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FLOYD ENTERPRISES INC., ¥125056, into the above.




BURNUP & SIMS INC.
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FLOYD ENTERPRISTS INC. — 125056 { Paid and filed its 1978 A.R. )
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. DEPARTMENT OF STATE
. DIVISION OF CORPORATIONS

— SUITE 420 —
_ 6501 N.W. 36th STREET .

‘ﬁrrretam of gtair ~_ MIAMI, FLORIDA 33166

STATE or LORIDA T

THE CaToL
TALLAWASEE YT J3ZI0CH
- F. 2311%333 D1 .
BRUCE A. SMATHERS » Director DAVID C. MACNAMARA

SECRETARY OF STATE . Division of Corporations ASHISTANT SECRETARY OF STATE

904 /488-3140

100 Biscaynae 3ivd.,
Mismi, rlorida 33132

SUBJECT: puypNUP & SIMS INC. (A Delaware Cozporation) « Merger

DOCUMENT NUMBER:

This will acknowledge receipt of the following:

1, * Check(s) totalling $ 40,00
2. . Articles of Incorporation filed

3. _ Amendments to Articles of Incorporation filed

4. x* Articles of Merger or Consolidation filed 5/1/'?3 - m :

5. Certificate of Withdrawal filed

6. - Limited Partnership filed
7- - Limited Partnershig;’émual Report filed L

8. Trademark Applicatirm filed R R
9, Application for qualification f:tled - L « It {5 no langer
) required to issue a2 permit. A certificate under aeal to this effect may
be obtained for $5. . P :

10. . Reinstatement filed B

~— PR

L5 TR Art:lcles of Dissolut:.on filed

Certified Copy(ies). ..

o, I

=(:e::t'_:l.‘f'ic.at:e (s) Undé:-:__ Seal.

Photocopy{ies). -
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C T CORPORATION SYSTEM

Ass crared wih The Corporation Trust Company
100 RISCAVNE BOULEVARD ROMMA 1807, F.!IAM!,_FLORID#\ 33132 « [305) 377-832F

April 28, 1978

RS: BURNUP & SIMS, INC. (DELAWA®E DOMESTIU _
merging: FLOYD ENTERPRISES, INC. '
COUNSEL: George R. Canty, Jr., V.P. & Gen. Csl.
Burnup & Sims, Inc.
P.0.Box 15070
Plantation, Fla. 33318

_. Secretary of State

Carporations
ami, Fls.

Dear Sir

Pursuant to the instructions of counsel named above,
we enclose for flling on behalf of this corporation, which
w

18 authorized to do business in your state, i F
xS .
Articles of Merger '??‘:3 —
1978 Annual Report =5
I
Co
Check in payment of the required fees 13 attached. gﬁaﬁ
forward the usual evidence of {iling to this office.>3! ==
= 3
™ oo

L
Yours very truﬂlry,r

C T CORPORATION SYSTEM

By

r o

. [al . (Mrs.) Ana Leon
SPECIAL INSTRUCTIONS: : ,

PLEASE EOLD PENDING INSTRUCTIONS TO FILE/
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STATE OF FLORIDA

% -
¥R
p- R
ARTICLES OF MERGER =5 g
=™
S0 =
FLOYD ENTERPRISES, INC., a Florida Corporatists = i
(Subsidiary Corporaticn) m o>

INTO

BURMP & SIMS IC., a Delawsre Corporatiom
(Parent Corporation)

Mmdersigmdcorporatimsadoptthefollaﬁngktidesof&rgerfor
thepurposeofuergingﬂmintomeofsuchccrporatim:

FIRST: The following is the Plan and Agreement of Merger:

That (1) the 97.47 of the camon steck of Floyd Enterprises, Inc. (the
"Subsidiary Corperation™ owned by Burmmp & Sims Inc. (the "Parent Corporation™),
will be cancelled: (ii) the holders of approximately 2.67 of the common stock of
the Subsidiary Corporation, held other than by the Parent Corporation, will, upoa
their pregentment of their certificates, be entitled to receive $15.75 for each
such share, or, alterratively, upon thair camplisnce with the provisions of the
Florida Genmeral Corporation Act vegarding the rights of dissenting shareholders,
to receive fair value for their shares; and (ili) the Suvbsidiary Corporation will
be merged into the Parent Corporation, pursuant to applicable law, as more fully
set forth ir the Plan and Agreement of Merger between the Subsidiary Corporation
and the Parent Corporation dated March 22, 1978, atiached axd incorporated hereinto
as Exhibit A hereof. .

