3631730

- ARSI

200367429612

(Address)

(City/State/Zip/Phone #)

[] pckur ] war [] maw

(Business Entity Name)

(Document Number)

Certified Copies Certificates of Status

Special Instructions to Filing Officer:

Office Use Only




Charte: # sy

T 53730

-
>
bt
>
KUCERS, TONERS, BAILEY, JONES & GAY 3
Hrquestor » Neme <
r 4
118 1/2 Fawt Jofferzon Street :
Adudress
L BowrT aazr s
1ICMESTTIC FiLlIng
i Tnllshssses, F, 32301 2227200 - RERFSTERED AcEnT -
i State 2P Phona # LHIWWFER T IR |
- s — VHORTER FIL e PR
#12AHR CALL CONNIE OR PAT (¥ ANY V'ROBILEMA CERTUEE Che ot
CORBPORATIONI S NAME R R e R P
1y, S T
7-7’6 . i_'ui
Lo -
Lo SPRUFIT
EERTEIL N TN v L AMENTHMENT i I MEMIEHR
el - bbb i Sl Lre— LTI et T TR iR o S S R GRS S m e
b rHEIGN €t bHUTION I P MARN
O LIMITED PARTNERSHIF T ) ANNUAL REPONT I IREBERVATION
' I REINETATEMENT 1 TOTHER
' j VCERTIFIRD CORY t I PROTGDORIEX 1 ICEATIFICATE UNDER ARAL I
L el T 'l i

COWALKIN ¢ g WILLWAIT o JIPICKUP 1 1 MAIL OUT

TCALL 1

I AFTER 430 '

m..w [
Avaini, 0 thaal
Tha ymant ] N Td )
Frsmner / o i ot 53730
Bkl S S
lpdaier !-"-;Y{-
! T LA e
bllM“” . C. l:\)(_‘______.__,i“‘:'ﬂ, R
Veribrer F\' F”.JIJG__.H_ — ..’f_;l' T :"-
" Roastrrep TT—=
Ar ke Letgment oo o r l'v|l.z;_.: {ar ; l.{,h—.-." ?"-_.-I:.(:-‘
: R . L SRV
L TG (N .
WP Yerdea a ] Sy
et S

vaaelint (s, Ay

a34d




T $§3730

; FILED
b - ' BT 2T # 10
: I SECERTSO
‘! S TALL L Sy
' ' HTATE OF FLORIDA

i ARTICLES OF INCORPGRATION

i' oF

JTC, 1NC,

" o A oE ok

i

', The Unldun:h;iu-)d; actling as IncOrpoFaturn of 4 corpuratisn

5 ounder the Flovlda General Cocpocatlon Act, adopt. the fallowing Articles
i

‘.t "

!’ ol ncarporaton:

.

5 FIRST: The name of the corporution is:

JTC, INC. -

§

i

1’ BEUHOID:  The porlod of duratlon Ld pecpidual,

i

H

i TITHD:  The dawe and Ume of the commeneement of Lhe

Ei corpornie axiatence i the tine of 'ﬂ]in;_; of Artiches of Incorporaden by

. ihe Depattaent of State,

i

; FOURTIL The purpesy or  purposes  for  witch  the
I

}

corparation fn ovpanized g
|

E To engage In the transacton of any or all lawful business
¥

i, for which corporitipng way ba incovperated under che provisiena of the

{ .

‘“I Flarida Genaral Corporation Aet,

|

H

i

N

% FIFTH:  The agpemjale onmber  of  shaven which  rhe

1 cacpieativny sl hove nothordey e tasge i,
i Flve: Hundved Thausand (500,000 Commen Shaves  wil o

’ pire valie,

gt



SIXTH: The smreet address of the indbal registered office
' of the corporadon is cfo C T Corporagon System, 8751 Wesrt Broward

Soulevard, Ciry of Plancation, Floddda 33324, and the name of its inidal

. tegistered agent at such address I8 C T Corporaton System.

SEVE;TH: The number of directors construdng the irddnl

-board of directors of the corperation Is-five (5), and the names and

addresses o the persons who are to serve as directors uodl the frst
annual sweetdng of shareholders or until their successors are elected and

shi?l quallfy are:

HAME ADDRESS
Chaster A, Mircholi 6120 Hanginp Moss Rd.
. Orlando, FL 32807
Thomas C. Jamleson 6120 Hanging toss Rd.

COriando, FL 32807

Rabert E. GiI 515 W. Market St.
Lowlsvilie, KY 40202

Richard L. avis 515 W. Market St
Louisville, KY 40202

JeErey T. Gl 515 W. Harker S.
Loudsville, KY 40202

EIGUTH: The name and dddress of each incorporator is:

HAHE ADQRE,‘E
wwhert L Buocoos B3 Carew Tower

Cinddnnad, Oldo  A5202

i 6. L, fHatdiold 413 Caiew Tower
: Gincdnmued;, Ohln 45202

5. €, Currie 313 favew Towsr
fndnnatd, Ohdn 45202
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. G, Curne
Incorporators

STATE OF OHIOQ
COUNTY OF UAMITTON

The foregoing instrument was acknowledged before me this
-1

gl day of \Ju"\:r'.(‘-_[ ., ‘1987, by R. C. Hancock, G. L.

: Hadipld, aud S, C. Currie of JTG, INC.

My comsiission expires:

e
(HOTARTAL SEAL) Wy Comiegl . BT Sut. TR, 199

re

[T

C T CORPORATION SYSTEM having been designated to act

as registered agent heveby aprees to act in this capacity.

C T CORPORATION 3YSTEM

N
-~ A /
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Assistant Sceche {1:‘\5‘ :
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F.wW. BELL, INC.
{(Document ¥BIL365)

————— merging into

JT6, INC.

changing nane to:

FOW. BELL, [NC.

