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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

October 31, 1996

The State Corporation Commission finds the accompanying articles
submitted on behalf of

TEMPLATE SOFTWARE ACQUISITIONS, INC.

to comply with the requirements of law. Therefore, it is ORDERED
that this '

CERTIFICATE OF MERGER

be issued and admitted to record with the articles in the office
of the Clerk of the Commission. Each of the following:

TEMPLATE SOFTWARE, INC.

is merged into TEMPLATE SOFTWARE, INC. (formerly TEMPLATE SOFTWARE
ACQUISITIONS, INC.), which continues to exist under the laws of
VIRGINIA with the name TEMPLATE SOFTWARE, INC.. The existence of
each non-surviving entity ceases, according to the plan of merger.

The certificate is effective on October 31, 1996.

STATE CORPdRATION COMMISSION

"7 Wrrang

Commissioner

MERGACPT
CIS20436
96-10-29-0070
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THEODORE V. MORRISON, JR. WILLIAM J. BRIDGE

CHAIRMAN CLERK OF THE COMMISSION
AULLIHEN WILLIAMS MOORE P. 0. BOX 1197
COMMISSIONER RICHMOND, VIRGINIA 23218-1197
CLINTON MILLER )
COMMISSIONER

STATE CORPORATION COMMISSION

October 31, 1996

CATHERINE T WHITE
HUNTON & WILLIAMS
1751 PINNACLE DRIVE
SUITE 1700

MCLEAN, VA 22102

RE: TEMPLATE SOFTWARE, INC.

ID: 0472949 - 7 :
DCN: 96-10-29-0070

This is your receipt for $25.00 covering the fees for filing
articles of merger with this office.

The effective date of the certificate of merger is October 31,
1996.

Nonsurviving entities:

TEMPLATE SOFTWARE, INC.

are merged into TEMPLATE SOFTWARE, INC.(formerly TEMPLATE SOFTWARE
ACQUISITIONS, INC.).

Sincerely yours,

Wolbeom F.

William J. Bridge
Clerk of the Commission

. MERGACPT
CIS20436

TYLER BUILDING. 1300 EAST MAIN STREET. RICHMOND, VA 23219-3630 TELECOMMUNICATIONS DEVICE FOR THE DEAF-TDD/VOICE: (804) 371-9206
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ARTICLES OF MERGER
merging

TEMPLATE SOFTWARE, INC.,
a Maryland corporation

1nto
TEMPLATE SOFTWARE ACQUISITIONS, INC.,

a Virginia corporation

Pursuant to the provisions of Section 15.1-720 of the Virginia Stock Corporation Act,

TEMPLATE SOFTWARE ACQUISITIONS, INC., a Virginia corporation (the "Survivine

Corporation”), as the surviving corporation, hereby adopts the following Articles of Merger:

FIRST: The Agreement and Plan of Reorganization (the "Plan") pursuant
to which TEMPLATE SOFTWARE, INC., a Maryland corporation (the
"Merged Corporation"), will merge with and into the Surviving Corporation (the
"Merger”), 1s attached hereto as Exhibit A and made a part hereof.

SECOND: The Plan was duly approved and adopted on October 16, 1996 by the
Board of Directors and by the shareholders of the Surviving Corporation by unanimous
written consent. The Plan was duly approved and adopted on October 16, 1996 by the
Board of Directors of the Merged Corporation by unanimous written consent and on
October 28, 1996 by the shareholders of the Merged Corporation at a duly called special

meetng.

t\templatz\ipo\recapiplan.reg 10
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IN WITNESS WHEREOF, the Surviving Corporation and the Merged Corporation have
caused these Articles of Merger to be executed as of the date set forth below.

Dated: October 28, 1996.

TEMPLATE SOFTWARE ACQUISITIONS,
INC., a Virginia corporation

Qm@@ \1@74

Joseph M/ Fox
i

TEMPLATE SOFTWARE, INC.,
a Maryland corporation

By: Vrnfoé N N

Jo§é§)ﬁ M./ Fox
Cl@mnan

t\zmplateMipolrecapiplan.reg 11
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AGREEMENT AND PLAN OF REORGANIZATION Exhibit A
OF TEMPLATE SOFTWARE, INC.,
A MARYLAND CORPORATION
AND
TEMPLATE SOFTWARE ACQUISITIONS, INC.,
A VIRGINIA CORPORATION

THIS AGREEMENT AND PLAN OF REORGANIZATION, dated as of October 16,
1996 (the "Agreement"), is entered into by and between Template Software, Inc., a Maryland
corporation ("Template-Marvland"), and Template Software Acquisitions, Inc., a Virginia
corporation ("Template-Virginia“). Template-Maryland and Template-Virginia are sometimes
referred 1o herein as the "Constituent Corporations. ”

