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Certificate of Merger ‘j::' -
',,‘ _,.\
of T

Einhorn Yaffee Prescott, Architecture and Enginearing, P.C,
and
Simins Falotico Group, Iac.
nto

Simins Faladeo Group, Inc.
Under Section 904 of the Business Corporation Law

1t i3 hereby certified upon behalf of each of the constituent corporations herein
named, a3 follows:

FIRST: The Board of Directors of each of the constituent corporations has duly
adopted 2 plan of merger setting forth the terms and conditions of the merger of said corporations.

SECOND: The name of the constiment corporation which is to be the surviyiag -
corpotation, and which is bereinafter Soraetimes referred fo as the "surviviog constituent
cotporation", is Sirning Falotice Group, Inc. The pame under which the surviving constituent
corporation was formed i{s Chas.R. Ward Engineering Corporation. The date upon which ity
certificate of incorporation was filed by the Department of State is May 4, 1918,

THIRD: The name of the other constituent corporation, which is being merged into
the surviving copstitient corporation, and which is hereivafter sometimes fefegred to as the
"merged constituent corp oration”, is Einhorn Yaffee Prescott, Architecture and Engineering, P.C.
The name under which the metged constituent corporation was formed is Binhom Yaffee
Associates, P.C. The date upon which its certiticate of incorporation was filed by tiie Department

of State ia May 12, 1976.

FOURTH: As to each constituent corporation, the plan of merger scts fortl the
designation aud mumber of outstanding shares of cach class and series, the specification of thz
classes and series entitled to vote on the plan of merger, aud the specification of sach clags an
series entitled 1o vote as a class on the plan of merger, as follows:

[AEYP\weber\mergereat. wpd
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The mnmber of issued and cutstagding shares of the surviving comstituent
corporation jmumedistely priar to the Merger is 123 common shares, 10 par value ("Stmins
Falotico Coramon'), all of which are entitled, to vote, sad 1,435 preferred shares, par valus $100,
o]l of which are eptitiad 1o vete,

The mumber of issed and outstanding shares of the merzed constituent corporation
{5 1,195.8 shares of common voting stock, no parvatue.

) FIFTH: The merger herein certfied was authotized in respect of the surviving
constitient corporation by the written consent of holders of outstanding shares of tie corporatian
entisled 1o vote on the plan of merger, haying oot less than the minimum requiglte proportian of
voted, which has been given in accordance with section 515 of the Bustuess Corporation Law of

ﬂ:.::ﬁsw:é g New York. Written notloe hag been given as and to the ewieat required by the said
section 615, '

SIXT#l: The merger herein caatified was mathorized in respecs of the merged
Gotistifient corpurdtion By the written consemt of holders of ontstanding shares of the corparaton
ealitled 1o vaie on the plan of mexger, having not 1ess than the minimiten requisits proportion of
votes, which hias been glvew in acvordance with secdon 6135 of the Business Corporation Law of
the Stalzvf New Yorls, Writizn natice s been given as and to the extent required by the said
section 615. ' ) N

: SEVENTH: The following 13 a statergent of any amendinents or changes in the
cortificaiw of corporation of Stinins Falatico Group, Iuc. 1o be efested by the meeger:

Asrtiola Second, whtich sets forth the purposes of the corporation, Articla Third, which sew
forth the county of the . . office, Artivle Fourth, which sets forth the aggregate number of
shares which the corporation has the aumthority to lssue, Articie Fifih, which set forth the
desiguated agent, Article Sixth, which sets forth the professions 10 be pracdeed, Amicle Seveath,

which sets forth the accounting period, Article Eighth, which scts forth the power of the .
sharelinlders to remove a member of the Bosrd of directors of the corporution by the voto of the
sharsholders, Article Ninth, which sets forth the power of the Ygard of directors ta ks declsions
by majority vota and to Ternove any director for canse by unanimeus afficroative vote by the gther
membens of the board, and Articlke Tenth, wideh sets forth the power of a majority of the rm:timml:vemf i
of the board to coDSHWS 3 qUoTu &t R testing of the board of dlzectors fox the transacton o

buginess corparaion, of the certifivats of inwerporation of the corporation, shall he stricken
Qut in m:ift l::?ﬂmty, andu:ll’w following new Articles ahall be substituted {n lien thereaf:

ISRCOND: The purposes for which it is formed ares
(3) Tosongagsmibospeeificbusingss of providing arciitactyral services;

to furpish or gupply by contract architectural se:gim{mquiﬁng
application of the scieace, ait, ST profession of plonsing sites and of

INEYPiwebsrimergateepd
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planning or designing buildings or architectural seructures and their
relared focilitics by and under the direct supervision of certified
architects and other licensed personnel, and do sny and all things
which a corporetion of this kind may lawfully do, ineluding, without
lmitation, congultatiem, investigation, evaluation, planning, design,
prepatation of instrumments of service such as drawings and
specifications, and the observation of conmstruction insofar as
customarily performed by architects.

() To engage in the practice of professional engineering; to plan, design,
investigate, eveluate or observe the comstruction or operation of
buildings, structures, machines, equipment, works or projests.

) To invest funds in real estate, mortgages, stocks, bonds or any other
type of investment.

{d) To own or lease real or persotial property necessary for the rendering
of the professional architectural and engineering strvices.

(e) For the accomplishment of the aforesaid pwrposes and in furthorance
thereof, shall have and may exercise all powers conferred by Section
202 of the Business Corporation Law uponi cotporations formed
thercunder, subject to any limitations, contained in Article II of said
law or in sccordance with the provisions of any other statute of the
State of New York.

The foregoing paregraphs shall be construed as chumerating both objects,

purposes, and powers of the Corporation and it is hersby expressly provided

that the foregoing enumerations or specific pirposcs and powers shall not be
held to limit or Testrict in any manner the purpeoses and powers of the

Corporation otherwise permitted by law.

THIRD: The office of the Corporation shall be located in the County of

Albany, State of New York.

. i i hall have

FOURTH: The aggregate number of shares which the corpotation s

authority to issue are two thousand (2,000) shares of copmmon stock, par

value §.01.
is desigunated as the

FIFTH: The Secretary of State of the State of New York is

agent of the Corporation upon whom procass against it rnaiy be :_acrved, ané;

+he Post Office address to which the Secretery of Stuts_sh‘n 1 mail 8 copy ©

any such process served upon bim in the Argus Building, Broadway at

Beaver Street, Albany, New York, 12207,

I\EYP\weber\mergereee.whd
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SIXTH: The professions to be practiced by the Corporation are the practics
of architectnre and the pructice of cagineering.

SEVENTH: The flrst accounting period which the Corporation intends to
establish is to cnd on April 30.

EIGUTH: The shargholders of the corporation may remove any member of
the board of directors, with or without cause, but only by the vote of the
shateholders.

NINTH: (a) Except as noted belaw, all decisions of the board of directors
will require 2 vote of 8 mejority of the directors then serving,

(b) The Board miay remove any director for cause, but only by unanimous
affirmative vote of the other members of the Board.

TENTH: A majority of the members of the Board shall be present at a

meetmg of directors in order ta constitute a quorim for the transaction of any
business or of any specified item of business of the Corporation."

INEYP\weber\niezgersar, wpd
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Signed oo April 18, 2001
SIMINS FALOTICQO GROQUP, INC.

s/ Steven Einhorn
By: Steven Einhiorn
Its: Presidenr and Chairman

EINHORN YAFFEE PRESCOTT
ARCHITECTURE & ENGINEERING,
P.C.

{3/ Eric Yaffes

By: Eric Yaffee

Its: Executive Vice President, Secretary
and Treasurer

Affix Corporate Seal of
Sharsholder

TAEYP\weber\mergereer_swid
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CERTIFICATE OF MERGER

OF C.n\ ~
"“’. K J .
= EINHORN YAFFEE PRESCOTT “owt ,,_)
~: ARCHITECTURE AND ENGINBEERING, P.C.

WITH AND INTOQ

4 STMINS FALOTICO GROUP, INC.

Section 904 of the Business Corporation Law

i

Filex: Kirkland & Ellis
153 Eacst 53rd Btxeet

(¢

3%th Floor ‘
New York, NY 10022 STATE OF NEW YORK
Cust. Ref¥i1806408T DEPARTMENT OF STATE
DRAWDOWN FILgD APR 1 ¢ 2001
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