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secretary of State : DOCKET NUMBER . 003400213

CONTROL NUMBER : K511824

Corporations Division DATE INC/AUTH/FILED: 04/03/1995
315 West Tower JURISDICTION : GEORGIA
. . PRINT DATE : 12/05/20600
#2 Martin Luther King, Jr. Dr. FORM NUMBER . 215

Atlanta, Georgia 30334-1530

LONG ALDRIDGE & NORMAN LLP
ELLEN FLEMING

303 PEACHTREE ST STE 5300
ATLANTA, GA 30308

CERTIFIED COPY

I, Cathy Cox, the Secretary of State of the State of Georgia, do
hereby certify under the seal of my office that the attached
documents are true and correct copies of documents filed under the
name of :

LAW ENGINEERING AND ENVIRONMENTAL SERVICES, INC.
A DOMESTIC PROFIT CORPORATION

Said entity was formed in the jurisdiction set forth above and has
filed in the Office of Secretary of State on the date set forth
above its certificate of 1limited partnership, articles of
incorporation, articles of association, articles of organization
or application for certificate of authority to transact business
in Georgia.

This certificate is issued pursuant to Title 14 of the Official
Code of Georgia Annotated and is prima-facie evidence of the
existence or nonexistence of the facts stated herein.

Cathy Cox
Secretary of State
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Secretary of State -
Business Information and Seruices

Suife 315, West Tower DOCKET NUMBER : 953210175
b ) CONTROL NUMBER: 9511824
2 Msrtin Luther King Jr. Ar. EFFECTIVE DATE: 11/16/1995
Atlanta, Georgia 30334-1520 REFERENCE : 0045
PRINT DATE : 11/21/1995
FORM NUMBER : 411

LAW COMPANIES GROUP, INC.
114 TOWNPARK DRIVE
SUITE 500

KENNESAW, GA 30144

CERTIFICATE OF MERGER

I, MAX CLELAND, Secretary of State of the State of Georgia, do
hereby issue this certificate pursuant to Title 14 of the Official
Code of Georgia Annotated certifying that articles or a
certificate of merger and fees have been filed regarding the
merger of the below entities, effective as of the date shown
above. Attached is a true and correct copy of said filing.

Surviving Entity:
LAW ENGINEERING AND ENVIRONMENTAL SERVICES, INC.
a Georgia corporation

Nonsurviving Entity/Entities:
LAW/CRANDALL, INC., a Caiiformnia corporation

e il

SECRETARY OF STATE

CORPORAIIONS 656-2817 + CORPORATIONS HOT-LINE 404-656-2222 (Outside Metro-Atlanta)
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ARTICLES OF MERGER

LAW/CRANDALL, INC.(CA) AND

LAW ENGINEERING AND ENVIRONMENTAL SERVICES, INC.(GA)

Consistent with the requirements of California General Corporation Law §1108, and Georgia Business
Corporation Code §14-2-1105, Law Engineering and Environmental Services, Inc., a Georgia corporation
("Purchaser”) as surviving entity has prepared these Articles of Merger.

I A Plan of Merger ("Plan") was adopted by the Boards of Direc*ors of Law Engincering and
Environmental Services, Inc. ("Purchaser™) and Law/Crandall, inc. of California ("Acquired
Company”) and includes the following terms and conditions of purchase and merger:

)

2)

3)

4)

HAODT R
Bx B A of Menger. LC

The name of the merging corporation is Law/Crandall, Inc., a California corporation
("Acquired Company"), and the name of the surviving corporation is, and shall continue
to be, Law Engineering and Environmental Services, Inc., a Georgia corporation
("Purchaser”). .

Al shares of Acquired Company issued, outstanding and consisting of 1000 shares of
common stock will be purchased by Purchaser from the sole shareholder at a value of
$1.00 per share and such other valuable consideration as mutually agiced and all
certificates canceled. Any autnorized but unissued shares of the Acquired Company will
be canceled upon filing of these required Articles of Merger.

Any and all other assets and liabilities, contingent or otherwise, along with all personnel
of Acquired Company will be acquired, assumed or transferred by and to Purchaser at
current values and personnel pay levels as presently represented on the books of Acquired
Company on the date of the filing of these Articles of Merger as required by law, or the
next ncarest date as normally permitted under generally accepted accounting practices and
principles..

No other value shall be given to Purchaser or received by Acquired Company as
consideration for this merger.

All current directors of Acquired Company shall resign and only those existing officers of

the Acquired Company listed on Exhibit 1 to these Articles of Merger shall assume the

same office and title with the Purchaser with exception of the following new title(s):
Frederick J. Krishon - Sr. Vice President

All current officers and directors of the Purchaser, if any, shall continue and retain their

current titles and roles. These changes shall be effective as of the date of filing of these

Articles of Merger as required by law.

No amendments to the articles of incorpcration of Purchaser are intended by this Plan and
none are accepted.
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D Acquired Company may, at the election of the Purchaser, represent itself henceforth as a
“division of " Purchaser for market recognition purposes.

1) This Plan shall be submitted o the Board of Directors of Purchaser for its adoption,

approval and recommendaiion (o the sole sharcholder for its aporoval as required by
Georgia Business Corporation Code §14-2-1101. The Ptan shall be submitied to the Board
of Directors of Acquired Company for its adoption, approval and recommendation to the
sole sharcholder for its approval as permitted by the Californi. General Corporation Law
§1108.

