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i NOV 02 1939
ARTICLES OF MERGER

Corporations Section

Pursuant to the provisions of Tex. Bus. Carp. Act Art. 5.04, HICKS & RAGLAND
ENGINEERING COQ., INC. and CATHEY, HUTTON & ASSOCIATES, INC., adopt the
following Articles of Merger:

1. Statement certifying items listed in Tex. Bus. Corp. Act Art. 5.04 A, (1).

{a) Parties and States of Incorporation, The parties to the Plan of
Merger, and their respective states of incorporation are:

HICKS & RAGLAND ENGINEERING CO., INC., a Texas corporation
CATHEY, HUTTON & ASSQCIATES, INC,, a Texas corporation

The survivng entity will be Hicks & Ragland Engineering Co., Inc.,
which will be renamed CHR Solutions, Inc.

(b)  Approval of Plan of Merger. A Plan of Merger (“Plan”) has been
approved by each of the pardies to the merger in the manner
prescribed by their constituent documents and the Texas Business
Corporation Act.

(c) Amendments to Surviving Corporation’s Amended Articles of
Incorporation as provided by subsections 1.01(b) and 2.03(b) of
the Plan of Marger:

) Article One shall read:
Article One
The name of the corporation is CHR Solutions, Inc.
(i)  Article Four shall read:
Article Four
The aggregate number of shares which the corporation shall have the
authority to issue is 500,000 shares of voting common stock of the par

value of $1,00 per share, and 1,000,000 shares of nenvoting common

- stock of the par value of $1.00 per share. The common stock (and
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2.

any other type of stock issued by the corporation) shall only be owned
by employees of the corporation or the Trustee of any qualified stock
bonus plan or employee stock ownership plan maintained or
established by the corporation. All shares owned by employees as
participants in the corperation's Profit Sharing Plan and Trust (or any
other qualified stock bonus plan) shall be subject to any additional
restrictions goveming the transfer of shares owned by the employee
through participation in such qualified plan as provided by the terms
of the plan. Stock of the corporation may also be owned, transferred
and held in the name of any entity controlled by such employee
provided that the Board of Directors have pre-approved the transfer
and the entity to which the proposed transfer will be made.

(d} Articles of Incorporation of Each New Domastic Corporation
created by the Merger. N/A, no new corporation is created by the
Plan. -

(e) Executed Plan on File. An executed Plan is on file at the principal
place of business of the surviving entity. The addrese of such
principal place of business is: 2711 LBJ Freeway, Suite 560, Dallas,
Texas 75234.

(i  Copy of Plan of Merger Furnished at No Charge, A copy of the

~ Plan will be fumished by the surviving corporation, on written request
and without cost, to any shareholder of each corporation that is a
party to the Plan. This is not a merger with multiple surviving
domaestic or foreign corporations or other enlities; therefore there is no
requirement to furnish a copy of the Plan to creditors or obligees of

the parties to the merger.

Shareholder Approval Required. Shareholder approval of the Plan is
required by Tex. Bus. Corp. Act Art. 5.03 B.
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3. Number of Shares.

-

(a) Number of Shares outstanding. The number of shares of stock
outstanding for each corporation that is a party to the merger is:

Name of Corporation Number of Shares outstanding

Hicks & Ragland

Engineering Co., In¢, 12,633.088 shares common slock
Cathey, Hutton & 929 shares voting common elogk
Assoriates, Inc. 22,296 shares non-yoling common stock

(b) Shares Entitled to Vote as a Class or Series. The number of
outstanding shares of each class or series of stock of each party 10
the merger that are entitled to vote as a class or series on the Plan
are as follows: ’

. Shares Entilled to Vole
Name of Corporation 25 a Class or Series _
Hicks & Ragland Hicks & Ragland Engineering Co., inc.
Engineering Co., Inc. Profit Sharing Plan and Trust
Cathey, Hutton & None
Associates, Inc.

4. Shareholder Vote. For each party to the memger, the number of shares that
voted for and against the plan of merger, and the number of shares of each
class or series that voled for and against the plan, are as follows:

. Shares not enlilled Shares nol enditled Shares entitied 1 Shares entitled to
Name ot 1o vote as 3 class: to woie B% @ class: vola a3 9 elass: vole as 3 clase:
Corporation Voued for * | Vated against Voted for Votaed against
Hicks & Ragland
IEnginaering Cs.. AL ﬁ/ﬂl’E _ ALL Mﬂl’E

ne. -
Cathey. Hutlon & N/A N/
Agsociates. Inc, ALL NewE A

5. Responsibility for Franchise Taxes. Fursuant to Tex. Bus. Corp. Act Art
5.04 C. the survivor of the merger will be responsible for the paymznt of
all franchise taxes and other fees payable as required by law.

3
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Dated: November 1, 1999.

HICKS & *AND ENGINEERING CO., INC.
By:

pped Pt

DAVID E. SHARBUTT, President

F USERS-SHERAAIWPSODATALIME £\ HICKSRAGIMEACTIAMERGER ART/Oasoer 35, 1908 / 9:40am
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