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RESOLVED, that pursuant to the authority vested in the Board of Directorst o'fb EE&EMIIDEA
Waste Management Corporation, a Florida corporation (the "Corporaticn") by Article II of the
Amended and Restated Articles of Incorporation and pursuant to the provisions of §607.0602 of
the Florida Business Corporation Act, a series of preferred stock of the Corporation is hereby
crealed out of the authorized but unissued shares of capital stock of the Corporation, such series
to be designated Series A Preferred (the "Series A Preferred Stock"), to consist of one (1) share,
of which the preferences and other rights, and the qualifications, limitations or restrictions thereof,
shall be as follows:

1. Voting Rights. Each share of the Series A Preferred Stock shall entitle the holder
thereof to vote, in person or by proxy, on all matters that may properly come before the holders
of the Corporation’s common stock. The number of votes per share of Series A Preferred Stock
shall be equal to the number of "Exchangeable Shares" [as such term is defined in that certain
Voting and Exchange Share Trust Agreement dated as of the 13th day of January, 1997, among
and between the Corporation, 1179103 Ontario Limited, a corporation organized under the laws
of the Province of Ontario, Canada and Partick G. Egan (the "Trust Agreement")} outstanding
on the date set for such vote (the "Series A Preferred Vote"). The Series A Preferred Vote may
be voted in any manner determined by the holder of the Series A Preferred Stock. At such time
and simultaneously therewith, that no Exchangeable Shares are outstanding, the holders of the
Series A Preferred Stock shall have no right to vote for any purpose, except as specifically
required by the Florida Business Corporation Act.

2. Notice. Each share of the Series A Preferred Stock shall entitle the holder thereof
to notice of any special or annual meetings of the holders of the Corporation’s common stock in
the same manner as notice given to the holders of the Corporation’s common stock under the
Florida Business Corporation Act. Additionally, each share of the Series A Preferred Stock shall
entitle the holder thereof to receive copies of all written communication which is distributed by
the Corporation to the holders of the Corporation’s common stock.

3. Mandatory Redemption. At such time and simultaneously therewith, that no
Exchangeable Shares are outstanding, the Corporation shall redeem the Series A Preferred Stock
at a redemption price of $1.00 per share (the "Redemption Price"), which Redemption Price shall
be subject to appropriate adjustment in the event of a stock split or subdivision or a stock
combination of the Series A Preferred Stock. The notice of the redemption of the Series A
Preferred Stock (the "Redemption Notice") shall be mailed by overnight courier to the holder of
record of the Series A Preferred Stock (at the close of business on the business day next
preceding the day on which notice is given) at the address for such holder shown on the
Corporation’s records on a date which is at least 2 days prior to the date fixed for the redemption
(the "Redemption Date"); provided, however, that neither the failure to send the Redemption
Notice nor any defects contained in the Redemption Notice shall affect the validity of the
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proceedings for the redemption of any of the Series A Preferred Stock. The Redemption Notice
shall notify the such holder of the Series A Preferred Stock of the redemption of the Series A
Preferred Stock of the Redemption Date, of the Redemption Price, and of the place at which
payment may be obtained. Likewise, the Redemption Notice shall call upon the holder to
surrender to the Corporation, in the manner and at the place designated in the Redemption Notice,
the certificate for the Series A Preferred Stock so redeemed. One the Redemption Notjce is sent,
the Corporation shall be obligated to redeem the Series A Preferred Stock on the Redemption
Date. From and after the close of business on the Redemption Date, the Series A Preferred Stock
shall no longer be deemed outstanding.

4. Liguidation. The holder of record of the Series A Preferred Stock shall not be
entitled to any preference over the holders of the Corporation’s common stock in the event of
liquidation.

5. Conversion. The holder of record of Series A Preferred Stock shall have no right
to convert all or any part of the Series A Preferred Stock into any other security of the
Corporation.

6. Other Rights. Except as may otherwise be required by law, the shares of the
Series A Preferred Stock shall not have any preferences or relative, participating, optional or
other special rights, other than those specifically set forth in this resolution (as such resolution
may be amended from time to time) and the Corporation’s Articles of Incorporation, as amended.

7. Headings of Subdivisions. The headings of the various subdivisions hereof are for
convenience and for reference only and shall not affect the interpretation of any of the provisions
hereof.

This designation of Series A Preferred Stock was unanimously adopted by the Co
Board of Directors on January 13, 1997. Shareholder action was-not required.

. Bush,
ident/Chairman
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