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State of Delaware

Office of the Secretary of State PACE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"MELSON & ASSOCIATES,

INC.", A TEXAS CORPORATION,

WITH AND INTO "QUANTRA CORPORATION" UNDER THE NAME OF

"QUANTRA CORPORATION", A CORPORATION ORGANIZED AND EXISTING

UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS OFFICE THE TWENTY-NINTH DAY OF MAY, A.D. 1996, AT 9

O'CLOCK A.M

2601099

981150475

8100M

Edward [ Preel, Secretary of State

AUTHENTICATION. 9036714
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STATE OF DELALARE
SECRETARY DF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 05/23/1996

960155001 - 2601093
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CERTIFICATE OF MERGER
OF
MELSON & ASSOCIATES, INC.
WITH AND INTO
QUANTRA CORPORATION
It is hereby certified that:

1. * The business corporations participating in the merger herein certified are:

) Qumka Corporation, which is incorporated under the laws of the
State of Delaware (hereinafter sometimes referred to as “Quantra” and sometimes
referred to as the “Swrviving Corporation”™); and

(it) Melson & Associates, Inc., which is incorporated undar the laws of the
State of Texas (hereinafter referred to as the “Company” and sometimes, together
with Quantra, as the “Constituent Corporations”).

2. An Agreement and Plan of Merger (hereinafter referred to as the “Alerger
Agresment”) has been approved, adopted, certified, executed and acknowledged by the
Company in accordance with the laws of its state of incorporation and the provisions of
Section 252(c) of the General Corporation Law of the State of Delaware and by Quantra in

the same manner as is provided in Section 252 of the Gencral Corporation Law of the State
of Delaware.

3. Pursuant to the terms of the Mearger Agreement, the Company shall be merged
with and into Quantra, with Quantrs being the surviving corporation, in accordance with the
General Corporstion Law of the State of Delaware (hcreinafter referred to as the
“Merger”).

4. The name of the Surviving Corporation in the Merger herein certified is, and
after the Effective Time shall continue to be, “Quantra Corporation™ uatil amended in
accordance with the provisions of the Goneral Corporation Law of the State of Delaware.

5. The Certificate of Incorporation of Quantra in effect immediately prior to the
Effective Time shall continue to be the Certificate of Incorporation of the Surviving
Corporation at and after the Effective Time until amended in accordance with the provisions
of the General Corporation Law of the State of Delaware.

I788.01.0¢
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6. The executed Merger Agreament between the Constituent Corporations is on
file at the principal place of business of the Surviving Corporation, the address of which is

as follows:

Quantra Corporation
707 Skokie Boulevard, 7th Floor

Northbrook, Ilinois 60062

7. A copy of the Morger Agreement will be furnished by the Surviving
Corporation, on request and without cost, to any stockholder of each of the Constituent

Corporations.

8. The authorized capital stock of the Company consists of 10,000 shares of
Common Stock, $1.00 par value, and 20,000 shares of Preferred Stock, $1.00 par value.

Dated: S/ 257, 1996

‘QUANTRA CORPORATION
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