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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

December 22, 1999

Florida Filing
3260 W. Baldwin Dr.
Tallahassee, FL.

SUBJECT: EASTERN REAL PROPERTY INC.
Ref. Number; K03028

We have received your document for EASTERN REAL PROPERTY INC. and
closed document has not been

your check(s) totaling $175.00. However, the en
filed and is being returned for the following correction(s):

Our records indicate the current name of the entity is as it appears on the
enclosed computer printout. Please correct the name throughout the document,

W.C. Skuba Co., Inc. is not listed on our records. Please provide a document
number when you resubmit the merger.

If you have any questions conceming the filing of your document, please call
(850) 487-6907.

Annette Ramsey
Corporate Specialist Letter Number: 299A00059914

IC2UND 1293046

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

EASTERN REAL PROPERTY INC., a Florida corporation K03028

EASTERN ENVIRONMENTAL SERVICES OF THE SOUTHEAST, INC., a
Florida corporation J81054

WASTE SERVICES OF 'SOUTH ?LORIDA, INC., a Florida corporation
P97000038403

1

INTO

WASTE MANAGEMENT INC. OF FLORIDA, a Florida entity, 279946

File date: December 22, 1999

Corporate Specialist; Annette Ramsey

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 39314
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ARTICLES OF MERGER
OF
EASTERN REAL PROPERTY, INC.,

EASTERN ENVIRONMENTAL SERVICES OF THE SOUTHEAST, INC.,
WASTE SERVICES OF SOUTH FLORIDA, INC,

(all Florida corporations)
INTO

WASTE MANAGEMENT, INC. OF FLORIDA,

To the Secretary of State
State of Florida

Pursuant to the provisions of the Florida Business Corp
herein named do hereby adopt the following articles of me

1.

(a Florida corporation)

Tger.

oration Act, the domesticZo

—i w2

ZE o

— T

[

Z=r B o

=T —

SN R
LN A

= i

- 2 U

paly

o, &

At A

o 8
rporations

Annexed hereto and made a part hereof is the Plan of Merger for merging Eastern

Real Property, Inc., Eastern Environmental Services of the Southeast, Inc.,. and Waste Services of

South Florida, Inc., all Florida corporations (collectively the “Merging Corporations™
Waste Management, Inc. of Florida as approved and adopte

of the Merging Corporations entitled to vote thereon given
with the provisions of Section 607.0704 of the Florida Business Corporation
and adopted by written consent of the shareholders of Waste Management, Inc

vote thereon given on i& g , 1999 in acco

the Florida Business Corporation Act.

2.

corporation under its present name
Act.

Executedon” é@ b 2,1999

Waste Management, Inc. of Florida will continue its existence as the surviving

on

Ywith and into

d by written consent of the shareholders
AL (Lo , 1999, in accordance -
Act, and as approved

; . of Florida entitled to
rdance with the provisions of Section 607.0704

pursuant to the provisions of the Florida Business Corporation

EASTERNREAL PROPERTY, INC.

Robert G. Simpson, Vice Pi’esident

EASTERN ENVIRONMENTAL SERVICES OF

THE SOUTHEAST, INC.

o (At O L

Robert G. Simpson, Vice President
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WASTE SERVICES OF SOUTHF LORIDA, INC,

e A O J

Robert G. Simpson, Vice President

WASTE MANAGEMENT, INC. OF FLORIDA

By: QA@Q - UA

Robert G. Simpson, Vice President




PLAN OF MERGER
This Plan of Merger (“Plan of Merger™), dated as of &Z é , 7 . 1999, by and among

Eastern Real Property, Inc., Eastern Environmental Services of the Southeast, Inc., and Waste
Services of South Florida, Inc., all Florida corporations (collectively the “Merging
Corporations™), on the one hand, and WASTE MANAGEMENT, INC. OF FLORIDA, a Florida

corporation (the “Surviving Corporation™) on the other hand;
WITNESSETH:

WHEREAS, Eastern Real Property, Inc., Eastern Environmenta] Services of the
Southeast, Inc., and Waste Services of South Florida, Inc. are corporations organized and
existing under and by virtue of the laws of the State of Florida; and

WHEREAS, Waste Management, Inc. of Florida is a corporation organized and existing
under and by virtue of the laws of the State of F lorida; and

