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ARTICLES OF MERGER OF =5 os
RMCG CONSULTING, INC. 2% “ m
{a Florida corporation) e =
INTO e o= O
FT1RMCG ACQUISFTION LLC B
{2 Maryland limited Liabiilty company) f:o

Purtunat to Soction 607.1109 of the Florida Busineys Corporation Act (the “Florlds Act™), RMCG™
CONSULTING, INC., a Florida corporation ("RMCG Consulting™), and FTI BMCG ACQUISITION

[onlnn
LLC, & Maryland limited [lability eompany (“FTE RMCG Acquisitian™), adopt the following Anticles of
Merger merging RMOG Consulting into FTT RMCO Acquisition (the "Merger™):

ARTICLE 1

PLAN OF MERGER

The Agreeent and Plan of Merger relating to the Merger, artachod horeto sy Fxhibit A (he “Plan”),
maets the 1equirements of Settlon 5071101 of the Toelda Business Act {the “Flarids Act™) und was

approved by RMCU Consuking by unanimouy writlen cossent of its Board of Direotors, dated December 22,

2009, in accordance with Section §67.082.41 of the Florids Business Corporation Act (the “Flaridy Act™).
The Board of Manapers of FTI RMCG Aeguisition approved the Plan by uaanimous written consent of [ts

Bourd of Managess, daied Decamber 22, 2009. FT1 RMCCO Aoquisition is 2 limiged liability company
organized under the taws of Uw State of Marvland. The Plan was approved by 11 RMCG Aoyuisition in
avcordance with te laws of the Stal: of Maryland. RMCG Consulting Is 2 wholly-owned subsidiary of 1711
RMCG Acquisition. No vate of the shareholders of either RMCG Comuulting or members of FTL RMCG
Acquisition i requived.

ARTICLE 2

EFFECTIVE TIME

The Effestive Time of the Merper shall ba Decenabor 31, 2009 at 12:01 am.

ARTICLE 3
CIP, ARY

PR

The swraet eddress end mailing address of the principa! effics of FT1 RMCG, the surviving entiy, i
the state, counry, or jurisdiction in which 1t way formed, organized, or iearporated is:

PTI RMCG Acquisition LLC
909 Commerce Road
Annapolis, Warylued 21401

ARTICLE 4
AG FOR SERV R
appointed the Secretary of State of the Siate of Floddu a8 its agent for servit of process in 4 proceeding to
merget.

Pursyant to Seeticn 607.1107 of the Florids Act, FTTRMCG, the survivieg entity, is desmed w iave
onlbves any obligation or the rights of dissenting shareholders of RMCG Consulting that is 8 party to the

[signatures appesr on the following page)
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T AND PLAN OF GER

-

3>

e

This AGREEMENT AND PLAN OF MERGER (this “dgreement”) is made and &30
entered inio 55 of December 22, 2009, by and between RMCG Consulting, Inc., a Flarids. oo

curporation (“Mersging Ensity™), aod FT1 RMCG Acquisition LLC, a Maryland limited liabitity™ 5

company (“Surviving Eaflty” and, 1ogether with the Merging Entity, the ~ Constituent Entifies”). <

o

WITNESSETH: :

laa!
WHEREAS, Meraing Entity is a wholly-owped subsidinry of Surviving Entity; and

on oWy £2 23060
a3i4

=

WHEREAS, the Managers of Surviving Entity and the Board of Directors of Merging
Entity have determined that it is advisable and {n the raspective best intarests of each entity that
Moerging Entity be merged with and inio Surviving Enity (the “Merger™), upen the werms and

conditions set forth below and in accordance with the applicable provisions of the laws of the
State of Flodide aad the State of Maryland,

NOW, THEREFORE, ia considsrstion of the premises snd the mutual agresmenty

hervinafter set forth, and other goad and valuable consideration, the receipt and sufRciency of
which i3 hereby acknowledged, the partics hereby agree as follows:

ARYICLE {
cruer

Sectlon 1.1  Merger. in accordance with the provisions of this Agreentent, the Florida
Business Corporation Act (the “Florida 4¢r”) and the Maryland Limited Lisbility Compeny Act
(the “Maryland Act"), st the Effective Time (as defined below), Merging Entity will to merged
with wd into Surviving Barity and the sepamte existence of Merging Gotity will cesse. Surviving
Entity shall be the surviving entity in the Merger, Surviving Entity is a {imited liability company
organized in the State of Marylmg.

Section 12  Effective Time of erper.  The Merper will bevome aifective on
Desember 31, 2009 a1 12:01 aum, (the “Effective Time™), provided that the following actions have
been completed:

(8)  This Agreement and the trapsactions contemplated bereby have been duly
gpproved by the Managers of Surviving Entity in accordance with the

requitements of the Maryland Act, and the Board of Directors of Merging
Eniity in accordance with the requirements of the Florida Act.

