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RE: Bayvside Disposal Corporation/United Envirommental
Services of South Florida, Inc.
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Enclosed please find this firm's check in the amount of $70.00
along with Articles of Mergexr in connection with the above
referenced matter.

Very truly yours,

Wt

ARTHUR R. ROSENBER

ARR/jc
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ARTICLES OF MERGER
Merger Sheet

MERGING:

BAYSIDE DISPOSAL CORPORATION, a Florida corporation, P98000027190

INTO

UNITED ENVIRONMENTAL SERVICES OF SO. FLA., INC., a Fiorida entity,
PS7000065111.

File date: August 12, 2002

Corporate Specialist: Velma Shepard

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 82314
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OF COUNSEL:

August 2, 2002 (954) 772-5151
KURT D. ZIMMERMAN, PA. FAX (954) 772-4224
HAROLD S. BOFSHEVER

Department of State

Divigion of Corporations
P.O. Box 6327 R

Tallahagsee, FL 32314

Attn: Ms. Velma Shepard

RE:

Bayside Disposal Corporation/United Environmental
Services of South Florida, Inc.

Dear Ms. Shepard:

Pursuant to your request, enclosed herein please find the Plan of
Meger with regard to the above referenced matter.

Should you have any further questions, please feel free to contact
this office. .

Very truly yours,

ARTHUR R. ROSENBERG

ARR/Jc
Enclosure
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ARTICLES OF MERGER OF o W or C-gﬁég% Tare
Bayside Disposal Corporation 2 AT e
AND Alg Ok
United Environmental Services of So. Fla., Inc. §: 2 7

: Pursuant o the provisions of Section 607.1105 Florida Statutes, the corporations hereinafter
named do hereby adopt the following Articles of Merger. ‘

1. The names of the merging corporations are Bayside Disposal Corporation , which
is a business corporation organized under the laws of the State of Florida, ("Bayside™), and United
Environmental Services of South Florida, Inc., which is a business corporation organized under the laws of
the State of Florida ("United”).

2. Annexed hereto as Rider A and made a part hereofis the Plan of Merger for merging
Bayside with and into United as approved by resolution of the Board of Directors of each of said corporations.

3. United will continue its existence as the surviving corporation under the name United
Environmental Services of So. Fla., Inc. pursuant to the provisions of the laws of the jurisdiction of its
organization.

4, The Merger shall become effective on the date the Articles of Merger are filed with

the Florida Department of State.

5. The Plan of Merger was unanimously adopted by the shareholders of the United on
June 1, 2002,

6. . The Plan of Merger was unanimously adopted by the shareholders of the Bayside
on June 1, 2002. ‘

Executed on June 1, 2002.

. Bayside Disposal Gorporatio
Aftested by: £ . By: L ﬁ o
/ ’ /{ 7

/MtsSecretafy/ : President

Executed onQ%é;_/ 2002.
‘ -~
United Environmental Sepvices of So. Fla,, Inc.

Altested by' \/ e 2. By: é

-~

its Chairman and




STATE OF FLORIDA )
COUNTY OF MIAMI-DADE }
ON THIS DAY, before me, an officer duly authorized to administer caths and take acknowledgments
in the County and State aforesaid, personally appeared ANTHONY CILLO, President of Bayside Disposal
Corporation , who is personally known to me or who has produced his drivers’ license as identification and
A
day of June 2002.

who did take an oath.
WITNESS my hand and official seal at 1//& @/Z(&f}f , Florida, on this

NOITARY PUBLIC/STATE OF FLORID,
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My commission expires:

STATE OF FLORIDA )
) 55

)

ON THIS DAY, before me, an officer duly authorized to administer caths and take acknowledgments

COUNTY OF MIAMI-DADE
in the County and State aforesaid, personally appeared CECIL MILTON, CHAIRMAN, of UNITED
- ENVIRONMENTAL SERVICES OF SO. FLA., INC., who is personally known to me or who has produced his

drivers' license as identification and who did take an oath.
. WITNESS my hand and official seal at /M/ Yl ’ ,adw day of June 2002.

