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. 223143
DATE OF DEPOSIT: May 20, 1999 ez

~ State of Delaware
Office of the Secretary of State FA¢F 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACEED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"AGENCY MANAGEMENT SERVICES, INC.", A DELAWARE CORFPORATION,

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-THIRD DAY OF AUGUST, A.D. 1996, AT 9:01

O’CLOCK A.M.

e,

Edwvard J. Freel, Secretary of State

2079636 8100M AUTHENTICATION: 8548339
971225291 ’ 07-08-97
DATE:
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:01 AM 08/23/1996

960246315 - 20739636

CERTIFICATE OF OWNERSHIP AND MERGER
of

Agency Management Services, Inc.
(a Delaware corporation)

Into

AMS Services, Inc.
{a Delaware corporation)

It is hereby certified that:

1. Agency Management Services, Inc. (hereinafter catled the "Corporation™)
is a corporation of the State of Delaware.

2. The Corporation, as the owner of all of the cutstanding shares of common
stock of AMS Services, Inc., hereby merges itself into AMS Satvices, Inc., a corporation
of the State of Delaware.

3. The folilowing is a copy of the resciutions adopted on the Z?:é day of
August, 1996, by the Board of Directors of the Corporation to merge the Corporation into
AMS Saearvices, Inc. (the "Merger™):

RESOLVED that the Corporation be merged into AMS
Services, nc. pursuant to the Jaws of the State of Delaware as
hereinafter provided, so that the separate existence of this
corporation shall cease as soon as the merger shall become
effective, and thereupon thig corporation and AMS Services,
Inc. will become a single corporation, which shall continue to
exist under, and be govermned by, the laws of the State of
Delaware.

RESOLVED that the terms and conditions of the proposed
merger are as follows:

(a) From and after the effective time of the merger, all of the estate, property,
rights, privileges, powers, and franchises of this corporation shall become vested in and be
held by AMS Services, Inc. as fully and entirely and without change or diminution as the
same were before heid and enjoyed by this corporation, and AMS Services, Inc. shall
assume all of the obligations of the Corporation.
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(b) Each share of common stock, $1.00 par value, of the Corporation which
shall be issued and outstanding immediately prior to the effective time of the merger shall
be converted into one issued and outstanding share of common stock, $1.00 par value, of
AMS Sarvices, Inc., and, from and after the effective time of the merger, the holders of all
of said issued and outstanding shares of common stock of the Corporation shall
automatically be and become holders of shares of AMS Services, Inc. upon the basis
above specified, whether or not certificates representing said shares are then issued and
delivered. Each share of common stock, $1.00 par value, of the Corporation which shall
be issued and held by it as a treasury share immediately prior to the effective time of the
merger shall be converied Into ten shares of common stock, $1.00 par value, of AMS
Services, inc. and shall be held in the treasury of AMS Services, Inc. until sooner disposed
of.

(¢) After the effective time of the merger, each holder of record of any
outstanding certificate or certificates theretofors representing common stock of the
Corporation may sumrender the same to AMS Services, Inc. at its office in Norwell,
Massachusetts and such holder shall be entitied upon such surrender fo receive in
exchange therefor a certificate or certificates representing an equal number of shares of
common stock of AMS Services, Inc. Until so surrendered, each outstanding certificate
which prior to the effective time of the merger represented one or more shares of common
stock of the Corporation shall be deemed for all corporate purposes to evidence ownership
of an equal number of shares of common stock of AMS Services, Inc.

{d) From and after the effective time of the merger, the Certificate of
Incomporation and the Bylaws of AMS Services, [nc. shall be the Certificate of incarporation
and the Bylaws of AMS Services, inc, as in effect immediately prior to such effective time.

(@) The members of the Board of Directors and officers of AMS Services, Inc.
shall be the members of the Board of Directors and the comesponding officers of AMS
Services, Inc. immediately before the effective time of the merger.

