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GOVERNMENT OF THE DISTRICT OF COLUMBIA
DEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS
BUSINESS RESULATION ADMINISTRATION

CERTIFICATE

THIS IS TO CERTIFY that all applicable provisions of the DISTRICT

OF COLUMBIA BUSINESS CORPORATION ACT have been complied with and
accordingly, this CERTIFICATE of MERGER is hereby issued to

HUTHWAITE, INC. (D.C. CORPORATION)

MERGED INTO:
HUTHWAITE, INC. (UNQUALIFIED DELAWARE
CORPORATION)

as f OCTOBER 30TH, 1998 .

Lloyd J. Jordan
Director

Patricia A. Montgomery
Administrator -
Business Regulation Administration

{

]
Act. Asst. Corporate Program Manager
Corporations Division

Marxion Barry, Jr.
Mayor
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ARTICLES OF MERGER Om

FOR —

MERGER OF

HUTHWAITE, INC,
(a District of Columbia corporation)

INIQ
HUTHWAITE, INC.

{(a Delaware corporation)

To:  Department of Consumer and Regulatory Affairs
Washington, D.C.

Pursuant to the provisions of Tite 29, Chapter 3 of the Code of Laws of the Dictrict of
Columbia, the undersigned domestic and foreign corporations adopt the following Articies of
Merger for the purpose of merging them into one of such corporations:

FIRST: The names of the undersigned corporations and the States, including the
District of Columbia, under the iaws of which they are respectively organized are;

Name of Corporations State
Huthwaite, Inc. District of Columbia
Huthwaite, Inc. _ Delaware

SECOND: The laws of the State under which such foreign corporation 1s
organized permit such merger.

THIRD: The name of the surviving corporation is Huthwaite, Inc., which name is
not being changed pursuant to the merger, and it is to be governed by the laws of
the State of Delaware.

FOURTH: The following Plan of Merger (the “Plan’) was approved by the sole
stockhalder of the undersigned domestic corporation in the manner prescribed by
the Code of Laws of the District of Columbia, and was approved by the
undersigned foreign corporation in the manner prescribed by the laws of the State
under which it is organized.

058570-00000-00063.doc
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WHEREAS, Huthwaite, Inc. (hereinafter sometimnes referred to as the “Merged
Corporation™) is a District of Columbia corporation, and Huthwaite, Inc. (hereinafter sometimes
referred to as the “Surviving Corporation”) is a Delaware corporation;

WHEREAS, the total number of shares of stock of all classes which the Merged
Corporation has authority to issue is one thousand (1,000) shares of Common Stock, without par
value, of which one thousand (1,000) shares are issued and outstanding;

WHEREAS, the total number of shares of stock of all classes which the Surviving
Corporaticn has authority to issue is two thousand (2,000) shares of Common Stock, par value
One Dollar ($1.00) per share, of which no shares are issued or outstanding; and

WHEREAS, under the laws of the District of Columbia and the State of Delaware, the
Merged Corporation may be merged into the Surviving Corporation;

NOW, THEREFORE, the parties hereto agree as follows:

1.  Statement of Merger. The Merged Corporation shail be merged into the
Surviving Corporation, with the latter as the surviving corporation, on the basis of this Plan of
Merger.

2. Amendment of Charter of Surviving Corperation. The Certificate of
Incorporation of the Surviving Corporation shall not be amended by the merger contemplated
herein.

3. Bylaws. The Bylaws of the Survivicg Corporation, as the same shal! exist on the
effective date of the merger, shall remain and be the Bylaws of the Surviving Corporation urtil
the same shall be altered, amended, rescinded or repealed or until new Bylaws shall be adopted
in accordance with the provisions thereof, the Certificate of Incorporation of the Surviving
Corporation and the General Corporation Law of the State of Delaware.

4. - and Basis version. The manner and basis of converting or
exchanging the shares of the Merged Corporation into shares of the Surviving Corporation shall
be as follows: Upon the effective date of the merger, shares of Cormnmon Stock of the Merged
Corporaticn held by the Sole Stockholder of record (as of the effective date of the merger) shall
ipso facto, and without any action on the part of such Sole Stockholder, automatically become
and be converted into shares of Common Stock of the Surviving Corporation at the rate of one
(1) share of Common Stock of the Surviving Corporation for each one (1) share of Common
Stock of the Merged Cerporation and such Sole Stockholder shall, jpso facto, and without any
action on the part of such Sole Stockholder, be and become a stockholder of the Surviving
Corporation. For the purpose of receiving a stock certificate evidencing shares of Common
Stock of the Surviving Corporation, such Sole Stockholder shall, after the effectuation of the
merger specified herein, deliver and surrender during normal business hours all such certificates

058570-00000-00663.doc -2-
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evidencing shares of Common Stock of the Merged Corporation to the Secretary of the Surviving
Corporation at its principal executive offices, and shall receive, upon such delivery, in place
thereof a certificate for shares of Common Stock of the Surviving Corporation.

5.  Assets and Liabilities. The assets and liabilities of the Surviving Corporation and
the Merged Corporation shall be taken up or contnued on the books of the Surviving
Corporation at the amouats at which they are respectively recorded on the books of the Surviving
Corporation and the Merged Corporation, appropriately adjusted in accordance with generally
accepled accounting principles.

6. Abandonment. At any time prior to the appropriate filings with the Secretary of
State of the State of Delaware and the Office of Consumner and Regulatory Affairs of the District
of Columbia, this Plan of Merger and the merger specified herein may be terminated by the vote
of the Board of Directors of either the Merged Corporation or the Surviving Corporation.

