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ARTICLES OF MTRETR
MERGING

HI-TECH RESCURCES, INT,,
a Corporation of the State of Maryland

INTO

HTR, INC.,
a Corporation of the State of Delaware

FIRST: HYR, Inc., a corporation ikorporated on February 15, 1994 and
organized and existing under the laws of the State of Delavare ("HTR Delaware™), and Hi-Tech
Resources, Ine,, a corporadon oreanided zed existing under the laws of the State of Maryland
{"H'TR Maryland™), agree that said (TP ¥~ .l shall be merged into sald HTR Dxlaware. The

tarms and conditions of the merper 2., ¢ e twud  of carrying the same into effect are as set forth
it the Agreement and Plan of Merger attachad hereto as Exhibit A (the "Mcerpger Agreement™).

SECOND:  The principal office of HTR Maryland is located in the County of
o B

Montgomery, State of Maryland. P4 , LAy

.

THIRD: The location of the registered office of the surviving corporation in the
State of Delaware, the state of its incorporation, is Corporauon Trust Center, 1209 Orange Strect,
Wilmington, Delaware, amd the name and post office address of 2 resident agent of said surviving
corpoation in Maryland is  "tw> Corporation | 32 South Street, Baltimore, Maryland 21202,
- ’ ‘Trust  Incoroorated
Ll FOURTH:  ‘Thetermsand corditions of the merger transaction, as sct forth in these
Artnciédof Merger, were advised, authorized and approved v HTR Maryland, in the manner and
hy the vote required by its chant#r and the laws of Marvland, The manner in which the merger was
approved is us follows:

The merger was () duly advised by the board of directors of HTR Maryland, by the
adoption as of April 1, 1994 of a resolution declaring that the merger herein proposed was advisable
substantially upon the terms and conditions set forth in the Merger Agrecmnent, and directing, that
the proposed merger be submitted for action thereon 2t 2 mesting of the ctockholders of wid
comaoration, and (h) duly approved by the stockhalders of said corporation in the manner and by the
vole required by law at the said meeting of the stockholders held as of April 5, 19, by the
unanimous affinivative voic of the holders of all shares of each class of stock entitled to vote
thercon.

PIern: The terms and conditions of the tansaction as sct forth in these Arcles
of Merger were duly advised and authorized and spproved by HTR Delaware in the manner and hy
the vote required by the laws of the State of Delaware and bv the chanter of said corporation. The
mannc; in which the merger was approved is as follows:

SRR R BN ¥ B
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The merger was (2) duly advised by the board of dircctors of HTR Delaware, by the
adoption as of April 1, 1994 of 2 resolution declaring that the merger hersin proposed was advisable
sybstantially upon the terms and conditions set forth in the Merger Agreement, and directing that
the proposed merger be submitted for action thereon by the sole stockbolder of said corporation, and
(b) duly approved by the sole stockholder of said corperation in the manner and by the vote required
by law as of June 15, 1654,

STXTH: No other previsions are deemed by the merging corporstions as
pecessary to effect the merger.

IN WITNESS WITERTDT, TTTR Delaware xnd HTR Maryland, the oorporutions
which are parties 1o the merger, bave caused these Articles of Merger w0 be signed o their
respective corporate names and on their behalf by the President or Vice President of each
corporation, ang attested by the S~ratar v or Assistant Secretary of each corporation, as of the 15th
day of June, 1994,

Attest: HTR, IN¢.

/) /; . s . 4 .
/ . ’ A i’
. »LCA\//“\\ ) /)sz o By & (./’//
Richard H. Deily - ‘\". Farzin Arsanjani
Assistant Secretary ~__/ Prasident

THE UNDERSIGNED, Forzin Arsanjani, President of HTR, Inc., who execuied ¢n
behalf of said corporation the foregoins Articles of Merger, of which this certificate is made a par,
hereby acknowledges, in the name and on behalf of said corporation, the foregoing Articles of
Merger to be the corporate act of said corporation and further certifics that, to the best of his
knowledge, information an! belief, the matters and facts set forth therein with respect to the
approval thereof are true in all material respects, under the penalties of perjury.

