, but together signed by all of the Parties,

4.9 AMENDMENTS AND WAIVERS. No Amendment of any provislon of this
Agreement shall be valid unless the same shall be in writing and signed by APAS and
AS. No waiver by either Party of any provision of this Agreement or any default under
or breach of this Agreement shall be valid unless the same shall be in writing and
signed by the Party meking such waiver nor shall such waiver be deemed to extend to
any prior or subsequent default under or breach of this Agreement or affect In any way
any rights arising by virtue of any prior or subsequent such default or breach.

[Remainder of page Intentionally left blank]
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This Agreement has been executed and delivered by the Parties as of the date et
forth in the opening paragraph of this Agreement.

3862899.2

AQUA PLUMBING AND AIR SERVICES, INC,
a Florida corporation

By:
Print Name: ____ e Mille ¢
Title: ‘prcsidm-\'

AQUA 9ERVICES, INC,

a Ploricla corporation

By:
Print Name; :Tu\r\ n M'l e ¢
Title: ID ve <1 Ao
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EXHIBIT 2.2

ARTICLES OF MERGER
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EXHIBIT 2,5
DIRECTORS AND OFFICERS

Howard A. Stanton - Director, President, Secretary, and Treasurer

Charles J. Jacobsen ~ Director and Vice President
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BEXHIBIT 3.1
Shatcholder Shares in APAS | APAS Shares Issued as | Total APAS Shares Percentage of
before merger Part of Merger After Merger APAS Shares
Miller 74 784.6816197 858.6516197 85.8651612%
Chuck 0 282186244 28.2186244 2.82186244%
Skip 26 87.1257859 113,1207559 11.3129756%
Total 100 900 1,000 100%
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