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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of _ 2~ page(s) was

prepared by and in this office from the record on file, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOEF, | execute
this certificate and affix the Great
Seal of the State of California this

e

Secretary of State

Sec/State Form CE-108 (rev. 4/97)
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la the offica of the Secietary of Siate
of the Siate of Califorria

AGREEMENT OF MERGER
s}
[ BETWEEN MF?H‘ r¥; X Osegéég of State
L \ns.ga

ANTEL, INC. a5

Depury
QANTEL CORPORATION

AGREEMENT OF MERGER dated this 25th day of Novenber, 1980 by and between MDS-
QuNied, Inc,a California corporation (UMDSQ™Y, and Qaxtir Corruration. a California corpora-
ton CQantel™). MDS&and Quntel are hereinalter sometimes referred (o as the “Constituent %
Corporations™; NMDSQ is hereinafter sometimes referred to as the “Surviving Corporation™ and
Quntel 15 hereinalter sometimes referred to as the “Merging Corporation.”

WirirNesse e

W REAS, MBSO Qantel, and Mohawk Data Scicnces Corp.. o New York _oarporation and the
sole sharehelder of all of the issued and outstanding capital stock of MDSQ (“"MDS™). have entered
into an Agreenient and Plan of Merger dated as of August 22, 1980, as amended as of September 19,
1980 Cihe "Agreement and Phan of Merger™) provicing for the merger of Qantel with and into MDSQ
maccordance with the terms of this Agreement of Merger (the “Merger™) and containing certuin
representations, warranties and agreements in connection therewith: and

Wrrreas, the partion deem the Merger to be advisable and in the best interests of sech
curporations and their respective sharcholders;

§ Now Turrrrori, in consideration of the mutvul covenants, agreements and conditions contained
heran and in the Agreement and Plan of Merger, the purties hereby agree as follows:

I, The Mcereer shall become effective upon the [ater of the filing of this Agreement of Merger
with the Seeretary of State of the State of Culifornia or November 30, 1980 (the “Hifective Date™).

20 At the Etfective Date, the Merging Corporation shall be merged with and into the Surviving
Corporation on the terms set forth herein. Thercupon the separate existence ol the Merging
Corporation shall cease, und the Surviving Corporation shall continue 1o exist under and be governed
by the General Corporation Law of the State of California. The Surviving Corporation shali thereafter
succeed, without other transfer, to ult the rights and property of the Merging Corporation, and shall be
subject to alf the debts and liabilities of the Merping Corporation in the sutme manner as if the
Surviving Corparatton had #tsell incurred them. All rights of creditors and all liens upon the property
of cach of the Constituent Corporations shall thereafter be preserved unimpaired. provided that such
licns upon properly of the Merging Corporation shall be limited 1o the property affected thereby
immediutely prior 10 the Effective Date.

3. The Articles of Incorporation of MDSQ. as in effect on the Etfective Date, shall be the
Articles of Incurporation of the Surviving Corporation from and after the Effective Date, subject
always o the righs of the Surviving Corporation to amend its Articles of Incorporation alter the
FiTective Date in accordance with the Taws of the State of California, and shall not be amended by
virtue of the Merger.

4. The By-Laws of MDSQ. as in effect on the Effective Date. shall be the By-Laws of the
Surviving Corporation from and after the Effective Date until altered, amended or repealed, and shall

not be amended by the Merger.

5. The directors of MDSO in aftice at the Effective Trate shall remain the directors of the
Surviving Corperstion, each of sueh directors to hald oflice, subject to the applicable provisions of the
By-Laws of the Surviving £orporation, until the next annual shurcholders’ mecting of the Surviving
Carporation and untit his successor shall be elected and shull qualify,
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o The ofticers of MDSOQ at the Lifective Date shail continue as the officers of the Surviving
Corporation, cach of sueh afficers to hold office. subject to the applicable provisions of the 8yv-Laws of
the Surviving Corporation.

