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FLORIDA DEPARTMENT OF STATE
Division of Corporations

June 3, 2013

FLORIDA FILING & SEARCH SERVICES, INC.

WALK-IN

SUBJECT: DUNKELBERGER ENGINEERING & TESTING, INC.
Ref. Number: P94000013886

We have received your document for DUNKELBERGER ENGINEERING &

TESTING, INC. and the authorization to debit your account in the amount of
$70.00. However, the document has not been filed and is being returned for the

following:

The date of adoption of each amendment must be included in the document.
Section 607.1101(3)(a), Florida Statutes provides that a plan of merger may set
forth amendments to, or a restatement of the articles of incorporation of the
surviving corporation. Therefore, if the articles of incorporation of the merging
corporation will become the articles of incorporation of the surviving corporation,
please add an exhibit titled Restated Anrticles of Incorporation which include the
provisions of the restated articles currently in effect for the surviving corporation.

If the registered agent is also changing, the signature of the new agent is
required, along with a statement that he/she is familiar with and accepts the

obligations of the position.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be_ considered abandoned.

If you have any questions concerning the filing of your document, please call
{(850) 245-6050.

Darlene Connell
Reguiatory Specialist || Letter Number: 713A00013753
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ARTICLES OF MERGER 5T N
between ~
DUNKELRBRERGER ACQUISITION CORP.
and
DUNKELBERGER ENGINEERING & TESTING, INC.
The following articles of merger are submutled in accordance with the Florida Business
Corporation Act, pursuant 1o section 607.1103, Fiorida Siatutes.
I Surviving Corporation. The name and jurisdiction of the surviving corporation of I
the merger is: .
BFFEGIVE DATE
Name Jurisdigtion -[-
Dunkelberger Engincering & Testing, Inc. [Florida corporation
2. Merging Corporations. The name and jurisdiction of each merging corporation is:
Name Jurisdiction
Dunkelberger Acquisition Corp. Florida corporation
Dunkelberger Engineering & Testing, Inc. Florida corporation
3. Effective Time. The cffective date and time of the merger is June 1, 2013, m 8:00
am,, CST.
4. Lffeet op Articles and Bylaws.
A.

The Articles of [ncorporation of Dunkelberger Acquisition Corp. as in cffect
immediately prior 10 the effective date ond time of the nerger shall be the Auticles of

Incorporation of the surviving corporation of the merger, ¢xcept that Article | thereof shall be
amended, as of the effective time of the merger. 1o read in 15 entirety as follows: "The name of
the corporation shali be Dunkelberger Enginecring & Testing, Inc.”
B.

The Bylews of Dunkelberger Aequisition Corp. as in effect immediately prior (o
the effective date ond thme of the merger shall be the Bylaws of the swviving corporation of the
incrger, except that all references therein 10 the name ol such corporation shall be amended, as of
Testing, Inc."

the effective time of the merger, to refer to its new name of " Dunkelberger Engineering &

DOO4AH0$172.0033/8066650.2



5.

Plan of Merger. The following plan of merger is submiticd in compliance with

scction 607.1101, Flerida Siawutes:

A.

D.

The name and jurisdiction of the surviving corpuration of the merger is:

Name Jurisdiction
Dunkelberger Engineering & Testing, Inc. Florida corporation

The nmine and jurisdiction of euch merging corporation is:

Name Jurisdiction
Dunkelberger Acquisition Corp. Florida comporation
Dunkelberger Engineering & Testing, Inc Florida corporation

The terms and conditions of the merger are as follows:

(i At the effective date and timec of the merger, Dunkelberger
Acquisition Corp. shall be merged with and into Dunkelberger Engineering &
Testing, Inc., with Dunkelberger Engincering & Testing, Inc. being the surviving
corporation of the merger.

(i)  The Articles of Incorporation of Dunkelberger Acquisition Carp.
as in ¢ftect immedialely ptior to the cftective date and time of the merger shall be
the Asticles of Incorporation of the surviving corporation of the merger, except
that Article [ thereof shall be amended, as of the effective time of the merger, to
read in its entirety as follows: "The namc of the corporation shall be

Dunkelberger Engineering & Testing, Ine.”

(i)  The Bylaws of Dunkelberger Acquisition Corp, as in effect
immediately prior to the effective date and time of the merger shall be the Bylaws
of the surviving corporation of the merger, cxcept that ail references therein to the
name of such corporation shall be amended, a5 of the effective timme of the merger,
to refer to its new name of " Dunkelberger Engincering & Testing, [ne.”

The manner end basis of converling the shares of each corporation inlo ghares,

obligations, or nther securities of the surviving corporation or any other curporation or, in whole

or in part, into cash or other properly and the manner and basis of canverling rights lo acquire
shares af each corporation into rights lo acquire shares, ohligations, or other securities of the
surviving or any other corporation or, in whole or in part, inlo cash or other properly are as

follows:

(0] Al the cffective date of merger, cach share of common stock of
Dunkelberger Acquisitian Corp. issued and gutsisnding immediately prior 1o the
merger shall remain issued and outslanding and shall be unchanged as a result of

the merger.

D10R/0805 172 003 3/8066650.2



(ii) At the effective date of the merger, each share of common stock of
Dunkelberger Engineering & Testing, Inc. shall be canceled and extinguished and
(except for any shares held in (reasury) shall be converted into right 1o receive
cash, shares of stock in 'I'T Companies, Inc. ("I'TC") (an affiliatc of Dunkeclberger
Acquisition Corp.) and a Promissory Note from Terracon Consultants, Inc.
("Terracon") (also an affiliate of Dunkeiberger Acquisition Corp.). The merger
constderation will be paid 60% in cash, 20% by Terracon promissory notes and
20% in shares TTC, subject to adjustments, all as more fully set forth in the
Merger Agrecement.

6. Approval ol the Merger.

A. On May 23, 2013, the board of directors of each of thec merging corporations, by
resolution adopted at a duly called meeting of such boards {or by unanimous writien consent of
such boards), authorized and approved the Merger Agreement, seiting forth the plan of merger.

B. On May 23, 2013, the stockholders of cach of the merging corporations, by
resolution adopted at a duly called mecting of such stockholders (or by unanimous written
consent of such stockholders), authorized and approved the Merger Agreement, setting forth the
plan of merger, und the following votes were recorded:

Shares Voles Voics Voltes

Corporation Outstanding FOR AGAINST  ABSTAINED
Dunkelberger Acquisition 1,000 [.000 0 0
Corp.
Dunkelberger Engincering 500 500 0 0
& Testing, Inc,

7. Merger Agreement.

A. A Merger Agreement, setting forth the plan of merger, has been authorized and

approved by each of the merging corporations on May 23, 2013 in accordance with the Flonida
Statutes, The Merger Agreement has not been amended,

B. The exccuted Merger Agreement, setting forth the plan of merger, is on file at
18001 W. 106th Street, Suite 300, QOlathe, Kansas 66061, the principal place of business of the
surviving entity of the merger,

C. A copy of the Merger Agrecment, setting forth the plan of merger, will be
furnished by the surviving corporation of the merger, on request and without cost, to any partner,
sharcholder. member or their equivalent of any entity that is a party to the merger.

[Signatures appear on the next page]
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IN WITNESS WHEREOF, these Articles of Merger have been executed by the
undersigned this 31st day of May, 2013.

DUNKELBERGER ACQUISITION CORP.  DUNKELBERGER ENGINEERING &

TESTING, INC,

By: %}—’@'
Name Moury Natne: Douglas §. Dunkelbgrger
Title: President Title: Presifient

DBO/QBOS 172 00) 378065050 2



CXHGBIT A
RESTATED
ARTICLES OF INCORPORATION
In campliance with Chapier 607 and/or Chapter 621, F.S. (Profit)

ARTICLE T NAME
The name o' the corporation shall be:

DUNKELBERGER ENGINEERING & TESTING, INC.

ARTICLE N _ PRINCIFAL OFFICE
Principal street address Mailing address, if different is:

18001 W. 1061th Strect, Suite 300

Olathe, Kansas 66061

ARTICLEOT PURPOSE
The purpase for which the corporation is organized is:

To engage in any lawful act, aclivity or business

for which corparations may be organized under the Laws of the Siate of Florida.

ARTICLE IV  SHARES
The number of shares of stnck is: Thidly Thotisand {30,000) Shares_of Common Stock, $.10 par value.

ARTICLE V ___INITIAL OFFICERS AND/OR DIRECTORS

Narne and Title: David R Gaboury, Direclor Name and Title: E. Lynn Price, Secrefary

18001 W. 106th Street, Ste. 300 18001 W. 106th Street, Ste. 300
Address - Address: .

Olathe, Kansas 66061 Olathe, Kansas 66061

Douglas 5. Dunkelberger,
MName and Title, Jamal NaJm' Director Name and Title: President & Direclor B
) 18001 W. 106th Street, Ste. 300 18001 W. 106th Street, Ste. 300

Address Address:

Olathe, Kansas 66061 Olathe, Kansas 86061

i Donald J. Vrana, Treasurer
Name and Title:

__ Nomeand Title:

Address Address:

18001 W, 106th Sireet, Ste. 300

Qiathe, Kansas 66081




(conn.)

Name and Tide: Name and Title:

Address Address;

ARTICLE VI REGISTERED AGENT
The name orida streef address (P.O. Box NOT aceeplable) of the registered agent is:

Corporation Service Company

Name:

Address: 1201 Hays Street

Tallahassee, FL 32301

Having been named a5 reglsicred agent 1o accept service of process for the above stated corporation at the place designated in
this certificate, I am familiar with and accept the appointment as regisiered agent and agree lo act ln this capacity

et V. P 20/

Required Signatwre/Régistered Agent fatc

T subif this dociimeni and ajfirm that the facts stated hevein are frue. { am aware that the false information submined in a
document (a the Department of Stafe constitutes a third degree felony as provided for in 5. 817 155, F.S.

Required Signature/Incorparaior Date