7350

Surviving Document Numher: JG3

File Date: lebrunry 10, 1987
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o FILED
ARTICLES OF MERGER

L oF ;31 FE0 10 £4 300
F.W. BELL, INC.
INTO SEGE i) e sl A3E.

J79,. INC. TALLBHAG G, TLORIDA

Pursuant to tha provisions of Section 607.227 of
the Florida Genetral Corporation Act, ths undersignad corpo-
rntion axacutas the following Articles of Merger:

FIRIT: The parties to tha marger are T.W. Bell, Inc,,
an Ohio covporation, snd JTQ, Ine., & Florida cerporatien.
JTC, Inc. is the surviving corporation.

SECOND: The following Plan and Agrasment of Marger was
approved by the Board of Diresctera of the undearsigned, as
the surviving corporation, in the manner prescribed by the

Florida General Corporation Act)

PLAN AND AGREEMENT OF MEROER

THIS IS A FPLAN AND AGRFEMENT OF MERGER of F.W.
BELL, INC., an Ohic cotporation, and JTG, INC., n Florida
corporation, preparsd pursuant to Section 1701,80 of the
Ohjo GCenaral Corporation Law and Secticn #07.227 of the
Flcerida Cenersl Corporation Act.,

1. Names and States of Incorporation. The names und
pitaten of incorporation of the corporations proposing \to
merye are F.W,. pall, iné. aH OhIR Horpprabion, and 16,
Inc,, & ¥larids corparation, ¥.W, Ball, lac., the sykaidis
afy corporation, propoass to merge into JTG, Inc., the

surviving corporatior, .4, Bell, Inc. is wsometimes




hersinaftar referred to ma the "Subsidiary Corporstion.”
JT0, Inc. i3 sometimes hereinafter referred to as the
PBurviving Corporation.” JTG, Inc. ownm 100% of the imsued
and outstanding sharsa 2f common stock and ihornl of Clams A

stock of F.W. Bell, Inc.

2. Designation and Number of Shares.

A Tha authorized capital stock of the Subasidi-
ary Corporation consiats of (1] 5,500 shares of common stock
of no par value, of which 3,200 shares are jsaued and
outstanding, and [1i] 500 shares of Clasa A wtock having ne
par value, of vhich 415 shares are issued and cutstanding.

8. The authorized capital stock of the Surviving

Corporation consiets of 500,000 shares of no par valus

common stock of which 201,000 shares ars issusd and
outstanding,
3. Termm snd Condltions. The terms and conditions of

the propossd mergar and tha mode of carrying it into effect
are as follows:

A. The Subsidiary Corporatien shall mayrgs inte
the Surviving Corporation in the mannsr and with the effect
provided by the statutes of Ohio and Florida. The mergar
shall become effective upon the filing of the Articles of
Matget with the Depabtmeht of Siate bof Florlda ahd the
titing Bf the emrEiFleatn Feguirad by S8ctish 1781 .81 of the
Nhia Genpapal Garparaticn Law with the Bacretary cf Bipte of




Ohio, and tha term "EEfeétive Date” shall mean the latest
date of such iasuance.’ .

) B.. ©On the Effectiva Date, the Subsidiary Corpo-
ration shall merge inte the Surviving Corporation, the
separate corporate existence of the Subsidiary Corporation
shall cease, and JIG, Inc. shall continue as the Surviving
CQ.rporation-

C. The manner and baeis of converting the shares
of the Subsidiary Corporation shall be that the shares of
tha Subsidiary Corporation shall be cancelled.

. Articles of Incorporation. Article I of the

Surviving Corporation's Articles of Incorporation shall be

amended to read in its entirety as follows:

FIRST: The name of the corporation is F.W., Bell,
Inc. '

5. Dissenter's Rightas. Sharehclders of the Subsldi-

ary Corporation dissenting from the merger are entitled, if
thay comply with the provimions of the Florida General
Corporation Act, to be paid the falr value of their shares.

6. Othar Provisions. The mergaer shall not affect the

identity or term of office of the Surviving Corperation’s
officers or directors. The principal office of the Surviv‘-
ing Corporation is 6120 Hanging Mosa Road, Orlando, Florida
32807. The purposas of the Surviving Corporation shall be

tha present purposes of JTG, Inc. The Articles é_f




Incorporation of JTG, Inc. shall continue to be the Articlee
of Incorporation of the Surviving Corporation. The Surviv-
ing Corporation hereby consents to be sued and served with
proceas in the S5tate of Ohio in any proceeding for tha
enforcement of any obligation of the Subsidiary Corporation
or to enforce the rights of ma dissenting shareholder of the
Subaidiary corporation, and hereby irrevocably sppoints the
Secretary of State of Chio ae ite agent to accept service of
procesa in any such proceeding and the Secretary of Stita_
shall mail notice of process to 6120 Hanging Moss Road,

Orlando Florida 32807.

IN WITNESS WHEREOF, the parties have executed this

Plan and Agreement of Merger as of the ﬂ day of Febru-

ary, 1987.
F.W. BELL, INC. JIG, INC,
By /8/ By /o/

THIRD: The npumber of cutstanding shares of each ci_aaa
cof the Subsidiary Corperation and the numbar of such shares
cf each claas owned by the Surviving Corporation are as

followns:




Number of

. Number Shares Owned
- Name of of Shares - Designation By Surviving
Subsidiary Cutatanding of Clase Corporation
F.W. Ball,
Inc. 3,200 common 3,200
435 Class A 435

FOURTH: The helder of all the outstanding lh_lron of
F.W. Bell, Inc. haa waived thse regquirement of Saction
607.277(2) of the Florida Gensral Corporation Act that a
copy of the Plan and Agreement of Merger be mailed to each

shareholder of racord of tha Subsidiary Corporation.




