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FLORIDA DEPARTMENT CF STATE

Glenda E. Hood
Secretary of State

Decenbar lé6, 2003

CAME DRESSER & MCKEE INC
ATTN: LEGAL DEPT.

50 BEAMPSHIRE STREET
CAMERYDGE, MA 02139

SURJECT: CAMP DRESSER & MCKEE INC
REF: £32235

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

Please remove the periocd after Ine in the surviving corporate name in
three places in the Plan of Merger and four places in the Articles of
Merger. '

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

If you have any questions concerning the filing of your document, please
call (B50) 245-686D.

Teresa Brown FAX Aud. ¥#: E03000334272
Document Specialist Letter Number: 103n00067219

Division of Corporations - P.O. BOX 6827 -Tallahassee, Florids 32314
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Glenda B. Hood
Becretary of State

Decenber 15, 2003

CAME DRESBER & MCHEEE INC
ATTN: LEGAL DEPT.

50 HAMPSBIRE STREET
CAMBRIDGE, MA 02139

SUBJECT: CAMP DRESSER & MCREE INC
REF: 832235

We received your electronically transmitted document. However, the
document has not been filed. Please make the following gorrections and
refax the complete document, ineluding the electronic filing cover sheek.

The current name of the entity is as referenced above. Please correct
your document accordingly.

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} 245~6906.

Darlena Connell FAX Aud. #: HO3000334272
Dooyment Specialist Latter Number: Z203A00067035

Division of Coxporations - P.Q. BOX 6327 -Tallahassee, Florida 32814
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FLORIDA DEPARTMENT OF STATE
Glenda . Haod
Secretary of Biate

December 12, 2083

CAMF DRESSER & MCEEE INC
ATTN: LEGAL DEPT,

50 HAMPSHIRE STREET
CAMBRIDGE, MA 02138

SUBJELT: CAMP DRESSER & MCKEE INC
REF: B32235

He received your electironically transmitted document. However, the
document .has not been filed. Please make the following corrections and
rafax the complete document, including the electronic £iling cover sheet.

onr records indicate the correct hames of the entities are CAMP DRESSER &
MCKEE INC and MISSIMER INTERNATIONAL, INC.

The name of the entity must be identical throughout the document.

Please retfurn your document, along with a copy of this letter, within 60
days or your filing will be considerad abandoned.

If you have any gquestions concerning the filing of your document, pleasa
call (850) 245-68638.

Terssa Brown FAX Rud. #; HO3000334272
Document Speaialist Lettar Numher: 9023R000A6856

Division of Corporations - P.0. BOX 6327 -Tallahasses, Florida 32814
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INTO YOIE P TATE
CAMP DRESSER & MeKEE INC ORIy

Pursuant to the provisions of the Florida Business Corporation Act governing the
merger of a domestic wholly-owned subsidiary business corporation into its foreign parent
business corporation, the foreign parent business corporation hereinafter named does hereby

submit the following articles of merger.

1, The name of the surviving and parent corporstion, which is a busineas
corporation organized under the laws of the Commanwealth of Massachusetts, is Camp Dresser
&z MrXKee Ine

2. The name of the merging and subsidiary corporation, which is 2 business
corpozation. organized under the laws of the State of Florida, is Missimer International, Inc.

{Dacument No. P93000062823).

3. The mumber of qutstanding shares of Missimer International, Inc. iz 80,502,
which are of one class, and all of which are owned by Camp Dresser & MeKee Inc

4. The following is the Flan of Mergar for merging Missimer Interrational, Ine.
into Camyp Dresser & McKee Inc as approved by resolution of the Board of Directors of Camyp
Dresser & McKee Inc : S B

“1. Camp Dresser & McKee Inc, which is a business
corporztion of the Commanwealth of Massachuseits
and is the owner of all of the outstanding shares of
Missimer International, Inc, which is a business
corporation of the State of Florida, hereby merges
Missimegr International, Inc. inte Camp Dresser &
McKee Inc puwrsuant to the provisions of the Florida
Business (orporation Act and purzuant o the
provisions of the Business Corporation Law of the
Commonwealth of Massachusatts.

“2 The separate existence of Missimer International,
Inc. shall czase at the effective time and date of the
merger pursuant to the provisions of the Forida
Business Corporation Act; and Carmp Dresser & McKee
Inc. shall combinue its existence as the surviving
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corporation pursuant to the provisions of the Buginess
Corporation Law of the Commonwealth of

Magsachugetts.

