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ARTICLES OF MERGER

Pursuant to the provisions of §607.1105, Fiorida Statutes, the followiné §
are submitted for the purpose of merging SUNNY 1SLES CORPORATION into LAYNE, i&%"
FLORIDA.

ARTICLEIL

The plan of merger is as set forth in the “Agreement and Plan of Merger” between the
parties, a copy of which is attached hereto.

ARTICLE IL.

The date of adoption of the plan of merger by the shareholder of SUNNY ISLES
CORPORATION was December 16, 1996. The date of adoption of the plan of merger by the
shareholder of LAYNE, INC. OF FLORIDA was also December 16, 1996,

ARTICLE 1II.
This merger shall be effective as of the filing date of these Articles of Merger,
IN WITNESS WHEREQF, the parties to these Articles of Merger have caused them to be

duly executed by their respective authorized officers this [f' day of December, 1996

LA , INC. OF FLORIDA

B

Y.
RICHARD LUNDGREN, Presidep?

ISLES CORPORATION

B
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RICHARD LUNDGRER, Presid?i)// by
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STATE OF FLORIDA
COUNTY OF BROWARD

The foregoing instrument was acknowledged before me this /% day of December, by

RICHARD LUNDGREN, as President of LAYNE, INC. OF FLORIDA. He [V]{ personally

known to me or [ ] produced _ssidentification.

NOTARY PUBLIC

Print Name ‘A‘*?}- /1%“/

My Commission expires:
OFFICIALNOTARY SEAL
Sr¥" Pl  JErFREY B MINER
F 2 COMMSEBION HUMDER
STATE OF FLORIDA 5 I cosrasse
N

E/ coNMz3:0N BXFAIS
“ornd " AUG, 17,2000

COUNTY OF BROWARD
The foregoing instrument was acknowledged before me this / 5 "féy of December, by
RICHARD LUNDGREN, as President of SUNNY ISLES CORPORATION. He[ lis

personally known to me or [ ] produced as

identification.

o
NOTARY PUBLIC ]

Print Name \é/aay k /?%m/'

My Commission expires:

WRY P, OFFKIALNOTARYGEAL
o %, JEFFREY R MINER
= O COMWAZION NUHDER
% T 00574838
% MY OOHMESION EXPIRGES
Corp® " AUQ 172000
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT OF MERGER dated December /¢’ , 1996 by and between LAYNE,
INC. OF FLORIDA, (hereinafter referred to as “LAYNE”), and SUNNY ISLES CORPORATION,
(hereinafter referred to as “SUNNY ISLES™).

WITNESSETH:

WHEREAS, LAYNE is a corporation duly organized and existing under the laws of the State
of Florida; and

WHEREAS, SUNNY ISLES is a corporation duly organized and existing under the laws of
the State of Ohio; and

WHEREAS, LAYNE, and SUNNY ISLES have agreed that SUNNY ISLES shall merge into

LAYNE conditions and in the manner set forth in this agreement and in

accordance with the applicable laws of the State of Florida,

NOW, THEREFORE, in consideration of the mutual covenants, agreements, provisions,
grants, warranties and representations contained in this agreement and in order to consummate the
transactions described above, LAYNE and SUNNY ISLES, the constituent corporatiens te this
agreement, agree as follows:

1. LAYNE and SUNNY ISLES agree that SUNNY ISLES shall be merged into LAYNE,
as a single corporation, upon the terms and conditions of this agreement and that LAYNE shall
continue under the laws of the State of Florida as the surviving corporation (the “surviving

corporation™), and they further agree as follows:

2. The name, purposes, number of directors and the capital stock of the surviving corporation




shall be as appears in the Articles of Incorporation of LAYNE as on file with the office of the

Secretary of State of the State of Florida on the date of this agreement. The terms and provisions of
the Articles of Incorporation are incorporated in this agreement. From and after the effective date and
until further amended, altered or restated as provided by law, the Articles of Incorporation separate
and apart from this agreement shall be and may be separately certified as the Articles of Incorporation
of the surviving corporation.