Dated as of the % day of February, 1987.

JIG, . INC.

Richard L. Davis
Apsistant Secretary

STATE OF KENTUCKY }
: 88
COUNTY OF JEFFERSON )

- I, a notary public, do hereby certify that on thie
_4 day of February, 1987, personally appeared before me
Jeffrey T. Cill, who, being duly sworn, declared that he is
the Vice President of JTG, Inc., that he asigned the fore-

going document as Vice President of the corporation, and .

that the statements contained therein are trua.

My comminsion sxpirenm: .-," \,}V‘L—( )1!’) /58] .

&t A ,«wﬁmh

y Publie

STATE OF KENTUCKY )
: 58
COUNTY OF JEFFERSON )

-~ 1, & notary public, do hersby certify that on this
gr day of February, 1987, personally appeared bhafore me

chard L. Devis, who, being duly sworn, declared that he ie
the Assistant Secretary of JTGC, Inc., that he asigned the
foregoing document a8 Aassistant Secretary of the corpo-
ration, and that the statements contained tharein are truas.

. I 9 ﬂ
My commission expires __,IJQ/J! 31)7j q 87

FQ g ol /?%C:;_I;]
ota Public




Y

This Instrument Prepared By:

Robart A. Heath

WYATT, TARRANT & COMBS
Citizens Plaza

Louisville, Kentucky 40202
{502) 589-52135

RAH11/514
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September 18, 1990

Secretary of State
Division of Corporations
Post Office Box 6327
Tallahasseea, FL 32314

0
&
Ry

3714

Re: Articles of Amandment
F. W. Bell, Inc. (Doc. No. J537130)

Dear Sir or Madam:

I have enclosed with this letter the Articles of Amendment
to the Articles of Incorporation of F. W. Bell, Inc., a Florida
corporation. Please file the original and have the copy
certified and returned to me. I have enclesed our firm's check

in the amount of $87.50 to cover the cost of the filing fee and
cost of the certified copy.

Thank you in advance for your kind attention to this

matter.

Sincerely,

HOLLAND & KNIGHT

Z B 3
05 LBwaN e —THL0L . S 2 o
ToHE=az==== .;_._:?'J‘ ;_q -
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€C: Mr. Tom Jamieson (w/enclosures)
02101:03:00%18:30255:1

W.oB Crilyer
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FLORIDA DEPARTMENT OF STATE
Jim Smith
Secretary of State

Octobear 1, 1999

JAMES F. HEEXIN
HOLLAND & KNIGHT
P.0. BOX 1528
ORLANDO, FL 32802

SUBJECT: F.W. BELL. INC.
Referonce: J53730

Dozr Mr. Haekin:

We have reczived your decument for ths abows corporation and your check(s)
totaling $87.50. However, the document has not hesn filed and is being
returned for the following: '

Pleass sign the unsigned check and return it along with & copy of this
tetter to ensure your check is properly credited.

¥ you have any questions concerning the filing ol your document please
calt {904) 487-6008.

Tawana McClatlan

Document Examiner
Amendmant Section

Division af Corporations, PO Box 6327, Tailahassee. Florida 32314




g
ARTICLES OF AMENDMENT -E0
F. W. BBLL, INC. 93~¢;k9 mq;c;)

1. Article FIFTH of the Articles of Inﬁqﬁporation.oﬂfr
W. Bell, Inc., a Florida corporation previously Xknown ‘au G,
Inc., which was filed on January 27, 1987 under Charter Number
J52730, le hereby amended to read as follows

"FIFTH: The aggregate number of shares which the
corporation shall have authority to issue is: One
Million shares (1,000,000} common shares without par
value"

2. The foregoing Amendment was adopted by tha sole

shareholder of this corporation on the /.td day of u4p“,n5(15
1990.

'

IN WITNESS WHEREOF, the wundaersigned President and
Secretary of this corporation have executed these Articles of

Amendment this /37{day of Y, .\.1“4 1990 f
C' (/7n1bv1/' j;f/

dmnd J .- Eaveok/ President

1
T. CS\ngépson, Secretary

STATE OF FLORIDA
COUNTY OF ORANGE

The foregolng ingstrument was acknowledged before me this
/3 thday of 4 , 19%0, by Edmondé J. Laveck, President and
T. €. JamYeson, Secretary of F. W. Bell, Inc., a Florida
corperation, on behalf of the corporaticn.

/

('u L:nltl\)& j(f{‘
Notary Public

State of Florida at Large

My Commisslon Expires:

(NOTARIAL SEAL)
HOTARY PUALIC, STATE OF FLORIDA,
MY COINNIRIDN FEPITCS, AUG. T, 1

Mo et ot v MOTAME SLEUS UNCETREITESE,

02100:42:00829:30255~-1




WRITTEN CONSENT OF THE BOLE EHAREEOLDRER
Oy P. W. BELL, INC. IN LIBU OF @PECIAL NEETING

Group Financial Partners, Inc., a Kentucky corporation,
the scle shareholder of F. W. Bell, Inc., a Florida corporaticn
hereby takes the following actions by written consent in lieu of
special meeting of tha shareholders pursuant to the provisions of
Section 607.0704, Florida Statutes:

RESOLVED, that the authorized stock of this corporation be
increased from 500,000 shares of common stock without par
value to 1,000,000 of common stock without par value, in
order to increase the authorized shares of the
corporation; and further

RESOQOLVED, that the President and Secretary of the
corporation be and they hereby are authorized to axecute
Articles of Anendment amending tha Articles of
Incorporation in order to incremas the stock of the
corporation as provided herein, and to file thosa Articlas
of Amendment in the office of the Secretary of State in
Tallahassee; and further

RESOLVED, that the proper officears of this corporation are
hereby authorized and directed to securs naw stock
certificates for the corporation evidancing the increase
in the capital stock; and further

RESOLVED, that the proper officers of this corporation are
hereby authorized to pay all fees and expenses, and to
take all acts that may be necessary in order to affectuate
the foregoing Amendment.

