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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
cercificate 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 SERVICRS, INC.
a Georgia corporation

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

e e

SECRETARY OF STATE

CORPORAGIONS 656-2817 = CORPORATIONS HOT-LINE 404-656-2222 (Outside Mectro-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 Co i i iness
y ; rporation Law §1108, and Georgia Bus
C:orporanon Code §l§~?-l 105, Law Engineering and Environmental Services, Inc., a Georgiagcotpomion
("Purchaser™) as surviving entity has prepared these Articles of Merger.

L A Plan of Merger ("Plan”) was adopted by the Boards of Direc'ors of La i i
! ( w Enginee and
Envuomn::mal S'crvw, Inc. ("Purchaser”) and Law/Crandall, inc. of California ("::guired
Company") and includes the following terms and conditions of purchase and merger:

1) The name of the merging corporation is Law/Crandall, Inc., a Californi j
| r ‘ 1 , Inc., ifornia corporation
§ Aguxr{;i Cc;in:lpany ), and the name of the surviving corporation is, and shallrsgmimc

o be, Law Engineering and Environmental Services, Inc., a Georgi i
("Purchaser”). "R coporsion.

2) Al shares of Acvjuired 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 sharc and such other valuable consideration as mutually agiced and all
certificates canceled. Any authorized but unissued shares of the Acquired Company will
be canceled upon filing of these required Articles of Merger.

o e MCANILICERR

3) Any and all other assets and liabilities, contingent or otherwise, along with all personnel
ofAcquitedCompanywillbeacquired. 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 nearest date as normally permitted under generally accepted accounting practices and
principles.-

4) NomhervalueslmnbegiventohnchascrorreceivedbyAcquiredCompanyas
consideration for this merger.

5 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.

6) No amendments to the articles of incorpcration of Purchaser are intended by this Plan and
none are accepted.

HOLDVEIKM
&x A Avuctus of Moges. L/C
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)] Acquired Company may, at the election of the Purchaser, represent itseif henceforth as a
~division of” Purchaser for market recognition purposes.

5 This Plan shall be submitted to the Board of Directors of Purchaser for its adoption,

approval and recommendaiion (o0 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 Direcsors 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
Purchaser and Acquired Company as required or permisted by the respective code sections
refesenced above.
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.

For the purposes of these Arucles of Mzrger, all references to “Purchaser™ herein shall mean the
“Susviviag Corporation® and all references tc "Acquired Company” shall mean the “Merging
Corporaticn”.
ThaeAlﬁclao(Magamaybeaeanedinmoornmemmmm.aﬂqfwhkhmybe
m&m&mdm.mmmaeﬁmmemw
merger.

mwsﬂmeﬂ’ecﬁvea(hefwwmof&mpm. E.D.T. or the time of filing on

Atlsnea, GA 30328 ey
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EXHIBIT 1
LAW/CRANDALL OFFICERS

Frederick J. Krishon - President
Perry A. Maljian - Sr. 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 Thompsen - 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 Engineeri .
A gineering and Environmental
Services, Inc., a Georgia corporation and survivor

| 3 beim.& inent of the Board of Directors of Law Companies Group, Inc. ("Parent I”), a Georgia
mewauw Engineering and Environmental Services, Inc. ("Purchaser”), a
WWMWCM&MMMWMQMWCMuau
representative of such sole shareholder, and the Board of Directors of LeRoy Crandall & Associates
("Paret 11%), a Califommia corporation and sole sharcholder of Law/Crandall, Inc. ("Acquired
Company”), a California corporation as represeniative of such sole siarcholder. 0 merge Acquired
Company and Purdnscr as a portion of the on-going consolidation of domestic U.S. operations, with
mb@we;.w:dCoufpméodmcd Purchaser have adopted this Plan of Merger as consistent
Georgia Business ration 14-2- ifornia General i
1108 e o folowns m:;p:;“s § 1107 and the California Corporation Law

1) 'l:he name of the merging corporation is Law/Crandall, Inc.. a California corporation
( Ac@medCon‘p?ny")..andlhcnameofdtesnvivingoorponﬁonis.nﬂslmllconﬁmx ’
;? be, l.aulr.) Engincering and Environmental Services, Inc., a Georgia corporation

2) All 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 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 presently representcd on the books of Acquired
CmnymtbedaleofdneﬁlingofﬂxeAnicksofMetgetumquimlbylaw.orthe
next nearest date as normally permitted under generally accepted accounting practices and

4) No other value shall be given by Purchasit or reccived by Acquired Company as
consideraticn for this merger.

5 All current directors of Acquired Company shail 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.

- OLOTEINS o
A a8 SonAs. . €

TRADEMARK

REEL: 002257 FRAME: 0634



8

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 clection of the Purchaser, represent itself henceforth as a
“division of” Purchaser for market recognition purposes.

This plan shall be submitted to the Board of Directors of Purchaser for its adoption,

approval and recomumendation to the sole sharcholder 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
Corporaticn Law § 1108.

LAW ENGINEERING AND
ENVIRONMENTAL SERYIES, INC.

Signed _%‘—/ﬁ
Name ,
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EXHIBIT 1

LAW/CRANDALL OFFICERS

Frederick J. Krishon - President
Perry A. Maljian - Sr. 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 Thompson - Assistant Vice President
James L. Van Beveren - Vice President
Richard W. Whiteside - Assistant Vice Dresident
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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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