’/ ”/

Farzin Arsanjard

SCINKD War(P?)
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Atesi: ) HI-TECH RESOURCES, INC.
/L ’ //’( A j'\ / .
e ttnn? 0 4l : S
Richard H. Deily B Firzin Arsamjeni
Secretacy ) Vics President

¢
i ]

THE UNDERSIGNED, Farzin Arsanjani, Yice President of Hi-Tech Resorrces, Inc.,
who executed on behalf of said corporation the foregoing Asticles of Merger, of which this
certificate is made a part, berchy acknowledges, in the name and on behalf of said corporation, the
foregoing Articles of Merger to be the urporate act of said corporation and further certifies that,
10 the best of his knowledge, information and belief, the matters and facts sct forth therein with
respect o the approval thereof are true in all material respects, under the penalties of perjury.

’

Farzin Avanjani

DEINA T Waxirn
v
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Exhibit A

AGREEMENT AND PLAN OF MERGXR
OF UTR, INC.,
A DELAWARE CORIMORATION
AND
- HI-TECH RESOURCES, INC..
A MARYLAND CORPORATION

THIS AGREEMENT AND PLAN OF MERGER, dated as of June 15, 194, (the
“Agreement”) is made bcw.ccn HTR, Inc., 2 Delawarc corporation ("HTR Declaware”) and Hi-
Tech Resources, Ing., a Maryland corporziion ("HTR Maryland ™). HTR Delaware and HTR
Maryland are sometimes rcferred o herein as the "Constituent Corperations ™

RECITALS

A. HTR Delaware is a corporation duly organized and existing under the laws of the
Swate of Delaware and has an authorized capial of 22,000,000 shares, 20,000,000 of which are
designated "Commeon Stock”, § OO’ rar aboe, and 2,730,000 of which are designated *Preierred
tock”, $.001 par value, Asor! "oae i, 1994, no shares of Preferred Stock were issued or
cutstanding and 100 shares of Common Stock were issued and outstanding, all of which were
neld by HTR Maryland.

Stec

B. HTR Maryland is a corporation duly organized and sxisting under the laws of the
State of Maryland and has an authorized capital of 10,000,000 shares, zil of which are
designated "Common Stock”, $.01 par valus, As of June 15, 1994, 9,050,000 shares of
Common Stock were issucd and outstanding.

C. The Board of Directors of HTR Maryland has Zsiermined that, for the purpose of
effecting the reincorporation of HTR Moryland in the State of Delaware, it is advisable and in
thz best interests of the shareholders of RTR Maryland that HTR Maryland merge with and into
HTR Delaware (sometimss referred to 2s the "Surviving Corporation™) upon the terms and
conditions hezein provided,

D. The respzctive Roards of Directors of HTR Delaware and HTR Maryland have
approved this Agreement and have directed that this Agreement be subminted to 2 votz of their
respective stockholders and executed by the undersigned officers.

ticn of the mutual agreements and covenants st fenh

NOW, THEREFORE, in considera
ryland hereby agree, subject to the wrms and conditions

herein, HTR Delaware and TR .‘»f
hereinafter set forth, as follows:
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1. MERGER

1.1 Merger. In accordance with the provisions of this Agreement, the Delawars
General Corporation Law and the Maryland Corporation Act, HTR Maryland shall be merged
with and into HTR Delaware (the "Merger”) the separate cxistence of HTR Maryland shail
cease.