-MOpted this Af'zday ot/%_, 1990.

GROUP FINANCIAL PARTNERS, INC.

3ole Shareholder

02100:42:00829:30255-1
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ARTICLES OF MERGER

NAMES OF MERGED : STATE OF DOCUMENT #
CORPORATION(S) _ _ INC. IF APP.
CONTINENTAL TESTING LABORATORIES, INC.” ~ FL .- - - J53739

HERGING INTO

NAME OF SURVIVING STATE OF DOCUMENT #
CORPORATION INC. IF APP
F. W. BELL, INC. FL 153730 '

IF NAME OF THE SURVIVING CORPORATION WAS CHANGED IN THE MERGER, THE NAME
THAT THE SURVIVING CORPORATION CHANGED TO:

File Date: 4--12-93

Effective Date, if applicable:

Document Examiner: tm
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Division of Corporations

Anendment Section e
Post Office Box 6327 -
Tallahassee, FL 32314 e

v —

Re: Articles of Merger/Continental Testing Laboratories, Inc.
into F. W. Bell, Inc.

Dear Sir or Madam:

At the request of Jim Heekin, I have enclogsed with this
letter, the original and one copy of Articles of Merger along with
the Agreement and Plan of Merger for filing with your office. I
have enclosed our firm's check in the amcunt of $87.50 to cover the
coat of filing end to cbtain & certified copy of same. 1 have also
anclosed a raturn envelope for your use. Thank you in advance for
your kind attention to this matter.

Sincerely,

Conile. P Frrason
Cinda M. Farren

Secretary to
James F. Heekin, Jr.

femt
s L oBures
16310035159\ 00304R6 . wp\ farrence

‘7' (_‘
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ARTICLES OF MERGER P, A
MERGING o 2%
CONTINENTAL TESTING LABGRATORIES, INC., o G
A FLORIDA_CORPORATION - *, T
SHiT w
F. W, BRLL, INC., »

A _FLORIDA CORPORATION,

Purguant to Florida Statutes Section 607.110S, the
undarsigned have duly executed these Articles of Marger snd state
ag follows:

1. Continental Testing Laboratories, Inc. a Floride
corporation ("CTL"), shall be merged with and into F,
W. Bell, Inc., a Florida corporation ("Bell”"), in
accordance with the attached Agreement and Plan of

Marger.
2. The surviving corporation shall be Bell.
3. The Board of Directors of Bell approved and adopted the

Plan of Merger by written consent dated as of thea 3lst
day of January, 1993. The Board of Directors of CTL
approved and adopted the Plan of Mergar by written
consent dated as of the the 3lst day of Jasnuary.
1993, Shareholder approval is not required of either
corporation because aighty percent (80%) of tha stock
of CTL ig owned by Bell. Bell delivered notice of the
merger and a copy of the Agreement and Plan of Merger
to to the ramaining shareholders of CTL and adviged
them of their dissenter‘s rights.

4. Pursuant to the Plan of Mersger, tha marger shall ba
effective on the date and at the time these Articles
are filed in the Office of the Secratary of State of
the State of Florida.

5. Upon the merger, all issued and outstanding ahares of
astock of CTL, except for fractional shares, shall be
exchanged for ghares of common stock of Bell as

provided in the Plan of Merger. Fractional ghares
shall be pald for in cash as provided in the Plan of
Merger.

IN WITNESS WHERECF, Continental Testing Laboratories, Inc.
and F. W. Bell, Inc. have each caueged these Articles of Merger to




be signed by its Presidant and

Aggigtant Secretary this 231nd day
Sacratary’
Secretary
STATE OF i
COUNTY OF
The foregoing ingtrument

this 2314 day of

corporation,
known: to me or has produced

j]!um%: , 1993 by
Progident of CONTINENTAL TESTING LABORATCRIES,
on behalf of the corporation.

atteatad by its Secretary or
of March , 1993, :

CONTINENTAL TESTING
LABORATORIES,
a Florida oorporatiqp?

i T

ItswPrasidenﬁ/

By:

F. W . BELL, INC., a Florids
corporation - i

A ; . B
A SN
cfv/_tfuJ/dfdgf/ Py sz.

By:
1ts Presidan _Z,,,- -

i

enowlad bafore me
Tefrar t 7 rlorker .
INC., a Florida
He is personally
ag identificatiun

wasg

and d4id not take an ocath.

STATE OF T fav.d
COUNTY OF ;

foregol instrument
thisg ;ﬂ,‘,\! day of r]? PR S
President of F. ELL,
of the corporntion.
producead
oath.

INC.,

151-b003/B/22B

et ol ———
Name: (/) qy § K CF S i
Notary Public P —_ X
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THIS AGREEMENT AND PLAN OF MERGER, dated as of January 31,
1993 made by and between F. W. Bell, Inc., a Florida corporation
{("Ball™) and Continental Testing Laboratories, Inc., a Florida
corporation ("CTL"} (collectively tha "Constituent Corporations").

WITNESSETH:

WHEREAS, CTL desires to merge with and into Bell, with Bell
baing the surviving corporation (the "Merger”) upon the terms, and
subject to the conditlons, set forth in the Plan of Merger set
forth herein {the "Plan"); and

WHEREAS, the Boards of Directors of 8ell and CTL have
datermined that it is advisable that CTL be merged into Bell, on
the terms and conditions sat forth herein and in accordance with
Section 607.1104 of the Florida Business Corporation Act (the
*ACE") .

