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THESE ARTICLES OF MERGER executed this Muf September, 2005,
by and between Florida Wastewood Recyoling, Inc., a Florida Corporation, (hereafber
refemred to as "FWR™); and Langstor Tree Service, Ine., aFIondaCmporatom,
{hez'ehmﬁ:cr refexred to as "LTS").

WITNESSETH THAT:

WHEREAS, FWR. has authorized capital cansisﬁng of 100 shares of $1.00 per
share pur valus, of which 51 shares have been issued to Wanda Langston and 49 shares .
havcbemissuedmRobmA.Langston,and

' WHEREAS, LTShaaanmxthonzedmpimlstonknmbngoflﬂt}shsmsof
Commmsmchmpmvaluepashu@afwbichssmmvebemismmmwa.
LangutmaﬂdlSshmhmbcmissucdtoWeslayRLangstan,and

.- WHEREAS, theBnmdofDuectorsofFWRandthedeafDir:MsafLTS
respectively, deem it advisable and generally to the advantage and welfare of their .
“respective sharckiolders that the two Carporations merge. into LTS underandpursuantto,

the ptowsmns of the Florida Business Corporation Act; and :

e WHEREAS,ﬁJaM]wGﬁvcduwmandshamholdﬂrsofFWRandLTShm |
L appmvedthemzms mdcmd.rmnsofthamerg&r -

NOW. TmmmmRE n con.udmtlm of the premim and of the mumal,‘ C
A hudnmntamudmdofmmmﬁmhmbymmnmmby o
" ii‘@dhctwwthopamﬁhuetoasfaﬂm

L0 Approval Onthcdatumdm@md,memmmdmmmamafj
-~'FWRmdthedn‘ectm'snndshamholdarsofLTSunanimouslyadoptednndspprmredihma o

o '_ Arti“cles of M@tgm hy Jjoint resolution of the Directors and Sharcholders.

20 Mm .FWRmdLTSmhmbymmgedinmLTsm' |

3.0 gﬁ_‘gc_ﬁyz_m ThmeArﬁclcsanqgwmmfwndedtobmomc )
S :mmmmmdamomﬂngpmeguﬁls 2005, guch time and date

_ being bexcinaficr called the "Effective Date", and shall bectmne effective for statc law

: purpdsesupontheEﬂﬁecﬂve Date andcomphance with the laws of the State of Florida.
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40 Suviving Entity. LTS, a Florida Corporation, shall smrvive the merger
hersin contemplated and shall continue to be governed by the laws of the State of Flogida-
and the separate corporate existence of FWR shall cease forthwith upon the Effective
Date.

. 50 A ized Capiialization, The anthorized capital of LTS following the
Eﬂ’acuveDabeabnﬂbaIwwommofcommmmgmparvalmmlmsmd
untilthcsamcshallbechmgedmaccord@cemththclawsoftheStatcoff’lm‘ida.

6.0  Arficles of Incorporation. The Articles of Incorporation of LTS following
the Bffective Date unless and antil the same shall be amended or repealed in accordsmce
withthﬂprmrisivnsthmcof which power to amend or repeal is hereby expressly reserved,
aid all rights or powers of whatscever natire conferred In such Articlés of Inccnporation.
of LTS uponanyathcrpmmwhomsowmsubjmwthmrmmopower shail

- contime ag the Asticles of Incorporation of LTS as the Surviving Entity. Such Articles of
Incomporahon shell constitute the Articles of Incorporation of LTS seperate and apart
. from these Articles of Merger and may be scparately certified as the Articles of

Iﬂaorporation of LT‘S

7.0 Bﬂm ThnBy]awsofL’I‘SshaHhctheBylawsofthesurvmng'-,
mﬁtyfollcwingfheEffwﬁwDaieunlcssandunulthesameshaubeammdedor . :
mpmledmaccordancemmtheprovisiommarmﬁ CE

80 Purther Assurence of Title, lfaimﬁmaLTSshaﬂconmdworbeadviwd’.
: “::'-ﬂmtmyachwwlcdgmmmmassurmwsinhwcrothmaknﬂnrwﬁmmmmarym .
... ‘Gesitable in order to acknowledge or confirm fn and fo. LTS auy right, title, or imerést of /"

.-."-EWRheld immediately prior to the Effective-Date, FWR and ifs proper officérs gnd ..~ ¥+
PR ahnllandwﬂlexmﬂeanddskwaﬂsuahmlmbwledgnmarmumncesin-,‘;'_'.-ﬁ
}.'_'fil-.-'.;“fawanddoalhhmgsnmsmyorprnpwtoacknowledgamconﬂrmsuchﬁght,uﬂt,ox---“'-:",‘_",-.' |
.4+ niteidst n LTS as ghall be necessary to carry git the purposes of thode Articles of Merger, - ..
-'.',.'.-"adeTSmdﬂzadh'ccmrsandoﬁamﬂmrmfmﬁ:ﬂymthonzcdtomkamymdaﬂ o
- :mmhactianmthcmmcofLTSomthcrwxse