1.2 Filing and Effestivenass. The Merger shall becom: cffective when the follewing
actions shall have been completed:

(a) This Agreement and Plan of Merger shall have been adopied and approved
by the stockholders of each Constirient Corporation in accordancs with the requiremnents of the
Delaware General Corporation Law and the Maryland Corporation Act;

(®) Ali of the conditions precedent 1o the consummation of the Mergar
specified in this Agreement shall Feve bear watdsfied or duly waived by the paroy enttled w0

L2 R Re=v1

satisfaction thereof; and

(¢} Anexecuted Agreement and Plan of Merger or an executed counterpast of
this Agreement meeting the rsquire:neny of the Nelaware General Corporation Law shall have
been filed with the Secretary of Jar o7 wie State of Delaware,

The date and time when the Merger sha!l become effective, as afioresaid, is herein called the
“Effective Date of the Merger.”

1.3 Effect of the Merper. Upon the Effective Date of the Merger, the separate
existznce of HTR Maryland shall cease, and HTR Delaware, as tae Surviving Corporation,
(i) shall continue to possess all of its assets, rights, powers and property, if any, as constitutad
immediately prior 10 the Effective Date of the Merger, (ii) shall be subject 10 all actions
previcusly taken by its and HTR Maryland’s Board of Directors, (iii) shall succeed, without
other transfer, to all of the assets, rights, powers and property of HTR Maryland in the manner
inore fully set forth in Section 259 of the Delaware General Corporation Law, (iv) shall continue
1o be subject to all of the debts, liabilitics and obligations of HTR Delaware as constituted
immediately prior to the Effective Date of the Merger, and {v) shall succeed, without other
transfer, to all of the dedis, liabilities and obligations of HTR Maryiand in the same manner o5 if
HTR Delaware had itszlf incurred them, all as more fully provided under the applicable
provisions of the Delaware General Comporation Law and the Marviand Corporation Act.

2, CHARTER DOCUMEMTS. DIRECTORS AND CFFICERS
2.1 Cenificaie of incorporation. The Cenificate of Incorporation of HTR Delaware

in effect immediately prior to the Effective Datz of the Merger thall continue in full foree mdf
effect as the Certificate of Incorporation of tha Surviving Corporation. :

DCDAGH RIS
(. et
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2.2 Bylagws. The Bylaws of HTR Delaware as in effect immeciately prior o the
Effecuve Date of the Merger shall continue in full force and effect as the Bylaws of the
Surviving Corporation until duly smended in accordance with the provisions thereof and
applicable law.

2.3 Directors and Officers. The directors and officers of HTR Delaware immediately
prior w the Effective Date of the Merger shall be the directors and officers of the Surviving
Corporation until their successors shall have been duly electad and qualified or until as otherwise
provided by law, the Certificate of Incorporation of the Surviving Corporation or the Bylaws of
the Surviving Corporation.

3 MANNER OF CONVERSION OF STOCK

3.1  HTR Maryland Common Shares. Upon the Effective Date of the Merger, cach
share of HTR Maryland Commor Stork, 5.01 par value, issyed and outstanding immediately
pnor thereto shall by virtue of the 2erger znd without any z¢tion by the Constituent
Corporations, the holder of such sharez or sny other person, be converted into and exchanged
for 1.1695906 fully paid and ncaass.asable shares of Common Stock, $.001 par value, of the
Surviving Corporation,

3.2 HIR Delaware Common Stock. Upon the Effecuve Date of the Merger, each
share of Common Steck, $.001 par value, of HTR Delaware Issued 2nd outstanding immadiately

orior thereto shall, by virtue of the Merger and without any action by HTR Delaware, the helder
of such shares or any othzr person, be canceled and returned to the status of authorized but
unissued shares.

