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ARTICL LIS Ot MIERGER
QI

DANIEL INTERNATIONAIL, CORPORATION
(2 South Carolina corporation)_

WITEH AND INTO

FILLUOR SOUTHEAST, INC.
(0. California corporation)

Daniel International Corporation, duly organized
and existing under the laws of the State of South Carolina

with i1ts registered office located at the Daniel Building -

oth I'loor, City and County of Greenville, South Carolina 29502,

and Iluor Southeast, Inc., duly organized and existing under

the laws of the State of California, with its registered ofiice

located at 3553 Nichelson Drive, City of Irvine, -County of

Orange, State of California, cach hereby causes these Articles

ot Merger to be executed iIn its corporate name in accordance

with the provisions of Section 33-17-50 of the South Carolina

Business Corporation Act of 1962, as amended.

ARTICLE I

The following Plan of Merger was duly approved and
'1dopted by the boards of directors of each corporation & par:iy
ithereto, in the manner prescribed by law: |

PLAN OF AMERGER
| OF | .
DANIEL INTERNATIONAL CORPORATIOIN . -
(2 South Carolina corporation)
WITH AND INTO
FI.UOR SOUTHEAST, INC.
(a California corporation)

Pursuant to the applicable provisions ol the

South Carclina Business Corporation act of 1962, as
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amended, the undersigned corporations do hereby
crcate and adopt this Plan of Mcrger (the "Plan"

for the purpose of merging the subsidiary corpora-
tion, Daniel International Corporation (a South
‘Caroliné éorporation hereinafter referred to as the#
"Merging'Cbmpany”), with and into thé parent'corpora—

tion, Fluor Southeast, Inc. (a California Corporaﬁion

hereinafter referred to as the "Surviving Company”),

the Surviving Company being the owner of in cxcess of
95% of the outstanding shares of each class of the

Merging-Company:

(L) The time at which the merger under -
this Plan 1s to become effective is 12:01 A.M.,
February 1, 1978, and such date 1is

hereinafter
referred to as the

"BEffective Date'.

(2) The purpose of the merger under this
Plan 1s to conform to and to realize the conse-
quences of the liguidation provisions of sections

332 and 334 (b) (2) of the Internal Revenue Code
of 1954, as amended. |

(3) . Upon surrender of a properly endorsed
share certificate of the Merging Company, or |
such certificate accompanicd by a properly exec-
cuted stock power, in either case with signature
thereon guaranteed by a securities broker, com-
mercial bank or trust company, the Surviving
Company shall pav to the registerced ownerxr thereof
a sum equal to $31.00 for each share of common
stock thereby represented, except that no payment
shall be made for sharces owned by the Surviving -
Company. Payment for such shares will be made
as soon as practicable after receipt of a proper-
ly endorsed stock certificate or certificate ac-
companied by a prowverly executed stock power. On
the Effective Date, the caovital stock of the Merg-
ing - Company shall be completely cancelled and the
capital stock of the Surviving Conpany shall be
unaffected by the merger, and all rights as a
sharcholder of the Merging Company shall cease,
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except the right to receive payment for shares.
as above secl lorth or the right to exercise
properly perfected dissenter rights as provided
by statutce. |

(4) On the Iffcctive.Date, the existence of
the Merging Company shall cease and all ri hts,
privileges, immunities and franchises and all
property and all.debt, choses in action, and CvVery
other interest of or belonging to or due to the
Merging Company and all liabilities and obliga--
tions and any claim existing or action or proceed-

‘ing pending by or against the Merging Company
shall be taken by and decemed to be transierred to

ey and vested in the Surviving Company.
é . ' (5)  RIGIIT O DISSENTING SHAREIOLDERS.
B Any‘_ sharcholder of the Merging Company is entitled
D ~ to dissent to the merger and, upon compliance with |
) the provisions of Section 33-11-270 of the Code of

Laws of South Carolina 1976, to be paid the fair value
of his or her shares. |

ARTICLE II

The outstanding capital stock of Daniel International
Corporation (the subsidiary corporation) consisted of 6, 976, 296
shares of common stock on December 28, 1977, and on that date
Fluor Southeast, Inc. (the surviving corporation) owned 6, 952, 646
of those common shares. The Certificate of [ncorporation and By -
laws of the surviving corporation as in efiect at the effective time
of the merger shall continue in full force and etfcct as the Certifi-
cate of Incorporation and Bylaws of the surviving corporation.

ARTICLE III

A copy of the Plan of Merger was mailed to all share-
holders of the subsidiary corporation on December2d, 1977,

IN WITNESS WI.-IEREOF, these Articles of Nerger are

signed by the President and Secretary of Daniel International

T
Corporation this @5 day of January, 1978.

