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ARTICLES OF MERGER
Merger Sheet

MERGING:

CH2M HILL CENTRAL, INC., an QOregon cerp. not qualified in Florida

INTO

CH2M HILL, INC., a Florida corporation, 165770 -
File date: December 27, 1993, effactive December 31, 1993
Corporate Specialist: Susan Payne
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ARTICLES OF MERGER
OF CH2M HILL CENTRAL, INMC.
WITH AND INTCO CNIN BILL, INC.

dn

The following Articles of Marger ars filed pursuant
to Fla. Stat. § 607.1105 & 607.1107 and QOr. Rav. Stat. § £0.494
& $0.%01 by CH2M HILL, INC., a Florida corporation {"Inc."),
the surviving corporation in the mergsr of CH2M HILL CENTRAL,

INZ., an Oragon corporation (WCentral%), with and into Ine,
({the "Merger).

1. Plan of Msrger. The plan of marger (the "Plan®) is
attached hersto as Exhibit A and jis incorporatsd herein by
referance.

. ann:n¥llan:_ul:¢n§. sharsholdar approval of ths
Hergsyr was ragquirad, The mharsholdar vota was as follewsi

(a) gQantral:

{1) 20 shares of common stock were outstanding
and antitled to vots on ths Plan.

- . {2) On December 22, 1993, 20 sharex of common
stock were voted in favor of the Plan and ne shares ware voted
against the Plan.

(») IDRai

(1) 39,795 shares of common stock wvers
sutstanding and antitled to vote on the Plan.

{2) ©n Dacember 22, 1933, 19,793 shares of
common ptock ware votad in favor of the Plan and no shares wvare
votad against ths Plan,

1. Effective Datg, The merger shall be affective as of
the close of business on Dacember 31, 1991,

Dated: December 23, 1991. CH2M HILL, INC.

POXL-8805).1 22348 9032
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AGREEMENT AND PLAN OF MERGER

The following aball constituta the Agreement und Plan af Marger (the
"Agrasaient”) of

CH2M HILL, INC,
1 Florlda earpazation,

CH2M HILL, NORTHWEST, INC,
an Cregon corporation,

CH2M HILL CENTRAL, INC,
an Oregon corparation,

GH2M HILL CALIFOR NG,
a Caiifornds corpmﬁtl:'n,

L Moerger. Purtiant to the laws of the Statas of Flarida, Oregon and
California, and subject to and in accordance with the terms end conditions of this
* Agrocment, CH2M HILL NORTHWEST, INC,, CH2M HILL CTNTRAL, INC. tnd

CH2ZM HILL CALIFORNIA, INC, (callactively, tha "Merging Carpatations™) each
shall be merged with and jnte CF12M HILL, INC. ((INC™), which shall ba the
surviving eorporation. Tha outstanding shares of enpital stock of each of the Marging
Corporatlons thall be converted intp shares of the capltal stock of ING, il as
deseribed in Section 4, in transactions intended to qualify as a tax-Eae reorganization

under Saction 368{a){1)(A), 50:ﬁou 368 (x)(1)(D) and/or Section 332 of tho Intarnal
Ravenua Coda of 1986, s amend

Execution und_Filing of Articles of Marger. The Merging Corporations
sind mc shall execute Artfcles of Merger, which, togethes with any other instruments
necessary to effect the merger of the Mcr;-ln? Corporations with and {ato INC (the
"Mar ar'), shall ks ftlad with the Secratary of Siate of the Siates of Florida, Oragon,
ru!l. ‘The Marger shall tnke atfect at 11:59 p.n. an Dacambar 31, 1993 (the
‘Eﬁacdvl Tims*),

3. Effast of Marger, At the Effectivs Time, each of tha Marging Cnrpnnﬂm
shall ba merged with and Into INC {n the marmsr and with the effoct provided
Florics Business Corporstion Act, the Qragon Butiness Corporation Ast, the
Califarnis Genersl Corporation Law all as amanded; the separats corporats
exstences of each of ths Merging Corporations ahall aesses and theesupon tha
Merging Comperations and INC 1hall be & single corporatian rabject 1o the Articles of

/mpyitihia




11027/93 o i3 o) 1o Si0¢ LHIX WILL-CORP

Ineacporation and Bylaws of INC, The directors and officers of INC shall contians to
serve ag the directnrs and officers of the surviving corparation, in seeordanes with the
Aricles of Incorporstion and Bylaws of INC. The cutstanding sharea of capital stock
of the Merging Corporatinna shall ba convarted inta shayes of the caplial xtock of NG
on the baily, tarma and ennditions describad (n Saction 4.

4, Coneersion of Sherag. At the Effsctive Tims, sach share of Commeon
Stock of the Marging Corporations issued and cutstanding immadiataly before tha
EHective Time shall, by virtue of the Merger and without action by the holdens
thereof, ba converted autematically into one fully paid and nonassessabls shars of
Common Stock of INC,

5. Subseguent Actions, IZ, at any time after the Effactive Tima, INC. shall
cansider or be acvised that any deeds, bills of sala, sssignments, atsuiratices of Ay
other actiom or things ars necsaskry or dasirable to vest, perfeet or confirm of record
or otherwise tn ING fuy right, titls xnd interest In or to any of the fdghts, proparties
and assots of any of the Merging Corporations 1equired or 1o be acquired by INC in
connection with the Mearger, or otherwita to carry out thit Agresment, the officers and
directors of TNC are harsby autharized ts sxzcuta and deliver, in the name and on
hehalf of any cne of the Merging Corporations, 4t tha casa may be, all such deads,
bliils of sale, 2scignments and assurances, uad to taks and do, In the narme and on

, belindl of nny ane of the Morglug Corporatious, s the cate may be, any other actinns
and thinge that may be neceriary or desirabls 10 vast, perfeet or confirm all right, ttla

aned intarast In and ta those righia, propartias and nasats in ING ar otliarwiss to earry
out this Agraemaent,

6. Ceoenal

I 1 { . This Agreement constitutes the antire
agreemeont batween the parties hareto and §pcrsedes all pricr agrasments and
understandings, oral and written, among tha | .rties berstn with respact to the subject
mattar hereof.

42 Aslgnment. This Agravmant shall pot be auignabla by any of the
parting heeato withoul the priar writien eansant of the ather partin,

63 Counterpeois. For the convenlenee of the parties heretn, this
Agreement mey ha exermied in any numbar of coumtarpars, each such counterpert
being dermed to he an orlginal instrument, and all such eounterparu shall togathar
congtitute the same inszument,

84 Cholea nf Law. This Agreamant shalt be governed by aad
canstruad [t accordsnos with the laws of the State of Florida regardiass of the laws
that raight otherwise govern under appilcable principles of conflicts of law, except that
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the provisiens relating to the Merger thall 210 b governed by the marger provisions
of the lawn of the States of Orogon and Callfornis.

IN WTTNESS WHEREOF, this Agraumant hag bewn exscuted and -
daliverad by the authorized officers of (hn prrilen hareto on the 17th dey of
, Dacambar, 1993,

CH2M HILL, ING. '

By
Cnig T. ssldent

By -
Fiahay, Hocratary

CH2M HILL NORTHWEST, INC,

. By 7
MeLans Flihar, Ssaratary

CIPM HILL CENTRAL, INC.
1

B
”Mcuns Flaher, Secxatary
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CHIM HILL. CALIFORNIA, INC.
b
By: '
L1
.
M:Lane Flalier, Secratary
op/maghtlbia
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