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ARTICLES OF MERGER 05, "L&p |
/

(Profit Corporations) s <o & 0 |
g,

- s . . .744 Re ). ¢l
The following articles of merger are submitted in accordance with the Florida Busine! iﬂyg&m}pn Art, N o >

pursuant to section 607,1105, Florida Statutes. S LF.

CroRre
First; The name and jurisdiction of the gnrviving corporation: 104
Name Jurisdiction Docyment Number

(1f kmown/ applicabie)

Buresu Veritaa North America, Inc. Delaware F03000001638

Second: The name and jurisdiction of each merging corporation:

Name ' Jurisdiction Document Number
{Ir known/ applicable)
Professional Engineering & Inspection Florida I60550
Company, Inc.

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR / / (Enter a apecific date. NOTE: An effective date carmot be prior to the dato of filing or more
than 90 days after marpger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on July 31, 2006

Ths Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merginp corporation{s) (COMPLETE ONLY ONK STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on July 31, 2006

The Plan of Merger was adopted by the board of directors of the merging corporation(s) en
and shareholder approval was not required.

(Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR TACH CORPORATION

Name of Corparatiop Signature of an Officer or Typed or Printed Name of Indjvidus] & Title
Dirgcior
Bureaun Veritas North /
Amexrica, Inc. Z —— Richard Tong, Vice Prealdent
Professional Enginaaring’//‘ z . -
& Inpepaction Company, k T Burton K. Itaimes, Secretary
Inc. '
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AGREEMENT AND PLAN OF MERGER
OF

PROFESSIONAL ENGINEERING & INSPECTION COMPANY, INC.
{a Florida corporation)

and

BUREAU VERITAS NORTH AMERICA, INC.
(a Delaware corporation)

AGREEMENT AND PLAN OF MERGER entered into on July 24, 2006 by
PROFESSIONAL ENGINEERING & INSPECTION COMPANY, INC. ("PEICO™, a Florida
corporation, and approved by resolution adopted by its Board of Directors on said date, and
BUREAU VERITAS NORTH AMERICA, INC. ("BVNA"), 2 Delaware cmpm’ation. and
approved by resolution adopted by its Board of Directors on said date,

WHEREAS, PEICO is a business corporation of the Stats of Florida with its
principel office therein locared at 11860 West State Road 84, Suite 1, City of Fort Lnuderdale.
County of Broward; and

WHEREAS, the 1otal number of ehares of stock which PEICO has autharity to
issue is One Thousand (1,000), all of which are of one class and of a par value of $1.00 each, and
the total number of such shares which are issued end outstanding is Five Hundred (500); and

WHEREAS, BVNA is a business corporation of the Swate of Delaware with its
regisicred office therein located ar 2711 Centerville Road, Suite 400, City of Wilmington, County
of New Castle; and

WHEREAS, the total number of shares of stock which BVNA has authority to
issue is 1,000, all of which are of one ¢lass and of a par value of $1.00 each, and the total number of
such shares which are issved and outstanding is Oné Hundred (100); and

WHEREAS, the Florida Business Corporation Act permits a merger of a business
corporation of the State of Florida with and into a business corporation of ancther jurisdiction; and

WHEREAS, the General Corporation Law of the State of Delawire permits the
merger of a buginess corporation of another jurisdiction with and into a business corporation of the
State of Delaware; and

WHEREAS, PEICO and BVNA and the respective Boards of Directars thereof
declare it advisable and to the advantage, welfare, and best inlerests of said corporations and their

US_EAST:160051058.1
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respective stockhalders to merge PEICO with and into BVNA pursuant to the provisions of the
Florida Business Corparation Act and pursuant to the provisions of the Genem! Corparation Law of
the State of Delaware upon the terms and conditions hercinafter set forth;

NOW, THEREFORE, in consideration of the premises and of the mutual
agreement of the partics hereto, being thereunto duly entered into by PEICO and approved by a
resolution adopted by its Board of Directors and being thereunto duly entered into by BVNA and
approved by a resolution adopted by its Board of Directors, the Agreement and Plan of Merger and
the terms and conditions thereof and the mode of camying the same into effect, together with any
provisions required or permitted to be set forth therein, are hereby determined and agreed upon as
hereinafter in this Agreement and Plan set forth.