90 . - Exchange of Bxisting Shares, UpanthnEﬂ’ccﬁwDatc.sllof!ho
' ",éuBtan&ngandi%uedcmﬂnonsm&ofFWRshﬂibcmdmdcanmledand 5482
. shaves of the common stock of LTS shall be issucd to each shareholder of FWR. LTS and -
3 ‘._'FWReanhhsvcnnlyemnmmmckoutxmndmg.
10.0 Qmmmﬂmmmm@n&g@«_ Forthwith upon fhe
_:.Eﬂ'ectivsDam mchofthcismsdandommdmgshamsofCommmSiockofFWRanﬂ o
&l rights th respect thereof shall bo converted info 9482 filly paid and nenassésable f
' '.outsmndmgahazc of the common stock' 6f LTS, with all rights andmm‘&m provided

FWR 1o LTS / Atticles cherguHPagaz of 4
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thervin. Bach certificate nominally representing sheres of Common Stock of FWR. shall
for all purposes be deemed to evidence the ownership of .9482 shares of common stock
of LTS. Tha holders of such certificates shall not be requived immediately to surrender
the same in exchange for inderests of LTS but, as cextificates nofninally representing
sghares of Common Stock of FWR, LTS will cause to be issued therefor stock certificates
for the appropriate number of shares of the outstanding cotmnon stock of LTS,

11.0 BookEptries. The merger contemplated hereby shall be treated as a
.qualified tax free reorganization for federal income tax purposes amd as of the Effective
Date eptry shall be made upon the books of LTS in accordance with the following:

111 The assets and lisbilities of FWR shall be recorded on the
books of LTS at the amonnts at which they were carried on the books of FWR,
immediately prior to the Effective Date. :

112 Al accmmﬁng and tax attributes of FWR, withont Limpitstion, shall -
become the acmunﬂng and tex attributes of LTS. '

12,0 M Thenameofthcdirocwrs of LTS following the Effective
Date,shaﬂbctheaamepummamﬂysmgasdjrwtmofLTs

. 13.0 Ammdmm; These Articles of Merger cannot be sltercd or amended,
- except putsnant o an ingteoment in writing signed by all of the parties hereto, '

THIS SPACE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, the parties hercto have cavsed these Auticles of

Mexger to be executed. by the President of FWR, & Florida Corporation, pursuani to
anthority given by its Boards of Directors.

Bxecuted this ) day of September, 2005.

By Wanda Langston, oo b ofFquda
Wastewood Recycling, Inc., as:tsl’mmdsnt

IN WITNESS WHEREOF, ﬂlepm:dwhwmhmcansedﬂimAmdwof

Mngatobcmmbedbyﬂmh&ddmtoflﬂugﬁmmmMmc a Florida
cmmmpmmmmmgvmwmmm

Exmnedmiaﬁo day of Septembez, 2005.

| FWR o LTS/ Astioles of Merger / Puge 4 of
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER executed on thc&.ﬂ-day of
September, 2005, by and between Florida Wastewood Recycling, Inc, 2 Flotida
Corporation (hereinafier referred to as “FWR™) and Langston Tree Serviee, Ite., a Florida
Corporation, (heremaﬁer referred to as “LTS.”)

The Parties to this Plan and Agreement of Merger agree as follows:

TICLE 1.0

Upon the effective date (as defined in Article 4.0) FWR shall be merged with and
into LTS and the separate existence of FWR shall cease. LTS (the Surviving Eutity) shall
continue its legal existence under, and shall be governed by, the laws of the State of
Flm'ida. The: address of the registered or principal office of the Surviving: Entity i
Florida is 2751 NE 107% Place, Chiefland, FL. 32626 and the mailing addresa of the
Sm'vrvmg Entity is 4751 NWw 1552 Strcct, Trenton, FL 32693..

The Articles of Incorporation of LTS as ammded sha.ll be the Articles of-
© Incorporation of the Swrviving Entity following the effective date, vntil the same shall be.

almd, amended or repealed in thtmanncrpmcn‘bedbylaw, andthetermsand

T prdwsmns thareof are hereby incorperated in this Agreement with the sama foroe and‘
cﬁ‘ectgsthaughhmciusmtﬁmhmﬁlﬂ TheCnrmeylawschWRmiﬂcﬁcﬁtmthe '
',cff'wﬁvc dite, shall be the Corporate Bylaws of ths Surviving Futity- unﬂlaltemd, o

" ',:_, 'ammded or repealed, as prov:{dad thetein.

