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ARTICLES OF MERGER
OF
BEI ACQUISITIOGN CORPORATION
WITH AND INTO

BEI SERVICES CORPORATION

_ Pursuant 1o the provisions of Scciions 607.1105, Florida Business Corporation
Act {the “*Act™), the undersigned hereby certify that:

. DE1 ACQGUISITION CORPORATION, a Florida corporation (the
“Constituent Corporation™) shall be nerged  with  and  into DEI SERVICES
CORPORATION, a Florida corporation (the “Surviviag Corporation™), wiich shall be the
surviviig corporation (such merger, ihe “Mergei™).

2. The Plan of Merger, dated as of August 9, 2010, pursuant w which the
Merger was approved and a copy of which is attached bereto as Exhibit A, was execited and
adopted by the Constituent Corporation and the Surviving Corporation in accordance with the
Act, and approved by the sharcholders ol the Consiitueni Corporation and the sharchalders of the
Surviving Corporation by wrilien consents dated as of July 30, 2010 and August 5, 2010,
. respectively.

3. The Merger shall become effective on the date these Articles of Merger
arc¢ filed with the Florida Department of State (the “Effective Date™).

[SIGNATURES ON NEXT PAGE]
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IN WITNISS WHHERBOF, these Adicles of Merger have been executed on
hehatf of the Constituznt Corporation pnd the Surviving Corporation Gy their respective
authorized officers as ol'the _%th_ day of August, 2010,

WEE ACQUISITION CORPORATIIN,
& Florida corporation

- Wvu’

\I" fic Eric M.-EfeMarco
Titla: Presu.cnt & ChieF Bxocutive Oificer

DE! SERVICES CORPORATION,
a Flunda corporation

By:
. Name: Jogse Dinz
Title: President and Treasurer

LEGAL_US_W# 65393310,
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. N WITNERS WHEREOF, these Articles of Merger have been sxecuted on
behalf of the Constituent Corporation snd the Swviving Covporation by lheir respective
anthorized officers az i the 9 day ol Abguat, 2010,

DEI ACQUISITION CORPORATION,
& Florida corporation

By. __
Nome: Eric M., DeMarco
Title: President & Chief Executive Qfficer

DRI SERVICES CORPORATION,
a Florida corporation :

ay_:

Title: President and Treasurer

LEGAL_US_WW ¥ 65395510,1
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Plan_ ol Mereer
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PEAN OV MERCER

Oor
DEI ACQUISTITON CORPORATION
AND

DEL SERVICES CORPORATION

This PLAN OF MERGER (this “Plan of Merger™) is made by and belween DIE]
ACQUISTTION CORPORATION, a Florida corporation {the “Constitucnt Corporation”), and

L LWL 37

Corporativn™).
AGREEMENT

I. On the Effective Date (as defined in paragraph 7), in accordance with the
provisions of this Plan of Merger and the provisions of the Florida Business Corporation Act,
pursuant 1o the terms of an Agreement and Plan of Merger (the “Merger Agreement”), the
Constituent Corporation shall be merged with and into the Company, which shall be the
Surviving Corporation (the “Mcreer”) and the separate existence ot the Constitucnt Cosporation
shall ccase.  The Company, as the Surviving Corporation, shall continuc unaffccred and
unimpaired by the Merger and shall possess and relain every interest of the Constituent
Corporation in 8]l assets and properties of gvery description and wherever located. The rights,
privileges, immunities, powers, franchises, and authority, public as well as private, of the
Constituent Corporation shall be vested in the Surviving Corporation without further act. All
obligations duc o the Constituent Corporation shall be vested in the Surviving Corporation
without further act. The Surviving Corporatinn shall be liable for alt of the obligations of the
Constituent Corporation existing as of the Eficctive Date,

2. The Articles of Incorporation of the Constituent Corporation as in cffect
on the Effective Date shatl remain in effect and be the Articles of Incorporation of the Surviving
Corporation, which may be amended {rom time to time after the Effeetive Date as provided by
law.

3. The Bylaws of the Constituent Corporation as in effect on the Effective
Date shall remain in effect and be the Dylaws of the Surviving Cotporation, which may be
amended from time to fime aflter the Effective Date as provided by law. the Aricles of
Incorporation or said bylaws.,

4, From and afier the Elfective Date, the Board of Dircctors of the
Constituent Corporation immediately prior to the Effective Date shall be the Board of Directors
of the Surviving Corporation.

5. Trom and after the Lffective Date, the olficers of the Constituent
Corporation immediately prior to the Effective Date shall be the officers of the Surviving
Corporation in the same capacities they respectively held immediatcly prior to the BEffective
Date.

LEGAL_US_W# 65373000 2
1077809527
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6. On the Effective Date, all of the tssued and outstandding shares b eapital
stock of the Constituzat Carporation and the owstanding capital stock of the Compuny shall. by
virtue of the Moerger and without auy action vo the part of the respective holdess thoreol, beconie
and be converied into shares of capital stock ol the Susviving Company or into the vight 1o
receive cashas ollows:

(n) each owstanding share of common stock, no par value, of the
Coustituent Corporation, outstanding innpediately prior to the Effective Thne (as defined in
paragraph 8) shall be converiad inio one share of common stock, no par value, of the Surviving
Corporation; and

{b) ecach share of common stock, no par value, of the Company,
ontstanding immediately prior to the Effective Time shall be converted into and hecome the right
fo receive (i) at the Closing {as defined in the Merger Agreement), an mnount in cash, without
inlerest, equal (0 the Per Share Closting Soensideration (as defined o the Morge: Agoccement); (i)
on the dates and pursuant to the terins e fonh in Section 1.9(a) of the Merper Agreement, an
amount in cash, without interest, equal to the Per Share Contingent Consideration {as defined in
the Merger Agreement), if any; and (iii) on the dates and pursuant to the terms set forth in
Section 1.9(b) of the Merger Agreement, an amount, without intcrest, cqual to the Per Share Earn
Oui Consideration (as defined in the Merger Agreement), f any, in cach case subject to
reduction to satisfy indemnification obligations in accordance with Article 5 ot the Merger
Agreement {the “Merper Consideration™); and

7. The Merger shall become effective on the day that the Plan of Merger is
filed with the Department of State of the State of Florida {(the “Effective Dawe™).