RECITALS

A. Template-Maryland is a corporation duly organized and existing under the laws
of the State of Maryland and has an authorized capitz! of 10,450,000 shares, 5,000,000 of which
are shares of Class A Common Stock, $.01 par value (the “Class A Common Stock”), 5,000,000
of which are shares of Class B Commeon Stock, $.01 par value (the "Class B Common Stock™)
and 450,000 of which are shares of Converuble Preferred Stock, $1.9694 par value (the
"Convertible Preferred Stock™). As of October 16, 1996, Template-Maryland had outstanding:
(i) 1,809,988 shares of Class A Common Stock; (11) 437,020 shares of Class B Common Stock;
and (i11) no shares of Convertible Preferred Stock.

B. Template-Virginia 1s a corporation duly organized and existing under the laws of
the Commonwealth of Virginia and has an authorized capital of 20,000,000 shares, 17,000,000
of which are shares of Common Stock ("Common Stock™) and 3,000,000 of which are shares
of Preferred Stock ("Preferred Stock”). As of Ociober 16, 1996, 1 share of Common Stock was
issued and outstanding, and held by Template-Maryland, and no shares of Preferred Stock were

1ssued and outstanding.

C. The Board of Directors of Template-Maryland has determined that, for the
purpose of effecting the reincorporation of Template-Maryland in the Commonwealth of
Virginia, it is advisable and in the best interests of Template-Maryland that Template-Maryland
merge with and into Template-Virginia upon the terms and conditions herein provided.

D. The respective Boards of Directors of Template-Maryland and Template-Virginia
have approved this Agreement and have directed that this Agreement be submitted to a vote of

their respective stockholders and be executed by the undersigned officers.

E. The Merger is intended 1o quahfy as a tax free organization under Section
368(a)(1)(F) of the Internal Revenue Code.

t:\templatzlipolrecapiplan.reg

TRADEMARK
! REEL: 002053 FRAME: 0182



AGREEMENT

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth
herein, Template-Maryland and Template-Virginia herebv agree, subject to the terms and

conditions hereinafter set forth, as follows:

I. MERGER

1.1~ Merger. In accordance with the provisions of this Agreement, the Maryland
General Corporation Law and the Virgima Stock Corporation Act, Template-Maryland shall be
merged with and into Template-Virginia (the "Merger”), the separate existence of Template-
Maryland shall cease and Template-Virginia shall be, and is herein sometimes referred as, the
"Surviving Corporation,” and the name of the Surviving Corporation shall be "Template

. Software, Inc.”

1.2 Filing and Effectiveness. The Merger shall become effective when the following
actions shall have been completed:

(a) This Agreement and Merger shall have been adopted and approved by the
stockholders of each Constituent Corporation n accordance with the requirements of the
Maryland General Corporation Law and the Virginia Stock Corporauon Act;

(®) All of the conditions precedent 1o the consummation of the Merger
specified m this Agreement shall have been satisfied or duly waived by the party entitled to

satisfaction thereof;

(c) Executed Articles of Merger, in substantially the form of Exhibit A hereto,
meeting the requirements of the Maryland General Corporation Law shall have been flled with
the Maryland Department of Assessments and Taxation; and

(d) Executed Atticles of Merger, in substantially the form of Exhibit B hereto,
meeting the requirements of the Virgimia Stock Corporation Act shall have been filed with the
State Corporation Comimission of the Commonwealth of Virginia.

The date and time when the Merger shall becorne effective, as aforesaid, 1s herein called
the "Effective Date of the Merger."”

1.3 Effect of the Merger. Upon the Effective Date of the Merger, the separate
existence of Template-Martyland shall cease and Template-Virgimia, as the Surviving
Corporation, (1) shall continue to possess all of s assets, rights, powers and property as
constituted immediately priot to the Effective Date of the Merger, (11) shall be subject (o all
actions previously waken by its and Template-Maryland's Board of Directors, (1n) shall succeed,
without other transfer, to all of the assets, rights, powers and property of Template-Maryland

t\tzmplat=\ipo\recapiplan. e g 2
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in the manner more fully set forth in Section 15.1-721 of the Virginia Stock Corporation Act,
(iv) shall continue to be subject to all of the debts, liabilities and obligations of Template-
Maryland as constituted immediately prior to the Effective Date of the Merger, and (v)Ashall
succeed, without other transfer, to all of the debts, liabilities and obligations of Template-
Maryland in the same manner as if Template-Virginia had itself incurred them, all as more fully
provided under the applicable provisions of the Virginia Stock Corporation Act and the Maryland

General Corporation Law.