Co Uponﬁnccﬂ‘medateﬂloftheissuodandoummndmgshamofcmnmomstock‘
-'mtruﬁlyheldbyﬂmshmehaldarsofmmnbcrmmdmdmmdand9482.

imbem of shares of common stock in LTS, shall be issusd in respect thﬂrbofto all

" shareholders of FWR. Afer the effective date, each holder of an oitstandiig sfock
: ‘mhﬁmmmhﬂmemgmmmmWRmysmdnstmew‘
--"LTSandshaIibewhﬂadwreceiveinaxnhangethmfarasmckmﬁcqﬁamLTS_
. refiiesenting Mszmﬂfcmmmmohmmmcmnghmmﬂmmwaﬂa&er-
- - ‘shatés of LTS common stook for éach share of FWR. surrendered. Unﬁlsommmdcred,_
. eachmmmndmgsmckmﬁmmoth&rmdmcfthzownmhipofstonkmFWR.,
.. -Bball be.deenied for all purposes to evidence ownership of 9482 mmbex of shares of
: '1communstockmLTS _ .

Plm snd Agresment of Mecrger / FWR Into LTS/ Page § of 5
HO5000242284 3
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This Agreement shall be subnritted for approval to all shareholders of FWR and
LTS, respectively, at meetings thersof held on or prior to the cifective date, (or such later
date as the respective partners or boards of directors of corporate partners shall mutually
approve), called and held separately in accordance with Floride law, as applicable, and if
approved by such shareholders then Articles of Merger, reflecting this Agreement in the
form requvired by Florida law, shall be delivered to the Florlds Department of State.

Before the effective date, FWR and LTS shall, subject to the temm and conditions .
of this Agresment, take all actions as shall be necessary or appropriate in order to
" effectinte the merger as provided in this Agreement. Inm case, st auy tims after the-
effective date, LTS shall determine that any fhrther action or instruments of conveyance
: a:enmsarymduﬁrableinmdummmmdwnﬁrmtoLTS full title to and.

possession of all the propertics, assets, rights, privileges and obligations of FWR, then the
persops who were the officers and direciors of FWR. as of the effective date shall as such
.pmm,oﬂmsmﬂwﬂﬂomﬁeaﬂsmhmﬂmmdexmﬁemﬂdeﬁvuaﬁmch '
Instrumwents as LTS may 50 determine to be necessary or desirable.

Dn the cifoctive dato, all the nghts, privileges, powcrs and franchxsm, ofa puhlm :
as well as of & private nabwe, of FWR shail be possessed by LTS subject to the' _
"obligaﬂons #nd duties of FWR and all property, real, personal and mixed owned by dnd o

'..'-_'_'all d’é}zm duemFWRonwhatcvcracwmshaﬂbcvwwdmLTS and shall thereafier be

7 Skited- 10 FWR, shall thereafter be s effectually the property of LTS as they weré of

PWR:’ as provided in Florida Statutes Section 607.1106 and al! liens upon any property of
‘.FWR shall be preserved unimpaired, and all debts, liabilitles and duties of FWR shali

L upcmthceﬂ“@ctxvcdmaﬁaethTSmdmaybcmfomcdagmmLIﬁmthcmcCﬂmt

as:fwch dcbtx. liabilities anddxﬂeshadhemmcurredorcmﬁ:racted by LTS.

‘The parties unanimously agree that the merger of FWR juto LTS quahfics for
i .exumphon from registration mth the Securities and Exchange Commission.

ARTICLE 7.0) EXPENSES

Plem and Agreement of Merger / FWR Into LTS / Page 2 of 5
H05000242284 3

1 YthﬂPmPﬂfWOfLTSasthemeofFWRandthenﬂotoanymal cstafe IR




0ct. 12 2005 4:24M No. 3052 P B

HO5000242284 3
Ifthcmargc:oonmmplatﬂdharmnmcomummamd, all expenses incident thereto
will be paid by LTS.
ARTICLE 8.0 MISCELLANEOUS
&1 _Smg;ﬂg_mfgmg. Theparhesa,greeﬂ:atnlsﬁnpossibicto

measure in money the damages which will accrue to a party hereto by reason of a failure

to peiform any of the obligations under this Agreement. Therofore, if any party hereto
shaﬂinsumanyamOnorpmoeedmgtomﬁ)metheprmsiuﬁsh&twf, any person
against whom such action ot proceeding s brought hercby waives the claxm or defense
thatmwhpartyhasanaduqtmmmedymmomydamages