b. The strest address of the registered office of the surviving corporation shall be at 1001 N.
Federal Highway, Hallandale, Florida 33009, and the name of the registered agent of the surviving
corporation at that address shall be S. LEE CROUCH.

c. The by-laws of LAYNE in effect on the effective date shall be the by-laws of the surviving
corporation until they shall be altered, amended or repealed or until new bylaws are adopted as
provided in said by-laws.

d. The persons who upon the effective date of the merger shall constitute the Board of
Directors of the surviving corporation shall be the persons constituting the Board of Directors of
LAYNE on the effective date. If on the effective date of the merger any vacancy exists on the Board
of Directors of the surviving corporation, that vacancy may be filled in the manner provided in the
by-laws of the surviving corporation.

e. The persons who upon the effective date of the merger shall constitute the officers of the
surviving corporation shall be the persons constituting the officers of LAYNE on the effective date.

2. This agreement shall be submitted to the shareholders of LAYNE and SUNNY ISLES
(The “constituent corporations™) for their consideration at 2 meeting of shareholders in accordance

with Sec. 607.1103 of the Florida Business Corporation Act on December 16, 1996, and, if it is




adopted and approved in accordance with the laws of Florida, as promptly as praciicable thereafter,
the fact that this agreement has been adopted and approved as sbove provided shsll be certified by
their respective secretaries, and this agreement and appropriate articles of merger shall be signed,
acknowledged and filed pursuant to the laws of the State of Florida. The merger of SUNNY ISLES
into LAYNE shall become effective as of the filing date of the aforementioned articles of merger,
which shall herein be called the effective date.

3. As of the effective date the separate existence of SUNNY ISLES shall cease and SUNNY
ISLES shall be merged into the surviving corporation in accordance with this agreement, and the
surviving corporation shall continue unaffected and unimpaired by the merger and shall possess all

of the rights, privileges, powers, franchises, patents, trademarks, licenses and registrations, both of

a public and private nature, ang shall be subject to all the restrictions, disabilities and duties of each

of the < Il and gingular the rights, privileges, powers,
franchises, patents, trademarks, licenses, and registrations of each of the constituent corporations;
and all property, real, personal and mixed, and all debts due to either of the constituent corporations
on whatever account a3 well for stock subscriptions as all other things in action or belonging to each
of the constituent corporations shall be vested in the surviving corporation; and all property, rights,
privileges, powers, franchises, patents, tradernarks, licenses and registrations and every other interest
thereafter shall be as effectually the property of the surviving corporation as they were of the
respective constituent corporations; and the title to any real estate, whether vested by deed or
otherwise in either of the constituent cerporations under the laws of the state of Florida, or any other

state where real property may be located, shall not revert or in any way be impaired by reason of the

merger, provided that all rights of creditors and all liens upon the property of any of the constituent




corporations shall be preserved unimpeired; and all debts, liabilities and duties of the constituent
corporations shall then attach to the surviving corporation and may be enforced against it to the same
extent as if those debts, liabilities and duties had been incurred or contracted by it.

4. The manner and basis of converting and exchanging the shares of SUNNY ISLES shall be
as follows:

a. On the effective date each share of common stock, no par value, (SUNNY ISLES stock)
issued and outstanding immediately before the effective date, by virtue of the merger and without any
action on the part of the holder of shares of common stock, shall be converted into and exchanged
for Three Hundred shares (300) of one cent ($.01) par value common stock of LAYNE (LAYNE
stock).

B. Each issued and cutstanding share of LAYNE, one cent ($.01) par value common stock,
of LAYNE (LAYNE stock) shall continue as one share of one cent ($.01) par valee common stock,
of the surviving corporation.

5. As soon as practicable after the effective date, LAYNE shall issue and deliver, in
accordance with this paragraph 5, to HB. LAYNE, CONTRACTOR, INC., the sole shareholder of
SUNNY ISLES, a certificate for the number of shares of LAYNE stock to which it shall become
entitled under this agreement. After the effective date of the merger, the sole sharcholder of SUNNY
ISLES may surrender its certificate or certificates previously representing SUNNY ISLES stock to
LAYNE, and thereafter shall be entitied to receive in exchange a certificate or certificates
representing the number of shares of LAYNE stock into which those shares of Sunny stock

previously represented by the certificate or certificates so surrendered shall have been converted as

above stated. Until so surrendered, each outstanding certificate that, before the effective date of the
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merger, represented shares of Sunny stock shall be deemed for all corporate purposes to evidence
ovwnership of the respective shares of LAYNE stock into which they shall have been converted.

