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ARTICLES OF MERGER

The fallowing articles of merger are being subminzd fn accordance with section{s) 607.1109, 608.4382, andfor
20,203, Fiorida Starutes.

FIRST: The txact name, street address of its princips] office, jusisdiction, and entity typs for cach merging
paxty are a3 followa:

1. Doyx Flordds. LLC Delawaze e
125 South B4 Sy, Suite 200

Mitwaskay, WI 53214
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SECOND: The exact name, sweet address of its principal office, jurisdiction, and entiry type of the Suryivipe
pacty zee s follaws:

Name and SxesLaddress Jupisdiction Exatity Tvpe
Onyx Waste Services Southeast, Inc. © Flexida _ ] .C-rpmﬁnn

125 Bouth B4th Saeet, Suite 200
Miiwnnices, W] 33214

Hﬂa Document/Registrution Number;_P98000070283 PRI Number: 550858287

TIARD: The sttached Plan of Merger mexts the requirements of section(s) 507.1108, 608438, 6]17.1103,
and/ar £20.201, Plorida Statutes, and was approved by cach domestic corparation, linited liability cornpany,

partnenchip and/or Ymited partnership that is a party to the merger in 1ecordance with Chapter(s) 607, €17, 608,
rod/or §20, Florida Statutes.

EQURTH: Ifapplicable, the atached Piag of Merger was approved by the other business entity(Jes) that isfere
party{ics) to the merger in accordance with the respetive laws of all applicable jurisdictions. :

FIFTH: If notincorporated, organized, or otherwite formed under tha laws of the state of Florida, the surviving
entity hereby appoints the Florida Sscretary of State 3 its agent for substitute service of process pursuant to
Chapter 48, Florlda Starates, in any proceeding 1o enforce uny oblipation or rights of sny dissenting
sharsholders, parmers, md/or mermbers of each domestic corparation, parmership, limjed puzinership and/or
lirnited liability company chat ia a party to the merger,

SEXTEL Ifnot incorporatad, organised, or otherwise formed under the laws of the state of Florida, the
surviving entity agress to pay the disseating shareholders, partiers, and/or rmembers of each domesiic
corpomaiion, parmership, limited parmership and/er jimited Hability compony that fx o party to the merger tha
amotpt, if sy, to whick they are entitled under section(s) 6071302, 620.205, snd/or 608.4384, Florids Statutes,

SEYENYH: Ifapplicable, the surviving ensity has obuined the written consent of each skareholder, mm:hﬁ ;%r nz‘?’
- e}

person thal as a resull of the merger is row a

genera] partner of the surviving entity pursuant w section(a) o= =%
607.1108(5), 608.4381(2), and/or 620,202(2), Florida Stattes. = o
55
ez 7
m The merger is permitted under the respective laws of al) applicable jurisdictions and is not r: o 2
prohiblted by the sgreement of any patnership or limited parmership or the rogolstions or acticles of v —
organization of any limited liability company that iz a party to the merger. 2 2 o
2~

R IFINEEL T Berem Clma



NINTIH: The merger shall become effestive a3 of:

The date the Articles of Merpger are filed with Florida Department of Sute
o

{Eqter specific date. NOTE: Datz cannot be prior to the date of filing.)

TENTH: The Aricles of Merger comply 2nd were executed in accordance with the Jaws of each party's
spplicable jurisdiction.

FOREA

(Note: Plasse sec ingiructiony forregquired Siznaturag}
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PLAN OF MERGER

ONYX FIL.ORIDA, LLC
a Dolaware hmuted Hability company
mTO
ONYX WASTE SERVICES SOUTHEAST, INC,,
2 Plorida corparation

THIS PLAN OF MERGER is made us of the 1™ day of Deceambsr, 2003, by and

smeng Onyx Waste Services, Inc., 2 Wisconsin erxporation {“Ony="), Onyx Waste
Services Southeast, Ine | 2 Florida corporation (“Onyx Southeast” or the “Surviving

Cerporation') end Onyx Flerida, LLC, s Delaware limited ljability company ("'Quyx
Fiorida" ox the “Merging Company™).

RECITALS

WHEREAS, Onyx Southeast angd the Merging Company ars wholly owned
subsidiaries of Cnyx; and

WHEREAS, Ony%, Onyx Seutheast and tiie Merging Company dezrz jt advisable
and 10 tke advantage of each otporation that the Mergivg Company be merged with and
into Onyx Southeast for the purposes of obtaining ereater efficiency and sconormy in the
managenment of the business of each corporation. .

NOW, THERFEFORE, in consideration of the Recirals and of the mumal
covenants.and propnises contained herein, the parties sgres as follaws:

1-

Merger. The Merging Company shall merge with and into Onyx
Southeast and the Surviving Corporation shall coptinue w0 exist under the laws of the
State of Florids.

2. Articles of Incorperation. The Articles of Incorporntion, as amended, of

Opyx Sourheast ot the Effective Time (as defined hereim) shall be the Articlas of
Incorporation of the Surviving Corporarion.

3. Effective Time. The term “Effective Time™ shall msan when the Articles
of Mezger are filed with the Secretary of State.
4,

] Bylaws. The Bylaws of Onyx Southeast shall be the Bylews of the
Surviving Corporation, umil emended 35 provided therein.

s.

_ pfﬂcars zod Directors. The officers aud directors of Onyx Sontheast at
the Effective Time shall be the offcers and Dircetors of thoe Surviving Corperation.

5.

13365 ¥RY 11V
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., Convarsion of Shares. Atthe Effective Time of the Merger, all ’
membership interests in the Maging Company shall be cancelled withont considenation.
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7. Effect of Marger. At the Bffective Time, the Merging Company shall be
merged into Oravx Southeast, which cheli be the Surviving Corporation and which chall
continue its cotporate existence under tic laws of the State of Florida. The scparstc
existence and the corporate organization of the Mcrging Company shall cesse at the
Effactive Time, and the Sw viving Cocporation shall pussess all fghts, privileges,
tmununities and franchises, of & public and of a pdvate pawre, of sach Onyx Scutheast
snd the Merging Company; and ali {be propeny, real, personal and mixed, and z2li debts |
due in whatever account, aud alf other causes of action, and 231 and evary other interest of
or belonging to each of Onyx Southeast or the Merging Company shxil be deemed to be
vansferred w and vested in the Surviving Corperation without fither act or dead. Tha
Surviving Corporstion shall thenceforth be responsible and liable for all the Habilices and
cbligations of each of Onyx Scutheast ang the Merging Company.

2 Abandonment of Plan. Notwithstanding anything comained herein i the
contrary, thig Plan of Merger may bs terminated and abandoned by the Board of
13irectots of Onyx Southeast and the Sole Member of the Merging Company ax spy time
pror to the Effective Tirpe of the Articles of Merger, subject {o the contractual rights of
the parties.

IN WITNESS WHEREOF, this Plan of Mearger ix antered int effective the day
and year first abave written.

QOINYX WASTE SERVICES . -
SOUTHEAST, INC. e
@ 8 g $ E 2 A

Baul R. Jenks, President I
ONYX FLORIDA, LLC

Paul T Jenks, President

ONYX WASTE SERVICES, INC.
{sole member of Omyx Florida, LIC and

sofe shareholder of Onyx Waste Services e
Southeast, Ine .} :
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