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ARTICLES OF MERGER St €2y Py
OF 74750, .
BOONE WASTE INDUSTRIES, INC. U ‘?ff',{;\i'f}‘ fm 137
{a ¥lorida corporation) TR jc_fS 2y,
INTO "%,
WASTE MANAGEMENT INC. OF FLORIDA
{a Florida corporation)
EFFECTIVE BRIE
To the Secretary of the State ] hd
State of Blorida

The following atticles of merger are submitted In accordance with the Florida Business
Corporation Act, pursuant to secton 607.1105, B.S,

1.

The name and jurisdiction of the surviving corporation:

Name Tugjsdicton Deocumety Nonmber
Waste Management Inc. of Florida  Florida 279946

2. The parpe and jurisdiction of the merging corporation:
Mame  Jusisdiction Dogument Namber
Boone Waste Industriss, Inc, Florida K98891

3. The Plen of Merger is auached.

4, The merger shall become affective on December 31, 2003,

5, The Plan of M:rﬁ%ar ‘way edopted by the shareholders of the surviving corporstion
o0 December 22, 2003.

é. The Plan of Meg%er was adopted by the shareholders of the merging corporation
on December 22™, 2003. :

Executed on December A2, 2003.

BOONE WASTE INDUSTRIES, INC.

M
By
Linds J. Smith

Vice President and Secrefary
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WASTE MANAGEMENT INC, OF FLORIDA

By;ﬁ%m&g-_«w
Linda J, Smith

Vice President end Secretary



PLAN OF MERGER

This Plan of Merger ("Plan of Mecger”), dated as of December A2, 2003, by and
among Boone Wasts Industdes, Inc., 2 Florids corporation {the “Merging Corporation’, on
the one hand, and Waste Management Inc. of Florida, a Florida corporation (the “Surviving
Corporation™) on the other hand;

WITNESSETH:

WHEREZAS, Boone Waste Indusiries, Inc. is a corporation organized and existing
under and by virlee of the laws of the Stare of Forida; and

WHEREAS, Wast¢ Management Ine. of Florida is 2 corpomation orgenized and
existing under and by virtue of the laws of the Stare of Florida; and

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

WHEREAS, the Boards of Directors of all of the parties bereto deem it desirable and
in the best inrerests of the respective corporations and their sole sharcholdsrs that the
WMerging Corporation be merged into and with the Surviving Corporation, sach that the
Surviving Corporation will be the surviving corporation of the merger and consolidaiion,
whase name upon giving eifect to such merger shall be “WASTE MANAGEMENT INC.
OF FLORIDAY, as anthorized by the statutes of the State of Florida and under and pursuant
to the temns and conditions herein set forth, and sach such Board of Directors has duly
spproved of and authorized the terms and conditions of this Plan of Marger and
consolidation;

NOW, THEREFORE, in consideration of the mutual promises and covenants, and
sulfect (o the terms and conditions herein set forth, the parties hersto hereby agree as
follows:

I. The namne and state of incorporation of each of the corporations proposing to
merpe and consolidate are:

Name . . State of Incorporation
‘Waste Management Ine. of Florida Florida
Boone Waste Industries, Inc. Florida

Z. The perties hereto shall be merged into a single corporation by the Merging
Corporation merging with and into the Surviving Corporation, which surviving corporztion
shall survive the merger pursuant to, and shall be deemed to continue to exist under and be
govemed by, the provisions of the laws of the State of Florida, and whose name, upon and
after the effectiveness of the merger, shell be “WASTE MANAGEMENT INC. OF
FLORIDA.” The address of the registered agent or principal office of the Surviving
Corporation in ies state of incorporation shell continue o be the same address 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 shall become
the owner, without other transfor, of all the rights, franchises and propertics, of every type
and nanme, of the Merging Corporation, and shall become subject to all the debts and
liabilities of the Merging Corporation to the extent such companiss were suhjest to such
debts and labilities.

3. The Asticles of Incorporation and Bylaws of the Surviving Corporation shali,
upon the merger becoming effective, be the Axticles of Incorporation and Bylaws,
respectively, of the Surviving Corporaticn 25 in offect immediately prior to the effective date
of the merger and without any Turther changes thersin until the sarue shall he altered,
emended, or repealed or until new Amicles of Incorpsrafion or Bylaws are adopted as
provided tharein and by law.

4. The names and addresses of the persons who shall constituze the Board of
Directors and officers of the Surviving Corporation are those names apd addresses of the
persons who constitute the Board of Directors and officers, respectively, of the Surviving
Corporation immediately prior 1o the effective dste of the merger.

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

{a) Outstanding Shares of the Merging Corporation: The shares of
cormmon stock of the Merging Corporation that are issued and outstanding on the effective
date of the merger, shall together and in the aggregare be automstically cancelled.

(b)  Oumanding Sharss of the Survivieg Corporation: The shares of
contzion stock of the Surviving Corporation that ave issued and outstanding on the effective
date of ths merger, shall remain outstanding as shares of common stock of the Swrviving
Corporation, which shaves of the Steviving Corporation shedl continue 10 be issued,
ontstanding, fully paid and non-assessable.

6. Thig Plan of Merger shall be submitted to the respective sole shareholders of
the parties hereto for their approval in the manner provided by the spplicable luws of the
State of Florida. After spproval thereof by the sole sharcholders of such corporations in the
manner provided by the applicable laws, all required docurnents shall be execured, filed and
recorded and il 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 abandooed by action of the
Board of Directors of either party at any time pror to the fling and recording of all required
documents under the laws of the Stats of Florida, whether before or after approval by the
respective sole shareholders of the corporare parties hereto.

IN WITNESS WHEREQF, the partics hersto have caused this Plan of Merger to be
duly exeoued by their respective officess effective on and as of the date ebove writen.
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BOONE WASTE INDUSTRIES, INC.

s Ponds G Ll

Linda J. Smith
Vice Prasident and Secretary

WASTE MANAGEMENT INC, OF FLORIDA

sy apdio S Ll

Linda I. Smith
Vice President and Secretary



