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20150706000226750 1/12 $58.00
Shelby Cnty Judge of Probate, AL

DOMESTIC ENTITY CONVERSION TO NON-REGISTERED S ea015 02.40.24 PM FILED/CERT
FOREIGN ENTITY (TERMINATION OF DOMESTIC ENTITY)

PURPOSE: In order to change a domestic entity (any entity formed in . uingo 888!y
Alabama) to a non-registered foreign entity (an entity formed outside a BE'?.C" S
of Alabama and not transacting business in Alabama), the entity must Y oo UM 2Ye g ng
deliver the documentation in this form pursuant to 10A-1-8.04(a)(2), b 3 - - | -
Code of Alabama 1975. S & & i
T B 5
S an | 4 -, i .--:g
INSTRUCTIONS: Mail one (1) signed original and one (1) copy of s ﬁ:ﬂ a 35 wEg S
the completed Conversion/Termination package, the standard filing fee S EpmAn ~Ux oS
Wil Wl -

of $100.00 or the expedited filing fee of $200.00 (credit card, check, or

money order) to the Secretary of State, Business Services, P.O. Box

5616, Montgomery, Alabama, 36103-5616, and a check or money For SOS Office Use Onl

order made out to the Judge of Probate in the county where the converting domestic entity’s formation documents were
recorded (contact the Office of the Judge of Probate for the fees). The Secretary of State will file, certify, and transmit

the copies to the Judge of Probate in accordance with 10A- 1-4.02(g). The Conversion/Termination will not be
registered if the credit card does not authorize and will be removed from the index if the check is dishonored. 1f

you desire a stamped copy returned to you, supply a third copy and a pre-addressed postage paid return
cnvelope.

This form must be typed or laser printed.
Faxed and emailed transmissions will not be acknowledged, processed, or returned.

1. Information on the converting domestic entity (entity will cease to exist in Alabama at conversion/termination):

Alabama Entity 1D number of converting entity: 253-614 (Format 000-000) * This is not a tax id number or
federal employer id number. The number is required to process the filing.

*INSTRUCTION TO OBTAIN 1D NUMBER TO COMPLETE FORM: If you do not have this number immediately
available, you may obtain it on our website at s v s aibainn under the Government Records tab. Click on Business
Entity Records, click on Entity Name, enter the registered name of the entity in the appropriate box, and enter. The six (6) digit
number containing a dash to the left of the name is the entity ID number. If you click on that number, you can check the details
page to make certain that you have the correct entity — this verification step is strongly recommended.

The name of the converting/terminating domestic entity as recorded with the Secretary of State of Alabama:

Sturrock and Robson (USA) Inc.

il

County Probate Office in Alabama where the formation documents/articles of this domestic entity were recorded and

where the conversion/termination document will be forwarded by SOS: Shelby County

This Document was prepared by: (For County Probate Court Office Use Only)

Kelly Worsham
811 Main Street, Suite 1100

Houston, TX 77002-6111
Secretary of State

State of Alabama
} hereby certify that this is a true and compic

copy of the document filed in this officc o/

(/36 /) .
1) [15
ad o

X AR -
SecretaryofState W Page 1 of 3 @NJ
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DOMESTIC ENTITY CONVERSION TO NON-REGISTERED FOREIGN ENTITY
(TERMINATION OF DOMESTIC ENTITY)

5 Information on the converted foreign entity(formed/created by this conversion) — this entity will exist outside

thie State of Alabama:

20150706000226750 2/12 $58.00
Sturrock and Robson (USA) Inc. Shelby Cnty Judge of Probate. AL
, , 07/06/2015 02:40:24 PM FILED/CERT

The name of the new foreign entity resulting from this conversion:

A —

Converted entity will be (check one):

X Business Corporation Limited Partnership (L.P)

___Nonprofit Corporation Limited Liability Limited Partnership (LLLP)
___Professional Corporation (PC) Employee Cooperative Corporation

- Limited Liability Company (LLC) ~___ Real Estate Investment Trust

____Registered Limited Liability Partnership (LLP) Other:

3. Street (No PO Boxes) Address of principal office of new foreign/surviving entity: .

1440 Lake Front Circle, Suite 170, The Woodlands, Texas 77330

Mailing Address (if difterent) | -

4. The foreign entity has been filed in the public office of (name of agency and street address).__

Texas Secretary of State, James E. Rudder Bldg., 1019 Brazos Street, Austin, Texas 78701

of State/Country: Texas, USA

5. A certified copy of the filed conversion certificate/formation document for the new jurisdiction must be
attached (evidences compliance with 10A-1-8.04(a)(1)).

