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ARTICLES OF MERGER Tl
OF 2 g N
NICHOLS SANITATION, INC. PG RE R
- {= ¥lorida corporation) g =
INTO ™ 2 il
WASTE MANAGEMENT INC. OF FLORIDA - = o
(a Florida corporation) o w2
oI @2
o O
To the Secretary of the Stats >
State of Florida
The following erticles of merger are submitted in accordance with the Florida Business
Corporation Act, F.5.4. $607.1105.
1. The name and jurisdiction of the surviving corporation:
Name Jutisdiction Dogument Number
Wastm Managemeant inc. of Floride Florida 79046 oy
L _ _ EFFECTIVE UKIE
2. The name and jucisdiction of the merging corporation; 2 -3 -OF
Name jetion Document Nupbes
Michois Sanitation, Inc. Florida 255817

3. The Plan of Mearger is attached,

4. The mecger shall become effective on July 31, 2005,

3. The Plan of Merger was adopled by the board of directors of the surviving
corporation, on July 26th, 2003 and shareholder approval was not required.

6. The Plan of Merger was adopted by the board of directors of the merging
corporation on July 26th, 2005 and shareholdey approval was not required,

Exeented on July 27, 2005,
NICHOLS SANITATION, INC.
Bﬁiy\w ) Qe Aqxc&

Linda I, Smit/
Viee President and Secretary
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WASTE MANAGEMENT INC, OF FLORIDA

Byi@&% JARS /2

Linda 7. Smith/
Vice President and Secretary
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PLAN OF MERGER.

This Plan of-Merger (“Plan of Merger™), dated as of July 26, 2005, by and among
Nichols Sanitation, Inc., a Florida corporation {the *Merging Cm‘pomﬁ?n“), and Waste
Management Inc. of Flarida, a Florida corporation (the “Stxviving Cotporation”);

WITNESSETH:

WHEREAS, Nichols Sanitation, Inc. is a corporation organized and existing under
and by virtee of the laws of the State of Florida, and

WHEREAS, Waste Managemert Inc. of Florlds ix a corporation organized and
existing under and by virtwe of the laws of the State of Florida; and

WEHEREAS, the sole sharcholder of the Merging Corporation is the Surviving
Corporaticn and the sole shaveholder 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 vespective corporations and their sole sharsholders that the
Merging Corporation be merged into and with the Surviving Corporation, such that the
Burvilving Corporation will be the surviving eotporation of the merger and consolidation,
whose name upon giving effect to such merger shall be “WASTB MANAGEMENT INC.
OR FLORIDA™ v3 anthorized by the statutes of the State of Florida and under and pursiant
to the terms and conditions herein set forth, and each such Board of Directors hes duly
spproved of and authorized the terros 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 hersin set forth, the parties hereto hereby agree as
Follows:

1. The name and state of incarporation of each of the corparations proposing to
mergs and consolidate are:

Name State of Incorporation
Waste Management Toe. of Florida Florida
Nichols Sanitation, Inc. Florids

2 The parfies hersto shall be merged into 2 single corporation by the Merging
Corporation merging with and into the Surviving Corporation, which surviving cotporation
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
efter the effectiveness of the merper, shall be “WASTE MANAGEMENT INC. OF
FLORIDA." The address of the registered sgent or principal office of the Surviving
Corporation in its state of incorporation shail continue to be the same address as prior to the
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effectiveness of the merger. Upon such roecger, the separate corporate existence of the
Merging Corporation shall ceage and terminate, and the Surviving Corporation shall become
the cwier, without other transfer, of all the rights, franchises and properties, of evety type
and namre, of the Merging Corporation, and shali become subject to all the debts and
liabilities of the Merging Corporation to the extent such companies were subject to such
debis and labilitics,

3 The Articles of Incorporation and Bylaws of the Surviving Corpotation shall,
wpon the merger becoming effective, be the Asticles of Incorporation and Bylaws,
respectively, of the Surviving Corporation a5 in effect immediately prior 1o the effeciive date
of the merger and without any further changes therein until the same shall be altered,
amended, or repesled or until pew Articles of Incorporation or Bylaws are adopted as
provided therein and by law.

4. The names and addresses of the peysons who shell constitute the Board of
Directors apd officers of the Surviving Corpotretion are those nemes snd addresses of the
persops who constitnte the Board of Directors and officers, respectively, of the Surviving
Corporation imumediately prior to the effective date of the merger.

LR Shares of stock of cach of the Merging Corporation and the Swrviving
Catporation shall be converted, exchanged or cancelled as follows:

{#)  Outstanding Shares of the Merging Corporation: The shares of
comman, atock of the Merging Corporation. that are issued and outstanding on the effective
date of the merger, ghall together and in the aggregats be automatically cancelled.

(b}  Outstanding Shares of the Surviving Corporation; The shares of
coramon stock of the Surviving Corporation that are issued and outstanding on the effective
date of the mexger, shell remain ontstanding as shares of comimon stock of the Surviving
Corporation, which shates of the Surviving Corporation shall continue to be issued,
outstanding, folly paid and nor-assessable.

6. This Flan of Merger may be torminated and abandoned by aclion of the
Board of Directors of either party at any time prior w the fling and recording of 4l required
documents under the Jaws of the Staie of Flarida, whether hefore or after approval by the
respective sole shareholders of the corporate parties hereto,

IN' WITNESS WHEREOF, the parties heteto have cansed this Plan of Merger to be
duly executed by their respective officers effective on and as of the date above writien.
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NICHOLS SANITATION, INC.

By 5 Lhnit?.

PAGE BB/BE

Linda J. Smi
Vice President and Ssoretary

WASTE MANAGEMENT INC. OF FLORIDA

s 10, Dot

Lindz J, Snoité/
Vice President and Secretary