7. The eutstanding stock of Qantel shall be converted as follows:

{210 Subject 1o the provisions of Sections 7(0) and 7673 hereof, upon the EiTective Date, each
hare of Cammmon Stoch. S 10 par vadue, of Qantel CQanted Common Stock™) then issued and
outstanding shall be comverted by the Merger, without any action on the part of the respective
holders thereol. for and into ane twenty-second (1722} of w share of Common Stock, par value
€10 per share. of MDS (UMDS Common Stock™) (such fraction being hereinafter referred to as
the “Esclange Fraction™ )

{bY Subject to the provisions of Sections 70 and 7)) hereol, upon the Effective Darel cach
outstanding share of Preferred Stock of Qantel, par value S100 per share, designated as Sceries A
threugh Series F('Qantel Preferred Stock™), shall be converted by the Merger. without any
action on the part of the respective holders thereof, Tar and into such number of shares of MDS
Commuon Stock us is equal to the Exchange Fraction multiplied by the number of shares of Qantel
Common Stock issuable upon conversion of such share of Qantel Preferred Stock immediately
prior to the Effective Dute.

(¢) Subject to the provisions of Scetions 7(01) and 7{}) hereof, upon the Effective Date, the
outstanding shares of Series FF Qantel Preferred Stock {“Series I Preferred Stock™) held by each
shareholder shall be converted by the Merger, witheut any action on the part of the 3older thereof,
e addition to the number of shares of MBS Common Stock into which cach share of Quntel
Preferred Stock (including Seres F Preferred Stock) shall be converted pursuant to Section 7(h)
hereof. for and into o warrant o purchase, at i price per share of MDS Common Stock equal io
110 of the average closing sade price of MDS Common Stock on the New York Stock Exchange
for the 10 trading days immediately prior to the date of the M DS meceting of sharcholders held for
the purpose of approving the Agreement and Plan of Merger, rounded to the nearest $.30, such
nunther ol sharves of MDS Commen Stock as 1s equal 1 the number of whole shares of MDS
Common Steck into which the shares of Series I Preferred Stock held by such sharcholder shall
alse he vonverted pursuant to Section 7(h) (i " Warrant™), such Warrant to be governed by the
terms and provisons set lorth in the Agreement and Plan of Merger and Exhibit 8 thereto

td) Upon the Eifective Date, each outstanding Qantel non-qualified stock option shall
thercatter enititfe the holder of such option upon the exercise thereof to receive such numier of
shares of MDS Commen Stock as is vqual to the Exchange Fraction mltiphed by the number of
shares of Qantel Common Stock otherwise issuable upon exereise of such option, with fractional
shares not to be issued and any payment received on account of such fraction to be refunded. The
eraercise price per share of MDS Common Stock shall be an amount egual to the exeraise price per
share of Quntel Common Stock covered by such option divided by the Exchange Fruction;
previded, however, that the exercise price per share of Quntel Common Stock of winy outstanding
Quntel options issued pursuant to Quniel's Non-Qualified Stock Option Plan with an eaercise
price of $1.00 per share shadl after the consummiation of the Merger and solely Tor the purpose of
this Scection 7(d) and for no other purpose whatsoever, be decmed o be $.80.

te) Alter the Effective Date, cach holder of a certiticate or certiticates theretofore represent-

; dee outstanding shares of Quantel Commen Swock or Qantel Preferred Stock (other than shares
that consUtute ot such tore “dissenting shares™ within the meaning of Scetions FI00{h) and 130y

ol the Calitornia Generab Carporation Liaw) who surrenders the same to The First Nutional Bank

of Boston or such ether exchange agent ax may he designated by MDS (e U Exchurge Agent™)

shall receive as soon as practicable in exchiange therefor a certiheate or certificites representing

the number of whole sbires of MDS Caommen Stock o which such shares of Qantet Common

Stock and Qurtel Preterred Stock Ruve been converted, Untl so surrendered, cach outstanding

certtticate which prior to the Bifective Date represented shares of Qantel Common Stock or




