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ARTICLES OF MERGER
Merger Sheet
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ERGING:

CH2M HILL NORTHWEST, INC., an Oregon corp. not qualified in Florida

INTO

CH2M HILL, INC., a Florida corporation, 165770

Fila date: December 27, 1993, effective December 31, 1993

Corporate Specialist: Susan Payna

Account number: 072100000032

Account charged: 122.50




ARTICLES OF MERAER St »
OF CHIM EILL NORTEAWEST, INC. ,4(£‘F€]": Y
WITE AND INTO CN2ZM KILL, ING. AR

The following Articlas of Merger are fllasd pu:lulntﬂa4
to Fla. Stat. § 607.1105 & €07.1107 and Ox. Rev. Stat. § €0.494
& 60,501 b{ CH2M HILL, INC., a Florida corporation ("Ine."},
the surviving caorporation in the mexrger of CHINM BILL Nonmlml‘l‘.
INZ., an ozugcn corparation ("Northwast®), with and into Ine,
(the "Margar®)

1. Blan _of Msrgey. The plan of merger (the "Plan%} is

attached hersto as Exhibit A and is incorporatsd herein by
rafarenca,

2. Lnn:gfll_n:_unznn:. Sharsholdsr approval of tha
Merger was rsquired. The sharsholdsy vots was as follows:
. {a) Hoxthwast:

(1) 20 shares of common stock ware cutstanding
. and entitled to vots on the Plan,

{2) On Dacambar 22, 1993, 20 sharas of common
* stock were votaed in favor of the Plan and no shares wers voted
against ths Plan.

(") Ind.l

{1) 39,798 shares of comnon stock vers
outstanding and entitled to vote on the Plan,

{2} ©On Dacambar 22, 1993, 39,795 shares of Y
common stock were voted in favor of the Plan and no shares vare
voted against the Plan.

Effective Data. Tha marger shall ba affectiva am of
the cluse of business on December 31, 1993, . B itk

Datad: Decesbay 21, 1993, CHAN HILL, INC.

President

CHIM HILL NCRTHWEST, INC.

POR-00033. 1 20340 D032
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AGREFMENT AND FEAN OF MERCOER
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The following shall constituts the Agreement and Plan of Mas the
*Agrecaant”) of: e (

CH2M HILL, INC,
4 Flarida corpocation,

CH2M HILL NORTHWEST, INC,
an Oregon corporation,

CH2M HILL CENTRAL, INC,
an Oregon corporution,

CHIM HILL CALIFORNIA, INC,,
a California corporation,

1. Marger. Parsuant to the laws of the Statss of Florids, Oragons and
Callfornia, and subject to and in accordance with the terms and condilions of this
'MMMMLNORIHWESI}WC,CH?MEILW!NGM
CH2ZM HILL CALIFORNIA, INC. (collactively, the "Merging Corporations”) each
mnmcwﬁmMMOmmmGWGLWMMBtm
surviving carporaton. Tha cutstanding shares of eapital stock of ssch of the Marging
Corporations shall be converted into shares of the capital steck of INCY, all as
described in Saction 4, in transactions intended to qualify as & tax-fres recrgpanization
mder Section 358(a}(1)(A)}, Section 358 (a)}{1XD} and/or Section 332 of ths Imernal
Ravenus Cods of 1986, as umanded.

8 Exnewion and Fiting of Articies of Mergor. 'The Merying Corporaticas
and INC Méruaeumt: Articles o'E t:l:ﬁe:,ﬂ w%ﬂ&m lmﬁr !;mnnc et
neceasary to effoct the merger o e o
*Mergor'), shall bs flled vl‘tfths Secretary :’Suu of the States of Flocida, Oregun,
and Californin. The Margar shall taka affect st 11:59 p.m. on Decombar 31, 1993 (the
“Effsctive Tims").

3. PHect of Maggsr, At the Effective Time, sach of the Merging
shall be merged with snd into ING in the mammar and with the effact psovided by the
Florids Busines Corporstion Act, tha Oregon Butiness Corporation Act, the
Californls Genersl Corporation Law all as winended; the separsta corperate
existerces of each of the Merging Corporationy shall cesse: and therevpon the
Mucmnmmmcmunmwmbmmmmd
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Incorparation and Bylaws of INC. The directors sad officers of INC shall continua to .
serve as the directacs and officers of the sarviving corporation, in acenrdance with the .
Articles of Incorporation and Bylaws of INC. The eutstanding shures of capital stock

of the Merging Corporations shall be converted into shares of the capltal stock of INC

on the basly, terms and conditions deseribed in Section 4.

4,  Conversion of Sharas. At the Effective Tims, sach share of Common
Stk of tha Merging Corporstions issued and cutstunding mmadistaly bafors the
Efactive Time thall, by virtua of the Merger and withoat aetion by the Baldars
thersof, be converted automstically into one fully paid and nonassassable share of
Common Stock of INC,

3. Subtequant Agtions. 7, at any timas aer the Efactive Time, INC. shall
consider or be advised that ary deads, bills of rale, assignments, asxirances or any
other uctions or iings are nacescary or destrabls o vast, petfact or confirm of racord
or otherwise In INC its right, titls and intarest in or ta any of the rghts, propertes
and asats of any of the Merging Corporations acquired oc 1o be acquired by INC int
sonnection with the Marger, er otharwise to carry out thit Agraemant, tha afficers and
diractsrs of tNZ are haraly suihorivad ta seacuie and defivar, in tha nams and on
bahalf of say one of the Meeging Corporations, as the case may be, all such daads,
bills of sale, maigaments and assurances, aud to take and do, in the name and on
behalf of any one of the Merging Corporetions, a3 the casze may be, any otber actipas

* anef things that muy ba necsysary or desirable 10 vest, perfect or confirm all right, title
and intarest iz and to thosa rights, propersiss and assats in INC or otherwiss to carry
out this Agresmant.

6.  Cenanal

6.1 Entra Agreament. This Agzesment constitutas the saiire
agresmant betwean the pardes bareto and supersedss all prior agresmenty and
undergtandings, oral and written, among the parties bereto with respect to the subject
matter hereof.

62 Axignment Thix Agresmant shall not be assignable by any of the
partisg bereto without the prior written consent of the cthier partiss,

&3 j:nunmlﬂm Par the convenienca of the partiss bereto, thiy
Agreamsnt iy ba sxem any pumber of m:‘:zml. sach jush fountarhan
being deemed (o ha an origin! instrement, snd all sounterpary shall togethsr
cotstitute the same imtrament

64 Cholce of Law. This Agreement shall be governed by aad
construed in sccordance with the laws of the Stats of Florids ragardiacs of the laws
. that might otherwisa govern under applicable principies of conlicts of law, except that

o/t
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the proviclons ralating to the Lfcrper thall slso be governed by the mwerger provisions
of the lsws of the States of Oregon and Catilorris,

N WITNESS WHEREOF, this Agresment hus bean sxsctitad and
www&wwmnmmuumeum 17tk day of

CH2M HILL, INC,
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