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COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: STONE & WEBSTER MANAGEMENT CONSULTANTS, INC.

(Name of Corporation)

DOCUMENT NUMBER: F00000005874

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Debra J. Roberson
{(Name of Contact Person)

The Shaw Group Inc.
{Firm/Company)

4171 Essen Lane - 11th Floor Legal Dept.
(Address}

Baton Rouge, LA 70809
(City/State and Zip Code)

For further infermation concerning this matter, please call:

Debra J. Roberson _ at( 225 ,932-2593
(Name of Contact Person) = -~ . {Area Code & Daytime Telephone Number)

Enclosed is a check for the following amount:

D $35.00 Filing Fee D $43.75 Filing Fee & . . $43.75 Filing Fee & $52.50 Filing Fee.
Certificate.of Status Certified Copy Certificate of Status &
(Additional copy is Certified Copy
enclosed) (Additional copy is
enclosed)
Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL. 32314 2661 Executive Center Circle

Tallahassee, FLL 32301
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PROFIT CORPORATION

APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant 10 s. 607.1504, F.S.)

SECTION [
(1-3 MUST BE COMPLETED) <2
2
FO0000005874 : iﬂ‘ P!
i Ty
(Decument number of corporation (if known) 5t on T
=
L‘)'\ g:‘-‘[ﬂ
1. STONE & WEBSTER MANAGEMENT CONSULTANTS, INC. i
(Name of corporation as it appears on the records of the Department of State) "; ':'3,'—;—4;
e Tt
—_ e
2. Louisiana 3. October 23, 2000 - &
(Incorporated under Taws of) (Date authorized ta do business n Florida)
SECTION I
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. 1f the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation? August 28, 2008
s SHAW CONSULTANTS, INC. -

business in Florida)

(Name of corporation after the amendment, adding suffix "corporation,” “company,” or "incorporaied,” or
appropriate abbreviation, if not contained in new name of the corporation)

(I new name is unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting

6. If the amendment changes the period of duration, indicate new period of duration,

(New duration)
7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

(New jurisdiction)
90 days prior to delivery of the application to the

RES
of a receivesSr o

8. Attached is a certificate or document of similar import, evidencing the amendment, authenticated not more than
t

) lothe Department o [T
having custody of corpgrate records in the jurisdiction under the laws of which it is incorporated.
{Signature

tate, by the Secretary of State or other official
e/ L -
ector, president or other officer - if in the hands

her court appointed fiduciary, by that fiduciary)
Elizabeth Sherman Cox

(Typed or printed name of person signing)

Assistant Secretary
(Title of person signing)
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STECRETARY OF STATIZ

s Secrelary 0/ Sate, of the Hate of Fordsicana, Fdo ﬁe’ieé{y (gm//l[‘z el
the anfexed and following is a True and Correct copy of the
Articles of Incorporation, Initial Report, Amendments and
2008 Annual Report of

SHAW CONSULTANTS, INC.
A/An LOUISIANA corporation domiciled at BATON ROUGE,

As shown by comparigson with documents filed and recorded in
this Office.

I lealimaon o tehre i(f(z/f S frve fereunto sel
my hand and caresed the Seal ry’ my (ﬂ]ff’c‘e

le e aﬁ?nw/ af the rﬂjf.{I/ of Paton g?mffye on,
January 13, 20089

DO

AGE 982772D




STATE OF LOUISIANA
PARISH OF EAST BATON ROUGE

ARTICLES OF INCORPORATION OF
S&W CONSULTANTS, INC.

BE IT KNOWN, that on this 31st day of August, 2000, personally came and appeared before
me, the undersigned Notary Public, the incorporator or incorporators named below, who are referred
to herein in the plural, whether one or more, all of the full age of majority, who declared to me, in
the presence of the undersigned competent witnesses, that availing themselves of the provisions of
the Louisiana Business Corporation Law (Louisiana Revised Statutes 12:1 et seq.), they hereby
organize a corporation pursuant to the following Articles of Incorporation:

ARTICLE]
The name of this corporation is S&W Consultants, Inc.
ARTICLE 11

The purpose of this corporation is to enter into any lawful business under the laws of the
State of Louisiana either for its own account, or for the account of others, as agent, and either as
agent or principal, to enter upon or engage in any kind of business or activity of any nature
whatsoever which corporations organized under the Louisiana Business Corporation Law may
engage and to the extent not prohibited thereby to enter upon and engage in any kind of business of
any nature whatsoever in any other state of the United States of America, any foreign nation, and any
territory of any country to the extent permitted by the laws of such other state, nation or territory.

ARTICLE Il
The duration of the corporation is perpetual.
ARTICLE IV

The aggregate number of shares which the corporation shall have authority to issue is One
Million (1,000,000) shares of capital stock having no par value.




ARTICLEV
The full names and post office addresses of the incorporators are:

Elizabeth Sherman Cox
8545 United Plaza Blvd.
Baton Rouge, LA 70809

ARTICLE VI

Any corporate action of shareholders, including specifically but not by way of limitation,
adoption of amendments (including alterations, changes and repeals) to these Articles of
Incorporation, approval of merger and consolidation agreements, authorization of voluntary
disposition of all or substantially all of the corporate assets and removal of a member of the Board
of Directors, may be taken on affirmative vote of a majority of the voting power of the shareholders
as shall be entitled to vote.

