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CERTIFICATE OF MERGER p%

’ FOR e

FLORIDA LIMITED LIABILITY COMPANY ‘»!'j_
£
c

Pursuant to the provisions of the Florida Limited Liability Company Act, the following’
certificate of merger (the "Certificate of Merger") has been duly adopted and is being submitted
to merge the following limited liability companies and the following corporation in accordance
with Section 608.4382, Florida Statutes.

FIRST: THE MERGING PARTIES

The exact name, jurisdiction, and entity type for each of the merging companies (the "Merging
Companies"} are as follows:

Name Jurisdiction Entity Type
\ Sorvice Arkansss, LLC \-${0W00TT 75 Florida LLC
). Service Baltimore, LLC ],c)?f'ou‘“\q ot 1 Florida LLC
7 Service Birmingham, LLC (09 oo §o Florida LLC
“ Service Central FL, LLC {_09 GV 0007,05}’ Florida LLC
\  Service Chattanooga, LLC | off 00001‘( 7 -, Florida LLC
G Service Columbia, LLC | ogoouﬂﬁ 4€ \ Florida LLC
T Service DC, LLC Lo¥ 0od (3 (ﬂ’L Florida LLC
§ Service Denver, LLC y_¢7 0000 (¥ 11 1 Florida LLC
& Service Florida, LLC {_0% 00 0“’551 I \ Florida LLC
\U Service Gainesville, LLC L0 U0V \ (0_5 ! Florida LLC
* Service Gold Coast, LLC 050 quod = Florida LLC
\) Service Greenville, LLC L,o(oow(ﬁ/\ (‘::’; Florida LLC
\Y Service Gulf Coast, LLC ] (7 980 & Florida LLC
M Service Hawaii, LLC | ({0000 X% obd Florida LLC
\7 Service Houston, LLC 1 (,0 00 7 9T Florids LLC
\\ Service Las Vegas, LLC | (00T 1456 Florida LLC
\\ Service Memphis, LLC WG (4036)  Florida LLC

{22749125;2}




/A Service MidAdantic, LLC 10 TUWU NN Florida LLC

v 4 Serviee Nashville, LLC L 0(000003 4T Florida LLC
/' 20 Service New England, LLC _y{ 0000 1% 62 Frorida LLC
"7 7 Service New Mexico, LLC | oHOU(04 71 2 Florida LLC
\/ /)% Service New Orleans, LLC Loyaom g 075  Florida LLC
J V) SevieeNorth LLC B U)00T 062  Florida LLC
V' 7\ Service North-Central, LLC (.09 0LLLL 15 W' Florida LLC
/71§ Serviee Oklahoma City, LLC Uﬂ 8}\)0\ 1 1Y Florida LLC
o/ "B Service Philadelphia, LLC L 05000\ 4G 19 Florida LLC
7)1 Service Phoenix, LLC LuTuon 7 4% Florida LLC
V' s servicePortand, LLC | pauuo (891 Florida LLC
v 24 Service Salt Lake City, LLC |, U(,0000 q‘ﬁﬂ[" Florida LLC
V39 Service Seattle, LLC | 1) (00000"7’5? 5;} Florida LLC
\/ U\ Service South, LLC 05000 PAR 21D Florida LLC
J Y service st. Louis, LLC AL 0y 7’/1 g Florida LLC
J "] Service Tallahassee, LLC 7/6’50000\? q5 1y Flonda LLC
o T\ Service TrcCities, LLC | AR . Florida LLC
J O service Virginia, LLC 109 oon\fe oy Florida LLC
9 Service Western Pennsylvania, LLC L ot 7 Florida LLC

| SHFC Fimance, LLC {04 0p h24 L1 % Florida . LLC

SECOND: THE SURVIVING PARTY

The exact name, street address of its principal office, jurisdiction, and entity type of the
surviving party (the "Surviving Corporation") are as follows:

Name and Street Address Jurisdiction Entity Type
Swisher Hygiene USA Operations, Inc. Delaware Corporation
4725 Piedmont Row Drive, Suite 400

Charlotte, NC 28210

{22749125;2) 2




THIRD: The Merging Companies are hereby merged with and into the Surviving
Corporation and the separate existence of each of the Merging Companies shall cease. The
Surviving Corporation is the surviving entity in the merger. A copy of the Plan of Merger i
attached hereto as Exhibit A and made a part hereof by reference as if fully set forth herein.