NOW, THEREFORE, in consideratlon of the premises and of the
mutual agreements, covenants, and provisions contained herain, the
parties agree as follows:

ARTICLE I.
THE MERGER

1. The Flan is that CTL be merged into Ball upon the filing
with the UDepartment of State of the State of Florida (the
"Department of State") of Articles of Merger effecting the Marger
and upon the Merger of all of the outstanding capital stock of CTL
shall be exchanged for common steck of Bell, or cash in the case of
fractional shares, as provided in Article III hereof. The term
"Effective Date™ shall mean the date on which tha Articles of
Merger are filed with the Department of State.

2. On the Effective Date, CTL shall be marged with and into
Bell. The separate existence of CTL shall cease at the Effective
Date and the existence of Bell shall contirue unaffected and
unimpaired by the Merger with all rights, privileqges, immunities,
and franchises, of a public as well as of a private nature, and
subject to all the duties and liabilities of corporations organized
under the law of the State of Florida.

3. The Plan has been approved by tha Directors of Bell and
CTL in accordance with Saction £07.1104 of the Act. Ball sghall




mail or personally deliver a copy of this Agreement and Plan of
Marger to each of the shareholderas of CTL other than Bell. In
compliance with the Act, Bell agrees not to file the Articles of
Mergar with the Department of State until at least 30 days after
the date it mails a copy hereof to each shareholder of CTL who does
not waive the wailing requirement in writing. If all such
sharehoclders sc waive the mailing requirement, then the Articles of
Marger may be filed at any time after the last shareholder waiver
iz obtained.

ARTICLE 1I.
EFFECTS CF THE MERGER

Upon the Merger on the Effective Date, Bell shall possess all
the rights, privileges, immunities, and franchises, of bcth a
public and private natura, of CTL, and shall ba responsible and
liable for all liabilities and obligations of CTL, all as more
particularly set forth in Section 607.1106 of the Act.

ARTICLE YIX.
TERMS OF THE TRANSACTION;
CONVERSION OF AND PAYMENT FOR SHARES

The manner and basis of converting shares of CIL's common
stock into shares of Bell common stock shall be as follows:

1. Each share of CTL's common stock {the "CTL Common Stock”™)
issued and outstanding on the Effective Date and all rights in
raspect thereof, shall, by virtue of the Merger and without any
action on the part of the holders, be converted intoc one share of
the presently authorized and unissued shares of the common stock of
Ball (the "Bell Common Stock"); provided that no fractional share
of Bell Common Stock shall be issued or exchanged for shares of CTL
Common Stock.

2. Former holders of CTL Common Stock who would be entitled
to receive fractional shares of Bell Common 5Stock wupon the
Effective Date shall recelive in lieu thereof cash in an amount
proportionately aqual to Twalve Dollars ($12.00) for a whole share
of CTL Common Stock. To illustrate, the holder of one-half share
fractional interest would be entitled to receive Six Dollars
($6.00) for that interest.

3. As soan as practicable after the Effective Date, a letter
of transmittal providing instructions for surrendering certificates
for cancellation and to be used for transpitting certificates for
cancellation shall be delivered t2 all of the shareholders of CTL.




ARTICLE IV.
DISSENTERS' RIGHTS

Shareholders of CTL who, except for tha applicability of
§07.1104(1) (a) of the Act which provides that a vote of the CTL
shareholders is not required to approve tha Merger, would be
antitled to vote on the Merger and who wish to dissent from the
Merger pursuant to Section 607.1320 cf the Act, may be entitled, ir
the sharehcldar complies with the provisicns of the Act regarding
the rights of dissenting shareholders, to be paid the fair value of
such shareholder's shares.

ARTICLE V
ASSIGNMENT

If at any time Bell shall conaider or bhe advised that any
further assignment or assurances in law are necessary or desirable
to vest, perfect, or confirm or record in Bell the title to any
property or rights of CTL, or to otherwise carry out the proviasions
herecf, the proper officers and directors of CTL as of the
Effective Tate shall execute and deliver any and all proper deeds,
assignments, and assurances in law, and do all things necessary eor
proper to vest, perfect, or confirm title to such property or
rights in Bell.

ARTICLE VI
EXPENSES

Bell ahall pay all expensass of accomplishing the Merger.

ARTICLE VII
ANENDMENRT

At any time before the filing with the Florida Department of
State of the Articles of Merger to be filed in connection harewith,
the Directors of Bell and CTL may amend the Plan.

ARTICLE VIII.
TEINMINATION

If for any reason consummation of the Merger is inadvisable in
tha opinion of the Boards of Directors of Bell or CTL, the Plan may
be terminated at any time befsre the Effective Date by resolution
of the Boards of Directors. Upon termination as provided herein,
the Pilan shall ba void and of no further effect, and there shall be
no liability by reason of the Flan or the termination herecsf on the
part of Bell or CTL, or their directors, officers, employees,
agents, or sharcholders,.




IN WITNESS HKBRBDF. the parties have set thalr hands- as ot the

date first above written.

014010\ 33 155 \merga . agay 30200

Ball:

F. W, BELL, INC.,
a Florida ggrporat of

CONTINENTAIL: TESTING
LABORATORIES, INC.,
corporation"’77

Its Pres%ﬂent

By:
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ARTICLES OF MERGER

___.___.....__-,__...,.-___.__.._.._,,.._-________..-___.__,..______.._-......__...__......_---_._____...__

NAMES OF MERGED STATE OF

DOCUMENT §
CORPORATION{S) INC. 1P APP.
SERVICES GROUP CORPORATTON FL P92000010927
MERGING INTO

HAME OP SURVIVING STATE oOF DOCUMENT '#
CORPORATION INC, 1P APP,

1
F. W. BELL. INC. FL J53730 '

{F NAME OF THE BURVIVING CORPORATION WAS CHANGED IN THR KEROER, THE NANME
THAT THE BUNYIVING CORPORATTON CHANGED TO:

Fila Date: _4A-12~93

Effective Data, I applicable;

tocumant. Exaniner: N
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Divieion of Corporations
Amandment Section

Poat Office Box 6327
Tallahasesa, FL 32314

waere 2 i

Re: Articles of Merger/Services Group Corporation
into F. W. Bell, Inc.