3.5  Exchange of Cenificates.

(2) After the Effective Datz of the Merger, =ach holder of an outstanding
cz2nificate representing shares of HTR Moarviand Common Stock may be asked to surrender tie
same for canceliation (o an exchange agent, whose nama will be deljvered 1o holders prior to any
requested exchange (the "Exchange Agent™), and each such holder shall be entitled to receive in
exchange therefor a certificate or cenificates represeniing the number of shares of the Surviving
Corporaon's Commen Stock into which ihe surrendered shares were convened a3 herein pro-
vided. Until o surrendered, each outstanding certificate thereiofors reproseniing shares of HTR
Maryland Common Stock shall be dezme? for all purposes to represent the number of shares of
tse Surviving Corporation’s Common Stock inte which such shares of HTR Maryland Commaoan
Stock weie converied in the Merger,

(d)  The registerad owner on the books and records of the Surviving
Corporaiion of the Exchange Agent of any such cutsianding certificaie shall, until such
certificate shall have been surrendersd for transfer or conversion or otherwise accounted for

DCDIGH R1(3PD)
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the Surviving Corporation or the Exchange Agent, have and be entitled to exercise any voting
and other nghts with respect 10 and to receive dividends and other cistributions upon the shares
of Common Stock of the Surviving Corporation represented by such outstanding certificate as
provided above.

() Each centificate representing Common Steck of the Surviving Corporatica
so issued in the Merger shall bear the same legends, if any, with respest to restrictions oan trans-
ferability as the centificates of HTR Maryland so convenied and given in exclhznge therefore,
unless otherwise determined by the Board of Diractors of the Surviving Corporation in
compliance with applicable laws, and any cther such additional legends as required by law or
agreed upon by the holder and the Surviving Corporation.

(d)  If any cenificate for shares of stock of the Surviving Corporation is to be
issued in a name other than that in which the certificate surrendered in exchange therefor is
rogistered, it shall be a condition of issuance thercof that the centificate 0 surrenderad shail be
properly endorsed and otherwise in proper for~ for transfer, that such transfer otherwise be
proper and comply with applicable zecurities I ~s, and that the person requesting such transfer
pay to the Exchange Agent any transfer or other taxes payable by reason of issuance of such new
certificats in a name other than that of the registered holder of the certificais surrendersd or ¢ise
establish to the satisfaction of the Surviving Corporation that such tax has bren paid or 18 not
payable,

4. GENERAL

4,1  Covenants of HIR Delaware. MTR Delaware covenants and agrees wat it will,

-on or before the Effectivz Date of the Merner:

(2} Qualify to do business at g foreign corporation in the State of Maryland
and in connection taerewith irrevecabiy eppoint an agant for service of process as require
the provisions of the Maryland Cormporation Act.

M) File any and 21l documents with the Maryland Department of Assessments
ard Taxation necessary fos the assumption by HTR Delaware of all of Maryland franchise tan
liabilities of HTR Maryland,

(¢}  Teke such other actions as may be reguired by the Maryland Corporation
Act and the Delaware General Corporation Law.

4.2  Funher Assurances. From time o time, as and when required bv HTR Delaware
or by its successors or assigns, there shall be executed and delivered on behalf of HTR
Maryland such deeds and other instruments, and there shall be taken or caused to be taken by it
such further and other actions as shall b zporopriate or necessary in order to vest or parfect in,
or conform of record or otherwise, by 7R Delaware the title 10 and possession of all the

TR REEL : 1866
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property, interests, assets, nghts, pnvileges, immumues, powers, {ranchises and authority of
HTR Maryland and otherwise to carry out the purposes of this Agreement, and the officer+ and
direciors of HTR Delaware are fully authorized in the name and on behalf of HTR Maryland or
otherwise 10 take any and all such action and to execute and deliver any 2rnd all such deeds and
other (nstrumnents.

4.3 HJRPTA Notfieation.

@) On or before the Effecuve Date of the Merger, HTR Maryland shall
delivar so HTR Delaware, as agent for the sharchoiders of HTR Maryland, a properly executed
statement in such form as reasonably requesied by counsel for HTR Maryland and conforming to
the requirements of Treasury Regulation Section 1.897-2(h)(1)(i} (the "Statement”). HTR
Delaware shall, upon request, provide a copy thercef to any person that was a shareholder of
HTR Maryland immediately prior to the Merger. In consequence of the approval of the Merger
by the shareholders of HTR Maryland, (i) such sharcholders shall be considered w have
requested thar the satement be delivered to HTP Telaware as their agent and (i) HTR Delaware
shall be considered to have recsivea a copy of the Statement at the request of the shareholders of
HTR Maryland for purposes of satisfying HTR Delaware’s obligations under Treasury
Regulation Section 1.1445-2(c)(3).