ARTICLE VII

Consents in writing to corporate action may be given by shareholders having that proportion
of the total voting power which would be required to authorize or constitute such action at a meeting
of the shareholders.

ARTICLE VIII

A, All of the corporate powers of this corporation shall be vested in, and all of the
business and affairs of this corporation shall be managed by a Board of Directors.

B. Until otherwise provided in the by-laws, any director absent from a meeting of the
Board of Directors or any committee thereof, may be represented by any other person, whether or
not he is a director or sharcholder, who may cast the vote of the absent director according to the
written instructions, general or special, of the absent director filed with the secretary.

C. The Board of Directors shall have authority to adopt, make and alter by-laws,
including the right to make and alter by-laws fixing their number, qualification, classification or
terms of office and of fixing or increasing their compensation, subject to the power of an affirmative
vote of a majority of the voting power of the shareholders to change or repeal the by-laws so made.

ARTICLE IX

Cash, property or share dividends, shares issuable to shareholders in connection with a
reclassification of stock, and the redemption price of redeemed shares, which are not claimed by the
shareholders entitled thereto within two year(s) after the dividend or redemption price became
payable or the shares became issuable, despite reasonable efforts of the corporation to pay the
dividend or redemption price or deliver the certificates for the shares to such shareholders within




such time, shall, at the expiration of such time, revert in full ownership, to the corporation, and the
corporation's obligation to pay such dividend or redemption price or issue such shares, as the case
may be, shall thereupon cease; provided that the Board of Directors may, at any time, for any reason
satisfactory to it, but need not, authorize (2) payment of the amount of any cash or property dividend
or redemption price or (b) issuance of any shares, ownership of which has reverted to the corporation
pursuant to this Article, to the entity who or which would be entitled thereto had such reversion not
occurred.

ARTICLE X

No director or officer of this corporation shall be personally liable to this corporation
or its shareholders for monetary damages for breach of fiduciary duty as a director or officer, except
for liability (i) for breach of the director's or officer's duty of loyalty to this corporation or its
sharcholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or
a knowing violation of law, (iii) under Section 92(D) of the Louisiana Business Corporation Law,
or (iv) for any transaction from which the director or officer derived an improper personal benefit.

If the Louisiana Business Corporation Law is hereafter amended to authorize corporate action
further limiting or eliminating the personal liability of directors and officers, then the liability of each
director and officer of this corporation shall be limited or eliminated to the full extent permitted by
the Louisiana Business Corporation Law as so amended from time to time. Neither the amendment
nor repeal of this Article, nor the adoption of any provision of this corporation's Articles of
Incorporation inconsistent with this Article shall eliminate or reduce the effect of this Article, in
respect of any matter occurring, or any cause of action, suit or claim that, but for this Article, would
accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision.

THUS DONE, READ AND SIGNED in multiple originals in my office in the State and

Parish aforesaid, on the day, month and year hereinabove set forth, in the presence of the
undersigned competent witnesses and me, Notary, after due reading of the whaole.

WITNESSES: , . INCORPORATOR:

£hosto o O

Elizabeth Sherman Cox

KQM@ Lo

Notary Phiblic




INITIAL REPORT BY DOMESTIC CORPORATIONS
(To be filed when the Articles of Incorporation are filed)
(Louisiana Revised Statute of 1950, 12:101)

STATE OF LOUISIANA
PARISH OF EAST BATON ROUGE

TO:  Secretary of State
State of Louisiana
Baton Rouge, Louisiana

Complying with La. R.S. 1950, 12:101, S&W Consultants, Inc. hercby makes its initial report as

follows:

Location & Post Office Address of its Registered Office:

8545 United Plaza Blvd.

Baton Rouge, LA 70809

Name & Post Office Address of each of its Registered Agents:
Elizabeth Sherman Cox

8545 United Plaza Blvd

Baton Rouge, LA 70809

Names & Addresses of the First Directors (if selected when articles are filed):

Richard F. Gill Robert T. McWhinney, Jr.
8545 United Plaza Blvd 900 19" Street, NW
Baton Rouge, LA 70809 Washington, DC 20006-2105

Dated at Baton Rouge, Louisiana, on the 31st day of August, 2000.

At (Lo Core

Elizabeth Sherman Cox, Incorporator




AFFIDAVIT OF ACCEPTANCE OF APPOINTMENT

BY DESIGNATED REGISTERED AGENT(S})
ACT 765 OF 1987

To the State Corporation Department
State of Louisiana

STATE OF LOUISIANA
PARISH OF EAST BATON ROUGE

On this 31st day of August, 2000, before me, a Notary Public in and for the State and Parish
aforesaid, personally came and appeared: Elizabeth Sherman Cox, who do(es) hereby accept
appointment as the Registered Agent of S&W Consultants, Ine., which is a corporation authorized
to transact business in the State of Louisiana pursuant to the provisions of Title 12, Chapters 1, 2 and

3.
Eliﬁelh Sherman Cox, Registered Agent

SUBSCRIBED AND SWORN to before me on the day, month, and year first above set forth.

Public

NOTE: If the Agent is a Corporation authorized to act as an agent then the affidavit must be
executed by an officer of the corporation.




ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORTION
OF
S&W CONSULTANTS, INC.