DANIEL INTERNATIONAL CORPORATION
7 * -
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“Buck NMickel, President
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STATE OF SOUT!I! CAROLINA )
| | ) sG.
COUNTY OF GREENVILLE )

The undersigned Buck Mickel and Robert P. Stirm do
hereby certify that they are .the president and secretary,

. respectively, of Daniel Intcrnational Corporation and arc
authorized to execute this document; that cach of the under-
signed for himself does hercby further certily that he has
read the foregoing document, understands the meaning and
purport of the statcments Lherein containced and the same are
true to the best of his information and belicf. |
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IN WITNESS WHEREOF, these Articles of Herger are
signed by the President and Secretary of Fluor Southeast, Inc.
thas 2Zﬁi day of January, 1978.

FLUOR SOUTHEAST, INC.

]
President o/
ATTEST 3
i

. y '-
///’J‘/// //X///

. —— —————k

RlChald B. -llumbert, Vice
President and_SecreLaly

STATE OF CALIIORVIA )
) ss.

CCUNTY OF ORANGE )

The undersignced David S. appan, Jr. and Richard B.
Ilumbert do hereby certify that they are tne president and
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secretary, respocltively, of Fluor Southcast, Tnc. and arce
authorized to exccule this document; that ench of the under-
signed for himself docs hereby further certify that he has
rcad the foregoing document, understands the mecaning and

purport of the statements therein contained and the same

arce true to the best of his i1nformation and belief.
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DOCUMENT RELATIVIC TO THIE MERGIZR
. O .
DANIEL INTERNATIONAL CORPORATION
(a South Carolina corporation)
WITH AND INTO

eoon soutiast. .. NN

' 19780216000019490 &
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FILUOR SOUTHEAS.T, INC., (the "Surviving C(:;ljljljany")

has entered into a Plan of Merger by which DANIEL INTERNATIONAL

- CORPORATION, a South Carolina corporation, (the "Merging
Company'') will be merged with and into the Surviving Cdmpany 1n

accordance with the provisions of Section 33-17-50 of the South

g - Carolina Business Corporation Act of 1962, as amended, to become
iz effective 12:01 a.m., February l, 1978.
RS . - ‘ |
o The Surviving Company agrces that it will promptly
pay to the dissenting shareholders of the Merging Company, the
St | |
% amount, if any, to which they are entitled under Section 33-11-270

of the South Carolina Business Corporation Act of 1962, as amended.
The Surviving Company agrees that it may be sérved .
with process 1in South Carolina in any proceeding (a) t(;) enforce
~any obligation of the-Maréing Company or the Surviving‘Co‘rn-—
pany and (b) to enfo;ce the right of dissenting shareholders of -
the Merging Company .again_hst the Surviving C;C)I".['lpélny'.
The Surviving Company Eer-eby irrevoﬁcably appoints
the South Caroliﬁa Sec1'eta1*y of State as 1ts agent to accept

scrvice of process in any of the proceedings mentioned in

i
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the precoeding paragraph. 7The South Carolina Secrctary of
State shall mail a copy of any process 1n such procceding

to the Surviving Company at the following address:

Fluor Southeast, Inc.
3333 Michelson Drive
Irvine, California 92730

IN WITNESS WHEREOI', the foregoing 1is signed by

the President and Secretary of Fluor Southeast, Inc. this

L?JZﬁﬁ_ day of January, 1978.

FLUDR SOQUTH®=AST, INC.

. ' : J _ ~ _-h'
ATTEST : | | J Ly e
| . j’r-m L -', { \ p
_ Loy - AL, L TN e - - - \ \ :_,.1 —e '--.q_,_-[
David S. Taopan, Jqﬁ,
| President .
.-ﬂ . f’_..—-'-
‘_';""" - ‘ .o - ? " - /
x":ﬁ{i’f 4 r"f::hf :/‘) Pl ,::- /:_‘:/ T
- {;__.-' . /‘1—:;:‘::;_.’ f’___.ﬂ':};/ ,.' .-"':- o .
RlChald B. hLumbert,

Vice President and Secretary

State of California
County of Orange

The undersigined David S. Tappan, Jr. and Richard B.
Humbert do hereby certify that they are the President and
Secretary, respectively, of Fluor Southeast, Inc. and are
authorized to. execute thilis document; that cach of the under-
signed for himself does hereby further certify that he has
rcad the foregoing documwent, understands the neanina and
purport ot the statements thnerein containced and the same are
true to the-best of his information and helief.
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