(t)  Bxeculed Arlicles of Merger mesting the requiremems of the Mlorida Act

and the Maryland Act have been filed with, and accepted by, the Secreary

RASMTY 42644330, &



of State of the State of Florids and the Maryland State Department of
Asgeszments and Taxation,

Secton 13 Effects of the Merapr. The Merger shall have the effects set forth in the
Florida Act and the Maryland Act. Without (imiting the penerality of the foregoing, and subject
thereto, at the Effective Time, all the property, rights, privileges, powers and (ranchises of Marging
Entity and Surviving Entity shall vest in Sunviving Emity as Surviving Enity, and all deins,
lishilities and duties of Merging Endty and Strviving Batity shall beoome the debls, lfabilitiss und
duties of the Surviving Entity as Surviving Entity. -
2o

Section1,4 Paurpotes. The purposes for which the Surviving Entity is formed and €6
nature of the business 10 be transacted by it shall be 24 set forth In the Articles of Organizatidlt 57
Surviving Batity, and the Surviving Emity shall continue with all the riphts, privileges, Trood
immunities and powers, and subject to all the duties and liabilities, of a sorporation formed il
the Maryland Act, - ;_f

ik
ARTICLE M C o
peational Matters of the Sorvivine Eatjty m

Section 2.1 Artleles of Orpanization. The Articles of Organization of Surviving
Bntlty in effect immediately prior to the Effective Time shail be the Anticles of Organizeation of
1ha Surviving Entity, and they shall thereafier continne to be the Articles of Organization of the
Surviving Entity until duly amended ot changed in accordance with the provisions of the
Maryland Ast.

2 :0IHY £2 3306002
a3d

Section2.2 Management, The manugers, officers and authorized signatories of
Surviving Entity in office immediately prior to the Bffective Tume shall, from und after the
Efferiive Time, be the managers, officers and euthorized signatories of Surviving Entity unil
their sucoeseors have boen duly elected or appointed and qualified or unii] their eartier death,
resipnetion or removal 1o agoordance with the Articles of Qrgrnization of Burviving Entity and
the Maryland Act. The names and buginess addresses of the managars of Surviving Entity are s

follows:
Name Businesy Address
David Bannisier 500 East Pratt Street, Suite 1400, Baltimore, Maryland 21202
Eri¢ Miller 500 Enst Pt Street, Suite 1400, Baltimaore, Maryland 21202
Ron Reno 500 East Pruft Streed, Suite 1400, Baltimore, Maryiand 21202

BASTY 435403254 &
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ARTICLE LN iy, e
Capitalization ¢ QL:’)},%&
Soction 3.1 Existing Capital Stock, The capitalization of the Constirusnt Entities

imunedintsly prior io the Bffective Time aro as follows;

{8)  Surviving Entity hias ope clasy of membership interest, which represents
100% of the membership Interests of Surviving Emity and i currently
issued to the sole member of Surviving Entity (“Survivimg Entity
Membership Interest”).

(b))  Merging Entity is suthorized o Issuc the following shares of slock:
10,000 shares of common stock, all of which are withent par valne, of
which 1,039 shares ure issued and owstanding (e “Merging Ertity
Stock™).

Section 3.2 Mapner of Converxton. Upon the Bifective Time as provided herein:
(@  The Surviving Entity Membership Interes; shall be unchanped.
{8)  Thaoutstanding shares of the Merging Entity Stock shall be cancelled.

ARTICLE IV

Miseeltansons

Sectiun 4.1  Termination, This Agreement may be taminated and ebandoned ot any
time before the Effective Tims by the mutnal consem of the Constituent Entities.

Section 4.2 Governing Lsw, This Agreement (a) shall be governad by and construed
in aesordance with the laws of the Stute of Florida and the Stute of Maryland, es applicable, (b)
pay nol ba waived, except by an mstrumient in writing, signed by the party to be shurged, and {(c)
shalt lure to the benefic of and be binding upon the respective suceessors and aseigns of the
partics hersto.

Section 43 ggggmm. “This Agresment may be executed in any number of
counterparts, each of which shall be deemed (o be an original, but all of which togsther shel]
constitube one and the same ingtrurment,

Section 4.4  Further Actions. The parties hereto cash agres 10 do, execute,
acknowledpe and deliver ail snch further acts, inatriuments and assurances, and 1o take all such
further action, including, without limitation, the execution and filing of such instruments in the
Stare of Florida, the State of Maryland and any other State as shall be neressary or desirable to
carry out ths transzotions contemiplated by this Agreemmt and to Sonsummate and affect the

EAST\AIC40128 .4 : g
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Sectivn 45 Tax Treatment. The Merger shall quulify as o tax-free m er

the joternal Revenue Code of 1986, as amended.

[signatures appear on the following page]
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