Oante! Pretoirad Stock Cother than discenting shares”™ as described above) shall froon and alter
the Friective Dhate bedeemed for ail corporate purposes to evidence the number of whole shares of
NS Common Stock ando e sne case of Series B Preferred Stock, Warrants, into swhich the same
sivd! have beon converted: jrovided  hrowever, that until such certiticate v so surrendercd no
dividend v other distnbution shall be paid in respoect of the shares represented therebsy but upon
surrender of suen certthicats by the hoider thereot there shadl be pard to such holder. without
intere~t. ithe amount of any dividerds or distributions paad with respect to the shares of MDS
Cominen Stock represented by such certiticate after the FiTective Date. Al certificates represent-
e shares of Qontel Common Stock and Quntel Preferred Stock surrendered will be cancelfed.
Uipon receipt b MDS troms the BExchanpe Agent of o cancelled certificate thercetolore representing
Shares of Series 1 Preferred Stock (other than dissenting shares™ as deseribed above) o Wairant
~hall be maaled as soon as practicable 1o the holder of such certiticate.

(1) ~o holder of Qantel Common Stock or Qantel Preferred Stock shall be entitled to recewve
any fractional share of MDS Commion Stock or fractional nierest in any MWarrant or right to
purchase any fractional share of MDS Cominon Stock parsuant wo any Warrunt, and ne scerip or
certiicate represeating fractional shares of MDS O nmmnn Stock or [ractional mterests i any
Worrant will be issucd. Upon the surrender by the holder, afior the EtTective Date, of a certificate
theretofore repiesenting outstanding shares of Qantel Commuon Stock or Qantel Preferred Stock
{other thun certibicates covering shares of Quntel Common Stack or Qantet Preferred Stock which
corstitute al suweh vime “dissenting shares™ within the meaming of Sections 13000b) and 1309 of
“he Calitornin Genersl Corporation Law) to the Exchange Agent. such holder wilt be paid, as
promptly as praococeble and without intorest, an amount of cash cgual 1o the product of the per
Shire closing price of MDS Cominon Stock on the New York Stock Dxchange on the Btfective
Prate or, it no shares o MDS Common Stock are traded on that date on such Exchange, on the
pext preceding daie en which shares of MDS Common Stock are traded) multiplied by the
tractional interest 1o which such holder would otherwise be entitted. No cash or other cayvment

will be made in Jicu of any fractional interest inoa Warrant,

Cad AN soan us prictic rorhe HiTective Date. the Sueviving Corporation sholl cause the
Fachange Aeent o send o notwee 1o cach holder of record of Qantel Prefer ied Stock amd Qunicl
fomman Stock on the Blfective Date. annonncing the consunumation of the Merger anag sum-
o of share certificates as well as the orher provisions of

iarising the procedure for the excha
Scction F{e)
th) As g condition to the issuance of iy ceiaticate evidencing shares of MDS Connnon
v oname other than il nene G woich the certisicate g\m,u.ﬁu.\g the shares of Qunted
Compoan Stech o antel Preferred Stock surrendered in exchuange therefor is registered, such
surrendered vertificate st be properily endorsed (with signature guarantess satisfactery 1o the
b-xchange \w.m} and stherwise be in proper torm For transfer, and the person requesting transier
arust pasy the Exchange Agent any traastfer tax required by reason ol the issuance of such new
c ntic;:tu. o establish 1o the sutisfue on of the Exchange Agent thut such tax has been paid or s
el pasabile
(i) On and after the Etfective Date, no transfer o the shares ol Qantel Commen Stock or
Oantel Prererred Stock outstanding prior to the Ettective Dute shadl be made on the stock transicr
books of Oantel, other than s ~ct Torth in Section 1302 of the Califeraia Gene o Corparation