Daar Sir or Madam:

At the request of Jim Heekin, I have anclosed with this
letter, the original snd ona copy of Articlas of Merger along with
the Agreement and FPlan of Merger for filing with your office. I
hava enclosed our firm's check in the amount of $87.50 to cover the
cost of filing and to obtain a certified copy of same. I have also
enclogsed a return envelopa for your use. Thank you in advance for
your kind attention to this matter.

Sincerxealy,

Orde . e

Cinda M. Farren
Secretary to
Jamas F, Heekin, Jr.
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ARTICLES OF MERGER

o =
MERGING @ T
SERVICES GROUP CORPORATION, & 5%
A FLORIDA CORPORATION = =m
INTO o oz
F. M. BELL, INC., - P
A FLORIDA CORFORATION x 32

=
A a'ﬁ
2 g7

Pursuant to Florida Statutes Section 507.1105, thg

undersignad have duly executad these Articles of Merger and state
as follows:

1.

5.

IN WITNESS WHEREOF,

Services Group Coarporation, & Florida corporation
(*SGC"), shall be merged with and into F. W. Ball,
Inc., & Florida corporation ("Bell”}, in accordence
with the sttached Agreement and Plan of Merger.

The surviving corporation shall be Bell.

Tha Board of Directors of Bell approved and adopted the
Plan of Merger by written consent dated as of the 3lst
day of January, 1993. The Board of Directors of SGC
approved and adopted the Plan of Merger by written
consant dated as of the the 3lst day of January,
1993. Shareholder approval is not required of either
corporation because one hundred percent (100%) of the
stock of SGC is owned by Bell.

Pursuant to the Plan of Merger, the merger shsll be
effective on the date and at the time these Articles

ara filed in the Office of the Secretary of State of
tha State of Florida.

Upon the merger, all issued and outstanding shares of
stock of SGC shall ba surrendered and cancelled.

Services Group Corporation and F. W.

Ball, Inc. have each caused these Articles of Merger to be signed
by ite President and attested by its Secretary or Assistent
Secretary this .2(fk day of /Jlived -, 1993.

SERVICES GROUP CORPORATION,
a Florida corporation

sy: Cov\ T{'\c’C@.m-z-k_

Its President

g4l




F. W . BELL, INC., a Florida
corporatfs 4

/ .

/‘/"(
By: 3[»'

N

STATE oF _ e/
COUNTY OF {/l\dx i

The foregoin ingtrument was cknowledged before me
this (@ dsy of )EJMLM_- , 1993 by ( 3 Adus A ,
President of SERVICES GROUP CORPORATION, a Florida corporation,
on behalf of the corporation. He is personally known to me or

has produced as identification and Adid not take

an oath.
—J-{") ‘\_.447 -
Name: ¢ Jgttiwe ~ AN A Lriet
Notary Public v
Sarial Number:

My %em&.sﬁsa.ﬁ
stats oF Jliudar e

e S e
COUNTY OF {1\ gl i Coa s esar i
1 —_
The foregoi instrument was ROWIGBEed; "hatore me
this (- Giday of zucg ., 1993 by (la.. X ok .
Prasident of F. W. ELL, INC., a Florida corporstion, on behalf

of the corporation. He ie perscnally known to me or has
produced ag identification and did not take an
oath.

/ =<

Name: 7 ¥ -zt XY teCer C_
Notary Public o

Sarial Number:

My Commission Expiraes:

ot A ™

1oy

e e

PSR, A g

o
PP el e N
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THIS AGREEMENT AND PLAN OF MERGER, dated as of January 31,
1993, made by and between F. W. Bell, Inc., a Plorida corporation
{"Bell") and Services Group Corporation., a Florida corporation
{"SGC") (collectively the "Conatituent Corporations"}.

WITNESSETH:

WHEREAS, SGC desires to merge with and into Bell, which ie the
cole shareholder of SGC, with Bell being the surviving corporation
(the "Merger") upon the terms, and subject to the conditions, of
the Plan of Merger set forth herein (the "Plan"): and

WHEREAS, the Boards of Directors of Bell and S5GC have
detarmined that it is advisable that SGC be merged into Bell, on
the terms and conditions set forth herein and in accordance with
Section 607.1104 of the Florida Business Corporation Act (the
"Act™).

NOW, THEREFORE, in consideration of the premises and of the
mutual agreements, covenants, and provisions coentained heraein, the
parties agree as follows:

ARTICLE I.
THE MERGER

1. The Plan is that SGC be merged into Bell upon the filing
with the Department of State of the State of Florlda (the
"Department of State") of Articles of Merger effecting the Merger
and upon the Merger, all of the outstanding caplital stock of $GC
shall be surrendered and cancelled. The term "Effective Date"”
shall mean the date on which and the time when the Articles of
Merger are filed with the Department of State.

2. On the Effective Date, 5GC shall be merged with and into
Bell, the separate existence of SGC shall cease and the existence
of Bell shall continue unaffected and unimpaired by the merger with
all rights, privileges, immunities, and franchises, of a public as
wll as af a private nature, and subjaect to all the duties and
liabilities of corporations organized under the law of the State of
Florida.

3. The Plan has been approved by the Directors of Ball and
5GC 1n accordance with Section 607.1104 of tha Act.




|

IN WITHNESS WHERECF, the parties have et their hands as .of tha

date firet written above,.