FOURTH: The attached Plan of Merger was approved by each of the Merging Companies ir
accordance with the applicable provisions of Chapter 608, Florida Statutes.

FIFTH: The attached Plan of Merger was approved by the Surviving Corporation it
accordance with the applicable provisions of Delaware Statutes.

SIXTH: The Surviving Corporation appoints the Secretary of State of the State of Florid:
as its agent for service of process in a proceeding to enforce obligations of each limited liability
company that merged into the Surviving Corporation, including any appraisal rights of it:
members under Sections 608.4351-608.43595, Florida Statutes, and the Secretary of State of the
State of Florida may use the address of the Surviving Corporation under Article Second hereir
for notices.

SEVENTH: The Surviving Corporation has agreed to pay to any members of the Merging
Companies with appraisal rights the amount to which such members are entitled under Section:
608.4351-608.43595, Florlda Statutes.

EIGHTH:  The merger shall become effective on December 31, 2011.

[Signatures on the next page/
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IN WITNESS WHEREOF, the parties have executed and delivered this Certificate of
Merger as of December 28, 2011,

URVIVING CORPORAT

Swisber Hygiene USA Operations, Inc., 3
Delaware corporation

o O

Namc Michasl K.:
Title; Chief Financial Ofﬁur

GING CORPORATIONS:

Service Arkansas, LLC, a Florida limited

WM{«

Name: Michael prp
Title: Sole Manager

Service Baltimore, LLC, a Florida limited
liability company

By:

Name: Michael Kipp { /
Title: Sole Manager

Service Birmingham, LLC, a Florida limited

liability m

Name Michael Klpp
Title: Sole Manager

Service Central FL, LLC, a Florida limited
liability compauy

By:

Name: Michael Kipp /
Title: Sole Manager

{2274912822) 4
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Service Chattanooga, LLC, a Florida limited

liability compan
By: MM A}/

Name: Michael Kipp#/
Title: Sole Manager

Service Columbia, LLC, a Florida limited

ltability company
By: w

Name: Michae} K.xpp
Title: Sole Manager

Service DC, LILC, 2 Florida limited Liability

company
By: ﬂ

Name: Michael Kipp w
Title: Sole Manager

Service Denver, LLC, a Florida hmited Tiability

company
'Na.me Michael Kipp (éf

Title: Sole Manager

Service Florida, LLC, a Florida limited liability

oMLY L

Name: Michael Kipp A/¢
Title: Sole Manager

Service Gainesville, LLC, a F]orida limited

liability comp M
By:

Name: Michael Kipp
Title: Sole Manager
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Service Gold Coast, LLC, a Florida limited

liability compa
By: M%V

Name: Michael KJM
Title: Sole Manager

Service Greenville, LLC, a Florida limited

Habllny company

Na:me Mlchanl Kspp
Title: Sole Manager

Service Gulf Coast, LLC, a Florida limited
liability company

pd 0

Namc Michae] K.\pp
Title: Sole Manager

Service Hawaii, LLC, a Florida limited liability

Na.mc Michael Kipp (//
Title: Sole Manager
Service Houston, LL.C, a Florida limited Liability

o ULIL

Namc Michael Kipp
Title: Sole Manager w}/

Service Las Vegas, LLC, a Florida limited
lability company

. \QM\/

Name: chhacl Kipp
Title: Sole Menager




(2274391252}

Service Memphis, LL.C, a Florida limited
liability company

o Lty

Name: Mlchacl Kipp W”
Title: Sole Manager

Service MidAtlantic, LLC, a Florida limited

liability company 2 j'én/_

Na.mc Mlchaol K.lpp
Title: Sole Manager

Service Nashville, LL.C, a Florida limited

Name Michael Kipp
Title: Sole Manager

e DL,
/]

