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ARTICLES OF MERGER =
(Prafit Corporations) s B &
b=l o
The following articlea of merger are submitted in accordance with the Flarida Business n @t L
pursuant to section 607.1105, Flotida Statutes. . e m
First: The name and jurisdiciion of the surylying corporation: ‘:.—“;m z D
O =
N Fugiadict B2 o
SR Qf known/ appllcatls) gm o

-

ENTRIX, T Toxus 18 200000056
Second: The name and jurisdiction of each mergipg comperution:
Dare duriadiction

A knowr:f epplicable)

Water Resource Solutions, Jn. Florida Mﬁ

Third: The Plan of Merger is attached,

Fourth: The merger shall become effective on the date the Articles of Merges are filed with the Flordds

Depattrnent of State.

OR, ! ! (Bater 2 specific date, NOTE; At effective date camot be yror to the date of filing or mote
than 90 days mfter merger file dute )

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)

The Plan of Merper wag adopted by the shareholders of the surviving corpotation on

The Plan of Merper was adopted by the beard of directors of the surviving cotporation on
Jartumry 31, 2008 and shercholder approval was not requited.

Sixth: Adoption of Merger by merping corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adoptad by the shareholders of the meging corporation(s) on . -

The Plan of Merper was adopted by the beard of directors of the merging corporation(s) o
Jammary 31, 2006 and sharsholder upproval was not required.

(Arach additional sheety {Fnecosrary)
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Water Reaource Sohutions, ine.

ENTRIX, Inc.

e

FESE PN iy it AU

Donglas b, Camphell, Vics Presidont

Dougiee M. Compbell, Vice Presidens & CFO
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PLAN OF MERGER
{Merger of ynbsidlary corparation(s)}

The following plan of merger is submitted in. compiisnce with section 607.1 104, Flarida Statutes, and 1
with the Liws of any other applicabls jurisdiction of incorporation. ’ » and in acordunce

The wame and jutisdiction of the parent corparation, owning at least 80 perent of the sutstanding shares of each

ciagy of the subsidiary corporation:
Name Jutisdiction
ENTRIX, Inc. : Texny

The name and jurisdiction of cach ynhsldiary corporation:
Name Kipindiction

Water Resource Sofutions, Ins. Florida

'I'hcml'mneraud.basis of converting the shares of the subsidiary or parent info shares, cbligations, or ather
secnritics ofﬂ:e.pamrtormyﬂthcrcorpmﬁmnr,mwholenrinpmt.itmmhmutha:mopmy, and the
marmer and basis of comrverting rights to soquire ghares of wach corparation indo rights to acquire shares,
obligations, mmd other securities of the surviving or any other corparation or, in whole or jn part, into cash or
ofher property ar= as follows:

See Agreeyaant and Plen of Merger: attached.

{(Atiach additional sheets if necessary}

LOHE. TRI0002 CT Britent Unlios
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If the merger is botween the parcnt and a subgidisry cotporation and the parent i3 not the surviving corporation,
2 provision for the pro rata issugnce of shares of the subsidiary to the holdets of the shares of the parent
corporation upon sumrender of gny certificates in as follows:

If applicable, shareholders of the suhsidiary corporations, who, except for the applicability of section 607.1104,
Flotlda Statutes, would be entitlad to vote atid who dizgent from the merger pursuant to section 607.1321, Flotida
Statutes, may be entitled, if they comply with the provisions of chapter 607 reganding sppraisal rights of dissenting
shareholders, to be paid the fair vatus 6f their shares.

Cither provisions relating to the merger are gs follows:

See Apreement and Plon of Merger sttached.