NOTARY PUBLIC/STATE OF FLORIDA

My commission expires:

SR ?f;,;;;
weL ol Arthur R, Rosen e
MY COMNS":E:ON ie CC94666;Q EXPIRES
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PLAN OF MERGER

This Plan of Merger dated the / g day of June, 2002 by and between Bayside Disposal
Corporation , (hereinafter “Bayside”) and Jnited Environmental Services of So. Fla., Inc., (hereinafter

- “United™). o

WHEREAS, Bayside Is a corporation duly organized and existing under the laws of the State of
Florida, having been incorporated on March 23, 1998 and having an authorized capital stock of shares
of common stock of 10,000 par value of $1.00 which 100 shares are issued and outstanding, and the
holders of all such shares are entitled to vote on this Plan of Merger; and

WHEREAS, United is a corporation duly organized and existing under the laws of the State of
Florida, having been incorporated on July 28, 1997 and having an authorized capital stock of shares
of common stock of 100 par value of $1.00 which 100 shares are issued and outstanding, and the
holders of all such shares are entitled to vote on this Plan of Merger; and

WHEREAS, the respective board of directors of Bayside and United deem it advisable and for the
best interest of said corporations that they be merged with an into United as the surviving corporation
as authorized by the statutes of the State of Florida under and pursuant to the terms and conditions
thereinafter set forth, and for the share of capital stock of Bayside issued and outstanding at the
Effective Date (as hereinafter defined) be converted into shares of United and each such board has
duly approved this Plan of Merger; and

Now, Therefore, in consideration of the premises and the mutual covenants and agreements
herein contained, and for the purpose of setting forth the terms and conditions of said merger, the mede
of carrying into effect, the manner and basis of converting the shares of Bayside into the shares ofthe
surviving corporation and such other details and provisions as are deemed necessary or desirable, the
parties hereto have agreed and do hereby agree, subject to the approval of the adoption of this Plan
of Merger by the requisite vote of the stockholders of each of the respective corporations, and subject
to the conditions hereinafter set forth, as follows:

ARTICLE | - THE MERGER

Section 1.1 The Merger. Subject to the terms and conditions hereof, and in accordance
with the Florida Business Corporation Act (the "FBCA"), Bayside Disposal Corporation ("Bayside™) will
ba merged with and into United Environmental Services of South Florida, Inc. ("United"} (the "Merger™).
Following the Merger, United shall continue as the surviving corporation (the "Surviving Corporation™)
and the separate corporate existence of Bayside shall cease.

The parties intend that the Merger qualify as a tax-free reorganization under Section 358
ofthe Internal Revenue Code of 1986 and that this Plan of Merger constitutes the Agreement and Plan
of Reorganization for such purpose.

Section 1.2 Effective Time. The Merger shall be consummated by filing Articles of
Merger, Florida Secretary of State in such forms as is required by, and executed in accordance with,
the relevant provisions of the FBCA (the time immediately after the filing of the document with the
Secretary of State being the "Effective Time").

Section 1.3 Effects of the Merger. At the Effective Time, Bayside shall be merged with
and into United in the manner and with the effects provided by Florida law. Without limiting the




generality of the foregoing, and subject thereto, at the Effective Time, all of the rights, privileges,
powers, franchises and property of Bayside and United shall vest in the Surviving Corparation, and all
restrictions, disabilities, duties, debts and liabilitics of Bayside and United shall become the restrictions,
disabilities, duties, debts and liabilities of the Surviving Corporation.

. Section 1.4 Articles of Incorporation and By-Laws. The Articles of incorporation and the
By-Laws of United as in effect at the Effective T1me shall be the Articles of Incorporation and the
By-Laws of the Surviving Corporation.

Section 1.5 Directors and Officers. The directors and officers of United at the Effective
Time shall be the directors and officers of the Surviving Corporation, plus the directors and officers of
Bayside, all of whom shall hold office from the Effective Time until their respective successors are duly
elected or appointed in accordance with the Articles of Incorporation and the By-Laws of the Surviving
Corporation, or as otherwise provided by law. The directors and officers of United after the merger

shall be:

Directors: CECIL MILTON, FRANK MILTON, JOSEPH MILTON, WILLIAM
HERNANDEZ AND ANTHONY CILLO, JR.

Officiers: President CECIL MILTON
CHIEF EXECUTIVE OFFICER “WILLIAM HERNANDEZ
CHIEF OPERATION OFFICER ANTHONY CILLO, JR.
TREASURER CECIL MILTON
SECRETARY MICHAEL CHAVEZ

ARTICLE Il - EFFECT ON OUTSTANDING SHARES OF UNITED AND BAYSIDE

Section 2.1 Effecton United Stock. At the Effective Time, all outstanding shares of stock
of United shall continue to be fully paid and non-assessable shares of stock of the Surviving
Corporation, and each certificate of United evidencing ownership of any such shares shall continue to
evidence ownership of the same number of shares in the Surviving Corporation.