Service New England, LLC, a Florida limited

liability company
By: ﬁ%

Name: Michael Kipp ([J
Title: Sole Manager

Service New Mexico, LLC, a Florida limited

Hability W

Name Michael Kipp
Title: Sole Manager

Service New Orleans, LLC, a Florida limited
liability company

By: W

Name: Micheel Kipp
Title: Sole Manager Ud



Service North, LLC, a Florida timited liability

O {W

Namc Michael KJpp
Title: Sole Manager

Service North- Central, a Florida limited liability
company

. mﬂﬁy

Name: Michael K)pp
Title: Sole Manager

Service Oklahoma City, LLC, a Florida limited
liability company

By:
Name: Michael Kipp { ¥/
Title: Scle Manager

Service Philadelphia, LLC, a Florida limited

Liabilicy com
By: ‘&

Name: Michael Kipp
Title; Sole Manager

Service Phoenix, LLC, & Florida limited liabllity

company

B s 74\/
¥

Name: Michacl Kipp (/U

Title: Sole Manager

Service Portland, LLC, a Florida limited ability

Yy 7(\/

Na.me Michael Kipp
Title: Sole Manager

{TM9125:2) 8




Service Salt Lake City, LLC, a Florida limited
lizbility company,,

By: m

Name: Micheel Kipp{//
Title: Sole Manager

Service Seattle, LLC, a Florida limited liability

company
By: W )(\/

Name: Michael Klpp
Title: Sole Manager

Service South, LLC, a Florida limited linbility

Ol

Name Michael KJppM
Title: Sole Manager

Service St. Louis, LLC, a Florida limited liability

" ﬂ%/

Name Michael Kipp
Title: Sole Menager

Service Tallahassee, LL.C, a Florida limited

e 7L

Namc Michae! Kipp
Title: Sole Manager

Service Tri-Cities, LL.C, a Florida limited

Hability company M 74]/

Namc Michae! Kipp
Title: Sole Manager

{RT49125:2) 9




Service Virginia, LLC, a Florida limited liability

company
By: *Qé

Name: Mchaelxw
Title: Sole Manpager

Service Western Pennsylvania, LLC, a Florida

limited liability w
By:

Nax'm: Michael Kipp U/
Title: Sole Manager

SHFC Finance, LLC, a Florida limited liability

o ALOh

Name Michael Kipp  (_/
Title: Sole Manager

(22791252} 10




PLAN OF MERGER

This Plan of Merger (the "Plan") has been adopted and approved on themay «
December, 2011, by the parties hereto. It relates to the proposed merger (the "Merger") «
Merging Companies (defined below) with and into Surviving Corporation (defined below).

WITNESSETH:

WHEREAS, the exact name, jurisdiction, and entity type of the merging companies (tt
"Merging Companies") are as follows:

Name Jurisdiction Entity Typ¢
Service Arkansas, LLC Florida LLC
Service Baltimore, LLC Florida LLC
Service Birmingham, LLC Florida LLC
Service Central FL, LLC Florida LLC
Service Chattanooga, LLC Florida LLC
Service Columbia, LLC Florida LLC
Service DC, LLC Florida LLC
Service Denver, LLC Florida LLC
Service Florida, LLC Florida LLC
Service Gainesville, LLC Florida LLC
Service Gol& Cosst, LLC Florida LLC
Service Greenville, LLC Florida LLC
Service Gulf Coast, LLC Florida LLC
Service Hawaii, LLC Florida LLC
Service Houston, LLC Florida LLC
Service Las Vegas, LLC Florida LLC
Service Memphis, LLC Florida LLC

{22749125%:2}




Service MidAtlantic, LLC Florida LLC

Service Nashville, LLC Florida LLC
Service New England, LLC Florida LLC
Service New Mexico, LLC Florida LLC .
Service New Orleans, LL.C Florida LLC
Service North, LLC Florida LLC
Service North-Central, LLC Florida LLC
Service Oklahoma City, LLC Florida LLC
Service Philadelphia, LLC Florida LLC
Service Phoenix, LLC Florida LLC
Service Portland, LLC Florida LLC -
Service Salt Lake City, LLC Florida LLC
Service Seattle, LLC Florida LLC
Service South, LLC Florida LLC
Service St. Louis, LLC Florida LLC
Service Tallahassee, LLC Florida LLC
.Service Tri-Cities, LLC Florida LLC
Service Virginia, LLC Florida LLC
Service Western Pennsylvania, LLC Florida LLC
SHFC Finance, LLC Florida LLC

WHEREAS, the exact name, jurisdiction, and entity type of the surviving corporatior
(the "Surviving Corporation”) are as follows:

Name Jurisdiction Entity Type
Swisher Hygiene USA Operations, Inc. Delaware Corporation

{22749125:2} 2




WHEREAS, pursuant to duly authorized actions of the sole member (the "Member") of
cach of the Merging Companies and the sole shareholder (the "Shareholder") and the sole
director of the Surviving Corporation, the Merging Companies and the Surviving Corporatior
have adopted and approved the merge (the “Merger™) upon the terms and conditions and in the
manner set forth in this Plan and in accordance with applicable law.

NOW THEREFORE, in consideration of the mutual promises herein contained, each of
the Merging Companies and the Surviving Corporation hereby agree as follows:

1. MERGER. The Merging Companies and the Surviving Corporation agree tha
each of the Merging Companies shall be merged with and into the Surviving Corporation, as ¢
single and surviving entity, upon the terms and conditions set forth in this Plan, and that the
Surviving Corporation shall continue under the laws of the State of Delaware as the surviving
entity of the Merger.

2. SURVIVING ENTITY. At the Effective Time (as defined below} of the
Merger:

(a)  The Surviving Corporation shall be the surviving entity of the Merger, anc
shall continue to exist as a corporation under the laws of the State of Delaware, with all of the
rights and obligations as are provided thereunder.

{b) The Merging Companies shall cease to exist, and their property shal
become the property of the Surviving Corporation as the surviving entity of the Merger.

3. CONSTITUENT DOCUMENTS. As a result of the Merger and at the
Effective Time, the constituent documents of the Surviving Corporation shall be as follows:

{(a) Certificate of Incorporation. The Certificate of Incorporation of the
Surviving Corporation shall continue as the Certificate of Incorporation of the Surviving
Corporation.

(b)  Bylaws. The bylaws of the Surviving Corporation (the “Bylaws™) shal
continue in full force and effect with respect to the Surviving Corporation.

4, CONVERSION OF MEMBERSHIP INTEREST. At the Effective Time, eacl
membership interest of each of the Merging Companies issued and outstanding immediatel
prior to the Effective Date shall cease to be outstanding and automatically shall be cancelled anc
retired and shall cease to exist, and no shares of common stock of the Surviving Corporation o
other property will be issued in exchange therefor. The shares of common stock of the Surviving
Company issued and outstanding immediately prior to the Effective Time shall remain issuec
and ocutstanding from and after the Effective Time.

5. APPROVAL. The Merger contemplated by this Plan has previously beer
unanimously adopted and approved by the Member of each of the Merging Companies and by
the Sole Shareholder and Sole Director of the Surviving Corporation, in each case by writter
consent dated December 28, 2011.

{22749125;2) 3 )



6. EFFECTIVE DATE OF MERGER. The Merger shall be effective on
December 31, 2011 (the “Effective Time™).

7. AMENDMENTS. The Member of each of the Merging Companies and the
Sharehelder of the Surviving Corporation may amend or terminate this Plan to the full extent
provided pursuant to applicable law.

[Signatures on the next page]
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IN WITNESS WHEREOF, the parties have caused this Plan to be entered into
as of the date first above written.

URVIVING CORFP Tl

Swisher Hygiene USA Operations, Inc., a
Delaware corporation

AL

Narme: Michae! Kip
Title: Chief Financid-Officer

MERG, C TIONS:

Semce Arkansas, LLC, a Florida limited

)%

Name Michael Ki
Title: Sole Manager

Service Battimore, LL.C, a Florida limited

liability W :

Name Michael K.tpp
Title: Sole Manager

Service Birmingham, LLC, a Florida limited

o AL

Namc Michael K.lpp
Title: Sole Manager

Service Central FL, LLC, a Florida limited

linbility company
By: M 4

Name: Michael Kipp U
Title: Sole Manager

[22M491252) 5
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Service Chattanooga, LLC, a Florida limited