SECOND: As to the Surviving Corporetion, tia chamses in the Articles of
Incorporatio to be effected by the Merger are: .
Hone.

THIFD: As to each corporation, the date of adoption of the Plan and
Agreemant of Mewzer by the Board of Directors is:

March 22, 1978

FOURIH: As to a Plan and Agreement of Merger adopted by the cororation
surviving the Merger by action of its Board of Directors and without a vote of its

shareholders, a statement to that effect is as follows:
’It:e?lar;ar:dAgree:::enéofHergervas adopted by the Parent Corporation by

- stion of its Board of Directors without the nwed for the approval of its shareholders,

znagmich as (i) the Parent Corporation had previously held in excess of 90%, or
approximately 97.4%, of the common stock of the Subsidiary Corpcration. The Plan
and Agreement of Merger was similarly adopted by the Subsidiary Corporation by
acticn of its Board of Directors, without the further approval of its shareholders,
for this same reason.

FIFTH: As to 3 Plan and Apreemwnt of Merger providing the cancellation
of issued ghares, and if the mamner in which the same shall be effected is mot
‘st Forth in the zmmendments to the Articies of of the Surviving
. wporation, in the case of Merger, ther, mnless the Plan and Agreement of Merger
is set forth in the Articles of Merger, 3 statement of the memer in vhich any
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cancellation of issued shares shall be effected is as follows:

Tncidental to, and upon the effectiveness of the Merger, the sharebolders
of the Subsidiary Corporation, other than the Parenc Corporation, will, upon
presentation of their stock certificates, receive the right to receive $15.75
per share in cash, aud the commm stock of the Subsidiary Corporation held by the
Parent Corpcration shell be cancelled.

DATED: %& 'z 7 __v,1,978’ e e e e T P

BURNUP & SIMS TNC., a Delaware corporation
(Farent corporation)

- - R‘*’i\ Q‘b“i Prasida;t

e B

g gy

[
And it
, T

STATE OF FLORTDA )
axmo*samm;
I, Marilyn Dash, a Notary Public, do hereby certify that on this 2711
day of _Dyad . 1978, personslly appeared before me George R. Canty, Jr.
o William 3. Mercurio, who, being by me first duly swomn, declared that they are N
Vice?raidentandSecretarycf&m&SimInc..aDel&mmrporaﬁm, that

" they expcuted the foregoing document as Vice President and Secretsry of the

55.: . o

corporation, and that the statements therein contained are troe.

B

- .

. My Coomission Expires:

| WOTAZY MNLIC STATE CF MORIOA AT LAXCE ' e
’ My COMMISSION EXFIES NOW ., 28 1990 e
BONDID THIZS CBNEIAL NG 1MW T3S ' S
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Plan and Agreement of Merger (the *Merger™) dated March 22, 1978,
by and between FLOYD ENTERPRISES, INC., a Florida corporation, CFloyd™), and
L+

P L TIRI EEE

BURMIP & SIS INC., @ Delaware corporatios, ("Bummp™, Floyd andBurme 2 | -
scmetimes hereinafter referred to as the "Constituent Corporations é — !& ng
b gz —— 1 e

. v ey » ?_5

e

Its principal office is at 4218 0ld Milberry Road, lakeland, Fl.orida and its
authorized capital stock consists of 9,400, 000 shares divided into two classes
consisting of 400,000 shares of Preferred Stodk, witln:tparvalue. of which
no shares are issued and outstanding, arﬁQC‘OOOOOshm*sofMStodc
parvalue $0.66-2/3 per share {(the “Floyd Canmon'), ofwhich 979 848 shares are
jssved and cutstanding and fully entitled to vote (emch:si'w of 72 548 shm:es
held in the treasury, and 20,950 shares reserved for issuance o exercise of

cutstan&mg stock options; . e A
~>"" B, Burmp was incorporated in | the State of De_'laﬂare ax July 26, 1968..
Its principal offica is at 1333 South University Drive, mantati&i Florida. It
wﬁemnerofreco:dof95&761sharesofﬂ.oyd0mm1, répresenting 97.4%, -

or in excess of 90%, of the issued and outstanding shares of such stock,
accordmg to applicsble law, of the Constituent (b::pr.:ations, pmt to the
acf:ims of the Constitunt Corporations’ Boards of Dz_-rect:c::s, wit‘tmrt the

:Eu::ther approval of their respective share!‘nlders
;“';f;?—" n IheBoardsofmrectursofExmupan&ofnoydbaveapprovedme

He::gerAgreenmcanddeanita&usablearﬁfn. thebeneﬁt:ofdmeirrespective
ccrpmtlms that"lcydmgemthmdinto&mmpmﬂetmmdcmdlﬁms




hereinafrer set forth (the "Merger’).