: _ 8.2 Attorney Fees. Inthoeventanypa:tyfhﬂsmparfonnanyofim
obligations 1mdm' this Agreement or in the event a dispnte arises concerning the meaning
ormtmpmtanonofanyprowsion ufthisAgreqmmt,th:dafaxﬂungp@rt_ympam«worthn

myorpmﬁcsnotpmvaﬂingmsuchdwpumﬂsthecasemaybe,shaupgyanyandaﬂ

- cmtsandqxpc:nsm incurred by the other party or parties in enfareing of cstablishing its or |
hieir rights: under this - Agrwncm, nchading, without limitation, reascriable . attomays '
. fegs, whcthu suit h&bmught or not, and whether incurred in axbﬁaﬂon, madiaticm, ttial e

ai‘ appcllatc pmcmdmga

.. 83, M Aﬂr}ghtsandrmudlesgranmdinﬂnsAglmnmLahaﬂ. '
. be m!mnlanw atid niot’ exclusive of all other rights and r&madieswhiﬁhthepatﬁds may.

haveatlawormeqlﬁfé’ and thie partles may exerclse all or apy 0F such. dghts. #nd

. rehiedlesatanynncormmtimmthhoutbemgdomnedtohavewmve&gnyoraﬂoﬂxw S

K :"_jrightsﬂndrﬁmbdicswhzchthuymathemmemmcr

SRS 8, ﬂmﬁ Any and all motices, deszgnahm;s, comm oﬂ’ea’s, --‘ I
- .;.megtaﬁmmanymﬁﬁtcmmcahonprmdod fmhmmmbemmmby
, mﬁﬁﬂmﬂwhlchshaubeaddmssedtoeachparwathzs aﬂﬁﬁs&oﬁ‘mﬂ, of ‘o guck

Otﬁﬁraddwsa as may. be designated by the party. Noﬁcemnyb:byfmsmnlmffoﬂorwed
lhyguhﬂedmaﬂandthedateafthafacsimﬂeshallomtml _ _ :

85 _;hv_gl;d_ﬁmmm The invalidity or unem:fhm&a&ﬂiw nf

'_part!mﬂarprowsmngof‘thls Agmememahallnotaﬂ’ecttheathﬂ*pmvimom ofthxs-“

- Ammmmawmthbecmmﬂum&s;mewdm

. unmfeweablaprmsion(s)wm onsitted. If one ormcphmsm,smormvmoﬂs h

‘of this A is suseeptible of two or miore legal interpretations, at least ofie of which

_Wmﬂd miake- the same jegally enforceable, then the legal Mezpremﬁon whmh would

: ..-rmdcntlagaﬁycnformbleshaﬂbeusedmmsmingﬂmmcmm
‘8.6 @gn_t_,etpgrg This Agmmncnt may be execnted in one or

'Phnma'mmnofmer/mmum/mzof; -
o H05000242284 3 '
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more counterparis, each of which shall be desmed an original, but all of which together
shall constitute one and the same instrument.

8.7 Modification. No alteretion, change or modification of this
Agreement shall be valid or binding upon any of the parties unless and until the same
shall be reduced to writing and signed by the parties hereto.

3.8 -Headings. Headings contained herein ere for comvenicnce of
refaranca only and are not Intended to define, limit or describe the scope or intent of any
piovisions of this Agreement.

89 . SQoverningLaw.  The validity, constmctmn and effect of this
Agmm shall be construed and governed by the laws of the State of Florida. The -
pasties agree that the proper jurisdiction and veone for the resolution or Htigation of any

- disputes shall be in Levy County, Florida.

8.10 MWAWWQHAW g
previously made between the parties hereto relating to its subject inatter. Thm:mnu .
othcrAgmementsmnndersundingsbetwcﬁnﬂnmmdihlsAgrmmtmthc

' Agreementammgthepmtics
8.11 B_mgﬁ:. ThmAgrccmmtshaHnotbcasmgnablebyez&upmy
'8.12 Gender and Numober.  Whenever the oontext of this Agree:mmt .
. . - Tequires; the masculine gendér iricludes theﬂzmininanndnmteranﬂthc smgularnumbm' .
= 'mcludes the plurat and viceversa.

THIS SPACE INI‘ENTIONALLY LEFT BLANK
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ARTICLE 3.0 EXECUTION

ThmPlanﬂndAgmementomegnrshaﬂbeappmwdmdbﬂcomeaﬂ’ecﬁmmﬂm
date it is approved by the Shiareholders 0fb0ﬂ1FWRandLTS.

Florida Wastewood Recycling, Iuc

]

By Wanda 4, on of Florida
Wastewood Recycling, Inc., 88 its Pregident

I.angstmeSmrim,Inc.

AWWAL@MW@% Laces

Tree Bervice, Ing., as its Pregident
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