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ARTICLES OF MERGER
OF
RISK MANAGEMENT ASSOCIATES, INC.

THESE ARTICLES OF MERGER, dated as of the 1st day of December, 2000, pursuant
to Section 3-109 of the Corporations and Associations Articles of the Annotated Code of
Maryland, as amended, (hereinafter referred to as the "Code™) are entered into by and between
the corporations named in Article THIRD below, which are hereinafter collectively referred to as
the Constituent Corporations.

FIRST: Each of the Constituent Corporations has agreed to effect a merger, and the
terms and conditions of the merger, the manner of carrying the same into effect, and the manner
and basis of converting or exchanging the shares of issued stock of each of the Constituent
Corporations into different stock or other consideration pursuant to Section 3-103 of the Code,
and the manner of dealing with any issued stock of the Constituent Corporations not to be so
converted or exchanged are and shall be as set forth herein.

SECOND: SAFEOQOperations, Inc., a Delaware corporation, shall be the surviving
corporation (hereinafter sometimes referred to as the "Surviving Corporation") under the name of
SAFEOperations, Inc.

THIRYD: The parties of these Articles of Merger are Risk Management Associates, Inc.
("RMA"), a Maryland corporation and SAFEOperations, Inc., a corporation organized under the
General Corporation Law of Delaware on December 1, 2000.

FOURTH: Risk Management Associates, Inc. has an authorized capitalization of one
million (1,000,000) shares of capital stock of which there are 750,000 ghares of common ;m(l;];'(:;h
$.01 par value per share and 250,000 shares of preferred stock, $.01 par Valuedpel: shat:ee(i caS \gerics
20.000 shares are designated as Seties A Prqferrcd Stock, 135 ,000 shares are:l e;}hg:: s Serles
B }”referred Stock and 95,000 shares are designed as Series C Preferggcg ,gtoc k. ggreg
value of all the shares of all classes is Ten Thousand Dollars ($10,000. )

i ized capiiaiizati tal of fifty million
ivi orporation has an authorized capitaiization of a to )
(50 OOOS:(;;;VSI;agrSS 1;:Ejfwtu'ch thirty-five million (35,000,000) shares an; ol;smﬁed asl;or'rgr;;r; .
K wi ’ {1tion (15,000,000) shares are classif
ar value of $.01 per share and fifteen mi , )
;tr(;?:r::dthsf?ozk with a par value of $.01 per share. The aggregate par value of all of the shares of

all classes is Five Hundred Thousand Dollars (3 500,000.00).

i jerti ing the issued stock of each of
FIFTH: The manner and basis of converting or exchanging ek o 3

the Constituent Corporations into different stock or other consideration pursuant to
of the Code shall be as follows:
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(a) Each share of capital stock of Surviving Corporation which is issued and
outstanding on the Effective Date (as defined in Axrticle TWELFTH herein) shall remain
outstanding as one share of capital stock of the Surviving Corporation.

(b) Each share of the four hundred thousand (400,000) shares of the $.01 par
value Common Stock of Risk Management Associates, Inc. (hereinafter referred to as "RMA
Common Stock") issued and outstanding on the Effective Date shall be converted into or
exchanged by Surviving Corporation for and become five (5) shares of the $.01 par value
common stock of Surviving Corporation.

(c) Each share of the ninsteen thousand six hundred seventy tweo (19,672)
shares of the $.01 par value Series A Preferred Stock of Risk Management Associates, Inc.
(hereinafter referred to as "RMA Series A Preferred Stock™) issued and outstanding on the
Effective Date shall be converted into or exchanged by Surviving Corporation for and become
five (5) shares of the $.01 par value preferred stock of Surviving Corporation.

() Each share of the one hundred thirty one thousand one hundred forty eight
(131,148) shares of the $.01 par value Series B Preferred Stock of Risk Management Associates,
Inc, (hereinafter referred to as "RMA Series B Preferred Stock”) issued and outstanding on the
Effective Date shall be converted into or esxchanged by Surviving Corporation for and become
five (5) shares of the $.01 par value preferred stock of Surviving Corporation.

) Each share of the thirty seven thousand four hundred seventy two (37,472)
shares of the $.01 par value Series C Preferred Stock of Risk Management Associates, Inc.
(hercinafter referred to as "RMA Series C Preferred Stock") issued and outs:.tandmg on the
Effective Date shall be converted into or exchanged by Sun_ri\.ring Corporation for and become
five (5) shares of the $.01 par value preferred stock of Surviving Corporation.

® After the merger transaction described above shall have become effective,f
except as otherwise provided by the Code with respect to di§sentmg stockholdcrs: each holder o
an oststanding certificate or certificates theretofor representing r{apltal stock of le(ci et such
Management Associates, Inc. shall surrender the same to Surviving Cox'-poratlon an‘ﬁﬁz:: h s
holder thereupon shall be entitled to receive in exchange 'thcrefor a certIficzEe' otr c:{ A
representing the number of shares of Sur‘:fivingICOmoranontS;g;mtgz cS;:t'i:ﬁ :‘1;‘ : ek B s 50

i £ Risk Management Associates, Inc. represen ¥ .
zﬁzzldf;‘ilks;all have been converted or exchanged by th; pro;z;%ns ;le;;ojc.l g?gils:;;orate
i iates, Inc. s e de

ital stock of Risk Management Associates, :
Surrender oct?f;: ihan the payment of dividends, to evidence owners.l‘np of the numbe}tl' olfl' fuel; 9y
pgg:ssisi" Surviving Corporation Common Jtock to be delivered with respect to such s at
s

such capital stock.

inci i Associates, Inc. in the State of
. The principal office of Risk Management > of
Maryla:;}i{glljcated alz 2970 Route 108, Suite B, Columbia, Maryland 21045. The principal

2
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office is located in Howard County, Maryland.