-

NOW, THEREFORE, in consideration of the premises and the representations,
warranties and agreements contained herein, the parties agree as follows: '—.—'

ARTICGE OE

Principal Terms of the Mexper

Section 1.01. Merper. At the effective time of the nm:ge.r (as herein-
after defined), Floyd shall merge into Buxmp, which shall be the Surviving
Corporation, o the terms and conditions hereinafter set forth.

|
Dok i g 1R
it A s s vtk o ol

g i 11

N Section 1.02. FEffective Time of the Merger. The Merger shall become
ectactive as of the date and time of the Filing of the Articles of Merger with
the Department of State of the States of Delaware and Flarida, and such date and
time is herein referred to as the "Effective Time 6f the-He:rger.“

o

. ARTICIE TWO

L]
lﬂ‘irgn-?“iﬂw-ﬂ‘bl I_[i.md.. i ‘;\l 'y '_j‘,'."‘_'_;_ j‘__:. Lo g ! ) g ‘j- " ‘ '

Articles, By-laws, Divectors and Officers

] J}Lj.»» .

S . Section 2.01. Articles. At the Effective Time of the Merger, the o
1 Articles of Purmp shall become the Articles of Floyd and shall thereafter ' ,t_
; - . ceatimue to be its Articles wntil amended as provided by law. 1

L .

RN

- ARTICIE THFEE

Shares

Conversion, Cancellation and Payment for

e _

Section 3.0l. Cancellation of Shaves of Floyd Common. Each share of

e | TR et T Rl e n&%hm!ihm.dw"‘mm

e




Hoydmmm.oﬂmﬂmshmofnoyammhemwm.ismm
wtstmdingattheﬂffectiveﬁmeof!:he};uger(ﬂa "ublic Shares') shall by
ﬂmaofﬂembemmmdinmﬁeﬂ@t wmmuhrofthe
certificates therefor, rnmceiw%?Spersha:emcashiﬁﬁemhermn
p:wided.arwassertdissamer'sﬁg\tsaspmvidedmdert}ﬁﬂoﬂdacmeml
Corporation Act. Each share ofﬂoydﬂmmismdmﬂmﬂtmdingatthe
Effecdwﬁxmofﬂe}brgermd}eldbyﬁmmshﬂlbe&emcmwuedor
otherwise extinguished. '

Section 3.02. Mamexr of Receipt of Cash Payment. Prior to the

Effecﬁ.wﬁneofﬂe}hrgar,mﬁmllappommtmmmtm..N.A.,
Mismi, Florida (the "Bark'™, as Payment Agent, with instruction to pay to the
holders of the Public Shares {excepting Dissenting Sharcholders) amounts egqual
to $15.75 per theixr shares, t@mgmdercft}droerﬁﬂmtesendorsmgm-
ship to suth shares, mdltshauprmdetheBmkwithadequateﬁmdsforsuch
purpose. Within ten {10) days after the Effective Time of the Merper, Buxrmp
shalldelivertotheBarkacertiﬁedlistofﬂxe}nldsrsofrmﬂofta
Public Shares as of the Effective Time of the Merger. Su:.._l wrnllbe -
aceampanied by 2 letter from Burmip directing the Bark to pv éu..uholdéi:s the
prlcepershzrespeciﬁedinttnssectx.mSOZtmmsmaﬂerto;heBaﬂc '
forcanceuat:mofcemﬁcates:epresent:ngsuch?ubﬁcsmxes As soon as
practicable after receiving such certificates, the Bark shall commence meking
such payments. praynentistobe*r’*toapersmotherthantheminwhose
nmeasmmedcernflmteisn,_,,_swred 1tshall'be1amdits.onof:5ud1
paynmtﬂmtﬂEceruflcatesosmrmderedstallbepr@eﬂymdcrsedor
otbe:msempmperfomfortransfermd&sat&epm:eq&sﬁngsﬂpaymnt