I

Namc Michael Klpé U
Title: Sole Manager

Service Columbia, LLC, a Florida limited

Hability compan
e A

Name: Michael K;p
Title: Sole Manager

Service DC, LL.C, a Florida limited liability

Namc Mlchael Kipp Uﬂ
Title: Sole Mansager

Service Denver, LLC, a Florida limited liability

company
Name Michae) prp(%/
Title: Sole Manager

Service Florida, LLC, a Florida limited liability

. L G

Namc Michael Klpp
Title: Sole Manager

Service Gainesville, LL.C, a Florida limited

liability W :

Name Michael KJpp
Title: Sole Manager



91252}

Service Gold Coast, LLC, a Florida limited

Hability compa
J/d 7((\ P

Namc Michael K1pﬁ J
Title: Sole Manager

Service Greenville, LLC, a Florida limited

Name Michael Kipp
Title: Sole Manager

Service Gulf Coast, LLC, & Floridsa limited
liability compa

Name: Michae P
Title: Sole M

Service Hawaii, LLC, a Florida limited liability
company

il LU

Name: Michael Kipp /
Title: Sole Manager

Service Honston, LL.C, a Florida limited Uability

By:

Name: Michael Kipp U 0
Title: Sole Manager

Service Las Vegas, LLC, a Florida limited

liability comp: M}/

Name Michae] Kipp
Title: Sole Manager



{ZZ769125;2)

Service Memphis, LL.C, a Florida limited

liability mmfw
By: W

Name: Michael Kipp/ ¥
Title: Sole Manager

Service MidAtlantic, LLC, a Florida Limited

Kability company,
By: /7 V(\/Qﬂlé‘(-

Name: Michael Kipp (A
Title: Sole Manager

Service Nashville, LLC, a Florida limited

Liability wmpw

By: ﬂv{ A_\/
Name: Michael Kipp

Title: Sole Manager

Service New England, LLC, a Florida limited

-

Name: Michael Ki
Title: Sole Manage:

Service New Mexico, LLC, a Florida limited
liability compan

By: Wﬁfﬁﬁf

Name: Michael Kipp U w
Title: Sole Manager

Service New Orleans, LLC, a Florida limited

liability company
By: A’(ﬂ ’b\ /

Name: Michael Kipp U/
Title: Sole Manager



(22152}

Service North, LLC, a Florida limited liability

ol

Namc Michael K.lpp
Title: Sole Manager

Service North- Central, a Florida limited liability

o ML

Name: Michaet prp
Title: Sole Manager

Service Oklabhoma City, LLC, a Florida limited

Namc Michael K)pp
Title: Sole Manager

Service Philadelphia, LLC, a Florida limited

liability compan;
By: ‘%

Name: Michael Kipp
Title: Sole Manager

Service Phoenix, LL.C, a Florida limited Hability

o 1Ll

Name: Michael Kipp
Title: Sole Manager

Service Portland, LL.C, a Florida limited liability
company M

By: /ﬂ/L Zﬁ/

Name: Michasl Kip(/,L/

Title: Sote Manager
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Service Salt Lake City, LLC, a Florida limited

liability comw

Name Michael KJpé/j}
Title: Sole Manager

Service Seattle, LLC, a Florida limited liability

company
WD

Nnme' Michaei prp
Title: Sole Manager

Service South, LLC, a Florida limited liability

company M
oy MM

Name: Michae] Kipp w
Title: Sole Manager

Service St Louis, LLC, a Florida limited liability

Name Michae] Kipp W/
Title: Sole Manager

Service Tallahassee, LL.C, a Florida limited

liability compaw
By: }4/{ %\/

Name: Michasl Kipp W d
Title: Sole Manager

Service Tri-Cities, LLC, a Florida limited

liability compmimp(
by M

Name: Michael Kipp (}j
Title: Sole Manager

10
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Service Virginia, LLC, a Florida limited lability
company

By: ﬁf
Name: Michzel Kipp

Title: Sole Manager

Service Western Pennsylvania, LLC, a Fiorida
limited liability company

By:

Name: Michael Kipp (¥
Title: Sole Manager

SHFC Finance, LLC, a Florida limited liability

company
By: M/

Name: Michael Klpp
Title: Sole Manager

I