Each of the undersigned, Executive Vice President and Secretary, respectively, of S&W
Consultants, Inc., (the “Corporation”), does hereby certify that a resolution dated the 21¥ day of
2000, amending the Articles of Incorporation of the Corporation to change the
name of the Corporation to Stone & Webster Consultants, Inc., as quoted hereinbelow, was duly
adopted by the sole shareholder of the Corporation as provided in Louisiana R.S. 12:31 ¢t seq. by
Unanimous Written Consent of the Sole Shareholder of the Corporation. The original Articles of
Incorporation of the Corporation were filed with the Louisiana Secretary of State on the 31st day
of August, 2000.

RESOLVED, that Article I of the Articles of Incorporation shall be amended to provide
as quoted below:
‘Article I -
The name of this corporation is Stone & Webster Consultants, Inc.’
In all other respects the Articles of Incorporation shall remain unchanged.”

Executed this 21% day of Oeceadosg. |, 2000, in the Parish of East Baton Rouge,

City of Baton Rouge, State of Louisiana, by the undersigned duly authorized President and
Secretary of S&W Consultants, Inc.

S&W CONSULTANTS, INC.,

Loty I3 - &2

Richard F. Gill, ExecutiveVice President

By:

Gary P. Graphia, Secretary




ACKNOWLEDGMENT
OF THE ARTICLES OF AMENDMENT TO THE
ARTICLES OF INCORPORATION OF
S&W CONSULTANTS, INC.

STATE OF LOUISIANA

PARISH OF EAST BATON ROUGE

BE IT KNOWN, that on this _'L_l” day of Pecanbid, , 2000, before me, the
undersigned Notary Public, duly commissioned, qualified and sworn within and for the State and
Parish aforesaid, personally came and appeared: RICHARD F. GILL, Executive Vice President
of S&W Consultants, Inc. and GARY P. GRAPHIA, Secretary of S& W Consultants, Inc., to me
known to be the identical persons who executed the foregoing Articles of Amendment to the
Articles of Incorporation of S&W Consultants, Inc., and who declared and acknowledged to me,
Notary, in the presence of the undersigned competent witnesses that they executed the above and
foregoing Articles of Amendment to the Articles of Incorporation of S&W Consultants, Inc, of
their own free act and deed and for the uses, purposes and benefits therein expressed.

WITNESSES: ACKNOWLEDGED:

e

W Mk By: M»ﬁ M
Richard F. Gill, Executive Vice President
g%-’- % Qt/baz By:

ary P. Graphia, Secretary

M), (pmmission IS for L,fe
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W. Fox McKeithen .
Secratary of State NOTICE OF CHANGE OF REGISTERED OFFICE

AND/OR CHANGE OF REGISTERED AGENT
(R.S. 12:104 & 12:236)

Domestic Corporation Returnto:  Commerclal Divislon
{Business or Non-Profit) P. O. Box 84125
Enclose $20.00 fliing fee Baton Rouge, LA 70804-9125
Make remitlance payabla to Phone (225) 925-4704
Bnnecta—. =8 Oiate Web Site: www.sec.state.la.us
[ aalird .
Corporation Name:  gyone & Webster Consultants, Inc. T
CHANGE OF LOCATION OF REGISTERED OFFICE - )
‘..l:’.l s

Natice is hereby given that the Board of Diractors of the above named corporation has authorized a.chang"ég"n
the location of the corporation's registered office. The new registered office Islocated at: 4371 Essen™

A
Gary P. Graphia April 4, 2002
To l',}e signed by one (1) officer or two (2) directors Date

Dats
CHANGE OF REGISTERED AGENT(S)

Notice is hereby given thet the Board of Directors of the above named corporation has authorized the

change of the corporation’s registered agent(s). The name(s) and address{es) of the new registered
ageni(s) ls/are as follows:

President, Vice President or Secretary " Date
AGENT'S AFFIDAVIT ANDI‘ACKNOWLEDGEMENT OF ACCEPTANCE

| hereby acknowledge and accept the appointment of registered agent(s) for and on behalf of the above .
named corporation.

" Swom to and subscribed before me, the undersigned Notary Public, on this date;

Notary

354 Rew 1/01 {voe iatnuctions on beck)




ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORTION OF
STONE & WEBSTER CONSULTANTS, INC.

Each of the undersigned, Vice President and Secretary, respectively, of Stone & Webster
Consultants, Inc., (the “Corporation™), does hereby certify that a resolution dated as of the _5_"'2
day of August, 2002, amending the Articles of Incorporation of the Corporation to change the
name of the Corporation to Stone & Webster Management Consultants, Inc., as quoted
hereinbelow, was duly adopted by all of the shareholders of the Corporation as provided in
Louisiana R.S. 12:31 et seq. by Unanimous Written Consent of the Sharcholders of the

Corporation.

"RESOLVED, that Article I of the Articles of Incorporation shall be amended to provide
as quoted below:

“ARTICLE I
The name of this corporation is Stone & Webster Management Consultants, Inc.”
In all other respects the Articles of Incorporation shall remain unchanged.”

The original Articles of Incorporation of the Corporation were filed with the Louisiana
Secretary of State on August 31, 2000, under the name S&W Consultants, Inc. Articles of
Amendment to the Articles of Incorporation were filed with the Louisiana Secretary of State on
January 9, 2001, changing the name of the Corporation from S&W Consultants, Inc. to Stone &
Webster Consultants, Inc.