[ awe,

(1 Notwithstanding the other provisions ol this Agrecment ol Merger, sheres of Quantel
Commuon Stack and Qaniel Preferred Stock with respect to which w proper demuaint has been made
i accordance with Section FA0FHE of the Califorma Generad Corporation Lasw shadi s e }
converted into the vipht to receine MDS Commen Stock snd casho o eu of fraciienad shares N
thercof Cand, in the cane of Series + Preferred Stocks Warrants), unless (i) such shiires shall not :
Lecome Cdiveenting shares” pursuant o Section F30UGEhS of tbe Coditernin General Corporaton
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sddissenting sharcholder™ pursuant 1o

P, or (i) the holder thereof shal hase Tost s stadus as @
Within two business days of the dute

Scetion 1309 of the Catifornia General Corporation Law,
the sharcholders of Quntel approve this Agreement and the Agreement and Plan of Merger,
Quntel shall send to those Qantel sharcholders entitled hereto a notice relating to dissenters’
rights compling with the provisions of Section 13016a) of ke California General Corporation
Law, accompanied by o copy of Sections 1300 through 1304 of ithe California General Corpora-
ton Law.

8. The Merper shalt effeet no change in any shares of Common Stock of MBESQ. and none of
sieh shares shall be exchanged or conmverted as a result thereof,

9 18 at any time alter the Bifective Date the Surviving Corporation shall consider or be advised
that any further acl, deed, assignment or assurance is necessary or proper (o vest, pestoet or confirm in
the Surviving Corperatien titfe to any property or right of the Merging Corporation. the Suiviving
Corporation and its proper oflicers and directors may exccute and deliver ali cuch proper deeds,
assignments, and assursnces and do all other things necesssary or desirable to vest. perfect, or contirm
hitde to siich property or rights in the Surviving Corporation and otherwise to carry out the intent of this
Agreement of Merger and the Agecement and Plan of Merger in the name of the Merging Corporation
or otherwise,

10, This Agreement of Merger may be terminated and the Merger abandoned at uny time prior
to the lective Date. whether hefore or after submission to or approval by the sharcholders of Qantel.
MDS o MDSQ, i accordance with the provisions ol the Agreement and Plan of Merger.

This Apreement of Merger and the Agreement and Plan of Merger are (o be vonstrued
together in order te eifectuate their purposes.
1N OWHIENESS WHEREOE, this Ageeement of Merger has been duly exceuted by the purties hereto as
of the day and year first above writien.

TSNE MDS- Q\'\ u,xf‘,k\( /?
; 7 el //L 7t ﬁ z,/'wl_k?»uk/

/O‘B 1e Prcg
- L/( (/,(/

valfers, S cretary

i
annLCnmyK(am / /é?
(O i ) '
(hrat) / 7 /’{4{'/1‘—-\_ //

By %
(ﬁbrtll D Nordln, Executive V.P.
o .- , / e ¢ / -, . .
Sy e (o [ SRV A A

Pahr1c1a A. Durham, Secretary
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MDS-QANTEL, INC,

Officers' Certificate

The undersigned, R. Watson Bell and John C. Walters,
being the Vice President and Secretary, respectively, o»f MDS-
Qantel, Inc., a California corporation (the "Corporation"),
do hereby certify as follows:

1. The Agreement nf Merger attached was approved
by thez Board of Directors of the Corporation. The Agreement
of Meryer was entitled to be approved by the Board of
Direc*tors alone pursuant to Section 1201 of the Carporatiens
Code.

2. fhe Corporation is a wholly-owned subsidiary
of Mohawk Data Sciences Corp., a New York corporation, the
equity securities of which are to be issued in the Merger.
The requiiced vote cof the sharehclders of Mohawk Data Sciences
Corp. was obtained.

Executed at Parsippany, New Jersey on Wovember 21,
1980. The undersigned declare uuder penalty of perjury
that the statements contained in this Certificate are true
Lo their knowledge.