6. The converted foreign entity certifies that the entity is no longer transacting business in the State of Alabama.

7. If the converted entity is one in which one or more owners lack limited liability protection, a statement that each
owner of the converting entity who is to become an owner without limited liability protection of the resulting entity

has consented in writing to the conversion as required by 10A-1-8.01 is attached.

8. The undersigned certify that the conversion was approved pursuant to Code of Alabama 1975, Title 10A, Chapter 1,
Article 8 (specifically 10A-1-8.01) and that the information included in or attached to this conversion form are true

and correct,

o

D2FNO Conversion - 12/2012 Page 2 of 4




DOMESTIC ENTITY CONVERSION TO NON-REGISTERED FOREIGN ENTITY
(TERMINATION OF DOMESTIC ENTITY)

9. The converted foreign entity agrees to promptly pay to dissenting owners of the domestic entity that is a party to the
conversion/termination of the domestic entity the amount, if any, to which they are entitled under Alabama Law
(Code of Alabama 1975, 10A-1-8.04).

10. The converted foreign entity consents that service of process in a proceeding to enforce any obligation or any
dissenter’s rights of owners of the converted/terminated Alabama domestic entity may be made by registered mail
addressed to the principal address of the surviving entity provided in this document or by any method provided by the
Alabama Rules of Civil Procedure. Also, any notice or demand required or permitted by law to be served on the
domestic entity terminated by this conversion may be served on the surviving or resulting foreign entity by registered
mail addressed to the principal office of the surviving entity as provided in this document or in any other manner
similar to the procedure provided by the Alabama Rules of Civil Procedures for the process of service.

11. The undersigned certify that signatures are in accordance with the requirements of 10A-1-4.010f the Code of Alabamu
1975 with respect to this filing instrument. I ‘ " IH | II | | | " I I||

20150706000226750 3712 $58.00

_ Shelby Cnty Judge of Probate, AL
7 & /) e ueae | , 07/06/2015 ©2:40:24 PM FILED/CERT

6 4 7/ € / Phillip Wills, President and Treasurer
Date Typed Name and Title of Signature Below

Sty . gl

Signature

Date Typed Name and Title of Signature Below

Signature

Date Typed Name and Title of Signa'tmc Below

Signature

Date Typed Name and Title of Signature Below

Signature

D2FNO Conversion - 12/2012 Page 3 of 4 (J‘M




' ‘ ' TERE INTITY
DOMESTIC ENTITY CONVERSION TO NON-REGISTERED FOREIGN ENT
(TERMINATION OF DOMESTIC ENTITY)

Additional signatures may be added by attachment.

A T

20150706000226750 4/172 $58 .00
Shelby Cnty Judge of Probate, AL

07/06/2015 02:40.24 PM FILED/CERT
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Carlos H. Cascos
Secretary of State

Corporations Section
P.O.Box 13697
Austin, Texas 78711-3697

Office of the Secretary of State

CERTIFICATE OF CONVERSION

The undersigned, as Secretary of State of Texas, hereby certifies that a filing instrument for

Sturrock and Robson (USA) Inc.
File Number: [Entity not of Record, Filing Number Not Available]

Converting it to

Sturrock and Robson (USA) Inc.
File Number: 8022{42442

has been recéived i1 this office and has been found to conform to law. ACCORDINGLY, the
undersigned, as Secretary of State, and by virtue of the authority vested in the secretary by law, hereby
issues this certificate evidencing the acceptance and filing of the conversion on the date shown below,

Effective: 06/25/2015 20150706000226750 5/12 $58.00
07/06/2015 02:40:24 PM FILED/CERT

Dated: 06/25/2015

Shelby Cnty Judge of Probate, AL

(eane —

Carlos H. Cascos
Secretary of State

Come visit us on the internet at htip://www.sos.state.tx, us/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial; 7-1-1 for Relay Services
Prepared by: Virginia Tobias TID: 10340 Document; 612939570002



Carlos H. Cascos
Secretary of State

Corporations Section

P.O.Box 13697
Austin, Texas 78711-3697

Office of the Secretary of State

CERTIFICATE OF FILING
OF

Sturrock and Robson (USA) Inc.
File Number: 802242442

The undersigned, as Secretary of State of Texas, hereby certifies that a Certificate of Formation for the
above named Domestic For-Profit Corporation has been received in this office and has been found to
conform to the applicable provisions of law.