7. Directors and Officers. The Sole Director of the Surviving Corporation, as of the
effective date of the merger, shall continue in office until the next annual stockholder meeting of
the Surviving Corporation or until his successor or successors are duly elected and shall qualify.
The officers of the Surviving Corporation, as of the effective date of the merger, shall coatinue in
office until the next annual meeting of the Board of Directers of the Surviving Corporation or
unti] their successors are duly elected and shall qualify.

e et rap o ——

FIFTH: As to each of the undersigned corporations, the number of shares outstanding are

as follows:
Number of
Name of Shares
Corporation Qutstanding
Huthwaite, Inc., the District of 1,000
Columbia corporation
Huthwaite, Inc., the Delaware 0-
corporation

SIXTH: As to each of the undersigned corporations, the total number of shares
voted for and against such Plan, respectively, are as follows:

05%§3570-00000-00063.doc -3
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Total . Total

(All Classes) (All Classes)
Name of Voted Voted
Corporation —For__ _ Against
Huthwaite, Inc, the District 1,000 0
of Columbia corporation
Huthwaite, Inc., the Delaware N/A N/A
cotporation

SEVENTH: If the surviving corporation is to be governed by the laws of any
other State such surviving corporation hereby: (a) agrees that it may be served
with process in such state at the following address: c/o Corporation Service
Company, 1013 Centre Road, Wilmington, Delaware 19805, in any proceeding
for the enforcement of any obligation of the undersigned domestic corporation
and in any proceeding for the enforcement of the rights of a dissenting
stockholder of such domestic corporation against the surviving corporation; (b)
irrevocably appoints the Mayor for the District of Columbia as its agent to accept
service of process in any such proceeding; and (c) agrees that it will promptly pay
1o the dissenting stockholders of such domestic corporation the amount, if any, to
which they shall be entitled under the provisions of the Code of Laws of the
District of Columbia, with respect to the rights of dissenting stockholders.

Dated: September 17, 1998

ATTEST: HUTHWAITE, INC,,
a Delaware corporation

o L o D L

Ava Abramowitz, Assistant Secretary Neil Rackham, President
(Corporate Seal]
ATTEST: HUTHWALITE, INC.,
a District of Columbia
corporation
By: 6‘\7 9 By: N "‘0 Qa\
Ava Abramowitz, 'Assistant Secretary Neil Rackham, President
{Corporate Seal)
058570-00000-00063.doc -4-
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State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACEED IS A .’.L'R,UE AND CORRECT
COPY OF THE CERTIFICZLTE OE;MERGER','\.HHICB MERGES'

“HUTBEWAITE, INC.", A DI.STRIC'.T.‘ OF COI;UM'BIA CORPORAT"ON

e
4 4 i

WITE AND :m'o "m.'mawamz, e UanEmz tmc‘z-.,_,or
"HUTERAITE, mc. , A CORPORATION oncm:zm a0 zx:smmc UNDEF.
THE LAWS OF m STATE OF nnmmmz, |AS RECEIVED aND FILED IN TEIS
OFFICE THE TEIRTIETE DAY OF OCTOBER A. D 1998 AT 12 31 0 CLOCK

‘

P.M.

’

A FIL.:.D COPY OF THIS CERTI]:‘ICATE E.AS BEEN FORWARDED TC THEE
NEW czxsru: 'COUNTY chonnz.n or DEED.,. ‘

Tiwé Freel, Secretary of State
2945234 8100M

9383320
— AUTHENTICATION:
981419977 pDaTE: 11-02-98
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CERTIFICATE OF MERGER
FQR
MERGER OF

(n Dlstr!ct cf %oimbh corporation)

INTQ

(s Delawnrs corporstion)

The undersigned ¢orporation, Huthwaite, Inc., a Delawere corporation, which is the
surviving corporation in the merger described herwing, hereby states as follows:

1. The name and state of incorpocation of each of the canstituent corporations are &s

fallows:

Huthwasite, (ne. Delaware
District of Columbia

Huthwaite, Inc.

2. A Certificate and Plan of Merger has been approved, adopted, certified, executed
and acknowledged by each of the constituent corporations in accordance with Section 252 of the
General Corporation Law of the Stats of Delaware and §29-366 of the District of Columbia

Code.

3. The name of the surviving corporation is Huthwiite, Inc., a Delaware corporation. .
i

4, There are no amendments or changes in the Certificate of Incorporation of the
surviving corporation; and the Certificate of Incorporation of the surviving corperation shall be
the Certificawe of Incorporation.

S. The executed Certificate and Flan of Mecger is on file at the principal place of i
busipess of the surviving corporation, which is 15164 Beriin Turnpike, Purcallville, Virginia j
20132, j
1

6. A copy of the Certificate and Plan of Merger will be fumished by the surviving
corporation, og request and without cost, to any stockholder of any of the constituent

corporations.
7. The merged corporation hias authority to issue one thousand (1,000) shares of

Commuon Stock, without par vaiue.

X |
STLTE OF DELAWARE |
ARY OF STATE "
3ivrszw OF CORPORATIONS ’
IED 12:31 PM 10,70/1998
981410977 ~ 204525¢

0£8570-40000-00068.doc
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IN WITNESS WHEREOF, Huthwaite, Ine., 8 Delgware corporstion, has caused this
Cenificate of Merger to be executed by its duly autharized President, and attestsd to by its duty

authorized Assistant Secretary, all effective as of the {7 ¥ day of September, 1998.

ATTEST:

By: L

HUTHWAITE, INC,,
a Delaware corporation

By:

Ava Abramowitz, Assistant Secretary

QS8570-00000-00068.d0¢

RECORDED: 06/10/1999

N o—

Neil Rackham, President
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