8. At the cflective time of the Merger (the “Effective Time™), cach
shareholder of the Company shull receive such shareholder's share of the then distributable
Merger Consideration and each such shareholder shall also be entitled to receive deferred
payments, from time to time, with respect to any additional amounts of Merger Consideration
that subsequently become distributable in accordance with the terms of the Merger Agreement, if
any.

9. The proper officers of the Constituent Corporation and the Company,
respectively, are duly authorized, empowered, and directed to do any and all acts and things, and
to make, execute, deliver, file, and/or record any and all instructions, papers, and documents, that
shall be or become necessary, proper, or convenient to carry outl or put into effeci any of the
provisions of'this Plan of Mcrger or of the Merger.

LEGAL_US_W # 65373000.2
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I WITRESS WIHEREZGOT, the Constiruent Corporztion und Lhe Company have
cansed thiz Plan of Merger to be signed in their corporate nanes by heir respeciive authorizedl

offfcers as of Augest _ 9 2010

DRI ACQUISITION CORPORATION, a Florida

corparation /”
By: d e ’
Nafhe Arida. DeMares

Title: President & Chief Bxecutive Officer

LEGAE,_US_W # 553730002
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DE! SERVICES CORPORATION, a Flnvida

sorpGration

Tide: President

LEGAL_US_W # 653730002
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Articles of Amendmaent

A (((H10000175450 3)))] . g ,,.?/5% 9 ,
¢ Articies of Incorporation Ny // ' 4.
of QS éf/f D
FLORIDA REMEDIATION CONTRACTORS, INC. e &,ég
{Name of Corporatisn filed with ihe Florida Depl. of State 4
P03000078750

{Nacument Number of Corporation (i keown)

Pursugot o the provisions of vection 6071006, Florida Statues, this Florida Prafit Corporation adopts the (ulivwiig
amendmoti(s) 1o its Articles of Incorporation:

. Ifamending name, enter the vew anne of the carporation:

The new
name nnst be distinguishabic and contain the word “corparation,” “company,” ar Tincorporated” or ihe
abbraviation "Corp.,” “Inc.,” ar Ce. " or the designation “Corp,” “Inc,” or "Co". A profestlonal corporation
name musi contain the word “clhartered,” |

‘professional association, " o the abbreviation "PA."
B. Enter new principal office adidress, if applicable;
{Principal office address MUST RE A STREET ADDRESS )

C. Enter new mafling addvess, if applicable:
{Mailing address MAY BE 4 POST OFFICE ROX)

D, If apending the l'egig!gl-'gd upent wad/or peglstered offfce address in Florida, enter the name of the

bew repistered agent and/or the new registered office address:
Name of New Eegistered Avent;

New Registered Office dddress: {Florida streer address) ‘

, Florida__ :

(City) ) (Zip Code) |

d § ¢

I hereby accept the appointment as registered agent. I am familiar wuh and aceept the abligations of the position, l
1

i

Stgnature of New Reglstered Agent, If changing

Page 1 of 3
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If amnending the Officers and/or. Plrectnrs. enter the titte 204 name of each officer/directar being
removed and title, name, and address of each Officer and/or Director belng added;

{Attach udidctitional sheets, if neaessary) M}fl 000D 178450 3)))‘
Title Name Address Type of :‘L&;t_ilurt.
VP James Kane 3210 N Jog Rd. #2206 Add

West Palm Baach, Fl. 33411 O Remave

0 Adu
O Remove

7 Add
O Remove

E. I amendlipg or addine additional Articley, enter changr(s) here

(atrach additional sheers, if necessary).  (Be specific)

F, 1lap amendment provides for an exchange, reclassification, or vanccllation of jssued shares,

rovistons for lementin. amendment contalned in the amendment itself:
(if noe applicable, indicate NiA)

Page 2 of 3
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The date of cach amendment(s) adoption: _August 6, 2010 M(H 10000178450 3))]

(date of adoprion is regriredd)

Effeetive date if applicable:

{ne more than 20 days after amendmuent file date)

Adoption of Amendment(s) I (CHECK ONEY

[Z}T_he amendment(s) wasiwere adontsd by the shareholders. The smamber of votes cast ot the amendmeni(s)
by the sharcholders was/were sufficient for approval.

[he smendment(s) wesfwere approved by the shareholdees through voting groups. Die following statemen
st be separarely provided for eaik voting group emtitled 1o vote separarcly on the amuendment(s):

“The number of votes cost for the amombinem{s) wasfwere sulliuient for approval

by : 'rb
funting groug)

I The amendment(s) wasiwere adopled by the board of directors without sharcholdee action and sharsholder
action was nol required,

[ The amendment(s) was‘were adopted by the incorporators without shareholder action and sharcholder
action was oot required.

Dated August 5, 2010

Signature /ﬂ

{By a director, president or other officer — if directors or nffizers have not been
selected, by an incorporator — if in the handy of a receiver, rustee, or other court
appointed fduciary by that fiduciary)

Victor Lerro
(Typed or printed name of person signing)

Afty in Fact for Adrian Mirabella, President
(Title of person signing)
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