This Articles of Amendment to the Articles of Incorporation of Stone & Webster
Consultants, Inc. is executed in the name of Stone & Webster Consultants, Inc. as of the i“
day of August, 2002, in the Parish of East Baton Rouge, City of Baton Rouge, State of
Louisiana, by the undersigned duly authorized Vice President of Stone & Webster Consultants,
Inc. and by the undersigned duly authorized Secretary of Stone & Webster Consultants, Inc.

STONE & WEBSTER CONSULTANTS, INC.

S N

Name: Bichasd F &11)
Title: Vice President

/e

Gar§ P. Graphia, Secretary

—— e W TR b im A ——————— T e A ————————— e e = = M M fm 4 % %t e e e ek 4 A A e ————



ACKNOWLEDGMENT BY THE VICE PRESIDENT
OF THE ARTICLES OF AMENDMENT TO THE
ARTICLES OF INCORPORATION OF
STONE & WEBSTER CONSULTANTS, INC.

UNITED STATES OF AMERICA
STATE OF LOUISIANA

PARISH OF EAST BATON ROUGE

BE IT KNOWN, that on the Q:_" day of August, 2002, before me, the undersigned
Notary Public, duly commissioned, qualified and sworn within and for the State and Parish
aforesaid, personally came and appeared: Kic hard F. Grly , Vice President of
Stone & Webster Consultants, Inc., to me known to be the identical person who executed the
foregoing Articles of Amendment to the Articles of Incorporation of Stone & Webster
Consultants, Inc. as the Vice President, and who declared and acknowledged to me, Notary, in
the presence of the undersigned competent witnesses that he executed the above and foregoing
Articles of Amendment to the Articles of Incorporation of Stone & Webster Consultants, Inc. of
his own free act and deed and for the uses, purposes and benefits therein expressed.

WITNESSES: ACKNOWLEDGED:

] F]
&/VVK M’ﬁ;&/ By: M ANl
Name: 400 Bu lle s /o Name: Kichavd E &l
Title: Vice President
AW
Name: gff_ég,?g hhiﬂﬁ

NOTARY PUBLIC

(My Commission Expires M)



ACKNOWLEDGMENT BY THE SECRETARY
OF THE ARTICLES OF AMENDMENT TO THE
ARTICLES OF INCORPORATION OF
STONE & WEBSTER CONSULTANTS, INC.

UNITED STATES OF AMERICA
STATE OF LOUISIANA

PARISH OF EAST BATON ROUGE

BE IT KNOWN, that on the ﬂ day of August, 2002, before me, the undersigned
Notary Public, duly commissioned, qualified and sworn within and for the State and Parish
aforesaid, personally came and appeared: GARY P. GRAPHIA, Secretary of Stone & Webster
Consultants, Inc., to me known to be the identical person who executed the foregoing Articles of
Amendment to the Articles of Incorporation of Stone & Webster Consultants, Inc. as the
Secretary, and who declared and acknowledged to me, Notary, in the presence of the
undersigned competent witnesses that he executed the above and foregoing Articles of
Amendment to the Articles of Incorporation of Stone & Webster Consultants, Inc. of his own
free act and deed and for the uses, purposes and benefits therein expressed.

WITNESSES: ACKNOWLEDGED:
% % Q/S; By: /ﬁ'
Name: __{Sifeqy D . Saori Gavf P. Graphia, Secretary

2.

Name:* i .C

™ NOTARY PUB Ic
{My Commission Expires A




— W. Fox McKelthen

Secretary of State NOTICE OF CHANGE OF REGISTERED OFFICE

AND/OR CHANGE OF REGISTERED AGENT
{R.8.12:104 & 12:236)

Domastic Corporation Retum to: Commerclal Division
{Business or Non-Profit} P. Q. Box 94125
Enclose $20.00 flling fee Baton Rouge, LA 70804-8125
Make remittance payabls to Phone (225) 925.4704
Secretary of State Wab Sito: www.sec.statala.us
Do Not Send Cesh

Corporation Name: gione 8 Wetister Mansgement Consultants, Inc.

CHANGE OF LOCATION OF REGISTERED OFFICE

Notice Is hereby given that the Board of Directors of the above named corporation has authorized a changein
the location of the corporation’s registared office. The new reglstered office is located at:

/4/4/ - [~ 06 -0

To be signed by éne (1) officer or two (2) directors . Date

8550 United Plaza Boulevard, Baton Rouge, LA 70809

Date
CHANGE OF REGISTERED AGENT(S)

Notice is hereby given that the Board of Directors of the above named corporation has authorized the
change of the corporation'a registared agent(s). The nama(s} and address(as) of the new registerad

agent(s) Is/are as folows: ¢ 1 comporation System, 8550 United Plazs Boulevard, Baton Rouge, LA 70809

V)

Afﬂ /]-04 <6 2

Prestde/;ﬂ. Vice President or Secretary Dats

AGENT'S AFFIDAVIT AND ACKNOWLEDGEMENT OF ACCEPTANCE

(oee instruciions on beck)

4




NOTICE OF NEW ADDRESS OF REGISTERED
AGENT FOR SERVICE OF PROCESS

Notice is hereby given pursuant to Louisiana R.S. Title 12:104; 308; 236;1308; 1350 and
9:3432; 9:3422; 9:3401 of the new address of C T Corporation System in the State of Louisiana
where process may be served for the domestic and foreign profit corporations, non profit
corporations, limited liability companies and limited partnerships represented by C T Corporation
System as shown on the records of the Secretary of State.