— shall have paid any transfer and other taxes veguired by ressca of such paypent

L T— in 3 name other than that of the registered holder of the certificate swrendered,
— or shall have estsblished to the satisfaction of Burmp that such tax has been

— paid or is not applicsble. Pending payment by the Bk, Bumxp shall be
enritied to receive from the Bak any interest paysble with respect to the finds
deposited pursumt to this Section 3.02. Any finds remaining wnclaimed From
the Bark after three (3) zxoths shall be returned to Burmp. After the Tetum
mnum:pofsu:hmﬂ.ginedﬁndn.ifmy,i;ﬁu,wmmaﬂertoitof
certificates representing Public Shares, pay to the holder of such Public Shares
the price per share specified in this Section 3.02. Burmp, shall possess all

.
the rights, privileges, powers ad franchises as well of 2 pablic and of a private ( ;
— nature, and be sbject to all the yestrictions, disabilities and duties of each o il
| of the Constituent Corporations; and all and singnlsr, the rights, privileges, \ ;
e - . mm&mﬂmdeﬁﬁm:ﬂdw a:d @11 property, real, / i
'_ personal and wixed, #d 411 debts die to iny of the ConetItmnt Carpewations > ;I
_::_s mmm,doduﬁainmmmmﬁa@ofm X ng
! pumandﬁmdﬂm dmdmmmmuﬂm-. o
= ] effectally the property of Buxp, as they wwre of the Consticont: Corporaticns, I
ﬁ{ md&edﬂgmmymlutmmly&edwminwofﬂz f
— ﬁwﬁmwﬂmm“wmﬁwdﬂﬂ&nﬁm i
N i
—

.
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Section 3.03. No Purther Transfers. After the Effective Time of the
Merger, the stock transfer bocks of Floyd shall be closed.

Section 3.04. Floyd Stock Options. The holders of optios exercisable
to purchase Floyd Common, shall, without respect to their entitlement to
exercise such shares st the Effective Time, a2 the right to receive from
Burmyp cash axounts equal to the muber of shares purchassble by them vpon
their exercisze of their respective stock cptions, times (i) $15.75 less (ii)
such options’ exercise prices. Swh anants shzll be paid to such holders
wmmﬁxmmafnwdaﬂ&mpﬁmﬂﬁxsm&opﬁmobugaﬁm,m
wpon such stock cption rights shall be extinguished, and rendered mull and void.

Sectimn 3.05. Effect of Merger. Tbth the Merger becouing effective,
the geparate existence of Floyd ghill (except insofar as it may or must be
continued by statute) cease, and it shall be merged with and into Burrep.

o s

-

Section 4.01. Filing with the States of Delmmre ad Florids.
Subject to the provisions of Article Six , the Constituent Corporutions shall
matzﬂﬁcateof}hrgs:mheﬂledd&&e&mtayofsnﬂeoftbe
Smofmlmepmm&ddmm(d)o&ﬂnnelmcmmluxpmﬁm
Las, a:dmﬁnlesoflﬁrgzrmbemmdmddﬂimedtoth.&fzmyof
maum&m&mﬁa&%%“;ﬁiam
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AFRTICE FIVE
Appraisa—im@u

Section 5,01, Required Procedure, The following statements wunder
this caption with respect to Sections 607.244 and 607.247 of the Florida
General Corperation Act are qualified in their entirety by refevence to the
£il] text of such sections, vhich is attached as Exhibit A hereto snd -
incarporated herein by reference theretd, ‘

Sy bolder of shares of Gimen Stock who cbjects to the Merper may
elect to be paid the value of such shares, &mmmMmdms
asoftheﬁffectlveﬁmofﬂ:elhrger(gmhﬁveofmywednﬂmor
depreciation in mticipation of the Mirges), provided that the holder carplies
with the yequirements of said Sections 607.244 aod 607.247.

