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ICLESO ER
(Profit Corporations

The foifowing articles of merger 2re subsmitted in accordanse with the Floride Bosiness Corporation Act, =

puriuant to saction 507.1105; Florida Statutes. ; - u{})
e (.:,
Wirst: The numme and judsd ition of the survivige corporstion: e (a2 -
e P
Mame - durdsdiction Dogmag Numbes T, o
F kv wlienlls) " é’;‘ =, — b
g e
Synagro Southsest, nc. Destawars ? ,:ﬂ =
=

Secomt: The name and jurlediction of esch Mieyglug corporations %?ﬂ <
Nam <

lurdgliction Domment Nunber ™

: o soptleatie]

Rlasse sop stiached Rider #1

Third: The Plan of Merger ks attached.

Fomrth: The mesger whnll betomes effective on the date the Articles of Merger are Bled with the Floride
Department of State,

QR 2 L 18 U0 (Fabermsgocifi duts, NOTE: An sifestive det cannet b prine 10 the dots of fillng or more
ey 70 dwyw xfter mmeeger flke dete.)

Fifth: Adoption of Merger by porviving o = (COMPLETE ONLY OMYE STATEMENT)
The Plan of Merger was adopied by ke shercholders of the surviving sovporstion on 241672005

Thz Plan of Merger waz stopted by the bosrd of directars of the surviving corporation on
#ndd shareholder appraval was 1ot recquired.

Sixth: Adoption of Merger by it¥ing corporstion(s) (COMPLETE ONLY ONE STATEM
The Plan of Meraer was adopted by the shareholders of the merging corporationfs) mﬂ.‘ﬂ?ﬂ"gﬂs

The Plan of Merger was adopted by the board of directors of the mosging corpomtion(s) on
and sharchokier appeaval was not required. g

* (Aitash addidoral sheen if necexsary)
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Synagro of North Caroling = AMSECO, Inc.
Eymagro of Moth Carolina ~ EWR, Ine,
Syragro of Florida — Ecosystens, Inc,
Synagro of Flarida — Davis Water, Ing.
Synegro of Florids — Antl-Polution, Inc.
Synzgre of Florida -~ A&J, Inc.

CT CORPORATION SWoTM

North Caroline
North Carofing
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AGHEFMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER i coteved into as“of Seplember 16, 2005, ;
by Synagro Sowtheast, Inc., & Delawarc corporetion ("Smggg_ﬂmﬂhﬂﬂ; mchmmrufwmdtn :
herein mn fhe “Survivioy Corpormtion™, Synagro of Florids—A#&J, Ino., 2 Florida corpomtion
{“A&T"), Synsgro of Florids—Anti-Pollution, Inc, a Florids corporation {“Axti-Pojhnion™,
Synagro of Florlda~Davis Water, Jov,, & Florida corporation ("Ilavis Waler™). Synagro of
Florida—XHeoaystems, Fnc., a Flotida corporation (“Ecopvstens™), Synuy'c'o:f Worth Catolina—
BWR, 2 North Caralina corporation (“EWR'™), and Synsgre of North Carolina-—AMSCO, Inc., &
North Caroling corporston ("AMBCO™.  Akl, AntiPollution, Davis Water, Ecosysterns, BWR
and AMSCO are sometitned collectively referred to herein ag the “Compaties.”

WHEREAS, each of the Compmies iz b wholly-ownsd subsidiary of Synagro Southesst;

and

‘WHEREAS, the Boards of Directors and shareholders of Sinsgte Southeast and the
Compaios deemn it advieable and in the best interests of sach of Guem, that the Compavies werge :
into Synagro Southeast (e “Mearger™) purmesnt to the termm of this Apresment and Plan of Merger, :
end that Synugro Southeast be the surviving entity of soch Marger.

NOW, THEREEDRE, based on the fregoiog pramigss, xnd in comsideration of the marhal
covenants and agresrasnts hecsin comtained, end S the purpose of setting forth the terme and |
conditiong of fhe Marger, the parties bersta have agreed snd do hereby agres ss follows; :

1. The Merpet tontamplated harein shall be edffactive ot the tizoo thet the Centificate of
Merger with reepect to the Merger has been filed with the Secretary of State of the Stats of
Delawars or meh other time ay muy be specified thetein (the “Effective Time™).