FLME - (173007 C T Sywhare Oaliss
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AGREEMENT AND FLAN OF MERGER

THIS AGREEMENT AND FLAN OF MERGER, dated a5 of Jamzery 31, 2006
(this “Agreement”), is made and entered inta by and between ENTRIX, Ine., x Texas corporation
("Emrix™), and Water Resonrce Solutions, Ttic., a Flarida corporation (“WFRS™) (Batrix snd WRS
are sometitnes collectively referred to hereinafter ae the “Constituent Corporations™),

WIINESSETH:
WHEREAS, the suthorized capital stock of Bntrix congists of 1,000 shares of
common stock, par valus $0.01 per share (the “Entric Stock™, of which 100 eharea are issued

and owistanding, aft of which sre owned by ENTRIX Holding Compeny, a Delaware corporatian
(Holding';

WHEREAS, the mythorized capital stock of WRS consists of 10,000 shares of
cotrnon sfock, par value $1.00 per share (the “PPRS Stoct™), of which 800 shares e istmed and
outstanding, all of which are owned by Entrix; snd

WHEREAS, the Boards of Direciors of Enirix and WRS have adopied this
A@emmtwdhwcdmdummahleﬁﬂmbemadmﬁ anil into Extrix pursusat to
the Texas Businesy Corporation Act {the “TRCA™) and the Florida Business Corporation Act
{the “FRLCA™), and upon the wrms and conditions hareinafter set forth.

NOW, THEREFORE, in considerition of the presnises smd the covenants,
provisions and agreements containad in thie Agreemant, sad for ather good mnd valuable
cormideration had and recefved, the Constituent Corporatians hereby agree us follows:

ARTICLEL THEMERGER

1.1 The Swviving Corporstion. At the Effective Time (as hereinafter defined)
and in secondance with the terms and corditions of this Agreement, Article 5.15 of the TBCA
and Section §07.1101 ¢f seq. of the FBCA, WES shall be merged with and into Entrix (the
“Merger"). At the Effective Tims, the geparste corpogate existence of WRS shajl cease, and
Entrix shall continne its exigtence ug the surviving corparation nnder the lawa of the State of
Texas (the “Surviing Corporation’™). The name of the Surviving Cotporation shail be
“BNTRIX, Inc.”

12 Effective Time ofthe Merger. Articles of Mesger shall be filed with the
Secretary of State of the State of Texas and the Secretyry of Siate of the State of Floridz 48 scon
28 practicable sfter the exscution and delivery of this Agreoment by the parties hereto, and the
Comstituers Corporations shall make o1t other Hlings or recondings required by the TBCA, or the
¥BCA in conmection wifh the Merger. The Merger shalt become effoctive on the date of the
filing of much Avticles of Mexger with the Secretary of State of the State of Texas and the
Secratary of State of the State of Florida snd #n acéordance with the TBCA and the FRCA (the
“Effective Time),

PO— Agreeventand #an of Merger - WRS
=134l
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1.3 Effects of the Merger. At the Effective Time, the effects of the Merger
shell be as provided by the applicabls provisions of the TBCA uod the FRCA. Withont limiting
the generality of the foregoing, and subject thanetw, at the Effective Time:

PEGRS [WRS. The separate cxistence of WRS
shall ceage, except whmevu' ] oonwyance, amgnm.ent,m&r deed or other mstrunent or act
is necessary to vest property or Hghts in the Surviving Corporation, snd the officers of the
respective Constituent Corporations shall execute, acknowledge snd deliver such instruments
and do suchi aots, for such purpores,

Corporation shall posaess all ofthc am and pmparty of wery desmp!mm of esch of the
Comnstituent Corporations, and ¢very intcrest in the assets and property, wherever located, and the
rights, privileges, immunitics, powers, franchises and authority, of a poblic as well as a private
nature, of each of the Constituent Corporations shal} vest, or contime to be vested, as the caze
eaay be, in the Surviving Corporation without fiwther act or deed, end title to any real property or
any interest i real property vested in either of the Constituent Corponations shal] not revert or be
impaired in sny way by reason of the Merger,