The agent for service of process, C T Corporation Sysiem, was formerly located at: 8550
United Plaza Blvd., Baton Rouge, Louisiana 70809. The new address for the said agent for
service of process is: 5615 Corporate Blvd, Suite 400B, Baton Rouge, Louisiana 70808.

Please record the change of registered address for the entities shown on the record of the
Secretary of State as being represented by C T Corporation Sysiem, as the registered agent. The
list of entities is attached to this notice. These entities may now be served at the new address of
the agent for service of process as set forth above as of the date of this document is received and
filed with the Secretary of State of Louisiana,

I, Kenneth Uva, Vice President of C T Corporation System, hereby declare the contents of this
Notice true 1o the best of my knowledge and belief as of this 28" day of January, 2008.

C T CORPORATION SYSTEM

b i e

Kefineth Uva, Vic(l’/rps]dacm

Sworn to and subscribed before me, the undersigned Notary Public on this date: January 28, 2008.

Notary Public

LAUREL JEAN WELLINGTON
Notary Public, State of Mew Yoik
No 01WEG035038
Qualified in Kings County
Certificate Filed in New York County
Commission Expires Dec. 20, Lov Ql
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Corporaticns Selected for Standard Agent Address Change PAGE
NAME

STONE & WEBSTER PURCHASING, INC.
E.D. & F. MAN BIOFUELS INC.
LEESVILLE AUTO PLAZR, INC.

SHOLAND PROPERTIES GROUP 3, LLC
SHOLAND PROPERTIES GROUP 4, LLC
HRXCEL, INC.

ROSPER INC.

LESCO DESIGN & MANUFACTURING COMPANY, INC,
ELKHORN FIELD SERVICES COMPANY
MASTECH APPLICATION SERVICES, INC.
REICH & TANG DISTRIBUTORS, INC.
GALLARD-SCHLESINGER INDUSTRIES, INC.
JEFFCOAT L.P.

WOODSON OIL & GAS, L.P.

JOULE TECHNICAL STAFFING, INC.
HIBBLE, PETERS & DAWSON, INC,

PEAK USA ENERGY SERVICES, LTD.
FLOORE INDUSTRIAL CONTRACTORS, INC.
MYDATT SERVICES, INC.

SQUTHEASTERN TELECOM GF MEMPHIS, INC.
INSURANCE DIRECT, IKC,

TEPSCO, L.P.

WILLIAMS FIELD SERVICES COMPANY, LLC
FIELD SERVICES, INC.

CENTRAL TELECOM-EAST, INC.

PHYSERV SERVICES LLC

HOMESIDE SOLUTIONS, INC.

MILLIMAN, INC.

MERIT CONSTRUCTION COMPANY OF GEORGIA, INC.
THOMAS GRINDING, INC.

A. H. LUNDBERG RSSOCIATES, INC.

HSBC REALTY CREDIT CORPORATIOM (USA)
BGC WHOLESALE COMPANY

PARIS GOURMET, INC.

ERVIN LEASING COMPANY

ARK-LA-TEX FINANCIAL SERVICES, LLC
THE YELLON SIGN COMPANY

ARLINGTON CONSTRUCTION SERVICES, LLC
CLUB INSURANCE AGENCY, INC,

RECOVERY TECHNOLOGIES COLLECTION SERVICES, LLC
GEG-PRO, LLC

ABERCROMBIE k FITCH STORES, INC.
REDMAN PROPERTIES COMPANY

UNIVERSAL WALL SYSTEMS, INC.

TIB THE INDEPENDENT BANKERSBANK
SUMMITT ENVIRONMENTAL, INC.

SHAW JV HOLDINGS, L.L.C.

GROUT TECH, INC.

CLP RESOURCES, INC.

DAR NONE CONSUMER FINANCE, INC.
STONE & WEBSTER MAMAGEMENT CONSULTANTS, INC.

190




JOINT AGREEMENT OF MERGER

BY AND BETWEEN: UNITED STATES OF AMERICA
STONE & WEBSTER - JSC

MANAGEMENT CONSULTANTS, INC. STATE OF LOUISIANA

AND ;

STONE & WEBSTER MANAGEMENT PARISH OF EASTBATON ROUGE
CONSULTANTS, INC.

THIS JOINT AGREEMENT OF MERGER (the “Agreement™) is entered into pursuant to
the provisions of Title 12, Corporations and Associations, La. R.S. 12:1 ¢t seq. (hereinafter referred
to as the “Louisiana Corporation Laws”), by and between STONE & WEBSTER — JSC
MANAGEMENT CONSULTANTS, INC., a corporation duly organized and existing under the laws
of the State of Louisiana (hereinafter referred to as “S&W-JSC”), and STONE & WEBSTER
MANAGEMENT CONSULTANTS, INC., a corporation duly organized and existing under the laws

of the State of Louisiana (hereinafter referred to as “S&WMC”).