1I. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1 Articles of Incorporation. The Articles of Incorporation of Template-Virginia as
in effect immediately prior to the Effective Date of the Merger shall continue in full force and
effect as the Articles of Incorporation of the Surviving Corporation, except that the name of the
Surviving Corporation shall become "Template Software, Inc.” until duly amended in accordance

with the provisions thereof and applicable law.

2.2  Bvlaws. The Bylaws of Template-Virginia as in effect immediately prior to the
Effective Date of the Merger shall continue in full force and effect as the Bylaws of the
Surviving Corporation umntil duly amended in accordance with the provisions thereof and

applicable law.

2.3 Direciors and Officers. The directors and officers of Template-Virginia
immediately prior to the Effective Date of the Merger shall be the directors and officers of the
Surviving Corporation until their successors shall have been duly elected and qualified or until
as otherwise provided by law, the Articles of Incorporation of the Surviving Corporation or the

Bylaws of the Surviving Corporation.

III. MANNER OF CONVERSION OF STOCK

3.1 Template-Marvland Common Shares.

(@) Upon the Effective Date of the Merger, each share of Class A Common
Stock and each share of Class B Common Stock of Template-Maryland issued and outstanding
immediately prior thereto shall by virtue of the Merger and without any action by the Constituent
Corporations, the holder of such shares or any other person, be converted into and exchanged
for one fully paid and nonassessable share of Common Stock of the Surviving Corporation.

(b) Notwithstanding any othet provision of this Agreement, no fractional share

of Common Stock of the Surviving Corporation or certificates therefor shall be 1ssued as a result
of the conversion of issued and outstanding Class A Common Stock or Class B Common Stock

into shares of Common Stock of the Surviving Corporation, but in lieu of each fractional

(OS]
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interest, the number of shares of Common Stock of the Surviving Corporation to be issued shall
be rounded to the next whole number.

3.2 Template-Marviand Options.

(a) Upon the Effective Date of the Merger, the Surviving Corporation shall
assume the obligations of Template-Maryland under, and continue, the option plans (including
without limitation the 1984 Incentive Stock Option Plan, the 1986 Incentive Stock Option Plan,
the 1992 Incentive Stock Option Plans, and the 1996 Equity Incentive Plan) and all other
employee benefit plans of Template-Maryland. Each outstanding and unexercised option to
purchase Class A Common Stock or Class B Common Stock of Template-Maryland (a "Right")
shall becomne, subject to the provisions in paragraph (c) hereof, an option to purchase Common
Stock of the Surviving Corporation on the basis of one share of Common Stock of the Surviving
Corporation for each one share of Common Stock of Template-Maryland issuable pursuant to
any such Right, on the same terms and conditions and at the same exercise price.

(b) A numbert of shares of the Common Stock of the Surviving Corporation
shall be reserved for issuance upon the exercise of options equal to the number of shares of
Common Stock of Template-Maryland so reserved immediately prior to the Effective Date of

the Merger.

(c) The assumed Rights shall not entitle any holder thereof to a fractional share
upon exercise or conversion (unless the holder was entitled to a fractional interest immediately
prior to the Merger). In lieu thereof, any fractional share interests to which a holder of an
assumed Right would otherwise be entitled upon exercise or conversion shall be aggregated (but
only with other similar Rughts which have the same per share terms). To the extent that after
such aggregation there remains a fractional share with respect to such Right, the number of
shares of Common Stock of the Surviving Corporation into which such right shall be exercisable
shall be rounded down 1o the next whole number.

3.3 Jempiate-Virginia Common Stock. Upon the Effective Date of the Merger, each
share of Common Stock of Template-Virginia 1ssued and outstanding immediately prior thereto
shall, by virtue of the Merger and without any action by Template-Virginia, the holder of such
shares or any other person, be canceled and returned to the status of authorized but unissued

shares.

3.4 Exchanee of Ceruficates

(@) After the Effective Date of the Merger, each holder of an outstanding certificate
representing shares of Class A Common Stock or Class B Common Stock of Template-Maryland
may be asked 1o surrender the same for canceliation to an exchange agent, whose name will be
delivered to holders prior to any requesied exchange (the "Exchange Agent”), and each such
holder shall be entitled to receive in exchange therefor a cetiificate or ceruficaies representing
the number of shares of Common Stock of the Surviving Corporation into which the surrendered

1
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shares were converted as herein provided. Until so surrendered, each outsianding certificate
theretofore representing shares of Class A Common Stock or Class B Common Stock of
Template-Maryland shall be deemed for all purposes to represent the number of shares of
Common Stock of the Surviving Corporation into which such shares of Class A Common Stock
or Class B Common Stock of Template-Maryland were converted 1n the Merger.