#»3, The Articles of Organization of Camp Dresser &
McKee Inc are nat amended in any respect by this Plan
of Merger.

4, The issued shares of Missimer Intemational, Inc.
shall not be converted or exchanged in any manner, but
each said share which Is issued immediately prior to the
effective time and date of the merger shall, at the
effective time and date of the merger, be surrendered
and extinguished,

5. Earch shate of Camp Dresser & MrKee Im¢
outstanding immediately prior to the effective time and
date of the merger is to be an identical outstanding or
treasury or unissued share of Camp Dresser & McKae
Inc at the effective date of the merger.

“6. No shares of Carmmp Dresser & McKee Inc and no
shaves, securitias, or obligations convertible into such
gshares are to be issued or delivered under this Plan of
Maeatger,

*7. The Board of Directors and the proper officeys of
Camp Dresser & McKee Ine are hersby authorized,
empowered, and directed to do any and all acks and
things, and to make, execute, deliver, file, and/or
record any and all instruments, papers, and documents
which shall be or become necessary, proper, or
convenient to carry out or put into effect any of the
provisions of this Plan of Merger or of the merger
herein provided for.”

5. Camp Dresser & McKee Inc in its capacity as the holder of all of the
outstanding shares of Misstmer Iternational, Inc, waived the mailing of a copy of the Plan of
Merger to Camp Dresser & McKee Inc otherwise pravided for undes the provisions of Section
607.1104 of the Florida Busitess Corporation Act.

. 6. The laws of the jurisdiction of organization of Camp Dresser & Mciee Iic
permit & merger of a wholly-owned subsidiary business corporation of another juxisdiction into
a parent business corporation of the jurisdiction of erganization of Camp Dresser & McXee Inc H
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and the merger of Missimer International,Inc. into Camp Dresser & McKee Inc 18 in compliance
with the laws of the jurisdiction of organization of Camp Dresser & McKee Iner

7. Sharehoider approval is not required.

8, The effective time and date of the merger herein provided for in the State of
Florida shall be on the 15th day of December 2003.

Dated: _December ¥, 2003 B o

Camp Dresser & McKee Inc

Ew%&m_
Name Richard D, Fox

Title: President
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PLAN OF MERGER
QF
Missimer International, Ine.
INTO
Camp Dresser & McKee Inc

Date;

Camp Dresser & McKee Inc, which is a business corporation of the Commonwealth of
Masaachiasstis and i8 the owrer of all of the gutstanding shaves of Missimer Intermational,
Inc, which is 2 business corporation of the State of Florida, hereby maerges Missimer
International, Inc, fnto Camp Dreaser & McKee Ine pursuant to the provisions of the State
of Florida Business Corporation Act and pursuant to the provisions of the Business
Corporation Law of the Commonwealth of Massachusetts,

The separate existence of Missimer International, Inc. shall cease at the effective Hme and
date of the mergar pursuant to the provisions of the State of Florida Businass Corporation
Act; and Camp Dresser & McKee Inc shall continue its exdstence as the surviving
corporation purtuant to the provisions of the Business Corporation Law of the
Cammonwealth of Massachusetts.

The Articles of Organization of Camp Dresser & McKee Ine are not amended in any
respect by this Plan of Merper. '

The issued shares of Missimer International, Ine. shall not be converted or exchanged in
any manmer, bot each said share which is issued immediately prior to the effective time
and date of the merger shall, at the effective tme and date of the merger, be surrendered
and extinguished. .

Bach share of Camp Dresser & McKee Inc outstanding imrmediately pricr to the effective
time and date of the merger is to be an identical cutstanding or treasury or unissued share
of Camp Dresser & McKee Inr at the effective time and date of the merger. '

No shares of Camp Dresser & McKee Inc and no shares, securities, or obligations
convertible into such shares are to be issued or delivered under this Plan of Merger.

The Board of Directors and the praper officers of Catp Dresser & McKee Ing are hereby
authorized, empowered, and directed to do any and all acts and things, and o make,
axecute, deliver, file, and/or record any and all ingtruments, papers, and documents
which shall be or become nacesgary, proper, or convenient 1o carTy out or put into effect
any of the provisions of this Plan of Merger or of the merger herein provided for.

Camp Drgsser & McKee Inc

NIV s

Namé: Richard D, Fox
Degegher 9, 2003 Title: Pregident
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