Tobepaid&aﬂigo'fﬁiﬁﬁei‘ﬁmiﬁ:touﬁmso7m
and 607.247, daobjecﬁngholdxutmduuittmdmuﬂmﬂnydfurpaymt
ofﬁaefai:wlmo&sudaholh'sﬁmwi&ﬁnﬁ&emﬂﬂdﬂiofﬂu
Mﬁaﬂsm;ﬂmﬁmmm Such danand
sbouild be adiressed to Flopd Entéiprises, Tnc., cfo Burp & Sime Tnc., 1333
Scutti Thdversity Drdve, ‘lel:arim mﬁmmmwmm
nim‘.tﬁnoeruﬂcate

P -
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provided shove and meke m offer to each such shareholder to pay for such
Mlder'sﬂmutaspedﬂedpﬂudem&byhmwtobe&nfdrm

If, within thirty (30) days after the Merger is effected, Burmap -
and the shareholders do not agree wpon the value of his shares of Coomon Stock,
either Bump or the shareholder may, within sixty (60) days of the effectuation
of the Merger, file m acticn in 2 cowt of campetent jurisdiction requesting
that a2 fair value of such shares be found mxdd determined. The costs of the
appraisal, including the fees and expénses of sy appralier, but excluding my
fees of consel or experts retained by sy party, may be assessed against one
or more parties to the proceedings gs-the Court may deem equitsble,

Misce]lineos

Section 6.01. Mutual Waiver, At any time prior to approwal of this
mmwmm&m&&emmmm if
mithorized by such Boards, ﬂmeparﬁshuetow.bywi:tmm amend

El SN

u:stpplmtmyofthepmﬂdm:ofﬁﬂsﬁngerm p:wi.ded hcuewr

ﬁ‘_.. _‘..ﬁ_gv' gt

ﬂntmsudam&mtdull:e&nthnmntnf

..,.._._q_sﬁu 7

Shsraptmmttoddsbbrger&pem: Ja'ry‘d




mﬂ&dm:ﬂmmo&awead\s@muzzmpayﬁrm

holder's shares at a specified price deemed by Burnup to be the falr value - :
If, within thirty (30) days after the Merger is effected, Burmp
and the shereholders do not agree wpon the value of his shares of Coomon Stock,
elther Barmyp or the shareholder may, within sixty (60) days of the effectuation
of the Merger, file an action in a court of ecnpetent jurisdiction requesting
that a fair valve of such shares be fond and.determinad. The costs of the
appraisal, including the fees and expenses of any sppralser, but exciuding any
fees of comsel or experts retzined by any party, muy be assessed against one
or more parties to the proceedings as-the Coirt miy doen equitsble,

MTIQE SIX . _
Miscellmeous

Secticn 6.01. Mituzl Waiver. ﬁ:-rytimprinrhoq:pu:uulofﬂﬂ.s
Wwwmm&mﬁmmﬁmm@mﬂm.ﬁ
anthorized by such Boards, ﬂ\eparduiemtomy.byurit:magteamt aend

okt S

:csmedmmmsecﬁmmnbevamsndaﬁﬁamﬂy
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m&m«m.mmumm.mmmmd
either of the Conetitvent Corporations, each Constituent: Corporation and its
officers and diractors shall execite mnd deliver such documents and do all
ﬂﬁmsmqﬁpmwﬁi,m&mﬁmﬂtkwa&m
az:rightsin&zup,mdth-ofﬁeenlﬂdirecmof&mﬁpuebembyﬁﬂly‘
suthorized in the name of sither of the Constituent Corporaticons or otherwise
to tike sy and all such acticns.

Section 6.03, Converparts. This Merger Agreement may be exscuted
in any maber of conterparts, exch of which shall De considered to be mn
origi:mlﬁasmmm: bntnﬂamte:paruboge&mshanmdmh:tn
ad the sme instnuxent.

Secticn 6.04. Notices, All notices, fequests, denonds and other
mﬂmmmuhwiﬁngmdlhﬂlbedemdmmm : x :
duly given 1f delivered or sent by Teglstered or certiffed mail, postage prepaid: -
(a) If to Floyd, addressed to 1t at: mss«nhwmtykiw.m.
Florida 33318, do&anp&SiuInc..Ll:hmﬂm Secretary, and (b) 1€ to
Bumap, adiressed to it at: mzmmmqn—!m.m Florida

33318, Attention: Assistant Secnt:a:y

-




IN WITKESS WHEREDRF, ﬂqdmd&m'q: pﬂﬁiﬁ:maﬂmq
Mygivmbyﬂﬁrmpecﬂ.w!oc&ofm hmuuedﬁﬂs!‘h:ser

s

m:mummmﬁ&mm&msﬁb@.uf
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EXHIBIT A