ACCORDINGLY, the undersigned, as Secretary of State, and by virtue of the authority vested in the
secretary by law, hereby issues this certificate evidencing filing effective on the date shown below.

The issuance of this certificate does not authorize the use of a name in this state in violation of the rights
of another under the federal Trademark Act of 1946, the Texas trademark law, the Assumed Business or
Professional Name Act, or the common law.

LT L

20120706000226750 6/12 $58.00 I |”
Shelby Cnty Judge of Probate, AL

Effective: 06/25/2015 07/06/2015 ©2:40:24 PM FILED/CERT

Dated: 06/25/2015

Qe —

Carlos H. Cascos
Secretary of State

Come visit us on the internet at hiip://www.so0s.state.1x. us/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial; 7-1-1 for Relay Services
Prepared by: Virginia Tobias TID: 10306 Document: 612988270001




FILED

In the Office of the

gacratary of State of Texas

JUN 25 2016
Corporations Section

CERTIFICATE OF CONVERSION

OF
STURROCK AND ROBSON (USA) INC. | H |“ Il\l “ I"“ ““
(an Alabama corporatjon) 20150706000226750 7/12 $58.00
INTO Shelby Cnty Judge of Probate, AL

STURROCK AND ROBSON (USA) INC, 07/06/2015 02:40:24 PM FILED/CERT
(a Texas corporation)

Pursuant to Section 10.154 of the Texas Business Organizations Code, the undersigned,

an Alabama corporation, Sturrock and Robson (USA) Inc. (the “Convert ing_Entity"), adopts the
following Certificate of Conversion for the purpose of converting into Sturrock and Robson

(1JSA) Inc.. a Texas corporation (the “Converted Entity”), and hereby certifies as follows:

FIRST: The Converting Entity 1s Sturrock and Robson (USA) Inc., an Alabama
corporation. The Converting Entity was formed on July 20. 2007 and the filing number issued to
the Converting Entity by the Alabama Sccretary of State is 253-614.

SECOND: The Converting Entity is converting into a corporation formed under the laws
of the State of Texas. The Converted Entity will e named Sturrock and Robson (USA) Inc.

THIRD: An executed Plan of Conversion (the “Plan™) is on file at the principal place of
business of the Converting Entity. The address of the principal place of business of the
Converting Entity is 1440 Lake Froot Circle. Suite 170. The Woodlands, Texas 77380, .

FOURTH: An executed Plan will bc on file, from and afler the conversion, at the

principal place of business of the Converted Entity. The address of the principal place of
business of the Converted Entity is 1440 Lake Front Circle, Suite 170, The Woodlands, Texas

77380.

FIFTH: A copy of the Plan will be furnished by the Converting Entity (prior to the
conversion) or by the Converled Entity (after the conversion), on written request and without
cost, to any member of the Converting Entity or any member of the Converted Entity.

SIXTH: The certificate of [ormation of the Converted Entity, which is to be created
pursuarit to the Pla, is attached hereto as Exhibit A,

SEVENTH: The approval of the Plan was duly authorized by all action required by the
laws under which the Conventing Entity was formed and by its governing documents.

EICHTH: The conversion shall be effective when this document is fited by the Texas
Secretary of State (the “Effective Time").

NINTH: In lieu of providing a tax certificate, the Converted Entity is liable for the
payment of any required franchise 1axes.




EXECUTED this
hereinabove stated.

25th day of June, 2015 made effective as of the Effective Time

STURROCK AND ROBSON (USA) INC.
an Alabmma corporation

By: AT P T Ao —
Name: Phillip Wills
Title: President and Treasurer

20150706000226750 8/12 $58.00
Shelby Cnty Judge of Probate, AL

O7/06/2015 02:40:24 PM FILED/CERT
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603785916.2

EXHIBIT A

CERTIFICATE OF FORMATION

20150706000226750 89/12 $58.00 HI
Shelby Cnty Judge of Probate., AL

07/06/2015 02:40:24 PM FILED/CERT




CERTIFICATE OF FORMATION 20150708000226750 10/12 $58.00

Shelby Cnty Judge of Probate,
OF O7/06/2015 02:40:24 PM FILED/CERT

STURROCK AND ROBSON (USA) INC.

The undersigned, acting as the sole organizer of a corporation under the Texas Business
Organizations Codc (the “Code™"), does hereby adopt the following Certificate of Formation for
Sturrock and Robson (USA) Inc. (the “Corporation™).

