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TOWN AND COUNTRY REFUSE, INC, 4 ﬁiﬁfﬁ Ry ff 12 34
{a Florida corporation) R Ay 4
INTO CrY 9}'?}05
WASTE MANAGEMENT INC. OF FLORIDA. A4
(a Florida corporation)
EFFECTIVE DATE
To the Secretary of the State 221

State of Florida

The following articles of merger are submitted in accordance with the Florida Business
"Corporation Act, pursuant 10 section 607.1105, F.S.

1. The name and jurisdiction of the surviving corporation
Name Jurizdiction Document Number
Waste Management Inc, of Fleride' Flozida 275946

2 The name and jurisdiction of the merging corporation:

Neme Jurigdjction Document Number
Town end Country Refuse, Ine. Flogida 336044

3 The Plan of Merger is atiached.
4. The merger shall become effactive on December 31, 2003,

5., The Plan of Merger was adopted by the boand of directors of the surviving
corporation on December 227, 2003 and shareholder approval was not required.

8. The Plan of Merger was adoptad by the hoard of directors of the merging
corparation on December 22", 2003 and sharcholder approval was not reguired,

Executed on December 3_5.::‘20{13.
TOWN AND COUNTRY REFUSE, INC.

By.(;%’?‘m - M

Linda k. Smith ¢
Viga President and Secretary
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WASTE MANAGEMENT INC. OF FLORIDA

By:)‘[zb&-) Q.‘ M

Linds J. Stk
Vice President and Stcratary
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PLAN OF MERGER

This Plan of Merger (“Plan of Merger™), dated as of December A2, 2003, by and
among Town and Couniry Refuse, Inc., a Florida corporation (the “Merging Corporation™),
on the one hand, smd Waste Mavagement Inc. of Florida, 2 Florida eorporatipn (the
“Surviving Corporation”™) on the other hand;

WITNESSETH:

WHEREAS, Town and Country Refuse, Inc, is A cotporation organized and cxisting
under and by virtue of the laws of the State of Florida: and

WHEREAS, Waste Management Inc. of Florida is a corporation organized and
existng under and by virtue of the laws of the Stats of Flotida; and

WHEREAS, the sole sharsholder of the Merging Corporation is the Swviviag
Corporation and the sole shareholder of the Surviving Corporation is Waste Mansgement
Holdings, Inc., a Delaware corporation; and

WHEREAS, the Boards of Directars of all of the parties hersto de=mn it desizable and
in the best imterests of the respective corporations amd their sole shareholders that the
Merging Corporation be merged imo end with the Surviving Corporation, such that the
Surviving Corporation will be the surviving corporation of the tnerger and consolidation,
whose name upon giving #ffact to such merger shall be “WASTE MANAGEMENT INC.
OF FLORIDAY, as authorized by ths statutes of the State of Florida and under and pursuant
to the terms and condirions herein set forth, and cach such Beard of Dixectors has duly
approved of and authorized the terms and conditions of this Plan of Merger and
consclidation;

NOW, THEREFORE, in consideration of the mutual promises and covenants, and
subject to the terms and conditons herein set forth, the partics herete hereby agree as
follows:

1. The name and state of incorporation of each of the corporations proposing o
mergs and consolidate ate:

Name Staie of Jncorporation
Waste Manggement Inc. of Florida Florida
Town and Country Refuse, Inc. Florida

2. The parties herato shall be merged into a single corporation by the Merging
Corporation merging with and into the Sprviving Corporation, which surviving corporation
shall survive the merger pursuant wo, and shall be deemed to continue to exist ander and be
governed by, the provisiops of the Jaws of the State of Florida, and whose name, upon and
after the effectiveness of the merger, shall ba “WASTE MANAGEMENT INC. OF
FLORIDA™® ‘The address of the registered agent of principal office of the Surviving



Corporation in its state of incorporatien shall continue to be the same addrass as prior to the
effectiveness of the merger. Upon such merger, the separate corporate existence of the
Merging Corporation shall cease and terminate, and the Surviving Corporation shell becoms
the owney, withont other transfer, of all the rights, franchises and properties, of every type
and natwre, of the Merging Corporation, and shall become subject to ail the debts and
lizbilities of the Merging Corporation to the extent such companies were subject to such
debiz and }abilitles.

3 The Articles of Incorporation and Bylaws of the Surviving Corporation shall,
uvpon the merger becoming effective, be the Articlss of Incorporation and Bylaws,
respectively, of the Surviving Corporation as in effect immediately pror to the effective date
of the merger and without any further changes therein until the seme shall be altered,
apoended, or repesied or until now Articles of Incorporation or Bylaws arc adopied as
proviged therein and by law.

4. Tat varoes and addresses of the persons who shall constitute the Board of
Directors and officers of the Surviving Corporation are those mames and addresses of the
persons whe constiture the Board of Directors and officers, respectively, of the Surviving
Corporation immediately prior to the effective date of the merger.

5. Shares of stock of each of the Merging Corporation and the Surviving
Corporation shall be converted, exchanged or cancelled ex follows:

{(a) Outstan:iing Shares of the Merging Corporation: The shares of
cormmnon stock of the Merging Corporation that arc isseed and ontgmanding on the effective
dare of the merger, shall topether aud in the agpregate be avtomatically cancelled.

{by  Ousstanding Shares of the Surviving Corporation: The shares of
common stack of the Surviving Corporation that are issued and outstanding on the effective
date of the merger, shall remain outstanding as shares of common stock of the Surviving
Corporation, which sheres of the Surviving Corporation shall continue o be issued,
ontsianding, fully paid and non-asseszable.

6. This Plan of Merger may be terminated and abandoned by action of the
Beard of Directors of either party at any time prlor to the filing and reconding of all required
docurpents under the laws of the State of Florida, whether before or after approval by the
respective sole shareholders of the corporate parties hereto.

IN WITNESS WHEREON, the parties hersto have canssd this Plan of Merger 1o be
duly executed by their respective officers effective on and as of the date gbove written,



TOWN AND COUNTRY REFUSE, INC.

By: 5;{,\,14) w
Linda J. Smith

Vice President and Sectetzry

WASTE MAN. AGEMENT INC. OF FLORIDA

-
——

-

By:

Linda I. Smi .
Vice Fresident and Secretary