2. Upon the Effective Tine, the Companice and Synapro Sovtheart shall, purmaant t !
the ppplicebls provisions of the laws of thelr respective jurisdictions of incorperation, be
merged wilk and into A single oorporation, to wit, the Surviving Corperation, which Survivieg
Cotporation ahall comtinms to st under its present name pursusnt to the provisions of the lrws 1
of the Stade of Delaware. The separate cxivtencs of the Companies shall conse wi the Effective I
Tirme, in aecordutice with the applicsble provisions of the Lwe of their respective furisdictions
ol incorporation.

3. At the Bffective Time, the Surviving Corporation shall: (i) ssmme all of the
liuhﬂm::’ind ohligatio ;éa &oé' thC::omEmim; (ii} aquirs all of the rights, privileges, immumities, ‘
‘poweTE puTposzs penies; and (iif} acyuire wil of the property of fthe Conpanies,
real #nd peronal, without farther act or deed,

4. Thae preyant Cariificats of Mcorporation of Synapgro Southesst shal} be the Cartificate
of Incouporstion of the Surviving Corporstion and swid Certificate of Fncorponstion shall
continue in fitll foros end eifect nntl] amended o chinged in the manoer prescribad by the
provisions of the Jaws of the jurisdiction of incorparation of the Swryiviig Corporation.

HODSTON: D17730.0000 1 103437 vL 1.



858/16/2885 16:32 8588735928

CT CORPORATION SYSTM PAGSE PE/BB

P.2B/18

SEP-16-2005 14:24

3. Tha present Bylaws of Synagro Scuthenst shail be the Bylaws of the Surviving
Corpoxation end will contimee in filf force and effect wntll changed, altered or amended as
thercin provided snd in the masmer prescribed by the provisions of the luws of tha jurisdiction of
incorperaticn of the Surviving Corporstion.,

6. The directors and officers of Synagre Sovtheast omcdiataly prior to tw Fffective
Time shall b the directors gnd officery of the Swviving Corporation, all of whaom ghall kold
their zespective offices miti] their successors are elected or gualified, or uwd] thely tenure is
atherwise wwrminated it acoordmmes with ths Bylaws of the Sarviving Corporation.

7 Each share of each of the Cempanics issued and onistanding immedixiely prios to the
Effective Time shall be cancelled without consideration. The issued and cutstanding shares of
the Surviving Corporabon ghall not be converted or éxchenged in any manner, but exch said
shars which is iyged and outstandding at the Effective Time shall continue to représent one
issued and outstanding share of the Surviving Corporation,

[rignatuve page jollows] %

FOUETCR: 017780000011 1086547v1 2
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TV WITNESS WHEREOF, each of the pariies hereto has caused thin Agreement (o be
executed as of the day aod year first written above.

SYNAGRO SOUTHEAST, INC., |

Ny
s o 2

Name:
Titde:

SYNAGRO OF FLORIBA—A&S, INC., =
a mﬂMW
By Ié !
Neame: _THoviAs '-_\,i E‘[m

Title: __Vioe PREEIINENT i

SYNAGRO OF FLORIDA—ANTI-POLLUTION,

INC., 2 mﬁp

By; ‘
M—u—_

Neme:
Title: _ \ine P obs et

BYNAGRO OF ~DAVIS WATER, INC.,
x Florids ]

By: ﬁ é

SYNAGRO OF FLORIDA—ECOSYSTEMS, INC,,
El Floﬂdg,?rlﬂon

by /%

Name: rignfes J Bire
Title: _Viop PRES/DEWT

HOUSTON: 017700.00001; 1036847v1
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BYNAGROQ OF NORTH CAROLINA—EWR, INC,,
& North Cardligs corporgifon

By: e
WName: —TH0M v BT E
Title: _\({OFF TG in2nT

SYNAGRO OF NORTH CAROLINA-—-AMSCO,

~C., uNWm

By: .
Wame:
Title: V(R PRES) DEyT
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