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FILED
05 JUN 29 AM %25
ARTICLES OF SCRETARY OF STATE
CLESSF YIERGER L% Sske, FLORIOA
- STAR SERVICES GROUP, INC.
{a Flor{da corporation)
INTO
- WASTE MANAGEMENT INC. OF FLORIDA
(a Florida corporation)
X EFFECTIVE DATE
To the Secretary of the State -
Stare of Florida

The following articles of merger are submitted in accordance with the Florida Business
Corporadon Act, F.5.A. 8607.1105.

1. The name and jurisdiction of the surviving corporasion:

Nams Jurisdictiqn Docpment Number
Waste Management Ine. of Florida  Florids 279948

2 The nigme and jurisdiction of the merging corporation:
Mame isdiction Document Number
Star Services Group, Inc. Florida K83036

3. The Plat of Merger is attachead.

4. The merger shall become effective on Tune 30, 2005,

5. The Plan of Merger was adopted by the board of directors of the surviviog
corporation on June 22™, 2005 and shareholder approval was not required,

6. The Plan of Merger was adopted by the board of directors of the merging
corporation on June 22™, 2005 and shareholder approval was not required.

Executed on Jupe éff_. 2005.
STAR SERVICES GROUP, INC.

Linda J. Smith
Vice President and Sacretary

98-20°d SFI88  SAPE-6Z-RNL
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WASTE MANAGEMENT INC. OF FLORIDA

By C%{(ﬂ-) ¥ M
- Linda 1. Smith ¥/
Vice President and Secretary
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PLAN OF MERGER

This Plan of Merger (“Flan of Merger™, dated as of June A%, 2003, by and amoag
Star Services Group, Ine., a Florida corporstion (the “Merging Comporaton”™), and Waste
Management Inc. of Florida, & Florida corporation (the “Sutviving Carporadon”);

WITNESSETH:

WHEREAS, Star Services Group, Inc. is a corporation organized and existing under
and by virtue of the laws of the State of Florida; and

WEEREAS, Waste Matiagement Inc. of Florida is a corporaton organized and
cxisting under and by virtna of the laws of the State of Florida; and

WHEREAS, the sale shareholder of the Merging Corporation is the Surviving
Carporpticn and the sole shareholder of the Swrviving Corporation is Waste Management
Holdings, Inc., 2 Delaware corporation; and

WHEREAS, the Boards of Directors of all of the parties hereto deem it desirable and
in the best interests of the regpective corporations and their sole shareholders that the
Merging Corporation 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 ypon giving effect 10 such merger shall be “WASTE MANAGEMENT INC.
OF FLORIDA” as authorized by the statutes of the State of Florida and under and pursuant
ta the terms and conditions herein set forth, and each such Board of Directors has duly
approved of and authorized the termos and conditions of this Plan of Merger and
congolidation.

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

folleyws;

1 The uame and state of incorporation of each of the corporations propaosiang to
merge and consolidara aret

Name Stat rati

Waste Managemeni Inc. of Florida Fim-i_d:a.

Star Services Group, Tnc. Florida

2. The parties hergro shall be merged into » single corporaton t.:y the Mcrg%ng
Corporation 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 bs
governed by, the provisions of the laws of the State of Florida, and whose name, upon and
after the effectivcness of the merger, shall be “WASTE MANAGEMENT INC. OF
FLORIDA.” The address of the ragistered agent or principal office of the Surviving
Corporation in its state of incorporation shall continue to be the same address as prior o the
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effectiveness of the merger. Upon such merger, the ssparate corporate existence of the
Merging Corporation shall cease and terminate, and the Surviviag Corporation shall become
the owper, without other transfer, of all the rights, franchises and properties, of cvery type
and nature, of the Merging Corporation, and shall become subject to all the debts and
liabilities of the Merging Corporation to the extent such companies were subject to such
debits and liabilities.

3 The Articles of Incorporadon 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 thersin until the same shall be altered,
amended, or repealed or umtil new Articles of Incorporation or Bylaws are adopted as
provided thersin and by Iaw,

4, The names snd addresses of the persons who shall constitete the Board of
Directors and officers of the Swrviving Corparation are those names and addressas of the
persons who constitute the Board of Directors and officers, respectively, of the Surviving
Clorporation immediately prior to the effective date of the mergar,

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

(@)  OQutstanding Shares of the Merging Corpotation: The shares of
coxpmon stock of the Merging Corporation that are lssued and outstanding on the effective
date of the merger, shall together and m the aggregate be automatically cencelled.

{(  Qutstanding Sharcs of the Swrviving Corporation: The shares of
common stock of the Surviving Corporaiion that are issued and outstanding on the effective
date of the merger, shall remain outstanding as shares of comion stoek of the Surviving
Corporation, which shares of the Surviving Corporation shall continue to be issued,
ovutstanding, fully paid apd ron-assessable.

6. This Plan of Merger may be terminated and abandeoned by action of the
Board of Directors of elther party at any time prior to fhe filing and tecording of all required
docaments under the laws of the State of Florida, whethar before or after approval by the
respective sole shareholders of the corporate parties hereto.

TN WITNESS WHEREOQF, the parties hereto have cansed this Plan of Merger & be
duly exesuted by their respective officers effective on and as of the date above written.

FA-SA " d S GFitR SEPZ-6E-NML
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STAR SERVICRS GROUP, INC.

By;g%«&)%- St

Linda J. Smith¥
Vice President and Secretary

 WASTE MANAGEMENT INC. OF FLORIDA

B}"i.g%ﬁl&:i&) v i
Linda I. Smith I
Vice President and Secretary
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