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© T CORPORATION SYSTEM @

Assaciated with The Corporation Trust Company
2 PEACHTREE STREET. N'W . ATLANTA, GA, 20383 » {404) 8ns.1010
May 18, 1982

RE: BURNUP & SIMS, INC. (Del.)

Farsing: SURNUP & 1M, INC. (Fla.) W?M

COUNSELt Qecrgs R. Canty, Jr., Gen. Csl,
Lav Department
Burnup & Bims, Ine, LaL 57207 .
1333 South Univeraity Drive 00k Lugl 5720762 U‘E'Jd T3
Plantation, Florida 33324 ors oueu S2orae  39:05 A€

Sazretary of ftats
Corporate Racords Buresu
pivision of Corporations
Departmant of State

Post Office Box 6327
Tallahusses, Florida 32301

Gantlvmans

lutlmn‘_n_ﬂulvltmuuam of counsal listed above, we enclose herevith %
for f4ling in your olitece tha Plan and Agreement of Marger for the above named
companies in duplicate. . : -

1f the Flan of Marger meats with your spproval, pleass file and return
the usual evidence to this office. >

2 B
Twmediately upon tha filing of the wargsr, we would appreciat ﬁwﬁ .
prosseding to Tessrve the corporate nanae on behal? of the Delawarsiwyrviviog m
serporation: AR Applisatisn far this venarvation 18 snsisaed her == ﬁ
Our chacks in paysent of your filing fesn are attachad. -

Vary truly yours,
C T CORXMORATION SYSTEM
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mmzn * FLORIDA CORPORATION INTO A FOR!ION
CORPORATION QUALIFIED IN FLORID

PRI RS

BURNUP & BIMS INC. (Charter #140808)
| esescamarging Intoeresave
BURNUP & 8IM3 INC., & Delaware Corporation

Surviving Charder Numbers 811123
Flling Date: May 21, 1982




RLAN_AND AQRERMENT OF MERGER

PLAN AND AGREEMENT OF MERGER (the “per Jor") dated
as of April 30, 1982, by and between BURNUP & SIMS,IﬁC.. a
Florida corporation ("Florida®) and a wholly-owned subsidiary

of Surnup & Sims 1Inc., a Delaware corporation, and BURNUP &
SIMS INC., ("Burnup") sometimas hareinaftar rafarred to as the

weoanstituent Corporations®.

RECITALS

A. Florida was incorporated in the State of Plorida
on May 3, 1971, 1Its principal office is at 4047 Okeachobes
poulevard, West Falm Beach, Florida and ite authorized capital
stook consists of 10,000 shares of Common Btock, $1.00 par value
{she *rlorida common"), of which 9,063 shares are lssusd and
outstanding and fully entitled to vote, all being owned by
Burnup. )

B. Surnup was incorporated in the Stata of ;'n-l.Ear'c
on July 26, 1968, Its prinoipal office is at 1333 gou
University Prive, Fort tauderdale, rlorida, F&

¢. The Boards of Directors of Florida and ESknup

fhave approved the Merger Agreament and daem it ndvilnbfn .na
for the benefit of their respsctive corporations that rlorldl
merge with and into Burnup on the terms and conditions

hereinafter set forth (the “Mergaz").
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NOW THEREFORE, in consideration of tha pramises and
the representations, warranties and agreements contained herein,

the partias agree as follows:

ARTICLE ONE

principal Terms of tha Marger

Section 1.01. Merger. At the effactive time of
the Mevg.r (as hareinafter dc!iniﬁ), Florida shall merge into
purnup, which shall be the furviving Gorporation, on L.'e terms
and conditions hersinafter set forth.

Saction 1.02. gtfgctive Tima of the Marger, The
Mergsr shall become effoctive as of the date and time of the
filing of the Articles of Merger with the Secrataries of State
of the Gtates of Delaware and Florida, and such date and time
is hurein referred to as the vg2factive Tima of the Merger.®

ARTICLE TWO

conversien, Cancejlatio 4 O

_ 8ecticn 2.01, Cancellation of Shares of Florida
Commen, ¥ach share of Florida Common, issusd and outstanding
‘at tha Effective Time of the Marger, shall by virtue of the

Meryer be cancelled or otherwise extinguished. The issued and

ocutstanding shares of Burnup shall remain issued and cutstanding.




gection 2,02, Effect of the Merger. Upon the Merger
bescoming eff=ctive, the separate existence of Florida shall (except
insofar as it may or must be continued by statute) ceass, and it

shall ba marged with and into Rurnup, whieh shall ponsass all the

rights, privileges, powers and franchises as well of a public and

of a private nature, and be subject to all the restrictions,
Aisabllities and dutles of sach of tha Constituent Corporationst
and all and singular the rights, privilages, powers and fran-
chizes of each of the said catpaf;tienn. and all property,

real, personal and mixed, ;nd all dahts due to any of the
constituent Corporations on whatever account, and cther chosas
in action or belonging to sach of such Corporations shall be
vested in Burnup; and a1l property, rights, privilages, powars
and franchises, and all and avery other interest shall be
thersafter as effectually the property of nuinup, as they were
of the Conatituent Corporations, and the title to any real
astate vested by deed ox otherwise in any of the Constituent
Corporaticns shall not revert or ba in any way melirld[ but

all rights of creditors and all liens upon any proparty of any
of thQTCintituont Corporations shall be pressrved unimpaired,
and ili debts, liabilities and autiol of the Constitusnt Corpora=
tions shall thenceforth attach to the said Burnup and way be
anforeed against &t to the same sxtent a% 42 waid debts,
1iabilities and duties had been incurred or contracted by it.

