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State of Delawa. .
Office of the Secretary of State F*® 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 OWNERSHIP, WHICH MERGES:

"AGENCY ONE, INC.", A IDAHO CORPORATION,

WITH AND INTO "AMS SERVICES, INC." UNDER THE NAME OF "AMS
SERVICES, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE TWENTY-SIXTH DAY OF DECEMBER, A.D. 1996, AT 9 O’CLOCK

A.M.

Cihinn!

Edward J. Freel, Secretary of State

2079636 B8100M AUTHENTICATION: 8548340

971225291 ‘ 07-08-97
DATE:
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 12/26/1996
960385981 — 2079636

CADATAWPAMS\WMSO003.LJU

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
Agency One, Inc.
an ldaho corporation
INTO
AMS SERVICES, INC.
a Delaware corporation

In accordance with Section 253 of the
Delaware General Corporation Law

AMS Services, Inc., a corporation organized and existing under the
laws of the State of Delaware (the “Corporation”).

DOES HEREBY CERTIFY:

FIRST: That the Corporation was organized pursuant to the provisions
of the General Corporation Law of the State of Delaware, on the 27th day of December
1985.

SECOND: That the Corporation owns 100% of the outstanding shares of
the capital stock of Agency One, Inc., a corporation organized pursuant to the provisions
of the Business Corporation Act of the State of Idaho on June 1, 1992 (the “Subsidiary”}.

THIRD: The Corporation by the following resolutions of its Board of
Directors duly adopted on the 19th day of December 1996, determined to merge with and
into itself the Subsidiary.

"WHEREAS the Corporation desires to merge its wholly-owned
subsidiary, Agency One, Inc., an Idaho corporation (“Agency
Cne"), with and into the Corporation pursuant to Section 253
of the General Corporation Law of the State of Delaware
("GCL™,

RESOLVED, that, Agency One be merged with and into the
Corporation (the “Merger’), such Merger to be effective upon
filing with the Secretary of State of Delaware of a Certificate of
Ownership and Merger as provide pursuant to Section 253 of
the GCL, and that all of the estate, property, rights, privileges,
powers and franchises of Agency One be vested in and held
and enjoyed by the Corporation as fully and entirely and
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RESOLVED, that each share of capital stock of Agency One, Inc.
owned by the Corporation immediately prior to the Merger shall
be, upon consummation of the Merger, cancelled.

RESOLVED, that the appropriate officer or officers of the
Corporation be, and each of them hereby is, authorized,
empowered and directed to execute and, immediatety prior to
the Closing of the public offering of the Corporation’s common
stock. file a Certificate of Ownership and Merger as provided
pursuant to Section 253 of the GCL and to perform any and all
other acts including but not limited to, the execution of such
additional documents, that he or they may, in such officers’
sole and absolute discretion, deem necessary or desirable to

consummate the Merger.”

FOURTH: Anything herein or elsewhere to the contrary notwithstanding,
this merger may be amended or terminated and abandoned by the Board of Directors of
the Corporation at any time prior to the date of filing of this Certificate of Ownership and

Merger with the Secretary of State of Delaware.

FIFTH: The merger of the Subsidiary with and into the Comporation shall
bescome effective as of December 31, 1896,
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REEL: 001901 FRAME: 0409



T T TN TN W Y t- iy et e

IN WITNESS WHEREOF, the undersigned, for the purposes of effectuating
the merger of the Subsidiary with and into the Corporation, pursuant to the General
Corporation Law of the State of Delaware, under penalties of perjury do hereby declare and
certify that this is the act and deed of the Corporation and the facts stated herein are true
and accordingly has hereunto signed this Certificate of Ownership and Merger as of this

26th , day of December 1996.

AMS SERVICES, INC.

o ZASINUALNy

Name: Richard M. De Waele
Title: Secretary
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