WHEREAS, the sole shareholder of the Merging Corporations and the sole shareholder
of the Surviving Corporation is Waste Management Holdings, Inc., a Delaware corporation; and

WHEREAS, the Boards of Directors of all of the parties hereto deem it desirable and in
the best interests of the respective corporations and their sole shareholders that the Merging
Corporations be merged into and with the Surviving Corporation, such that the Surviving
Corporation will be the surviving corporation of the merger and consolidation, whose name upon
giving effect to such merger shall be “WASTE MANAGEMENT, INC. OF FLORIDA”, as
authorized by the statutes of the State of Florida and under and pursvant to the terms and
conditions herein set forth, and each such Board of Directors has duly approved of and
authorized the terms and conditions of this Plan of Merger and consolidation;

NOW, THEREFORE, in consideration of the mutual promises and covenants, and subject
to the terms and conditions herein set forth, the parties hereto hereby agree as follows:

1. The name and state of incorporation of each of the corporations proposing to
merge and consolidate are:

Name - .- S - State of Incorporation

Waste Management, Inc. of Florida Florida

Eastern Real Property, Inc. _ Florida

Eastern Environmental Services of the Southeast, Inc. Florida

Waste Services of South Florida, Inc. Florida

2. The parties hereto shall be merged into a single corporation by the Merging
Corporations merging with and into the Surviving Corporation, which surviving corporation
shall survive the merger pursuant to, and shall be deemed to continue to exist under and be
governed by, the provisions of the laws of the State of Florida, and whose name, upon and after
the effectiveness of the merger, shall be “WASTE MANAGEMENT, INC. OF FLORIDA” The



address of the registered or principal office of the Surviving Corporation in its state of
incorporation shall continue to be the same address as prior to the effectiveness of the merger.
Upon such merger, the separate corporate existence of the Merging Corporations shall cease and
terminate, and the Surviving Corporation shall become the owner, without other transfer, of all
the rights, franchises and properties, of every type and nature, of the Merging Corporations, and
shall become subject to all the debts and liabilities of the Merging Corporations to the extent
such companies were subject to such debts and liabilities.

3. The Articles of Incorporation and Bylaws of the Surviving Corporation shall,
upon the merger becoming effective, be the Articles of Incorporation and Bylaws, respectively,
of the Surviving Corporation as in effect immediately prior to the effective date of the merger
and without any further changes therein until the same shall be altered, amended, or repealed or
until new Articles of Incorporation or Bylaws are adopted as provided therein and by law.

4. The pames and addresses of the. persons who shall constitute the Board of
Directors and officers of the Surviving Corporation are those names and addresses of the persons
who constitute 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 Corporations and the Surviving
Corporation shall be converted, exchanged or cancelled as follows:

(@  Outstanding Shares of the Merging Corporations: The shares of common
stock of the Merging Corporations that are issued and outstanding on the effective date of the
merger, shall together and in the aggregate be automatically cancelled.

(b)  Outstanding Shares of the Surviving Corporation: The shares of common
stock 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
shares of the Surviving Corporation shall continue to be issued, outstanding, fully paid and non-
assessable.

6. This Plan of Merger shall be submitted to the respective sole shareholders of the
parties hereto for their approval in the manner provided by the applicable laws of the State of
Florida. After approval thereof by the sole shareholders of such corporations in the manner
provided by the applicable laws, all required documents shall be executed, filed and recorded and
all required acts shall be done in order to accomplish the merger under the provisions of the
applicable laws.

7. This Plan of Merger may be terminated and abandoned by action of the Board of
Directors of either party at any time prior to the filing and recording of ail required documents
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 WHEREOF, the parties hereto have caused this Plan of Merger to be duly
executed by their respective officers effective on and as of the date above written.



EASTERN REAL PROPERTY, INC.

A0 L

Robert G. Simpson, Vice President

EASTERN ENVIRONMENTAIL SERVICES OF
THE SOUTHEAST, INC.

By: M@G ﬁ\

Robert G. Simpson, Vice President

WASTE SERVICES OF SOUTH FLORIDA, INC.

By: @’fud\@ /) >

Robert G. Simpson, Vice President

WASTE LJANAGEN[ENI'; INC. OF FLORIDA

o (RO

Robert G. Simpson, Vice President




