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ARTTCLES OF MERGER
QF
CHARLOTTE LANDSCAPING AND SANITATION SERVICES INC.
- {2 Florida corparation) ,
WASTE MANAGEMENT INC. OF FLORIDA % xQ %’ e
# ¥Florida corporation} N
( ! B
G 5 O
To the Secretary of the State “ f-'\ -
State of Florida . (C;:A <
The following articles of merger are submitted in actordance with the Florida Business),
Corporation Act, pursnant ta secrion 607.1105, E.S. 7
' EFFECTIVE DR
1. The name and jurisdiction of the surviving corporstion: -2{-0-
Wasts Management Inc. of Flosida  Florida 279946

2 The name and jurisdiction of the merging corparation:

Name Juzisdiction Docyment Number
Charlotte Landscaping and Sanitation ;
Services Inc. ' Florida- 204287

3. The Plan of Merger is atrached. '

4. The merger shall become effective on December 31, 2003. .

s, The Plan of Merger was adepted by the board of direciors of the surviving
corperation on Decerber 22™, 2003 and shareholder approval was not required.

6., The Plan of Merger was adopied by the bosrd of directors of the merzing
corporation on Decsmber 22%, 2003 and shareholder ap proval was not required.

Executed on Decembar 29:, 2003.

CHARLOTTE LANDSCAPING AND SANITATION
SERVICES INC.

By:%ﬁw e M

Linda ). Smith ©
Vice Pregident and Sseretary
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WASTE MANAGEMENT INC. OF FLORIDA

By; 4 Q’* M

Linda . Smith &/
Vice President and Secratary



PLAN OF MERGER

This Plan of Merger (“Plan of Merger™, dated as of December _-g.g 2003, by and
among Charlotte Landscaping and Ssnitation Services Inc., a Florida corporation (the
“Merging Corporation™), on the one band, and Waste Mansgement Inc. of Florida, a Florida
corporation (the “Surviving Corporation™) on the cther band;

WITNESSETH:

WHEREAS, Charlotte Landscaping and Sanitation Services Inc. is a corporation
organized and existing under and by virtue of the laws of the State of Florids; and

WHEREAS, Waste Management Inc. of Florida is 2 corporatdon organized and
existing under end by virtue of the [aws of the State of Florida; and

. WHEREAS, the sole shareholder of the Merging Corporation s the Surviviag
Corporation 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 Corporation be merged into and with the Surviving Corporation. such that the
Surviving Corporation will be the suwrviving corporation of the merger and consolidstion,
whose name upon giving effect to such mergar shall be “WASTE MANAGEMENT INC,
OF FLORIDA™, as authorized by the statutes of the State of Florida and under and pursuant
16 the terms and conditions hersin set forth, and each such Board of Directors has duoly
approved of and authorized the terms end conditions of this Plan of Merger and
consolidarion;

NOW, THEREFORE, in consideration of the mumal promises and covenants, and
subject to the terms and conditions herein ser forth, the parties herero hercby agree as
Tellovwg:

1 The narge and state of incorporation of cach of the ¢orporstions proposing 1o
mergs and consolidate are:

Name Stare of Igeorporation
Waste Managerpent Inc. of Florida Florida
Charlone Landscaping and Saaitation Services Ine. Florida

2. The parties herato shall be merged into w sisgle corporation by the Merging
Corporation merging with and into the Surviving Corporation, which surviving corporation
shall survive the merger pursnant 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, wpon and
after the affectiveness of the merger, shall be “WASTE MANAGEMENT INC. OF
FLORIDA." The address of the registered agent or principal office of the Surviving



Corparation 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 corperate existence of the
Merging Corporation shall cease and ttrminate, and the Surviving Corporation shall become
the owner, without ather transfer, of all the rights, franchises and properties, of every type
and namre, of the Merging Corporation, and shall become subject to 2]l the debts and
abilities of the Merging Corporation to the exten: such companies were subject o sach
delrs and Habilites.

3. The Arricles of Incorporation and Bylaws of the Surviving Corperation shall,
wpon the merger becoming effective, be the Aricles of Incorporation and Bylaws,
respectively, of the Surviving Corporation s in 'sffect immedistely prior to the effective date
of the merger and without any farther chenges therein untl the same shall be altered,
amended, or tepealed or until new Anicles of ngorporation or Byiews ave adopied as
provided therein and by law.

4. The names and addresses of the persons who shall constitute the Board of
Directors and officers of the Surviving Corporaton are those pames and addresses of the
persans who constitnte the Board of Directors and officers, respectively, of the Surviving
Corporation immediately prior to the effective date of the merger.

3 Shares of stock of each of the Mefging Corporation and the Surviving
Corporation shall be copverted, exchanged or cancelizd as foilaws:

: (2}  Ouwsranding Shares of the Merging Corporstion: The shares of
common stock of the Merging Corporation that are issued and outstanding on the effsctive
dare of the merger, shall together and in the agzregate be automaticslly cancelled.

()  Ouistending Shares of the Suvrviving Corporation: The shares of
conunon stock of the Surviving Corporation that are fssued and cutstanding on the sffective
date of the merger, shall remain outstanding as shares of common stock of the. Sufviving
Corporation, which shares of the Surviving Corporation shall continue to be issued,
cutsianding, fully paid and non-assessable.

6. 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 211 required
documents under the laws of the State of Fiorida, whether before or after approval by the
respective sole shareholders of the corporate parties hersto.

fiy') WITNES$ WHEREOQF, the parties herets have cavsed this Plan of Merger 1o be
duly exectted by their respective officers effective on and as of the dare above written.



CHARLOTIRE LANDSCAPING AND
SANITATION SERVICES INC.

By'%ﬂ&-"@‘M

Linda J. Smith
Vice President and Secretary

WASTE MANAGEMENT INC. OF FLORIDA

By:,C%-L"’ X M

Linda J. Smity’
Vice Pregident and Secretary
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