{H From and after the effective time of the merger, the assets and liabilities
of the Corporation and of AMS Servicas, Inc. shall be entered on the hooks of AMS
Services, Inc, at the amounts at which they shall be carried at such time on the respective
books of the Corporation and of AMS Services, Inc., subject to such inter-corporate
adjustments or eliminations, if any, as may be required to give effect to the merger; and,
subject to such action as may be taken by the Board of Directors of AMS Services, Inc., in
accordance with generally accepted accounting principles, the capital and surpius of AMS
Servicas, Inc. shali be equal to the capital and surplus of the Corporation and of AMS
Services, Inc.
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RESOLVED that these resolutions to merge be submitted to
the stockholders of the Corporation entitled to vote at a
meeting to be called and held after twenty days' notice of the
time, place, and purpose thereof mailed to each holder of the
outstanding shares of stock of the Corporation entitied to vote
at his address as it appears on the records of the Corporation
or pursuant to a written waiver of such notice signed by all of
the persons entitied thereto, unless the holders of all of the
outstanding shares of stock of the Corporation entitied to vote
shail dispense with the holding of a meeting and shail act in
writing without a meeting; and, in the event that the holders of
at least a majority of ihe outstanding stock of the Corporation
entitied to vote shall vote for the approval of the merger at a
meeting, or, in the event that the hoiders of all of the
outstanding stock of the Corporation entitted to vote shait
dispense with a meeting and shall consent in writing signed by
them for the approvat of the proposed merger, the proposed
merger shall be deemed fo be approved provided, that,
notwithstanding the approval of the said stockholders of the
Corporation for the proposed merger, the Board of Directors of
the Corporation may terminate the proposed merger at any
time prior to filing, in that connection, a Certificate of
Ownership and Merger in the Depariment of State of the State
of Delaware.

RESOLVED that, In the event that the proposed merger shalt

not be terminated, the proper officers of the Corporation be and

they hereby are authorized and directed to make and execute

a Certificate of Ownership and Merger setting forth a copy of
these resolutions to merge itself into AMS Services, Inc. and
the date of adoption thereof, and to cause the same {o be filed
and recorded as provided by law, and to do all acts and things
whatsoever, within the State of Delaware and in any other
appropriate jurisdiction, necessary or proper to effect this
merger.

4. The proposed merger therein certified has been approved in writing by the
hoiders of all of the outstanding stock of the Corporation entitied to vote in accordance with
the provisions of Section 228 of the General Corporation Law of the State of Delaware.
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IN WITNESS WHEREOF, the undersigned, for the purpose of effectuating
the Merger, pursuant to the General Corporation Law of the State of Delaware, under
penalties of perjury doas hereby deciare and cerlify that this the act and deed ot the
Corporation and the facts contained herein are true and accordingly have hereunto signed
this Cartificate of Ownership and Margar as of this 2.2, day of August 1998,

Agency Management Sorvices, Inc.

/"—
Sor s >

Name: Faul A, Philp
Tile: Executive Vice President
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EXPRESS MAIL LABEL NO. EL223143382
DATE OF DEPOSIT: May 20, 1999

- State of Delaware
Office of the Secretary of State F*E 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 AMENDMENT OF "AMS SERVICES, INC.",
FILED IN THIS CFFICE ON THE TWENTY-THIRD DAY OF AUGUST, A.D.

1996, AT 9 O’CLOCK A.M.

ihf ol

Edward J. Freel, Secretary of State

2079636 8100 = AUTHENTICATION: 8548338
971225291 07-08-97
DATE:
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 03:00 AM 08/23/1336

960246911 - 2079636

CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
AMS SERVICES, INC.

Pursuant to Sections 241 of the Delaware Corporation Law of the State of Delaware,
the undersigned, being the Senior Vice President of AMS Services, inc., a Delaware
corporation (the "Corporation") does hereby certify the following:

FIRST: The name of the Corporation is AMS Services, Inc. (the “Cormporation™).

SECOND: The original Certificate of Incorporation of the Corporation was fited
with the Secretary of State of Delaware on December 27, 1985,

THIRD: The Certificate of Incorporation of the Corporation is hereby amended
to effect a change in Article Fourth thereof, relating to the number, series and ciass of
shares the Corporation will have the authority to issue, accordingly Articie Fourth of the
Cettificate of Incorporation shalt be amended to read in its entirety as follows:

AUTHORIZED CAPITAL STOCK

4, CAPITAL STOCK. The total number of shares of all classes of stock
which the Corporation shall have authority to issue is 16,000. Such stock shall be as
follows:

Name of Class Number of res arV Sha
Common Stock 16,000 $1.00

There will be a single class of Common Stock, which shall be the Class A
Common Stock. The powers, preferences, rights, qualifications, limitations and restrictions
of the Common Stock are as folkowa:

1. Common Stock.
Part a. Dividends and Distributions. Dividends may be paid ratably

upon the Class A Common Stock as a single class out of net eamings or retained earnings
of the Corporation when, as and if declared by the Board of Directers in its discretion.