section 2.03. No Further Transfers, After the
gffective. Time of the Merger, the stock transfer books of

Florida shall be closed. ° . o =




ARTICLE THREER
idogtiéﬂ
Section 3.01, Filing with tho Btats of Pelawars.
Subject to tha provisions of Article Four, the Constitusnt
Corporations shall cause a Certificate of Merger to be flled
with the Secretarias of State of the States of Delawars and

Florida. The Certificate of Incorporation of Burnup shall be

the Certificate of Incorporation:oz the surviving ébrpo:ntion."

ARTICLE FOUR

Miscallaneous

Section 4.01, Furthar Assurances. If, at any time
aftar tha 2efentive Tima of the Mergey, Burnup shall consider
that any assignments, transfers, deads or other assurances in
lav ars necessary or deasirable to vest, perfect or confirm, of
record or otherwise in Surnup title to any proparty or rights
of either of tha Constituent Corporations, sach Constituent
Corporation and its officers and directors shall execute ard
dsliver such documents and d¢ all things necessary and propar

to vest, parfect or confirm title to such property er rightl ln

L.

!urnup, and the officers and directors of Bu:nup lr. hcr-by
fully authorised in the name of sithar of the Conltltuont
Corporations or otherwise to take any and all such actions.
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gection 4,02, Counterparts, This Merger Agreement
may be executed in any number of counterparts, each of which shall
be considerad to be an original instrumsnt, but sugh eounterparta

together shall constitute but ona and the same instrumant.

1N WITNESS WHEREOP, Florida and Burnup, pursuant to

7.uutho:1ty duly given by their respective Boards of Directors,
have caussd this Merger Agrsement to be exscuted in accordance
with the laws of the States of Florida and Delawars, and thair

respective corporats saals to be. affixad hereto, as of the day

and year first above written.

SURNUS & BIMS,INC.,
a Florida eo:po:ntien

_lcorporaté Seal)

Ha

. ATTEST:

BURNUP & SIMS INC.,
a Delawars corporation
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b ) I, GEORGE R, &ANTY, JR., Assistant Secs:.:ary of
Burnup & Sims Inc., & corporation organired and e.:sting under
the laws of the State of Florida, DO HEREBY CERTIT:. as such
Axsistant Secretary and under the seal of Burnup + Sims,Inc.,
that the Agroomant and Plan of Merger to which th.: Certificate
is attached was duly adopted purpuant to Article 1.7.194 of the -
Florida Genaral Corporation Act by the writtan ccisent of the
soles stockholder of Burnup & Sims Ine.

IN WITNESS WHEREOF, I have hereunto si.red my name - =~
. a8 Assistant Secretary and affixed the corporate :¢al of o
Burnup & Sims Inc., hereto this 30th day of Apri., 1982,

v

{Corporate Sesal)
sslist ac 7

I, MARGARET M. MADDEN, Assistant Secriiry of Burnup
& Sims Inc., a corporation o:ganized and existin. inder the laws
of the State of Delaware, DQ HEREBY CERTIFY, as x.ch Assistant L

- Secretary and under the smeal of Burnup & Sims In ., that a majority
of tha total numbar of outstanding shares of the :apital steck of
Burnup & Sims Inc., were voted for the adoption .: the Agressment -~
and Plan af Merger to which thia Certificate im siSaghed, ’

. IN WITNESS WHERZOF, I hava hereunto ».:ned m¥ name
R as Asaistant Secretary and affixed the corporate feal of Burnup
o T & Sims Inc., this 30th day of April, 1582,

R S {Corporate Ssal) %M % . M\.
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| The foregoing Agreesment sud Plan of v rger having basn
: sxecuted on behalf of each of the parties thers:: and having boen
[ adopted by the stockholders of sach of the part.s thereto in :
) p accordance with the provisions of the Florida Gixmral Corporation
IEr R 3 Act and the General Corporation Law of the Stats 9f Delaware and.
STiee. 4 % . .- - that fact having besn certifisd on sald Agreeme:r: and Plan of Madl
T i Mazgar by the loanurx or an Assistant fecretur: Of each of the -
AR parties thereto, the Chalrman of the Board, Pre.dent or a Vice -~ °°°
T Prasident of sach of the parties tharato dces < :aby execute said
e Agreement and Plan of Merger and the Secretary :' 4n Assistant
S Secratary of each of the parties thersto does »osby attest said
- Agresment and Plan of Merger undsr tha corpora it seal of their :
P -, - N R T Rt
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respective corporations by authority of the directors and
stockholders thereof and as the respactive act, desd and
agresmant of each of said corporations on this 30th day of

April, 1982,

*

BURNUP & BIMS INC., .
a Flerida corporation \
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.- - {Corporate Seal) By
; - Vice Pres nt
ATTEST:

e

e

BURNUP & SIMS INC.,
a belavare Corporation

Vvice Fresident