WITNESSETH:
WHEREAS, S&W-]SC is owned 100% by S&WMC; and
WHEREAS, S&WMC is owned 100% by Stone & Webster, Inc., a Louisiana corporation;
and
WHEREAS, the shareholders, directors and officers of both S&W-JSC and S&WMC have
determined that it is in the best interest of both entities that S&W-JSC be merged into its parent

S&WMC under and in accordance with the following,



i

NOW, THEREFORE, in order to effectuate the merger of S&W-JSC into its parent
corporation S&WMC, the directors of S&W-JSC and S& WMC enter into the following agreement
to merge, describing the terms and conditions of merger, the mode of carrying the merger into effect
and the manner of converting shares of S& W-JSC into shares of S&WMC, which shall be the entity
surviving the merger, as follows.

ARTICLE]
APPROVAL BY BOTH ENTITIES
BY ALL OF THE DIRECTORS

1.1  All of the directors of S&W-JSC and all of the directors of S&WMC have
unanimously approved and authorized the merger of S& W-JSC into S& WMC, as evidenced by their
signatures hereto.

ARTICLE 11
TERMS AND CONDITIONS AND
MODE OF CARRYING THE MERGER INTO EFFECT

2.1 This Agreement, in accordance with the provisions of the Louisiana Corporation
Laws, has been authorized and approved by the sole sharcholder of S&W-ISC and the sole
shareholder of S& WMC in the manner and by the vote required by applicable law.

2.2 Inaccordance with the provisions of the Louisiana Corporation Laws, the fact that
this Agreement has been authorized and approved by the sole shareholder of S& W-JSC and the sole
sharcholder of S& WMC in the manner and by the vote required by law, is certified by the respective
Secretaries or Assistant Secretaries of S&W-JSC and S&WMC. This Agreement so authorized,
approved and certified is signed and acknowledged by the President or Vice President of each of

S&W-JSC and S& WMC, as required by the Louisiana Corporation Laws.

2.3 In accordance with the Louisiana Corporation Laws, this Agreement, so authorized,



approved, certified, signed and acknowledged (or in lieu thercof, a certificate of merger duly
executed) shall be filed by S& WMC (the surviving entity) with the office of the Secretary of State of
the State of Louisiana, and the Agreement shall thenceforth be taken and deemed to be the
Agreement and Act of Merger of S& W-JSC into S& WMC for all purposes of the laws of the State of
Louisiana. The Louisiana Secretary of State shall record the Agreement (or the certificate in licu
thereof) and issue a Certificate of Merger. A duplicate original of the Certificate of Merger issued by
the Louisiana Secretary of State shall be filed for record in the conveyance records of the office of
the Clerk of Court of East Baton Rouge Parish, Louisiana, and shall also be filed for record in the
conveyance records of each parish in the State of Louisiana in which title to immovable property will
be transferred as a result of the merger.

2.4 Asprovided in the Louisiana Corporation Laws, the merger shall be effective as of the
time of filing of this Agreement (or a certificate in lieu thereof) with the Louisiana Secretary of State
(the “Effective Date™).

ARTICLE HI
EFFECT OF MERGER

3.1 Upon the consummation of the merger, the effect of the merger shall be that
established by the Louisiana Corporation Laws, and without limitation thereof, shall include the
following;:

a, The parties to the merger (S&W-JSC and S& WMC) shall be a single entity
which shall be STONE & WEBSTER MANAGEMENT CONSULTANTS, INC. (“S&WMC™), and

S&WMC shall survive the merger for all purposes.



b. The separate existence of STONE & WEBSTER - JSC MANAGEMENT
CONSULTANTS, INC. (“S&W-JSC”) shall cease.

c. S&WMC shall thereupon and thereafter possess all of the rights, privileges,
immunities, powers and franchises previously possessed by it, together with those possessed by
S&W-JSC, and shall be subject to all the restrictions, disabilities and duties of each entity to the
;:xtent such rights, privileges, immunities, powers, franchises, restrictions, disabilities and duties are
applicable to the form of existence of the surviving entity, S& WMC.

d. All property, movable, immovable and mixed, and all debts duc on whatever
account, and all other choses in action and all and every other interest of or belonging to or due to
each of the entities shall be vested in the surviving entity, S& WMC without the necessity of any
further act or deed.

e. S&WMC shall thenceforth be responsible and liable for all liabilities and
obligations of the merging entity, S&W-JSC.

f. The shares of S&W-JSC converted or exchanged into shares in S&WMC
shall be so converted, and the former holders thereof shall be entitled only to the rights provided in
this Agreement or by law.

ARTICLE 1V’
MANNER OF CONVERSION OF SHARES

The manner and basis of converting the shares of S& W-JSC shall be as follows.
4.1  All of the shares of no par value voting common stock of S&W-JSC issued and
outstanding shall be canceled upon the Effective Date of the merger. No new shares of S& W-JSC or

S&WMC stock shall be issued.



4.2  All of the outstanding stock in S&WMC (the sole shareholder of S& W-JSC) shall
remain outstanding and owned 100% by Stone & Webster, Inc. and shall not be affected by this

merger.

ARTICLE V
ARTICLES OF INCORPORATION
OF THE SURVIVING ENTITY
5.1  The Articles of Incorporation of S&WMC, the surviving entity, shall not be

altered or otherwise affected by virtue of the merger.