) HTR M-roi-at ol deliver o the Inernal Revenue Scrvice 2 notic
regarding the satement in accordance with the requirements of Treasury Regulation Section
1.897-2(h)(2).

© HTR Maryland hereby represents that it is not, and has net been 2t any
ume during the five year period preceding the Effective Date, a "United States real property

holding corporation” as dzfined in Section 817 of the Intzmal Revenue Code of 1986, as
amended.

4.4  Abandonmeni. At any time before the Effzeuve Date of the Merger, this
Agreement may be terminated and the Merger may be abandoned for any reason whatsoever oy
tu1e Board of Directors of either HTR Mary'ard or of HTR Delaware. or of both, not-
withstanding the approval of this Agreement by the sharcholders of HTR Maryland or by the
sole stockholder of HTR Delaware, or by both.

4,5  Amendment. The Boards of Direziors of the Censdiuenr Corporations may amend
this Agreement at any time prior to the fiiing of this Agreement (or cenificate 1o Tieu thereof)
with the Secretary of Stats of the Siate of Delaware, provided that an amendment made
subsequent to the adoption of his Agreement by the stockholdars of cither Constituzal
Corporation shall nat: (1) alter or change the amount or kind of shares, securities, cash,
property and/or nights to be received i exchinge for or on conversion of all or any of the shares
of any class or serics thereot of such Constinuent Corporauon, {2) alter or change any ierm of
the Certificate of Incorporation of the Surviving Corporation (o bt effected by the Merger, or
(3) alter cr change any of the terms and conditions of this Agreement if suzh alieration or

DCOICH. R1(SP2)
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change would adversely affect the holders of any class or series of capital sixck of either
Constituent Corporation. '
45 Registered Office. The registered office of the Surviving Corporation in the
State of Delaware is 1209 Orange Street, Wilmington, County of New Castle. Delaware
19901 and The Corporation Trust Company is the registered agent of the Surviving
Corporation at such address. -

4.7 Agreement. Executed copics of this Agreement will be on file 2t the principal
place of busiress of the Surviving Corporation at 6110 Exesutive Bivd., Suite 810, Rockville,
Maryland 20852, and copies thereof will b2 furnished to any siockholder of either Constituent

Corporation, upon request and withou: cost,

4.8 Qoverning Law, This Agreement shall in all respects be construed, interpreted
and enforced in accordance with and governsd by the laws of the State of Delaware and, o far
as applicable, the appropriate merger provisions of the Maryland Corporation Act.

4.9  Couniu.pans, Inordes to facilitate the filing and recording of this Agreement, the
same may be executed in any number of ccuntzmparts, each of which thall be deemed 10 be an
origiral, and ali of which together sha!l constitute ona and the same instrument.




: IN WITNESS WHEREOF, this Agreement, having first besn approved by the resolulions
of the Board of Directors of HTR, Inc. and Hi-Tech Resources, Irc.. is hereby executed on
behalf of each of such two corporations and attested o by their respective officers thereunto duly

authonzed.

HTR. Ixnc.,
a Delaware corpomtion
o7t

By":/ 4//;/72’// —

Fa;zin’?&r‘"ﬁn‘?ﬁi.

ATTEST:

DI e

Allen .. Morgam;
Secretary

Hi-Tech Resources, Inc.,
& »Maryland corporation

By (/2
_Farzin Arsanjani,
Vice President

AWAWA
Ricnerd H, Dailyd

Secretary -
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