1
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Part b. Liguidation, Dissolution, efc. In the event of any voluntary or
involuntary fiquidation, dissolution or winding up of the Corporation, all remaining assets

will be distributed to the holders of Class A Common Stock ratably in proportion to the
respective number of shares of Class A Common Stock held by each holder.

Part c. Definitions

"Common Steck" means, collectively, the Corporation's Common Stock and
any capital stock of any class of the Corporation hereafter authorized which is not limited
to a fixed sum or percentage of par or stated value in respect to the rights of the holders
thereof to participate in dividends or in the distribution of assets upon any liquidation,
dissolution or winding up of the Corporation.

2. Voting; Election of Directors.
Part a. Voting.

i. Election of Directors. The Corporation's board of directors (the
"Board") shall consist of up to eleven members {"Directors”). Holders of at least 330 shares
of Class A Common Stock, voting separately, will be entifled to elect and remove one
Director each; provided, however, that (A} Continental Casualty Company ("CNA") will be
entitled to elect two Directors (the "CNA Directors”) and (B) each of Atlantic Mutual
Insurance Company, American States Insurance Company, SAFECO Insurance Company
of America, and Ohio Farmers Insurance Company, voting separately, will be entitled to
elect and remove one Director each; and provided further, however, that éach of the parties
listed in clauses (A) and (B) above must own at least 80 shares of Class A Common Stock
in order to elect or remove such Directors. Each Director, other than the CNA Directors,
will exercise that number of votes equal to the number of shares of Class A Common Stock
held by the Holder which elected such Director. One CNA Director shall exercise 330
votes, and the other CNA Director shall exercise 13,050 votes. Ail Directors wili be entitled
1o exercise such votes on all matters that come before the Board. The election of directors
need not be by ballot uniess the bylaws shall so require.

i General. Holders of Class A Common Stock will be entitied to vote as
a single and separate clags with one vote for each share of Class A Common Stack on all
matters submitted to a vote of the Stockholders of the Corporatian.

Part b. Registration of Transfer.

The Corporation will keep at its principai office a register for the registration
of Common Stock. Upon the surrender of any certificate representing Common Stock at
such place, the Corporation will, at the request of the record holder of such certificate,

2
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execute and deliver (at the Corporation's expense) a new certificate or certificates in
exchange therefor representing in the aggregate the number of shares representad by the
surrendered certificate. Each such new certificate will be registered in such name and will
represent such number of shares as is requested by the holder of the surrendered
certificate and will be substantially identical in form to the surrendered certificate.

Partc. Replacememnt.

Upon receipt of evidence reasonably satisfactory to the Comoration (an
affidavit of the registered holder will be satisfactory)} of the ownership and the loss, theft,
destruction or mutilation of any certificate evidencing shares of Common Stock, and in the
case of any such loss, theft or destruction, upon receipt of indemnity reasonably
satisfactory to the Corporation, or, in the case of any such mutilation upon surrender of
such certificate, the Corporation will (at its expense) execute and deliver in lieu of such
certificate a new certificate of like kind representing the number of shares of Common
Stock represented by such lost, stolen, destroyed or mutilated certificate and dated the
date of such lost, stolen, destroyed or mutilated certificate.

Partd. Amendment and Waiver.

Any amendments, modifications or waivers with respect {o any provision of
this Article 4 will be effective and binding upon the vote or prior written consent of a majority
of the Common Stock.

Part e, Notices.

Except as otherwise expressly provided, all notices referred to herein will be
in writing and will be delivered by registered or certified mail, retum receipt requested,
postage prepaid and will be deemed to have been given when so mailed (1) to the
Corporation, at its principal executive offices and (2) to any stockholder, at such holder's

address as it appears in the stock records of the Corporation (unless otherwise indicated
by any such holder).
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FOURTH: This Amendment to the Certificate of incorporation has been duly
adopted in accordance with the provisions of Section 242 of the General Corporation Law
of the State of Delaware. Consent of stockholders was given in accordance with Section
228 of such law and written notice has been given as provided in such Section 228.
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