6. All shares of LAYNE stock for and into which shares of SUNNY ISLES stock shall have
been converted and exchanged pursuant to this agreement shall be deemed to have been issued in full
satisfaction of all rights pertaining to the converted and exchanged shares, except for rights of
appraisal, if any, that the holders may have as dissenting shareholders. Unless the merger is
abandoned, the holders of certificates formerly representing shares of SUNNY ISLES stock
outstanding itnmediately before the effective date shall cease on the effective date to be shareholders
and shall have no rights with respect to the stock except the right to receive payment for it under the

Jaws of the State of Florida, and their sole rights with respect to the LAYNE stock for and into which

their shares of SUNNY stock have been converted and exchanged by the merger shall be to perfect

dissenting shareholders.

7. LAYNE and SUNNY ISLES shall each take all appropriate corporate action to comply
with the applicable laws of the State of Florida in connection with the contemplated merger.

8. Prior to and from and after the effective date the constituent corporations shall take all
action necessary or appropriate in order to effectuate the merger. In case at any time after the
effective date the surviving corporation shall determine that any further conveyance, assignment or
other document or any further action is necessary or desirable to vest in the surviving corporation full
title to all properties, assets, rights, privileges and franchises of SUNNY ISLES, the officers and
directors of the constituent corporation shall execute and deliver all instruments and take all action

the surviving corporation may determine to be necessary or desirable in order to vest in and confirm




to the surviving corporation title to and possession of all the properties, assets, privileges and

franchises, and otherwise to carry out the purposes of this agreement.

9. The Board of Directors of each of the constituent corporations shall have the power in its
discretion to abandon the merger provided for herein prior to the filing of this agreement.

10. This agreement embodies the entire agreement between the parties. There have been and
are no agreements, covenants, representations or warranties between the parties other than those
expressly stated or expressly provided for in this agreement.

11. This agreement is made pursuant to and shall be considered under the laws of the State
of Florida. It shall inure to the benefit of and be binding upon LAYNE and SUNNY ISLES, and their
respective successors and assigns; nothing in this agreement, expressed or implied, is intended to
confer upon any other person any rights or remedies upon or by reason of this agreement.

12. This agreement may be executed in two or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.

IN WITNESS WHEREOQF, the constituent corporations have caused their respective

corporate names to be signed hereto, by their respective presidents, thereunto duly authorized by the

respective Board of Directors and shareholders of the constituent corporations.

LAYNE, INC. OF FLORIDA

By: 4"&"4’ Aﬁ""‘ ‘éfw"

RICHARD LUNDGREN, President

Smo%
By:

RICHARD LUNDGREN, Presiftnt




STATE OF FLORIDA
COUNTY OF BROWARD

The foregoing instrument was acknowledged before me this ﬂaﬂr of December, by
RICHARD LUNDGREN, as President of LAYNE, INC. OF FLORIDA. He [!/T is personaily

known to me or [ ] produced as

identification.

NOTARY PUBLIC

Print Name sél-ff.u.‘ 2 /i%urf'
EAL .
Py, STIBLERIIR 08 expires

STATE OF FLORIDA $: A 3/ © "~ coussssion muuar
B, WL ccanaaa

N MY COMMSOION

UINL *OF B ¢ AUQ. 17, 2000

The foregoing instrument was acknowledged before me this gird%r of December, by

RICHARD LUNDGREN, as President of SUNNY ISLES CORPORATION. He [V]/is personally

known to me or [ ] produced as

identification.

OTARY PUBLIC

Print Name J&FF& Q/?.‘ ﬂ%w

My Commission expires:
QY £ OFFIGIAL NOTARY GEAL
AP "o, JEFFREY R MINER
& O COMWCION NUMDER

& w’r’ CC674536
N MY COMMBOION RXP1HES
OF n.° AUG. 17,2000