TI6010\YS T3 M vaergld . agay 30200

a Florida,

Bell:

F. W. BELL, INC.,

orati

SERVICES GROUP CORPORATION
& Plorida corporation

By: Cc-\ YY\

Its President

01 wA~TL




ARTICLE II.
EFFECTS OF THR MERGER

Upon the Morgar on tha Effective Date, Bell shall possoss all
the righte, privileges, immunitias, and franchisea, of both &
public and private nature, of 8CC, and ahall be rasponsible and
liable for all liabilities and obligations of 8GC, all as more
particularly set forth in Section 607.1106 of the Act.

ARTICIR 1IT
AHBIANMENT

it at any time Bell shall consider or be advised that any
turther assignment or amsurances in law are necesgary or desirable
to vest, perfect, or confirm or record in Bell tha titla-to any
property or rights of §GC, or to otherwise carry cut the provisions
herect, thea proper officers and directors c¢f SGC as of the
Effective Date shall execute and deliver any and all proper deeds,
assignments, and assurances In law, and do all things necesasary or
propear to vast, parfect, or confirm title to such property or
righta in Ball,

ARTICLE LV
EXPRNAES

Bell shall pay all expenses of accompllshing the Merger.

ART IO V
AMRNDMENT

At any time befora the filipng with the Plorida Department of
Stats of the Articles of Mergar to be filad in connaction herawith,
the Directors of Bell and SGC may amend the Plan.

ARTICLE VI.
TERMINATION

1t for any rasmon consummation of the Merger ia inadvimeble in
tha spinion of the poards of Dirsctora of Bell or H9¢, the Plan may
e Earminabad At any tima hatore the Kffeqrive pare hr rapojution
Of tha Roarde of Dirsqrors, Upon tarmination as provided herain,
tha Plan shal} Le vold and of no furthar effect, and thara shall be
no liabllity by reamon of the Plan or ths termination hareof on the
part of #ell or AGC, or their directors, offlcers, employeen,
Agqenta, or sharsholders,
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February 26, 1996

CINDA M. PARREN .
LORNDES, DROSDICK, DOSYER, RT AL.

The nams BRLL TRCHNOLOGIES, INC. has bean ressrved for 120 days begianing
Pabruary 26, 1936. The ressrvation numbax is ROS000000993 mnd this
rasarvatica is NONRENEWARLE. .

A reservation is not a grant of authority to use the name. It is only a
withholding of a oamae from ilts availability for use by anothar. When the
proposad documsnt ic submitted, tha name will AGAIN ba chacked aguinst tha
records of tha Divialon and Af ati])l no gonflict axists ahd all othar
raquiremants are fulfilled, the reserved name shall ba filed ax tha antity
name .

The Division of Corpocations is a ministexial filing offica and may not
rondar any legal advice. The Diviasion doas not adjudicate the legality of
any corporate name or arbitrate disputes between entities. Yoo may wish
to zaview other laws such aa common law rights, including rights to a
trade nama; United Statas Coda, Fadaral Tradamark Act., Saction 1051
{Lantham Act); Chaptar 495, Florida Statutas, Ragiatration of Trademarks
and Barvica Marks (Florlda Trademark Act). and Section 863.09, Florida
Statutes (Fictitious Name Act}.

1f aoomone elae submits tha decument for filing, it must have a copy of -
this letter attached.

Skould you have any quastions ragarding thia matter, plesss telephona.
(904) 488-9000, the Rame Availability Section

Irevor Brumblay Latter nusker: E9GA00008276

‘Divisian of Corporations - P.O. BOX 0327 - Tallahasses, Florida 32314

Qooy
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FLORIDA DEPARTMENT OF STATE
Sandrs B. Mortham

Secrutary of Stats

Mareh 17, 1996

r.w., BELL, TmC.

s C T CORDORATION SYSTEM
1200 8. PINE ISLAND RD.

PLANTATION, FL 3332403

SUBJECY: r.W. BELL, IREC.
RL¥: J53730

He recaived your electronically tzansmitted documant. However, the
document has not been filed and nesads the following corractions:

If an ammndmmnt waa approved by tha shareholdars, ths dats of sdoption of
the asandtment and one of tha following statsamsnts must ba contained in the

documant ;

{1} XA atatamant that tha number of votes cast for tha amsndment
by the sharabolders was sufficlant foxr approval.

(2) If mora than ona voting group was antitled to vote on the
apendmant, 2 atatement designating aach voting group entitled to vote
scparataly on the ammnhdment and a statemant that the number of votas cast
for the amendment by tha sharsholdars in auch voting group was sufficient
for mpproval by that voting group.

7lasase return your docunent, along with a copy of this lettar, within 60
daye or your filing will ba considerod sbsndoned.

1f you have any questions concarning tha filing of your documant, please
calk (904} 4871-6902.

Linda Stitt PAX Aud. §: H9400000437%
Corporata Spacialist Letter Numbar: 396A00014051

Division of Corporations - P.Q. BOX 8327 - Tallahzsses, Flovids 32314
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F’LEO

ARTICLES OF AMENDMENT TO s L 4

ARTICLES OF INCORPORATION OF/4(/" f’-.f _

F. W. BELL, INC. 5555‘[11 E

Ry

F. W. BELL, INC,, a Florida corpomation (thc Carpondo‘n}bymddnm:hhs

undersigned President and Secretary, files these Articles of Amendment o the Articles of
unmpunﬂnnofdnCmponﬁon

1. Article 1 of the Articles of Incorporation is hepehy deleted in its entirety and
replaced with the following:

"FIRST: The rame of the corporation i Bell Technologies, Inc.*

2. Except az amendsd hereby, the Articles of Incorporation of te Corporarion shall
be and remain in full force and effect.