] : igptions, The Surviving
Corporation shall be Kigble for nll ﬂf the obhguhans of sach of the Constitnent Corporations, and

any cxisting clgim, action or proceeding pending by or against WRS may be prosecutad to
Jjudgrnent with rightafappeal by the Surviving Corporation as if e Merger had not aceurred.

of the creditora of each ofﬂwConsﬁtumt Ompmatmns sl:um bspreaerved and all
liens wpon the property of sither of the Conatiment Cotprorations shal) be pmserved unizipaired
on only such property as was affscted by such Hens immedistsly prior to the Effective Time,

Incorporation ufEuhn.x aamafféotimmedlueh’pﬂmmﬂleﬁﬂbcuve Time gshell be the Articles
of Incorporation of the Surviving Corporation mni] altered, amended ar repealed in 2ccordanece
with the provisions thereof and the TBCA.

1.5 Bylawyof Surviving Comporstion. The Bylaws of Batrix as in effect
immediately prior to the Effective Time shall be the Bylaws of the Surviving Corporation wstil
altered, amended or repealed in accordance with the provigiona thereof and the TBCA.

officery of Entrix in office munedxmlypnnr to theE:Et‘ectrve'l‘ima ghall be the direciors s
offfcsrs of the Surviving Cotporation from and after the Effective Time ontil thefr respective
sucoessora are duly clected and qualified,

ARTICLE I CAPTTALIZATION

21 Stock of the Sturviving Comaration. The authorized anmber, classes and
par value of shares of the capital stock of Enfrix immediately prior to the Bffactive Time shall ba

r3 Agrecrones and Pian 47 Merger ~WRS
CLI-1368T767v2
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the suthorized number, classex and par value of shamg of the capital stock of the Surviving
Corporation. fiom and sfier the Effactive Time.

22 Mo Cavesllaton of Entrix Sigck. Bach share of Bnttix Stack insyed and
outstending inumediately prior to the Effective Time shall be an issaed and antatanding share of
the Suvrviving Corporation from and after the Effective Time, md shal comstitute all of the issnad
and outstanding shaves of the capital stock of the Surviving Corporation from and after the
Effective Time.

23  Cancellation of WRS Sfock. At the Effecfive Time, each then issued and
outgtending share of WRS Stack shall be catwerelad snd extinguished mnd shall cesse to exist.

ARTICLE I MISCRYIANECUS

3.1  ZXemipatiog. This Agreement way be fepminated and the Merger
abandoned by appropriste muinal action teken by the respective Boards of Direcfors of the
Constituent Corpotationa at any tigae prior to the Bffective Time.

32 Captions qud Connterparts. The captions in this Agreement ara for
convepience only and shall not be considered a part, or ta affect the congtruction or
imerpretstion, of any provision of this Agresment. This Agresment may be exsentrd in two
counterparts, each of which shall be m origisal, but both of whish together shall conatitate one
and the samne insiroment.

3.3 Governing Law. This Agreement shall be governad by, and construed and
interpreted in accordance with, the laws of the State of Texas.

3.4  Punther Assippges. The Constitnent Corporations shall executs and
deliver such, forther instmments of conveyance, transfer and angiphment, including filing the
necessary documents with the Secretaries of State of the States of Toxas and Florida to complete
the Marger and will take such other actions ag either of fhem may reasonably request of the ather
to effectuate tho purposes of this Agreement and {0 carry out the termas hereof.

[Siguasuren on the Following Page]

3 Mgt and flan of Merger - WRE
CLI-136876Tv2
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IN WITNESS WHEREOF, the Conefiteent Corporations have .
Agmeement to be duly executed ag of the dute first writhen shove. = cansed this

ENTRIX, INC,

By:
Neame: Dongias M. =11
Title: Vice President, Chief Financial

Officer, Treasurer and Secretary

WATER RESOURCE SOLUTIONS, INC.

By:

Name; Douglan M, Camp
Title: Vice President, Trepsurer and
Secreiary -

CLI 3687672 Agproomonst mmd Pl of Meeger ~ RS
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