(b) The registered owner on the books and records of the Surviving Corporation or
the Exchange Agent of any such outstanding ceriificate shall, until such cemificate shall have
been surrendered for transfer or conversion or otherwise accounted for 1o the Surviving
Corporation or the Exchange Agent, have and be entitled to exercise any voting and other rights
with respect 10 and to receive dividends and other distributions upon the shares of Common
Stock of the Surviving Corporation represented by such outstanding certificate as provided

above.

(c) Each certificate representing Common Stock of the Surviving Corporation so
issued in the Merger shall bear the same legends, if any, with respect to the restrictions on
transferability as the certificates of Template-Maryland so converted and given in exchange
therefore, unless otherwise determined by the Board of Directors of the Surviving Corporation

in compliance with applicable laws.

(d) If any certificate for shares of the Surviving Corporation’s stock is to be issued
in a name other than that in which the certificate surrendered 1n exchange therefor 1s registered
it shall be a condition of issuance thereof that the certificate so surrendered shall be properly
endorsed and otherwise in proper form for wansfer, that such transfer otherwise be proper and
comply with applicable securities laws and that the person requesting such transfer pay 1o the
Exchange Agent any transfer or other taxes payable by reason of issuance of such new certificate
in a name other than that of the registered holder of the ceruificate surrendered or establish to
the satisfaction of the Surviving Corporation that such tax has been paid or is not payable.

IV. GENERAL

4.1 Covenant of Template-Vireima. Template-Virgmia covenants and agrees that it
will, on or before the Effective Date of the Merger, take all such actions as may be required by
the Maryland General Corporation Law.

4.2  Further Assurances. From time to time, as and when required by Template-
Virginia or by its successors or assigns, there shall be executed and delivered on behalf of
Template-Maryland such deeds and other mstruments, and there shall be taken or caused 10 be
taken by it such further and other actions as shall be appropriate or necessary in order to vest
or perfect in or conform of record or otherwise by Template-Virginia the title (0 and possession
of all the property, interests, assets, rights, privileges, immunities, powers, franchises and
authority of Template-Maryland and othstwise to carry out the purposes of this Agreement, and
the officers and directors of Template-Virginia are fully authorized m the name and on behalf

c\izmplac\ipo\recapiplan.rcg b}
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of Template-Maryland or otherwise to take any and all such action and to execute and deliver
any and all such deeds and other instruments.

4.3 Abandonment. At any time before the Effective Date of the Merger, this
Agreement may be terminated and the Merger may be abandoned for any reason whatsoever by
the Board of Directors of either Template-Maryland or Template-Virginia, or both,
notwithstanding the approval of this Agreement by the shareholders of Template-Maryland or
by the sole stockholder of Template-Virginia, or both.

4.4 Amendment. The Boards of Directors of the Constituent Corporations may
amend, or waive any proviston of this Agreement at any time prior to the filing of the Articles
of Merger with the State Corporation Commission of the Commonwealth of Virginia, provided
that an amendment made subsequent to the adoption of this Agreement by the stockholders of
either Constituent Corporation shall be taken only if, in the opinion of the Board of Directors
or officers so acting, such waiver or amendment will not have a material adverse effect on the

benefits intended under this Agreement.

4.5 Governing Law. This Agreement shall in all respects be construed, interpreted
and enforced in accordance with and governed by the laws of the Commonwealth of Virginia
and, so far as applicable, the merger provisions of the Maryland General Corporation Law.

4.6  Counterparts. In order to facilitate the filing and recording of this Agreement,
the same may be executed in any number of counterparts, each of which shall be deemed to be
an original and all of which together shall constitute one and the same instrument.

[SIGNATURE PAGE FOLLOWS.)
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IN WITNESS WHEREOF, this Agreement having first been approved by the resolutions
of the Boards of Directors of Template Software, Inc., a Maryland corporation, and Template
Software Acquisitions, Inc., a Virginia corporation, is hereby executed on behalf of each of such
two corporations and artested by their respective officers thereunto duly authorized.

TEMPLATE SOFTWARE ACQUISITIONS, INC.,

a Virginia corporation

By: g‘lwn&/ AM/M

Idseph TV{J}‘OX Chamnan

TEMPILATE SOFTWARE, INC.
a Maryland corporation

By Qm@%%ﬁ#
JOSC/?'I/M. P@, Chairman (
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