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ARTICLES OF MERGER
Merger Sheet

el R I T T T T i U

MERGING:

AZURIX NORTH AMERICA LOCATING INC., an Arizona corporation,
F89000001627 : :

RIDIN PIPELINE SERVICES, INC., a Florida corporation, V68824

PHILIP UTILITIES MANAGEMENT (MAINE) CORP., a Miane corporation not
qualified in Florida

CORMAR CONTRACTING CORPORATION, a Louisiana corporation not
qualified in Florida

into

AZURIX NORTH AMERICA UNDERGROUND INFRASTRUCTURE, INC., a
Delaware entity FO5000002682

File date: December 28, 2000, effective December 31, 2000
Corporate Specialist: Doug Spitler

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



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. F.S.

First: The name and _]unsdletlon of the urvwmg corporatlon is
Name _

o Junschcuon _ D
AZURTX NORTH AMERICA UNDERGROUND S - %‘_rc.; o
INFRASTRUCTURE, INC., Delaware = pt
LR
et N
Second: The name and Junschctmn of each m erg;gg corporation is ?,-f—?_: > .
Name . - Jurisdiction _ e V;D
AZURIX NORTH AMERICA LOCATING, INC.. . Arizona - o o
 PHILIP UTILITIES MANAGEMENT (MAINE) CORP. . Maine Hen
CORMAR CONTRACTING CORPORATION | Louisiana _ 25 =
RIDIN PIPELINE SERVICES, INC. Florida o
Third: The Plan of Merger is attached.
Fourth: The merger shall become effective on the 31% day of December, 2000.
Fifth:

The Plan of Merger was adopted by the board of directors of the surviving
corporation on December 27th, 2000 and shareholder approval is not required

Sixth: The Plan of Merger was adopted by the board of directors of AZURIX NORTH
AMERICA LOCATING INC. on December 27th, 2000 and shareholder approval is not required.

Seventh:

MANAGEMENT (MAINE) CORP. on December 27th, 2000 and shareholder approval is not
required.

Eighth: The Plan of Merger was adopted by the board of directors of CORMAR

CONTRACTING CORPORATION on December 27th, 2000 and shareholder approval is not
required.

Ninth: The.Plan of Merger was adopted by the board of directors of RIDIN PIPELINE

SERVICES, INC. on December 27th, 2000 and shareholder approval is not required

EFFECTIVE DATE
12-3[-27

u2b410C

The Plan of Mercer was adopted by the board of directors of PHILIP UTILITIES o



. Tenth: SIGNATURES FOR EACH CORPORATION

Name of Corporation Printed Name of Individual and Title

AZURIX NORTH AMERICA
LOCATING, INC. L. Smith, Vice-President
_ 8. Brooke, Asst Secretary -
 PHILIP UTILITIES ., o e
MANAGEMENT (MAINE) CORP roa /} E _ L. Smith, Vice-President
W ~ S. Brooke, Asst Secretary
'CORMAR CONTRACTING AT T
CORPORATION - o L‘.‘Slrxlirtfh,:Vi@é-.Prlggidént
S. Brooke, Asst Secretary
RIDIN PIPELINE SERVICES, ' ' 7
INC.. . .y Yyl L. Smith, Vice-President
S. Brooke, Asst Seéretary
AZURIX NORTH AMERICA
UNDERGROUND -
INFRASTRUCTURE, INC. L. Smith, Vice-President _

S. Brooke, Asst Seﬁretary :

u2b410C



PLAN OF MERGER

The following Plan of Merger is submitted in compliance with section 607.1101, F.S. and in
accordance wit the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation is
Name . Jurisdiction

" AZURIX: NORTH AMERICA UNDERGROUND T
[NF RASTRUCTUR_E INC,, ' : Delaware ™ -
Second: The name and jurisdiction of each merging corporation is
Name = Jurisdiction
AZURIX NORTH AMERICA LOCATING INC. " Arizona . C

. PHILIP UTILITIES MANAGEMENT (MAINE) CORP. . Maine -

- CORMAR CONTRACTING CORPORATION .. Louisiana
RIDIN PIPELINE SERVICES, INC. - : . Flori'dar
Third: The terms and conditions of the merger are as follows:

That the name of the surviving corporation of the merger is Azurix North America Underground
Infrastructure, Inc., a Delaware corporation and that the Certificate of Incorporation of Azurix

North America Underground Infrastructure, Inc., a Delaware corporation which is surviving the =~

merger, shall be the Certificate of Incorporation of the surviving corporation.

- Fourth: The manner and basis of converting the shares of each corporation into
shares, obligations or other securities of the surviving corporation or any other corporation or, in
whole or in part, into cash or other property and the manner and basis of converting rights to
acquire shares of each corporation into rights to acquire shares, obligations, or other securities of :
- the surviving or any other corporation or, in whole or in part, into cash or other property areas ™ =~
follows:

On the effective date of the merger all of the issued and outstanding shares of the Azurix
North America Underground Infrastructure, Inc. will be the issued and outstanding shares of the
surviving corporation and all of the issued and outstanding shares of AZURIX NORTH
- AMERICA LOCATING, INC., PHILIP UTILITIES MANAGEMENT (MAINE) CORP.,
CORMAR CONTRACTING CORPORATION and RIDIN PIPELINE SERVICES, INC. shall
be cancelled.

u2b401C