ARTICLE ONE
ENTITY NAME AND TYPE

_ The namie of the Corporation is Sturrock and Robson (USA) Inc. The filing entity
being formed is a for-profit corporatioh.

ARTICLE TWO
DURATION

The period of duration of the Corporation is perpetual, unless the Corporation dissolves
:n aceordance with the provisions of its bylaws (the “Bylaws™).

ARTICLE THREE
PURPOSES

The purposes of the Corporation are (a) to varry on any lawful business, purpose or
activity tor which corporations may be formed under the Code; and (b) to engage ity any other
business or activity that may be necessary or incidental to accomplish the foregoing purposes.

ARTICLE FOUR
REGISTERED AGENT AND REGISTERED OFFICE

The strect address of the registered office of the Corporation is 5504 Clara Road.
Houston, Texas 77041, and the name of the repistered agent at such address is Shand Industries

Inc.

ARTICLE FIVE
BOARD OF DIRECTORS

Section 1. The number and qualifications of directors constituting the Board of Directors
of the Corporation shall be fixed or determined in the manner provided in the Bylaws of the
Corporation. The number ol directors may be increased. or decreased from time to time in the
manner provided in the Bylaws, except that no decrease shall have the effect of shortening the
term of any incumbent director. In the absence of the Bylaws providing for the number of
directors. or should the Corporation fail to determine the number of directors in the manncr
provided in the Bylaws, the ~umber shall be the same as the number ot directors constituting the

initial Board of Directors.

AL
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Shelby Cnty Judge of Probate, AL
07/06/2015 02.40:.24 PM FILED/CERT

Section 2. The imual Roard of Directors shall consist o_f three (3) members. The name
and address of the individuals elected to serve as directors of the Corporation until the first
annual meeting of sharcholders or until a successor has been elected and qualified is:

Il = = 0 e higiralll A 54 By u et

—

NAME | ADDRESS
wnﬁlﬁm-ﬁ*wms““‘"'”"w B 6 Hawksbill Placc

{ The Woodlands, Texas 77382
"S41 FM 1488 Road

- Unit #620

Conroc, Texas 77384
Field House

Main Road

'Ashby cum Fenby
‘North East Lincolnshire
DN37 QW

United Kingdom _ ,

P“MWM

| Bryan Kenski

Section 3. To the fullest extent now oOr hereafter permitted by lfaw, no director of the
Corporation shall be personally liable to the Corporation or to its shurcholders tor monetary
damages for any act or omission in the director's capacity as a director, cxeept liability for (i) a
hreach of the director’s duty of loyaity to the Corporation or its shareholders, (i1) an act or
amission not in good faith that constitutes a breach of duty of the director to the Corporation of
an get or omission that involves ‘tentional misconduct or a knowing violation of the law, (iit) &
wransaction from which the director received an improper benefit, whether or not the beneflt
resulted from an action taken within the scope of the director's office, or (iv) an act or omission

for which the liability of a director is expressly provided by an applicable statute. Any repeal or
modification of the foregoing sentence by the sharcholders of the Corporation shall not adversely

affect any right or protection of a director of the Corporation existing at the time of such repeal
or modification.

ARTICLE SIX
CONVERSION

The Corporation is being created pursuant to a plan of conversion. The Corporation was

previously Sturrock and Robson (USA) Inc., an Alabama corporation, formed on July 20, 2007,
with a filing number of 253-614 and a streel address of 916 Belcher Drive, Pelham, Alabama

35124,

ARTICLE SEVEN
AUTHORIZED SHARES

The agpregate number of shares which the Corporation shall have authority to issue is
100.000,000 shares of Common Stock, having $.01 par value per share.

603786057 2
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20150706000226750 12/12 $58.006
Shelby Cnty Judge of Probate, AL

07/06/2015 02:40:24 PM FILED/CERT

ARTICLEEIGHT
EFFECTIVENESS OF FILING

This document will become effective when the document is filed by the Secretary of
Stale,
ARTICLE EIGHT
ORGANIZER
The name and address of the organizer is Rikiya N. Thomas, 811 Main Street, Suite
} 100, Houston, Texas 77002,

IN WITNESS WHEREOF, this Certificate of Formation hds been executed by the
undersigned on this 25th day of June, 2015.

COEEORGANIZER:

AN ﬁ

et g Y iy SN -t ul A i

ikiva N, Thomps

803786057.2 7 . (\»J
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