The merger described by this Plan was adopted and approved by the shareholders of both

) 8
Purchaser and Acquired Company as required or permitted by the respective cocde sections
referenced above.

m As required by Georgia Business Corporation Code §14-2-1105.1, Purchaser undertakes to
request by mail of the Fulton County Daily Report (Georgia) that the statutory notice of filing of
these Articles of Merger be published and to provide appropriase payment for such publication.

IV.  For the purposes of these Artcles of Mzrger, all references to “Purchaser” herein shull mean the
*Susviving Corporation” and ail references tc “Acquired Company” shall mean the “Merging
Corporaticn®. _

V. These Articles of Merger may be executed in two or more counterparts, all of which may be
considered origimals for purposes of tiling. recordation, documentation or effecting the described
merges.

Vi. mwwinbwmeﬁemnadzfmmmofsmpm E.D.T. or the time of filing on
Nevember /. 1995
Afer filing. please ~etum copy 6
Lawrence D. Young
1000 Abernathy Roed. N.E. =
Suise 1300 =
Adanta, GA 30328 i’,‘ <
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EXHIBIT 1
LAW/CRANDALL OFFICERS

Frederick J. Krishon - President
Perry A. Maljian - Sz. Vice President
Lawrence E. Carroll - Assistant Vice President
Richard C. Leach - Vice President
Marshall Lew - Vice President
James B. Putnam - Assistant Vice President
Alton F. Robertson - Vice President
C. Hugh Thompscn - Assistant Vice President
James L. Van Beveren - Vice President
Richard W. Whiteside - Assistant Vice President
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EXHIBIT A
PLAN OF MERGER

Merging: Law/Crandall, Inc. a California corporation into Law Engineering and Environmental
Services, Inc., a Georgia corporation and survivor

& being the iment of the Board of Directors of Law Companies Group, Inc. ("Parent 17), a Georgia
corporation, and sole sharchoider of Law Engineering and Environmental Services, Inc. ("Purchaser™), a
Georgia corporation, and LeRoy Crandall & Associates, acting through its Executive Committee as
representative of such sole sharcholder, and the Board of Directors of LeRoy Crandall & Associates
("Parem 1I*), a California corporation and sole sharcholder of Law/Crandalf, Inc. ("Acquired
Company™), a California corporation as represeniative of such sole siarcholder, 0 merge Acquired
Company and Purchaser as a portion of the on-going cousolidation of domestic U.S. operations, with
Purchaser o survive; Acquired Company and Purchaser have adopted this Plan of Merger as consistent
with the Georgia Business Cerporation Code § 14-2-1107 and the California General Corporation Law
$1108 under the following conditions:

1) The name of the merging corporation is Law/Crandall, Inc., a California corporation
{"Acquired Company”), and the name of the surviving corporation is, and shall continue
to be, Law Engincering and Environmental Services, Inc., a Georgia corporation
("Purchaser”). ‘

2 Al shares of Acquired Company issued, outstanding and consisting of 1000 shares of
common stock will be purchased by Purchaser from the sole sharcholder at a value of
$1.00 per share and such other valuable comsideration as mutually agreed and all
certificates canceled. Any authorized but unissued shares of the Acquired Company will
be canceled upon filing of these required Articles of Merger.

k)] Any and all other assets and liabilities, contingent or otherwise, along with all personnel
of Acquired Company will be acquired, assumed or transferred by and to Purchaser at
current values and personuel pay levels as presenly represented on the books of Acquired
Company oa the date of the filing of the Articles of Merger as required by law, or the
Dext nearest date as normally permitted under generally accepted accounting practices and

4) No other value shall be given by Purchas:r or received by Acquired Company as
consideraticn for this merger.

5) All custent directors of Acquired Company shall resign and only those existing officers of
the Acquired Company listed on Exhibit 1 to these Articles of Merger shall assume the
smae office and the title with the Purchaser with exception of the following new title(s):

Frederick J. Krishon - Sr. Vice President

All current officers and directors of the Purchaser, if any, shall continue and retain their
current titles and roles. These changes shall be effective as of the date of filing of these
Articles of Merger as required by law.
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No amendments to the articles of incorporation of Purchaser are intended by this Plan of
Merger, and none are accepted.

Acquired Company may, at the election of the Purchaser, represent itself henceforth as a
=division of” Purchaser for market recognition purposes.

8) This plan shall be submitted to the Board of Directors of Purchaser for its adoption,
approval and recominendation to the sole shascholder for its approval as required by
Georgia Business Corporation Code §14-2-1101. The Plan shall be submitted to the

. Board of Directors of Acquired Company for its adoption, approval and recommendation
to the sole sharcholder for its approval as permitted by the California General

Corporation Law § 1108.

LAW ENGINEERING AND
ENVIRONMENTAL SERYIQES, INC.
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EXHIBIT 1 !
LAW/CRANDALL OFFICERS g
Frederick J. Krishon - President §
Perry A. Maljian - Sr. Vice President &
Lawrence E. Carroll - Assistant Vice President %
Richard C. Leach - Vice President G
Marshall Lew - Vice President %
James B. Putnam - Assistant Vice President 3
Alton F. Robertson - Vice President T
C. Hugh Thompson - Assistant Vice President f
James L. Van Beveren - Vice President .
Richard W. Whiteside - Assistant Vice President
x
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