SEVENTH: The principal office of Swrviving Corporation in the state where it is
organized is located at 8970 Route 108, Suite B, Columbia, Maryland 21045, The principal
office is located in Howard County, Maryland. The name and address of its resident agent in the
State of Maryland is Charlie C. Baggett, Jr,, 8970 Route 108, Suite B, Columbia, Maryland
21045.

EBIGHTH: Neither of the Constituent Corporations owns an interest in land in any county
in Maryland.

NINTH: The Board of Directors of Risk Management Associates, Inc. on December 1,
2000, by an informal action with a unanimous vote of the entire Board of Directors, duly adopted
a resolution declaring that a merger substantially upon the terms and conditions set forth in these
Articles of Merger was advisable and directing their submission to the stockholders. The
Articles of Merger were duly submitted to and approved by unanimous vote of all of the votes
entitled to be cast thereon by the informal action of the stockholders.

TENTH: These Articles of Merger were duly advised, authorized and approved in the
manner and by the vote required by the Charter of Surviving Corporation and by the laws of the
State of Delaware.

ELEVENTH: Upon the Effective Date:

(a) the assets and liabilities of Risk Management Ass‘ociates, Inc. shall be .
taken up on the books of the Surviving Corporation at the amount 'at which they §ha11 at thatc time
be carried on the books of Risk Management Associates, Ipc., subject to such ad;ustmfants, if any,
as may be necessary {0 conform to the Surviving Corporation's accounting procedures; and

(b) all of the rights, privileges, immunities, pOWETS, purposes and ﬁ-mac];s:'ses
of Risk Management Associates, Inc. and all property, real, perzmial1 Ia}::;l ‘x'r;;tc:g,i ;ntg ealsl frii f;ng
i i hichever account sha
due to Risk Management Associates, Inc. on wh 2 n the Surviving
i ] ivi ties, powers, purposes and franc ,
ation, and all property rights, privileges, immunt ar
51?1;1;0; every other interest shall be thereafter as effecttu:lly ge proae;t%; 621:0 tt};e ﬁs:;ivlvil&r;g
i an a »
1on as they were of Risk Management As§ocla es, Inc.,
S}Sﬁpﬁfm and duzies of Risk Management Associates, Inc. shall thencefort.h at’c.ezdclcm1 tgtthe
Surgiving Corporation and may be enforced against it to the same extent as if said debts,
liabilities, obligations and duties had been incurred or contracted by it.
i i their respective Board of Directors,
tituent Corporations, by mutual consent of .
am?xiz Crzzfﬁfy an su;%lement these Articles of Merger in such.manner as maf;;1 be agreed
mayl b the,m in writing at any time before or after approval or adoptwn'thcreof by the A
lsltI:::lkhgldcrs; of any of the Constituent Corporations or all of them; provided, however, 11

3
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such amendment, modification or supplement shall affect the rights of the stockholders of any of
the Constituent Corporations in a manner which is materially adverse to such stockholders in the
judgment of their respective Board of Directors.

The merger provided for by these Articles of Merger shall become effective (the
"Bffective Date") and the separate existence of Risk Management Associates, Inc., except insofar
as continued by statute, shall cease on the date that these Articles of Merger, duly advised,
approved, signed, acknowledged, sealed and verified by Risk Management Associates, Inc. and
Surviving Corporation as required by the laws of the State of Maryland, are filed for record with
the State Department of Assessments and Taxation of Maryland, as required by the laws of the
State of Maryland.
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IN WITNESS WHEREOF, Risk Management Associates, Inc, and SAFE Operations,
Tne, the corporations parties to the merger, have caused these Articles of Merger to be signed in
their respective corporate names and on their behalf by the respective Presidents and witnessed
or attested by their respective Secrotaries as of the /" day of _DECc&mbeze. _ , 2000.

ATTEST: Risk Management Associates, Inc.

oo L e 0

/eﬁ/n ‘Adafns, Secretary Charlie C. Bagfett, %f’resi\dent

ATTEST: SAFEQOperations, INC,

Zﬂcﬁéﬁﬂ v (e

P
John Mfd , President

Charlie C. Baggett, Jr.,

THE UNDERSIGNED, President of Risk Management As.socia!es, Inf’-- who executed on
behalf of said corporation the foregoing Articles of Merger, of which T.}ns certificate is made_ a1
part, hereby acknowledges, in the name and on bqhalf of said corporation, the foregoing Ar?;; cs
of Merger, to be the corporate act of said corporation and further cemﬁ;s th-at, to the besttg s
knowledge, information and 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.

Oh. e

Y,
Ch‘{rlie C. BaggeW
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THE UNDERSIGNED, President of SAFEOperations, Inc., who executed on behalf of
said corporation the foregoing Articles of Merger, of which this certificate is made a part, 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 certifies that, to the best of his knowledge,
information and 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.

T\USER S\seb\wpdata\riskmgnt.artofimerger.doc

REESE AMND 'C.-if:HFE':"'. LLP
10715 Charter Drive, June 200

Columbia, MD 2J0
s oer (>
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