- §34A 123

SonnOogd s ind3--—o

Orticles o Merger

Ciled 6n 5-19-8



+

T CORPORATION SYSTENM

Associated with The Corporation Trust Company
2 PEACHTREE STREET, N'W.. ATLANTA, GA. 30383 » [404) 858.1010

May 14, 1582

Bt BURNUP & SINS, INC, (Delawars)
Marging: CAL TECHNICAL SERVICRS, INC. (Florida)

Counselt George . Canty, Jr., Gen. Cal,
Burnup & Sims, Ine,
1333 8. tnivarsity Drive
Plantation, Florida 33324

"
Secratary of Btata .
Corporate Records Buresu %/33 Dus Y3sb B/172/p2 20,00 15
*
Division of Corporaticns BUB vk B/17/ gy 30,80 T4
L

Departmant of ftate
Post Office Box 6327
Tallahaseae, Tlorida 32301

Gantlesan?

Pursuant to the instructions of counsel listed above, we enclose
herewith for filing in your offica the Plan and Agresment of Marger
batwaen the above named companias.

You will wota the Tlorida eorpovation is mavrging out of nlnglp
{nto the Delawats corporation. 'g

Our check in payment of your filing fae is attached, would yogg,

pleass return tha usual evidence of filing to this office. o ":;";
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Vary truly yours,
€ T CORPORATION SYSTEM

K

Caorie lﬁ’.m
Assintant lunn“'lmg
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MEROER = FLORIDA CORPORATION INTO A FOREIGN
CORPORATION QUALIFIED IN FLORIDA .

CAL TECHNICAL SERVICES, INC.
(Charter )]

BURNUP & 8IMS INGC., & Delaware Corporation

Sutviving Cherter Number: 822123

" Filing Datet May 19, 1982
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- PLAN_AND AGREEMENT OF MERGER

PLAN AND AGREEMENT OF MERGER {the "Marger*) dated ax
of April 30, 1981, by and between CAL TECHNICAL SERVICES, INC.,
& Florida corperation ("Cal Toch"}, and a wholly=ownod sub-
sidiary of Burnup & Nims tna,, & Doloware corporation, and
BURNUP & SIMS 1NGC,, ("Burnup")} sometimea hercinafter referred

to as the “Constituent Corporations.”

RECI'TALS

Av  Cal Tach waa Lnocrporated in the Btate of Florida
on May 23, 1977, Its principal office is at 1313 South University
Drive, Fort Lauderdale, Florida, 33318, and its authorized capltal
stock consists of 1,000 shares of Comnion Stock, $1.00 par value
(tha *Cal Tech Common"), of which 100 shares are iszsued and

sutstanding and fully entitled to vote, all being owned by Burnup.

B. Burnup was incorporated in the State of Delaware
on July 26, 1968. Itg Principal office is at 1333 South
University Drive, Fort Lauderdale, Florida, 33318.

c. The Boards of Directors of Cal Tech and Burnup
have approved the Merger Agreement and deem it advimuble and
for the benefit of their respective corporations that Cg} Tech
narge with and into Burnup on the terms and conditions ﬁiiqg;--

ST by
after set forth (the "Merger"), &

%




NOW, THEREFORE, in consideration of the premises
and the representations, warranties and agreamants contalned

herein, the parties agree as followst

ARTICLE ONE
Principal Terms of the Merger

Section 1.01. Merger. At the effective time of
the Mergor (am hersinateer dafined), ©al Tesh arhall merge inte
Burnup, which shall be the Surviving Corporation, on the terms

and conditions heresinafter set forth.

Section 1.02. Effective Time of the Mergef. The 7
Mergex shall become effective as of the date and time of ths
£iling of the Articlos of Morger with the Secrotaries of States
of the States of Delawares and Florida, and such date and time
is herein referred to as the "Effsctive Time of the Marger "

ARTICLE TWO

Conversion, Cancellation and Payment for shares
Section 2.01, Cancellation of Shares of Cal Tech

Common. Each share of Cal Tach Common, issued and outstanding

at the Effective Time of the Merger, shaill by virtue of the
Merger be uancelled or otherwise extinguished. The issued and

outstanding scares of Burnup shall remain issued and outstanding.




Bection 2,02, Effoct of the Morgar. Upon the
Merger becoming affective, tha separate cxlltonc; of Calfwéah
shall (except inwofar as it may or must be continued by statuta)
cease, and it shall be merged with and into Burnup, which shall
pclsels .211 the rights, privileges, powors and franchises as well
T of a public and of a private nnturo, and be subject to all the
roltrictionl, dimabilities and duties of aach of the Constituent
Corporationa; and all and singular the rights, privileges, powars
and franchises of each of the said Corporations, and all property,
real, personal ;nd mixed, and aiil debts due to any of tha
Conatituont Corporaticns-on vwhatevar account, ang other choses in
action or belonging to each of such forperations ahall be vasted
in Murnup; and alt property, rights, privileges, powers and
franchiges, and gll and avary other interaost shall be theroafter
as effectually the property of Burnup, as they were of the Con~
stituant Corporntioﬁs. and the title te any real astate vested by
deed or otherwime in any of the Constituent Corporations shall nat
revert or be in any way impalred; but all rights of creditors and
all lienz upon any Property of any of the Constituent Corpora=

tions shall ba preserved unimpaired, and all debte, liabilities,

and duties of the Cunstituent Corporations shall thenceforth )
attach to the said Burnup and may be enforced against it to the
Same extent as if said debts, liabilities and duties had been
incurred or contracted by it.