{THE NEXT PAGE IS THE SIGNATURE PAGE\]



IN WITNESS WHEREOF, the undersigned, being all of the directors of STONE &

WEBSTER - JSC MANAGEMENT CONSULTANTS, INC. and all of the directors of STONE

& WEBSTER MANAGEMENT CONSULTANTS, INC., have executed this Joint Agreement of

Merger of Stone & Webster — JSC Management Consuliants, Inc, into Stone & Webster

o
Management Consultants, Inc. effective as of the aﬁﬁaay of Jo\lj , 2008,
WITNESSES: S&W-JSC:

Name: Ck;\} WA“S
LOL fi//gj}’ Gy dowd

Name:_ e porak H. Noant

WITNESSES:

Pl ulse

Name: &QQJ EMI b

1@%@ e,
Name: \ ¥horal B . (Mo d/ani~

STONE & WEBSTER - JSC MANAGEMENT
CONSULTANTS, INC.

Clifton 8. Rankin, Sole Director

S&WMC:

STONE & WEBSTER MANAGEMENT
CONSULTANTS, INC.

By:%ﬂu

Lou J. Pucher. Director

Clifton S. Rankin, Director




CERTIFICATE OF ADOPTION
OF
STONE & WEBSTER — JSC MANAGEMENT CONSULTANTS, INC.

The undersigned Secretary or Assistant Secretary of Stone & Webster — JSC Management
Consultants, Inc. hereby certifies that the foregoing Joint Agreement of Merger of Stone & Webster
~ JSC Management Consultants, Inc. into Stone & Webster Management Consultants, Inc., was
approved by the sole shareholder of Stone & Webster — JSC Management Consultants, Inc. in the
manner required by the Louisiana Corporation Laws (La. R.S.. 12:1 et seq.) and that the signatory
directors of Stone & Webster — JSC Management Consultants, Inc. constitute all of the directors of
Stone & Webster — JSC Management Consultants, Inc.

SECRETARY /ASSISTANT SECRETARY:

By: EZ’LM%MC&

Name: /)
Date:Jl&lU(}- 29 ’ 91008/ Title: Secretary / Assistant Secretary

ATTEST:




CERTIFICATE OF ADOPTION
OF
STONE & WEBSTER MANAGEMENT CONSULTANTS, INC.

The undersigned Secretary or Assistant Secretary of Stone & Webster Management
Consultants, Inc. hereby certifies that the foregoing Joint Agreement of Merger of Stone & Webster -
JSC Management Consultants, Inc. into Stone & Webster Management Consultants, Inc., was
approved by the sole shareholder of Stone & Webster Management Consultants, Inc. in the manner
required by the Louisiana Corporation Laws (La. R.S.. 12:1 ¢t seq,) and that the signatory directors
of Stone & Webster Management Consultants, Inc. constitute all of the directors of Stone & Webster
Management Consultants, Inc.

SECRETARY/ASSISTANT SECRETARY:

Date: j;hﬂ' 3‘1 J.ODg By: M 82—//1—%&2.
' Elzabett. Shevman. Cax

Name:
Title: Secretary / Assistant Secretary




SIGNATURE AND ACKNOWLEDGMENT

OF THE PRESIDENT OR VICE PRESIDENT OF
STONE & WEBSTER - JSC MANAGEMENT CONSULTANTS, INC.
STATE OF LOUISTIANA

PARISH OF EAST BATON ROUGE

Pursuant to § 112(D) of the Louisiana Business Corporation Laws, the undersigned President
or Vice President of Stone & Webster - JSC Management Consultants, Inc., hereby signs and

acknowledges this Joint Agreement of Merger on behalf of Stone & Webster - JSC Management
Consultants, Inc., as the free act and deed of Stone & Webster — JSC Management Consultants, Inc.

STONE & WEBSTER — JSC MANAGEMENT
CONSULTANTS, INC.

29 ““"’day of

THUS DONE(,__SIG ED AND ACKNOWLEDGED, in my presence, effective as of the
g,u.l; , 2008.

Dl L. Mobisson

NOTARY LIC

Name: DEM‘L ﬂf (/é eySon.
(My Commission Expires:__ A4+ Death._.
(Commission Number; 4 £597

H{ L

antd

. KA
L

o e
L
\“‘
A\
H

AV
-



SIGNATURE AND ACKNOWLEDGMENT
OF THE PRESIDENT OR VICE PRESIDENT OF
STOINE & WEBSTER MANAGEMENT CONSULTANTS, INC.

STATE OF LOUISIANA

PARISH OF EAST BATON ROUGE

Pursuant to § 112(D) of the Louisiana Business Corporation Laws, the undersigned President
or Vice President of Stone & Webster Management Consultants, Inc

., hereby signs and
acknowledges this Joint Agreement of Merger on behalf of Stone & Webster Management
Consultants, Inc. as the free act and deed of Stone & Webster Management Consultants, Inc

STONE & WEBSTER MANAGEMENT
CONSULTANTS, INC.