1. PEICO and BVYNA shall, porsumt to the provisions of the Florida Business
Corparation Act and the provisions of the General Corporation Law of the State of Delaware, be
merged with and into a single corporation, to wit, BVNA, which shall be the surviving corporation
from and after the effective time of the merger, and which is sometimes hereinafter referred to as
the "surviving corporation,” and which shall continue to exist as said surviving corporation under
its present name pursuant to thc provisions of the General Corporation Law of the State of
Delaware, The separate existence of PEICO, which is sometimes hereinafter referred o as the
"terminating corporetion,” shall cease at said effective time in accordance with the provisions of the
Florida Business Corporation Act.

2. The present Certificate of Incorporation, as amended, of the surviving
corporation shall continue to be the Certificate of Incorporation of said surviving corporation until
amended and changed pursuant to the provisions of the General Corporation Law of the State of
Delaware. '

3, The present bylaws of the swrviving corporation shall be the bylaws of sald
surviving corporation and will continue in full force and effect until changed, altered or amended as
therein provided and in the manner prescribed by the provisions of the General Corporation Law of
the State of Delaware.

4. The directors and officers in office of the surviving corporation at the effective
time of the merger shall be the members of the first Board of Directors and the first officers of the
surviving corporation, all of whom shall hold their directarships and offices until the election and
qualification of their respective successors or until their tepure is otherwise terminated in
accordance with the bylaws of the surviving corperation. .

5. Each issued and outstanding sharc of the terminating corporation shall, at the
effectiva lima of the merger, be cancelled and retired and cease to exist, and no consideration shall
be delivered in exchange therefor. The isasued and outstanding shares of the surviving corporation
shall not be converted or exchanged in any manner, or be entitied to the payment or delivery of any

[US_RAST:160031038.1
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consideration in exchange therefor, but each said share which is issued and outstanding as of the
effective date of the merger shall continue to represent one issved and outstanding share of the
surviving corparation.

6. In the event that this Agreement and Plan of Merger shall have been fully
approved and adopted on behalf of the terminating corporation in accordance with the provisions of
the Florida Business Corporation Act and on behalf of the surviving corporation in accordance with
the provisions of the General Corporation Law of the State of Delaware, the said corporations agree
that they will cause to be executed and filed and recorded any document or documents prescribed
by the laws of the State of Florida and by the laws of the State of Delaware and that they will cause
to be performed all necessary acts within the State of Florida and the State of Delaware and
clsewhere to effectuate the merger herein provided for,

7. The Board of Directors and the proper officers of the terminating corporation and
of the surviving corporation are hereby avthurized, empowered, and directed 10 do any and all ects
and things, and to make, éxecute, deliver, file, and record any and all instruments, papers, and
documents which shall be or become necessary, proper, or convenient to carry out or put into effect
any of the provisiona of this Agreement and Plan of Merger or of the merger herein provided for.

8 This Agreement and Plan of Merger and the merger herein agreed upon shall
becomo effective in the State of Delaware upon the filing of a Certificate of Merger of Professional
Bngineering & Inspection Company, Inc. and. Bureau Veritas North America, Inc. with- the
Secretary of State of the State of Delaware.

IN WITNESS WEEREOF. this Agreement and Plan of Merger is hereby executed
upon behalf of each of the constituent corporations parties thereto.

BUREAU VERITAS NORTH AMERICA, INC.
By:_/s/ Richard Tong

Name: Richard Tong
Title: Vice President

PROFESSIONAL ENGINEERING & INSPECTION
COMPANY, INC.

By:_/s/ Burton K. Haimes
Name: Burton K. Haimes
Title: Secrstary
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