Section 2,031, No Further Transfers. After the
Effactive Time of tha Merger, tho mtegk transfer bocks of Cal Tesh
shall be closed.




ARTICLE THREE

Adoption

Baction 3.01. Filing with the State of Delawara.
Subject to the provisions of Article Four, the Constituent
Corporations shall cause a Certificate of Merger to be filed
with the Secretariom of SBtats of tha States of Dolaware and
Florida. The Certificates of Incorporation of Burnup shall be
the Certificate of Incorporation of the murviving Corporatien,

LY

ARTICLE FOUR

Miscellansous

Section 4,01, Further Apsurances, If, at any time
after the Effective Time of the Merger, Burnup shall consider
that any assignments, transfers, deeds or other assurances in
law ars nedessary or desirable to vest, perfesct or confizm, of
renord ar otharwise in Burnup title to any p:opirty or rights
of aithar of the Constituent Corporations, each_Conltituant
Corporation and its officers and diractors shall axecuts and

delivar such dceumants and do all things necessary and proper

to vest, perfec’ or confirm title to such property or rights

in Surnup, and the officers and dirsctors of Burnup are hereby
fully authorized in the nama of either of the Constituent

Corporations or otherwise to take any and all such actions.




C . Section 4.02., Counterparts. This Merger Agrcement
may ba executed in any number of counterparts, each of which
shall be considered to be an original instrument, but such

counterparts togethar shall constitute bhut one and the same

instrument.

1IN WITNESS WHEREOF, Cal Tech and Burnup, pursuant
to authority duly given by thelir respectiva Roards of Direqtdrs,

have caused this Merger Agreement to be executed in accordahce

with the lawn of the States of Delaware and Florida, and their
rospectlve corporate scals to be affixead hereto, an of the day

and year first above writton.

CAL THCHNICAL SERVICES, INC.

B
{Corporate Seal)
. e Vice Presideht

ATTESTS

aorge\R. Can JCaey {
Assistant Becretary
BURNUP & SIMB INC.

seal) ny_ﬁwﬂ {vu

vice President

lcorparnta

ATTEST1
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I, OEORGE R. CANTY, JR., Assistant Scgroiary of
cal Tachnical Services, Inc., a corporation organized and existing
under the laws of the State of Florida, DO HEREBY CERTIFY as such
Assiptant Secrotary and undox tha soal of Cal Tochnical Sorvicos,
Ine., that the Agrecmant and Plan of Marger to which this
Cartificate im attached was duly adepted pursuant to Article
607,394 of the Florida Genoral Corporation Act by tha writton
consent of the sole stockholder of Cal Technical Bervices, Inc.

: TN WITNESS WHERFEOF, ! hava hereunto signed my name
as Assistant Sccrotary and afflxed the corporate seal of Cal
Technical Services, Inc., fharoto this 30th day of April, 1882.

{Corporate Scal)
sslafygnt Sogky

I, MARGARET M, MADDEN, Assistant Bocretary eof Burnup
¢ Sims Inc,, a corporation organized and exiating under the laws
of tha Stemte of Delaware, DO HERERY CERTIEY, as such Axsistant
Secreta:zy and under the seal of Burnup & Sims Inc., that a majority
~nf ihe total number of outstanding shares of the capital stock of
Burnup & Sims Inc., were voted for the adoption of the Agreemaent
and Plan of Merger to which this Cartificate is attached,

IN WITNEEN WHEREGE, I have hereunto nigned m¥ name
1 of Burnuep

as Asnistant Sceretary and affixed the corporats sa3a
& Bims Inc., this 30th day of April, l9s2.

{Corporate Eeal) .
tant Secretary

The foregoing Agraement and Plan of Merger having been
executed on behalf of each of the parties thereto and having been
adopted by the stockholders of each of tha parties thereto in
accordance with the provisions of the Florida General Cerporation
Act and the General Corporation Law of the gtate of Delaware and
that fact having been certified on said Agreesmant and Plan of
Marger by the Secretary or an Assistant Souretlri of sach of the
parties thereto, the C airman of the Board, Prasident or A vice
President of sach of the parties tharates doss hareby axecute
sald Agreomant and Plan of Marqar and the Seacretary orv an
Assistant Secretary of each of the partles thereto doex harcby
attast said Agreement and Plan of Merger under the corporate
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therecf and as tha re

seal of their respective corporations by authority of the

directors and stockholders
desd and agrsement of sac

day of Aprgl. 1382,

INC.

CAL TECHNICAL SERVICES,

{Corporate Beal)

ice Preside
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Vice Presidjﬁt ‘ v

BURNUP &
BY

(Corporate Seal)

ATTEST:
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