SECTIRS 607.2544 AND 607.247 wmmmmm

- - -

= Section 607.244. Right of Shareholders to Dissent,

(L) kwﬂmﬂnldgofamﬂmﬁuu!mﬂgﬂ@tﬁom
from sy of the following corporate actions:

(a) hyplmofmgerctmﬂchdmboﬁﬁdxﬂem:;:
ig a party; or - -

(b} sahm:ﬁnchmgeufﬂlurni:sbmﬁallyalloftheproperty
andassetsk;’fﬂ'ewrporatim, includingasaleindisaolxﬁm.

(€3] Asharelnldermydissentamlessﬁ:mall&esharuzegistemd
I — in his name, In that event, his rights shall be determined as if the shares as to

which he has dissented and his other shares were registered in the naves of different
shareholders,

(3)_ Unless the articles of incorporation otherwise provide, this section
shall not apply: )

(a} To the sharcholders of the survi: ccrporation in & merger
' ifawmofﬂesim-dnldersofnﬁ:mpmﬁmm iz not necessary
_— to suthorize such merger, . .

. (b) To the holders of shares of sy elazs or sexles widch, on the
of shareholders a:fﬁdd:aplmofm'cmli&dmura

tered on a o held of record by not
less than 2,000 shareholders.

Jurisdiction in the premises,

i) ma&de&rmsbmtmﬂmmorahtmddly
all of the net proceeds of sale be 7o the shareholders in
ofmdamsah ‘dthﬂ:eirrespectiveintemstsd:hin_ 1 yeur after the date

: () To a sale or exchange pursuant to a erder of a court having

; &N
with the . prior to the of the W
. corporate scm o b e of the

b N

- __ ——— e L . |
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(3) If such proposed corporate action is effected, such corporation
shall pay to such sharzholder, upon smrrender of the certificate ex certificates

representing

o which the vote was effected approving the preposed corporate actim by the

shareholders of the corporation in which the dissenting sharebolder owmns shares
or, in the case of a merper prsuant to s. 607.277, as of the day prior to the
date on which a copy of the plan of merger was meiled to each shareholder of

- - eorporati
[— entitled only to payment as provided in this section and shall not be entitled to
- vote or to exercize any other rights of a shayeholder.

(4) Fo sich demand may be withdran unless the oorporation shall consent
thereto. Eowever, the right of such sharsholder to be paid the fair mmket
_ value of his shares shall cease, and his status as a shareholder shall be restored
ﬂﬂmyir;jﬁﬁmaymwmﬁmm“ymmmhﬂz
interim, H ,

. by a coxt shall have been mede oc £iled within the tme provided in
. thiz section.

—_— (a) Such demand shali be withdramn vpon consent,

{b) The proposed corporate action shall be sbandmed or : gy
— inded ar the shareholders shall revcke the authority to effect : |
such action. , }
— (c) In the case of a merger, cn the date of the of the i
- articles of mexger the surviving corporation is the cuoer of all !
 — the outstanding shares of the other corparations, daseatic and foreign, !

_ - that are parties to the merger, .
~_ ] () Ko demand cr petition for the determinatim of fxir walve . 1




(e} A cort of coopetent jurisdiction shall detsrmine that
chareholder ir rot entitled to the relief provided by this sectim,

(5) Within 10 days after such corporate action is effected, the
corporation or, in the case of a perger o consclidation, the surviving or new
corporation, darestic or foreign, shall give written notice thereof to sach
dissen dmdnldudnhsmdedmaﬂuhu&m&d,aﬂmma

to shares at a specified
price deemed by suoch corporation to be the fair value thereof, Such notice and

(a) A balence sheet of the corporation, tl'neshaz'esofdﬁd‘ltﬁe.
dissenting shareholder holds, as of the latest available date and not
more than 12 menthe prior to the making of such offer; and

(b) A profit and loss statement of such corporaticn for the 12-moath B
period ended on the date of such balance sheet.

()] Hﬁﬂﬁn%ﬂgygafterthedatemﬂﬁ&s@mteacdm
was effected the fair value such shares is agreed between such

dissen shareholders and the corporation, paymtgefcr shall made within
90 days the date on which such corporate action was effected, wpon surrender
of the cextificate or cextificates representing such shares, Upon payment of

the agreed value, the dissenting sharehclder shall cesse to have any intevest in
such shares.