3 The foregoing amendment was adopted by the directors of the Corporation on
February 28, 1996, and recommended to the sharcholders fot spproval.

4. The amendment was adopted by the holders of & majarity of the Corporation®s
outstanding sharcs by written cousent in Licu of meeting on February 28, 1996, and notice of the
acticn was provided to the remaining sharcholders of the Corporation as required by section

607.0704(3), Florida Statytes. The aumber of votes cast was sufficlent for spprowsl.

IN WITNESS WHEREOF, the undersigned president and secretary of the corporstion
tave exccuted these Articles of Amendmernt on February 28, 1996,

Th mvemen o proparnd by
Jumm F. Bmicia, k.

. Lowwts. Dresiich. Dusr. Zasew & Raed, PA.
Tam O(Thes Bua 2009
Ocimmin, Piariin X201

LTI
P Bar No: QTN
N YIIMDIOT) vy

HS6000004375
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WRITTEN CONSENT OF THE MAJORITY STOCKHOLDER
IN LIEU OF SPECIAL MEETING OF
F. W. BELL, INC,

The ondersigned, being the majority sockbolder of F. W. Bell, Inc., s Florida

corporatim, hereby take the following actions by written consent in Ucu of special meeting of

the stockhoiders, pursuant to the provisions of section 607.0704, Florida Stxtutes:

RESOLVB).MMMM!MWMW(OMO&
BELL TECHNOLOGIES, INC.
and further,

RESOLVED, thxt the Prevident and Socretary arc hereby muthorized and
directed to execute Articles of Amendmens of the Articies of Incorporation and
o harve that instrumens filed in the office of the Secretary of State In Tallahassee,
Florida; and further

RESCLVED, that the Secretary is hereby directed to provide ootice of this
actions (0 the remaining stockholders of the corpormtion within G days in
compliance with the requirements of section 607.0704(3), Florida Stanes, and
is aothorized 10 execute a Certificate of Amendment to the Bylaws of the
corporation cvidencing the chinge of the corporats name and to affix that
certificate to the Bylaws of the corporstion; xnd further

RESOLVED, that the President and Secretary are hereby authorized and
directed to cxscute wny further documenis, pay the necessary focs and costs and
do my and al things ¢t may be aecessary to cffectuate the forcgoing
resolations.

Duted: Februsry 28, 1996
GROUP FINANCIAL PARTNERS; INC.

-

R =

HO6000004375
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ARTICLES OF AMENDMENT TO
ARTICLES OF INCORPORATION OF
BELI TECHNOLOGIES, INC,

Amendment to the
Articles of Incorporation of the Corporstion:
1 memofthehtﬂc!ud!mummﬂmuhaebyddmtniumuym
repisced with the following

‘m:mwmmhaofnhuuwhhhumpmuﬂmmm
nmmhmh:OmMﬂﬁonFmﬁnﬁdM(lm.M)m
shares, $.01 par vatue per ghare. 'Ihuhnuofmmmmckwiﬂnutpuvme
imdnﬂmmmmmdneﬂecﬁndmmdﬁmeoﬂhhm.lhnbcmd
herehy are converted, without any further sction, into an identical number of
shares of common stock, $.01 par value per share *

2. Article SEVENTH of the Articles of Incorporatlon is harehy deleted in irs catirety
and replaccd with the following:

"SEVENTH: The affairs of the corporation aze to be conducted by & Board of
Dhm:otmlmthmﬁnmmrmdnnmhre(u)mbus.m
momher to be 3ct by the dicectors as provided in the bylaws. The Board of
Directors shall have the power to increass or decrease the pumaber of directors on
dzBuudofDﬁmmlmethﬂuhw;mvﬂed.m.Mu
00 time shall the mumber of directors be less then Bve (5) nor more than twelve
(12) without emendment of this Article,

3 Etneptumndedhcreby.lbe&ﬂ:!aoﬂmwnhndh&mﬁn
be tnd remain in full force and effect. .

4, mmmmmwmm_duWw
Febroery 23 , 1995, and recommended to the shareholders for epproval, ' ,

i

=i R
James P, Horkin, . ZF 5 g
Lorensing, Deswtick, Dosmy, Kenwor & Rund, P A 5 oy e
Pout Office Bax TR0 ‘ La o
Ortawdo, Plovida X2800- 1900 e - IS
(73480 ) X
Fla. Bar M- 030804 sl
i
m o

6960000018143
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WRITTEN CONSENT OF THE MAJORITY SHAREHOLDER OF
BELL TECHNOLOGIES, INC.
IN LIEU OF SPECIAL MEETING

The undervigned, heingunholderohmjcﬁtyormeonmndhgmmoﬂum
stock of Bell Technologies, Inc., a Florida bereby akes the following actions by
wrhmueominﬁwoflpeddmmungnnhammldmmmmhpmvimor
sections 607.0704 and 607.1103, Plorida Stanstes: :

RESOLV'ED.ﬂutmﬁceofm:ncﬁnmuhmbythemﬂmﬂyshudnm.
mwm.wmmmmmm@mmm.
bumvwndmlhcmaininguhm!wldenwﬁhinm(lmmyaptmmm
Florida law; and further

RBSOLVED,Mtheofﬂm:ofﬂnomm&onmhﬂebym
nnddhmdmmamcwdoammwimmcsmofnmm
mmmmmmmwmwmm
puyanneoanryreesmdmuhnnmdbyﬂ:mmonﬂoanmh
mm.mmummycthcrdnammmuhmomum
whlchuainfuﬂhunmoﬁb:mergumthndndhaeln

ADOPTED this /7 _ day of Decezmber, 1996.

GROUP meqi)u_ PARTNERS, INC.

R960000018143