//_J

Name" RBrign Eearaipl
Title: Preutive, \/tﬁh Presi Pm)(
owd Trensuviy

THUS DONE, S

th IGNED AND ACKNOWLEDGED, in my presence, effective as of the
29% day of 4 u&;r , 2008,

I,(

.
N .
- e oot s
Sy . -
e .
- o g - M
A A !
[ ’ h&—" U .
-

NOTARY 7%U?Llc R ot
Name: poevsoH— SRR
(My Commission Exprres - Deatti— ) '

(Commission Number: /5§97




ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION OF
STONE & WEBSTER MANAGEMENT CONSULTANTS, INC,

Each of the undersigned, President / Vice President and Secretary / Assistant Secretary,
respectively, of Stone & Webster Management Consultants, Inc. (the “Corporation™), does
hereby certify that a resolution dated effective as of the ZL"!‘- day of lDtuq us , 2008,
amending the Articles of Incorporation of the Corporation to change the name of the Corporation
to Shaw Consultants, Inc., as quoted hereinbelow, was duly adopted by all of the shareholders of
the Corporation as provided in Louisiana R.S. 12:31 et seq. by Unanimous Written Consent of
the Shareholders of the Corporation,

"RESOLVED, that Article I of the Articles of Incorporation shall be amended to provide
as quoted below:
“ARTICLE 1

The name of this corporation is Shaw Consultants, Inc.”
In al] other respects the Articles of incorporation shall remain unchanged.”

The original Articles of Incorporation of the Corporation were filed with the Louisiana
Secretary of State on August 31, 2000, under the name S&W Management Consultants, Inc.
Articles of Amendment to the Articles of Incorporation were filed with the Louisiana Secretary
of State on January 9, 2002 changing the name from S&W Management Consultants, Inc. to
Stone & Webster Consultants, Inc. and then on August 8, 2002 changing the name from Stone &
Webster Consultants, Inc. to Stone & Webster Management Consultants, Inc.

This Articles of Amendment to the Articles of Incorporation of Stone & Webster
Management Consultants, Inc. is executed in the name of Stone & Webster Management
Consultants, Inc. effective as of the 23* day of , 2008, in the Parish of
East Baton Rouge, City of Baton Rouge, State of LouisiaRa, by the undersigned duly authorized
President / Vice President of Stone & Webster Management Consultants, Inc. and by the

undersigned duly authorized Secretary / Assistant Secretary of Stone & Webster Management
Consultants, Inc.

STONE & WEBSTER MANAGEMENT CONSULTANTS, INC.

Name: B,T&-bm S. KanKin

Title: President / Vice President

By: %& BZ/W [
Name: Ehggfbgjj& Shﬁ man._ Cox

Title: Secretary / Assistant Secretary




ACKNOWLEDGMENT BY THE PRESIDENT / VICE PRESIDENT
OF THE ARTICLES OF AMENDMENT TO THE
ARTICLES OF INCORPORATION OF
STONE & WEBSTER MANAGEMENT CONSULTANTS, INC.

UNITED STATES OF AMERICA
STATE OF LOUISIANA

PARISH OF EAST BATON ROUGE

BE IT KNOWN, that on the 8% day of _Augest™  , 2008, before me, the
undersigned Notary Public, duly commissioned, qualified Xhd sworn within and for the State and
Parish aforesaid, personally came and appeared: Clifton S. Rankin , President /
Vice President of Stone & Webster Management Consuitants, Inc., to me known to be the
identical person who executed the foregoing Articles of Amendment to the Articles of
Incorporation of Stone & Webster Management Consultants, Inc. as the President / Vice
President, and who declared and acknowledged to me, Notary, in the presence of the undersigned
competent witnesses that he executed the above and foregoing Articles of Amendment to the
Articles of Incorporation of Stone & Webster Management Consultants, Inc. of his own free act
and deed and for the uses, purposes and benefits therein expressed.

WITNESSES: ACKNOWLEDGED:

By: W’ZA
Name: g%(otcd walls Name: Clifton S. KonKin

Title: President / Vice President

Name:

NOTARY PUBLIC ST
Name: DM . -Rob@ff_?alf\ T
Commission Expires:_ A+ Deatth. '
Commission Number: €89 7




ACKNOWLEDGMENT BY THE SECRETARY / ASSISTANT SECRETARY
OF THE ARTICLES OF AMENDMENT TO THE
ARTICLES OF INCORPORATION OF
STONE & WEBSTER MANAGEMENT CONSULTANTS, INC.

UNITED STATES OF AMERICA
STATE OF LOUISIANA

PARISH OF EAST BATON ROUGE

BE IT KNOWN, that on the E_‘*day of fa“-’;;'“ o™ , 2008, before me, the
undersigned Notary Public, duly commissioned, qualified and sworn within and for the State and
Parish aforesaid, personally came and appeared: & £2.abete Slasrna— Cox. , Secretary /
Assistant Secrelary of Stone & Webster Management Consultants, Inc., to me known to be the
identical person who executed the foregoing Articles of Amendment to the Articles of
Incorporation of Stone & Webster Management Consultants, Inc, as the Secretary / Assistant
Secretary, and who declared and acknowledged to me, Notary, in the presence of the
undersigned competent witnesses that she executed the above and foregoing Articles of
Amendment to the Articles of Incorporation of Stone & Webster Management Consultants, Inc.
of her own free act and deed and for the uses, purposes and benefits therein expressed.

WITNESSES: ACKNOWLEDGED:

éﬁ%&#«& By:
Narne: e/8y" DAV 1D Name:

' ‘Title: Secretary / Assistant Secretary

%&QJK%&ME
Name@;ﬁg( &) A/ il”él [’I@
Name: b@bll}zr A%}% P_’UelzLéng
Commission Expires: _AbE- (4,
" Commission Number: 4¢89 7 i
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