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ARTICLES OF MERGER

{Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes, -

¥First: The name and jutisdiction of the surviving corporation:

Name ‘ Jurigdiction Document Numhber
. . ) (If known/ spplicable)
STANTEC CONSULTING SERVICES INC. New York " F01000005948

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Docyment Number
. . (EF know sppiicable)
DH TESTING SERVICES, INC. Florida : P05000107201.

Third: The Plan of Merger is attz_ch:di

Fourth: The merger shall become effeclive on the date the Articlas of Merger are filed with the Floride
Department of State. .

OR 12y 31 ;y O7 (Enter a gpecific date. NOTE: An effsutive date cannot bs prior to the date of filing or more
then 90 days after mecger Hile dats.) :

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adoptad by the sharcholders of the surviving corporation on DPectrber20, 2007

The Plan of Merger was adopted by the board of dirsctors of the surviving corporaticn on
end shareholder approval was not required,

‘Bixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLi{ ONE STATEMENT)
The Plan of Merger wes adopted by the sharcholdsrs of the merging corporation(s) on Dm"“m- 2007

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shércholcler approval was not required.

(Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporetion Signature of an Officer or Typed or Printed Name of Individual & Title
Director

Stantec Consuiting Serviees Ine. %’— / %/ Teffrey $. Lloyd, Vice President
DA Testing Services, Tuo. _& e L Jefirey 5. Loy, Vics Presidont

FLOGE - R2/30 C T dysam Onling
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AGREEMENT AND PLAN OF MERGER
OF
DH TESTING SERVICES, INC.
INTO
STANTEC CONSULTING SERVICES INC,

The following constitutes the Agreement and Plan of Merger DH TESTING SERVICES,
INC. and STANTEC CONSULTING SERVICES INC. (collectively, the “Constituent
Corporations”) in compliance with Section 902 of New York's Business Corporation Law and
Section 607.1101 of the Florida Statutes:

1. The names of each corporation to be merged are DH TESTING SERVICES,
INC., a Florida profit corporation, which was originally formed under the name Southwest
Testing, Inc. and STANTEC CONSULTING SERVICES INC., a New York corporation, which
was originally formed under the name Manhasset Civil Engineers, Inc. (the "Surviving
Corporation™).

2, STANTEC CONSULTING SERVICES INC. is the name of the surviving
corperation. ’

3. The designation and number of outstanding shares of each ciass of each
Constituent Corporation are as follows: '

Name of Corporation Outstanding Shares
DH TESTING SERVICES, INC. 50 common shares with no par value

STANTEC CONSULTING 339,668.68737 comman voting shares -

SERVICES INC, with a par value of 30.10 each and 15,
123 common non-voting shares with a
par value of $0.10 each

4, The terms and conditions of the merger are as follows:
As of the effective date of this merger,

a3} The separete legal existence of DH Testing Services, Inc. shall cense and
-said corporation shall be merged into the Surviving Corporation; and

b) All of the outstanding shares of DH Testing Services, Inc. shall be

cancellied and no change shall be effected with respect to the shares of the Surviving
Corporation; and

( ((HO7000306287 3)))
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c) The Surviving Corporation shall continue in existence and shall, without
transfer, succeed (o and possess all the rights, privileges, immunities, powers and
purposes and be subject to all the restrictions, disabilities and duties of each of the
Constituent Corporations and the rights, privileges, powers and purposes of each of the
Constituent Corporations, and all property, real or personal, and all debts due to each of
said corporations on whatever account, as well as for share subscriptions as al} other

things in action or belonging to each of such corporations, shall be vested in the
Surviving Corporation.

.5. No changes to the Certificate of Incorporation of the Surviving Corporation shall
be effected by this merger,
6. The date and jurisdiction in which the respective certificates of incorporation of

each Constituent Corporation were filed are as follows:

Name of Corporation . Date of Incorporation Jurisdiction
.DH TESTING SERVICES, INC.  August I, 2005 Florida
STANTEC CONSULTING August 27, 1929 New York
SERVICES TNC.

1. This Agreement and Plan of Merger may be abandoned by the adoption of a
resolution by the Board of Directors of gither of the Constituent Corporaticns at any time prior to
the filing of a Certificate of Merger with respect herelo,

8. The foregoing Merger shall be effective as of December 31, 2007.

IN WITNESS WHEREOF, the undersigned have duly executed this Plan as of this 20™

day of December 2007.
) DH TESTING SERVICES, INC.
| .
Jeffrey 8. Lloyd, Vice President
STANTEC CONSULTING SERVICES INC.
o =B v
Jeffrey 8. Lloyd, Vice President
845831 .
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