(7) If within such iod of 30 days a dissen shareholder and the
corporation do mot 50 agree, the corporation, within 30 days after receipt
of written demand from any dissenting shareholder given within 60 days after the
date on which such corporate action was effected, shall, or at its electicn at
@y time within such period of 60 dayz may, file sn action in amy cowrt of
cooperent jurisdiction in the comty in this state where the registered office of
the corporation is located requesting that the fair wvalue, of such shares be found

P
in the name of the corporatim. dissenting shareholders, wherever residing,

shall be made parties to the as an action against their gharex

quasi in rem. Amd&%@lhs&dmm&ﬁsm&g
shareholder who is a resident of this state and shall be served on each dissenting
shareholder who is a nooresident. The jurisdiction of the court ghall be plenary
and exclusive. A1l shareholders who are parties 1o the proceeding shall be
entitled to judgment against the corporation for the amxnt of the fair value
of their shares., The cont may, if it go elects, appoint one or Tore persons
as sppreisers to receive evidence and reccamrend a decision m the question of
fair value. The appraisers shsll heve such power and muthority as shall be
specified in the order of their appointwent or an amendment thereof. The judg-
ment shall be payable only uwpon and cononrently with the summender to the

iTer




carporation of the certificate or certificates representing such shares. Upon
payment of the § t, the dissenting ghavehwlders shall cease to have any
interest in such . :

- {(8) The judgment shall include m allowence far interest at such
- rate as the court may find ro be falr and equitable in al) the circumstances
—— from the date on which the vote was taken cn the proposed corporate action to the
—_— date of payment.

{9 The costs and expenses of ay such proceeding shall be detexmined
| by the cowrt and shell be assessed against the corporation, but all or sy part
L of such costs and expenses may be apportioned and assessed as the court may deem

equitsble against any or all of the dissenting shareholders who are parties

_ to the proceeding, to whon the corporatimm shall have made an offer to pay for

. the shares, if the court shall find that the action of such shareholders in
| ——e— failing to accept such offer was arbitrary or vexatious or mot in good faith.

I Such expenses ghzll include reasctisble coupensation for, and Teasonsble
epenses of, the appraisers, but chall exclude the fees and expenses of counsel
for, and experts employed by, any party. If the fair value of the ghares,
as detexmined, materially exceeds the amount wiich the corporation offered to
pay therefor or if no offer was made, the court in its discretion may awerd
to any shareholder who Is a party to the proceeding such sum as the cowmt may
determine to be reasonzhble corpensation to any expert or experts employed by
the shareholder in the proceeding.

(10) Within 20 days after dememding payment for his shares, each share-
holderamﬂi:gpaymﬂmuahdtﬂnaxrdﬁcamcrmdﬁmtesreg;e;mﬁng
his shares to the corporation for notatim thereon that such demand has
made, Hig failure to do so shall, at the option of the corporation, terminate
his rights under this section unless a caxt of competent jurisdiction, for good
and sufficient cavse shown, shall otherwise direct, If shares represented by
a certificate on which notation has been so made shall be transferred, each new
certificate issued therefor shall besr similar notation, together with the
name of the original dissenting holder of such shares, and a2 transferee of such
sraressha]lmqtﬁrebysmhmfermrifhtsinﬂﬂco:poratimoﬂlerdm
those which the original dissenting shareholder had after malding demad for
payrent of the fair walue thereof.

(11) Shares acquired by a corporation pursuant to payment of the
agreed value thereof or to payment of the judgment entered therefor, astE:ow.ded
in this section, may be held and disposed of by such corporation as in case
of other treasury shares, except that, in the case of a merger cxr consclidation,
they may be held and disposed of as the plan of merger or consclidation may
otherwise provide. The shares of the surviving cx resulting corporation into
vhich the shuares of such dissenting shareholders would have been converted had
m&w&nmmmudadmshaﬂm&zsmm&

s but unisswed shares of the suxviving or resulting corporatioa.

PRI

e =
-

g -
N A S - .t N N
M mt A e B - B - - FE s ity oo < -,,.;‘:-..‘5‘.‘\4-«.-:;.?,-‘_‘

; i . . . B SREL A R LN

TR