Section 2.2 Eifect on Bayside Stock. At the Effective Time, all ouistanding shares of
common stock of Bayside shall be cancelled and shall be converted o shares of common stock of
United as follows:

A. United shall exchange all of the shares of common stock of Bayside for
ten (10%) percent of the issued and outstanding share of stock of United. [n addition, United shall
transfer additional shares of common stock to the shareholders of Bayside upon the occurrence of the
following events:

1. Commencing six (6) months after January 1, 2001, and ending
three years after such date, if the combined average monthly gross revenue of United and Bayside
exceeds the sum of One Hundred Ninefy Thousand ($180,000.00) Dollars per month, excluding
franchise fees and fuel charges for a period of six consecutive months, then the shareholders of
Bayside shall receive additional shares of Stock of United equal fo three (3%) percent of the issued
and outstanding shares of stock of United.

2. Commencing six {6) months after January 1, 2001, and ending

three years after such date, if the combined average monthly gross revenue of United and Bayside
exceeds the sum of Two Hundred Thirty Five Thousand ($235,000.00) Dollars per month, excluding
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franchise fees and fuel charges for a period of six consecutive months, then the shareholders of
Bayside shall receive, in addition to the amount set forth in paragraph 1 above, additional shares of
Stock of United equal to three (3%) percent of the issued and outstanding shares of stock of United
such that after the transfer the shareholders of Bayside shall own Sixteen (16%) percent of the issued
and outstanding shares of stock of United.

» 3. Commencing six (6} months after January 1, 2001, and ending three
years after such date, if the combined average monthly gross revenue of United and Bayside exceeds
the sum of Two Hundred Eighty Thousand ($280,000.00) Dallars per month, excluding franchise fees
and fuel charges for a period of six consecutive months, then the shareholders of Bayside shall
receive, in addition to the amounts set forth in paragraphs 1 and 2 above, additional shares of Stock
of United equal to Four (4%) percent of the issued and outstanding shares of stock of United such that
after the transfer the shareholders of Bayside (20%)] percent of the issued and outstanding shares of
stock of United.

ARTICLE IIl -- OTHER PROVISIONS

. Section 3.1 Recordation of Documents. Bayside and the Surviving Corporation heraby
stipulate that they will cause to be executed and filed and/or recorded any document or documents
prescribed by the laws of the State of Florida, and that they will cause to be performed all nhecessary
acts therein and elsewhere to effectuate the Merger. ‘

Section 3.2 Authorization. The Board of Directors and the proper officers of Bayside and
of the Surviving Corporation, respectively, are hereby authorized, empowered and directed fo do any
and all acts and things, and to make, execute, deliver, file, and/or record any and all instruments,
papers and documents which shall be or become necessary, proper or convenient to carry out or put
into effect any of the provisions of this Plan of Merger or of the Merger herein provided for.

Section 3.3 Counterparls. For the convenience of the parties and to facilitate the
filing and recording of this Plan of Merger, any number of counterparts hereof may be executed, and
each such counterpart shall be deemed to be an original instrument.

Section 3.4 Governing Law. The Plan of Merger and the legal relations between the
parties hereto shall be governed and construed in accordance with the laws of the State of Florida.

Section3.5Amendment. This Planof Mergercannotbe alteredor amended except
pursuant to an instrument in writing signed on behalf of the parties hereto.




In Witness Whereof, the parties have hereunto set their hands and seals the / é day of June
2002

Attested by, By:

‘ / / Z I@ecretary ;B.NT

Executed on _&/7 % 2002.

AT
ryzll_l_oﬁ’lts/mesjd@nt‘

United Environmental Services of So. Fla., Inc.

Angetecnﬂ / | . By:
MJ ﬁ;LCI—MZ (_CECWMILTGN, its Chairman
s Secfetary

STATE OF FLORIDA }
‘ ) 88:;
COUNTY OF MIAMI-DADE )

ON THIS DAY, before me, an officer duly authorized to administer oaths and take
acknowledgments in the County and State aforesaid, personally appeared ANTHONY CILLO,
President of Bayside Disposal Corporation , who is personally known to me or who has produced his
drivers’ license as identification and who did take an oath,

day of June

WITNESS my hand and official seal at , Florida, on this
2002. . '

NOTARY PUBLIC/STATE OF FLORIDA

My commission expires:
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STATE OF FI;ORIDA )
) 8S8:
COUNTY OF MIAMI-DADE )

ON THIS DAY, before me, an officer duly authorized to administer oaths and take
acknowledgments in the County and State aforesaid, personally appeared CECIL MILTON,
CHAIRMANof UNITED ENVIRONMENTAL SERVI CES, OF SOUTHFLORIDA, INC., whois.personallly
" known to me or who has produced his drivers’ license as identification and who did take an oath.

WITNESS my hand and official seal at . Florida, on this day of June,
2002. - '

NOTARY PUBLIC/STATE OF FLORIDA

My commission expires:




