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ARTICLES OF MERGER
Merger Sheet

MERGING:

ESPEY, HUSTON & ASSOCIATES lNTERNAT[ONAL INC., a Texas corporat:on
not authonzed to transact business in Florida

INTO
POST, BUCKLEY INTERNATIONAL, INC., a Florida corporation, S74344,

File date: January 14, 1999, effective January 15, 1999

Corporate Specialist: Annetie Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ESPEY HUSTON & ASSOCIATES INTERNATIONAL, IN@; r : e /3;;,
a Texas corporation, (2‘4&, <
Y
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POST, BUCKLEY INTERNATIONAL, INC.
a Florida corporation

The following Articles of Merger are being submitted in accordance with Sections 607.1105 and
607.1107 of the Florida Statutes.

FIRST: Espey, Huston & Associates, Inc., a Texas corporation (hereinafter referred to as
“Espey™), shall merge with and into Post, Buckley International, Inc., a Florida corporation and the
surviving corporation (hereinafter referred to as “Surviving Corporation™).

SECOND: Attached hereto is the Plan of Merger which meets the requirements of Section
607.1104 of the Florida Statutes.

THIRD: The Plan of Merger was adopted and approved by written consent of the sole
shareholder of Espey on __ May 18, 1998 , in accordance with the respective laws of its
jurisdiction.

FOURTH: The Plan of Merger was adopted and approved by unanimous written consent of the
Board of Directors of Espey on May 18, 1998 , in accordance with the respective laws of
its jurisdiction.

FIFTH: The Plan of Merger was adopted and approved by written consent of the sole

shareholder of the Surviving Corporation on May 18, 1998 , in accordance with the
Florida Statute.

SIXTH: The Plan of Merger was adopted and approved by unanimous written consent of the
Board of Directors of the Surviving Corporation on ___ Mav 18, 1998 , in accordance with the
Florida Statutes.

SEVENTH: The effective date of the merger shall be January 15, 1999,

EIGHTH: The Articles of Merger comply and were executed in accordance with the laws of
each party’s applicable jurisdiction.

Dated: January 8, 1999

POST, BUCKLEY INTERNATIONAL, INC.

Yl 10

William W. Randolph, Presfden

\51091\01 1\40FLAMER. 003



PLAN OF MERGER

THIS PLAN OF MERGER is made and entered into effective as of January 15,
1999, for the merger of ESPEY, HUSTON & ASSOCIATES INTERNATIONAL, INC., a Texas
corporation, with and into POST, BUCKLEY INTERNATIONAL, INC., a Florida corporation.

WHEREAS, Espey, Huston & Associates International, Inc., a Texas corporation
(hereinafter referred to as “Espey”), shall merge with and into Post, Buckley International,
Inc., a Florida corporation and the surviving corporation (hereinafter referred to as
“Surviving Corporation™).

WHEREAS, The sole shareholder of both Espey and the Surviving Corporation
hereby waive any mailing requirements under Section 607.1104 of the Florida Statutes.

WHEREAS, There are no shareholders of either Espey or the Surviving
Corporation, who, except for Section 607.1104, would be entitled to vote and who dissent
from the merger pursuant to the provisions of Section 607.1320 of the Florida Statutes.

WHEREAS, the Articles of Incorporation of the Surviving Corporation shall not
be amended due to the merger.

WHEREAS, this Plan of Merger, which was adopted and approved by Espey and
the Surviving Corporation in accordance with Section 607.1107, is being submitted in
accordance with Section 607.1104 of the Florida Statutes.

ARTICLEI

THE MERGER

Section 1.1. Description of the Merger. As of the Effective Time (as
hereinafter defined), Espey, Huston & Associates International, Inc., a Texas corporation
shall merge with and into Post, Buckley International, Inc., a Florida corporation (the
"Merger") and Post, Buckley International, Inc., the Florida corporation, shall continue as
the surviving corporation subject to the laws of the State of Florida. The address of the
Surviving Corporation in the state of Florida is: 2001 N.W. 107 Avenue, Miami, Florida
33172-2507 and attached hereto is a copy of its Articles of Incorporation. The Merger
shall be pursuant to and shall have the effect provided for in the Florida Business
Corporation Act.




ARTICLEII

ARTICLES OF INCORPORATION,
BY-LAWS AND DIRECTORS AND OFFICERS

Section 2.1. Articles of Incorporation. The Articles of Incorporation of the
Surviving Corporation as in effect immediately prior to the Effective Time, shall be the
Axticles of Incorporation of the Surviving Corporation on and after the Effective Time,
until thereafter as amended as provided by law.

Section 2.2. By-Laws. The By-laws of the Surviving Corporation, as in
effect immediately prior to the Effective Time, shall be the By-laws of the Surviving

Corporation on and after the Effective Time, until thereafter as amended as provided by
law.

Section 2.3. Directors and Officers. The persons who are directors and
officers of the Surviving Corporation immediately prior to the Effective Time shall be the
directors and officers of the Surviving Corporation in their same positions on and after the
Effective Time. The directors and officers shall hold office in accordance with applicable
law, the Articles of Incorporation and By-laws of the Surviving Corporation.

ARTICLE III
MANNER AND BASIS OF CONVERTING SHARES
At the Effective Time, pursuant to this Plan of Merger and without any

action on the part of the holder thereof, each common share of stock of Espey issued and
outstanding immediately prior to the Effective Time shall be cancelled and retired.

ARTICLEIV
EFFECTIVENESS OF MERGER
The Merger shall become effective as of the close of business on January
15, 1999 (the "Effective Time™).
ARTICLEV

MISCELLANEOUS

Section 5.1. Expenses. The Surviving Corporation shall pay all expenses
incurred in connection with this Plan of Merger.




Section 5.2. Further Assurances. If, at any time after the Effective Time,
the Surviving Corporation, its successors or assigns determines that any documentation,
action or things are necessary or desirable to carry out the purposes of this Plan of Merger
or to vest the Surviving Corporation with all right, title and interest in, to and under all of
the assets, properties, rights, claims, privileges, immunities, powers, franchises and
authority of Espey, the officers and directors of the Surviving Corporation, its successors
and assigns shall be authorized to execute and deliver, in the name and on behalf of Espey,
all such documentation, and to take and do, in the name and on behalf of Espey or
otherwise, all such other actions and things.

Section 5.3. Governing Law. This Plan of Merger shall be governed by
and interpreted in accordance with the laws of the State of Florida.

IN WITNESS WHEREOF, the undersigned have caused this Plan of

Merger to be executed by their respective duly authorized officers all as of the date first
written above.

ESPEY, HUSTON & ASSOCIATES

Everett M., Owén, President .

POST, BUCKLEY INTERNATIONAL, INC., a

Florida comora‘d;nv ; : -% ;

William W. Randolph, Prebident

\51091\01 IMOFLAMER.004
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Bepartment of Htute

| certify that the attached is a true and correct copy of the
Articlss of Amendmeant, filed on July 9, 1982, to Articles of
Incorporation for PBSJ INTERNATIONAL, INC. changing its name to
POST, BUCKLEY INTERNATIONAL, INC, a Florida corporation, as
shown by the records of this office.

The document number of this corporation is $74344.

Given under mp hand and the
Great Seal of the Htate of Florida,
at Tallabassee, the Capital, this the

17¢h 9POE 5 1 1982

Jim Bmith
Secretury of State

$%¢




ARTICLES OF ANERDMENT

TRCORD g2 JUL -9 PH 2: 48
ARTICLEE OF INCORPORATION J2JduL-2 P
INTERNNTION SEonET LY BF STATE
rasd OFAL, IRC. TilagASsEE, FLORIDA

‘

- The undersigned corporalion wdopts the following
Arxticles of Amendment to 1ty ArLicles of Incorporation:

1. The nemo. of the courpurstion is PHSJ internationai, Inc.
(the "Corpogatlon™y.

2. Article I of the Articles of Incorporation of the
Corporstion is hereby amended in itg ontirety to rsad: The name
DI this Corporation iz Post, Buckley Internstional, Inc.

3. Tha toregoing amendmant to the Artipclea of Incorporation
was approved by the Corporation's sola shareholder by writtan
consent to sction dated July 6, 1952. The number of vates cast
for the smendment was sufficient for approval.

IN WITNESS WHEREOF, the underaigned have executsd this
amendnant as of July, 6 , 1983,

W Lo

Witliam W . Dresident

ACENOWLEDGMENT )
STATE OF FLORIDA ) On thlg Lhe S dayor __ July | 1gy3,
) uy bafors tae, cthe undersigned Notxry Public of the
QOUNTY OT DADE ) State of Trlorida, parstnaily appesred .Villiam W. Randolph
vhose name is subscribed b6 the within .
NOTARY PUBLIC inatrument, and he ackuowledges that he sxecuted
BEAL OF OYPICE: . ic.

WIINESE my hand and pfficial serl.
oA y
NOTARY PUBLIC{ STATE GF FLORI

Deborah Lynn Shimel

(Print/typs name of Notsry Public
as Commissioned)

My Commission Expires:

NOTARY PUBLIC STATE OF FLORIDA
EOHGED THAU CERaRaL o s
i GE NS, UNC.
A +— DID take ww oxth, or __ DID NoT tako an catl.
RXE/908

- *’?{rlmlly known to me, or
Produced idencifizatiom:
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ARTICLES OF IRCORPORATION
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ARTICLE I Oy
NAME

The name of this Corporation is PBSJ INTERNATIONAL, INC.

ARTICLE II
PRINCIPAL OFFICE AND MAILING ADDRESS OF THE CORPORATION

The principal office and mailing address of thisg
Corporation is 8600 N.W., 36th Street, Miami, Florida 33166-6622.

ARTICLE IXI
” CAPITAL STOCK

This Corporation is authorized to issue 10,000 shares of
$.01 par value common stock, which shall be designated "Common
Shares.”™

ARTICLE IV
INITIAL REGISTERED OFFICE_»ND AGENT

The street address of the initial r:gistered office of the
Corporation is 8600 N.W. 36th Street 33166-6622, and the name of
the initial registered agent of this Corporation at that address
is Tathy Lekmansres=,.

ARTICLE V

INJTIAL BOARD OF DIRECTORS

The Corporation thall have five (f!) directors initially.
The number of djirectors may be either increased or diminished
from time to time by the By-Laws, but shall never be less than
three (3). The names and addresses of the initial directors of

this Corporation are:
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Eepurmmt of Htate

Articles of Incorporation of PBSJ INTERNATIONAL, INC,, a

The document number of this corporation is 874344,

&iven under my hand and the
®reat Seal of the State of Florida,
at Tallabasgee, the Capital, this the
20th bavel August, 1991,

Lt et

JPim Bmith
Secretary of State

| certify that the attached is a true and correct copy of the

corporation “organized under the Laws of the State of Florida, filed
on August 19, 1981, as shown by the records of this office.
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| cartify that the attached is a true and correct copy of the N
Articlas of Amendment, filed on July 9, 1992, to Articlas of
Incorporation for PBSJ INTERNATIONAL, INC. changing its name to
POST, BUCKLEY INTERNATIONAL INC, a Florida corporation, as

shown by the records of this office.
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The document number of this corporation is S74344.
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Given under my band and the -)3}“
Great eal of the Statr of Florida, AL
at Tallahagsee, the Capital, this the 7R
17¢th 3O 0 1992, AR

Jim Bmith
Beeretary of Btute
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ARTICLEE OF TRCORDORATION
o e STEnETILY GF STATE
PESJ IHTERNATIONAL, INC. TAlLSHARRFE. FLORIDA

- The undersigned corporalion adopts the following
Articles of Amendment tp its Articles of Incorporation:

1. The name. of Lhe corpuration is PHSY internationat, 1Ing.
(the ~curpocatlon™).

2. Article I of the Articles of Incoxporation of the
Corporation is hereby amendes in its entirety to read: The name
of thig Corporation is Post, Buckley International, Inc.

3. ‘The toregoing amendment to the Articles of Incorporation
was approved by the Corporation's sole shareholder by written
consent to sction dated July 6, 1952, The mumber of votas cast
for the amendment was sufficient for appraval.

IN WITNESS WHEREOF, the undersigned have executed thig
amandment as of July, 6 , 1932.

Wil iV,

William W, Randoloh . Beesiduat

ACKNOWLEDGMENT ,
STATE OF FLORIDA ) on thle the S day of July . 19y2,
) By bafors me, che undersigned Notary Public of tha
COUNTY OF DADE ) State of ZFlorida, paracmally appuared Willlam W. Randolph
vhose nama is subseribed ¢ the within .
HOTARY PUBLIC ingtrument, sud hea asckncwledges thzt he sxecuted
SEAL OF OFriIce: , te.

WIINESE my hand and official seal.

A .
NOTARY PUBLIG{ STAYE OF FLORI

DPeborah Lynn Shime!

(Print/typs name of Notary Public
a8 Commisxioned) .

My Commission Expires:
."?frlmlly known to me, or

NOTARY PUBLIC STATE OF FLORIDA
MY COMMISSION EXP, HOVY.13, 1933 Froduced ddencification:

BOMDED THRU GENERAL INS, LN
TTES TR TWaee v DD take am cath, ox ~—DID NOT takc an calls.
RAE/908
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‘t ARTICLE I 02§
NAME
The name of this Corporation is PBSJ INTERNATIONAL, INC.
ARTICLE IX
PRINCIPAL OFFICE AND MAILING ADDRESS OF THE CORPORATION
The principal office and mailing address of this

Corporation is 8600 N.W. 36th Street, Miami, Florida 33166-6622.

ARTICLE III

.

CAPITAL STOCK

This Corporation is authorized tec issue 10,000 shares of

$.01 par value common stock, which shall be designated "Common
Shares."™

ARTICLE IV
INITIAL REGISTERED OFFICE SND AGENT

The street address of the initial r.gistered office of the
Corporation is 8600 N.W. 36th Street 33166-6622, and the name of

the initial registered agent of this Corporation at that address
is Tathy Lermamsi~+t..

ARTICLE V

INITIAL BOARD OF DIRECTORE

The Corporation thall have five (&) directors initially.
The number of directors may be either increased or diminished
from time to time by the By-Laws, but shall never be less than
three (3)., The names and addresses of the initial directors of

this Corxporation are:



Bepurtutent nf State

| certify that the attached is a true and correct copy of the
Articles of incorporation of PBSJ INTERNATIONAL, INC,, a

corporation "organized under the Laws of the State of Florida, filed
on August 19, 1991, as shown by the records of this office.

The document number of this corporation is S74344,

&iven under mp hand and the
Sreat Seal of the State of Fiorida,
at Tallabassee, the Capital, this the
20th dapofl August, 1991,

Lo Aot

Fim Bmith
Secretury of State
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