1 k3

. -.J-‘v_/ (\" 1</ : J
R. Watson Bell
Vice President

, /ﬂfﬂ/%/ ol fir

Walters
| Secretary

f

¥

.,.,
vw '

Rt e Ty 2 LT
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3
¥
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QANTEL CORPORATION

OFFICERS' CERTIFICATE

The undersigned certify that they are, respectively,
the Executive Vice President and Secretary of Qantel Corporaticn,
a California corpcration (the "Company"), and that, as such,
they are authorized to execute this Certificate on behalf of the
Company. The undersigned further certify that:

(a) The total number of outstanding shares of each
class and series of stock of the Company entitled to vote on
the merger of the Company with and into MDS-Qantel, Inc., a
California corporation and a wholly-owned subsidiary of Mohawk

Data Sciences Corp., a New York corporation, was as foll _t

Qantel Common Stock 5,425,754
Qantel Preferred Stock, Series A 23,300
Qantel Preferred Stock, Series B 6,200
Qantel Preferred Stcck, Series C 3,800
Dantel Preferred Stock, Series D 21,430
Qantel Preferred Stock, Series E 2,565
Qantel Preferred Stock, Series F 5,000

(b) The principal terms of the Agreement of Merger
in the form attached were approved by the Company by a vote of
a number of shares of each class and series which equaled or
excesded the vote regquired. The vote required of each class or
series in order to approve the principal terms of the Agreement

of Merger was: a majority of the shares of Qantel Common
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Stock; 60% of the onutstanding shares of Qantel Preferred Stock,
Series F; and a majority of each other series of Qantel Preferred

Stock.

Executed at San Francisco, California on November 24,
1980. The undersigned declare under penalty of perjury that
the statements contained in this certificate are true to theirv

knowledge.,
/"’7

/ / ?7"2/'1‘4%?//1/‘\.

Bertil D. Nordin
Executive Vice President

;
AN . “, J ;

o . ; S /i L

v‘x‘// . i, /// / / i/ [T ‘,;‘-

7 Patricia A. Durham
Secretary

§ 0 Ly SR i e
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PAGE 1

FILED Bﬁ“

11180 office of the Secretory
ou-smwmrzh

JUN 28 1991

IIARCH FONG wi Itﬂy of State

®ffice of Becretary of State

.

4579922
OuT

I, MICHAEL HARKINS, SECFETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP OF MDS CAPITAL CORPORATION,
A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE

OF DELAWAKE, NERGING\B}NTEL BLISINESS SYSTEMS, INC ) A CORPORATION

CRGANIZED AND EXISTING LUNDER THE LAWS OF THE STATE OF CALIFORNIA,
FURSUANT TO SECTION 263 OF THE GENERAL CORPORATION LAW OF THE
STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE
TWENTIETH DAY OF JUNE, A.D. 1991, AT 9 O'CLOCK A.M.

AND T 0O HEREBY FURTHER CERTIFY THAT THE AFORESAID
CORFORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF
DELAWARE.

LS L S S S 3

Michael Harkins, Sécretary of State

U(HENTICATION: *3086976
911715129 DATE:

[

#6/,21/1991

e, stk

. e em———RE R TR~
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
QANTEL BUSINESS 3YSTEMS, INC.
INTO
MDS CAFPITAL CORPORATION

(PURSUANT TO SECTION 253 OF THE
GENERAL CORPORATION LAW OF DELAWARE)

MDS cCapital Corporatiocn, a company incorporated on the
20th day of March 1862, pursuant to the provisions of the General
Corporation Law of the State of Delaware ("MDS Capital") does
hereby certify that MDS Capital owns all the capital stock of
Qantel Business Systems, Inc. ("Qantel Business"), a corporation
incorporated under the laws of the State of California on the 29th
day of May, 1980, and that MDS Capital, by resolutions of its Board
of Directors duly adopted at a meeting held on the 23rd day of May,
1991, determined to merge into itself said Qantel Business which
resolutions are in the following words to wit:

WHEREAS, MDS Capital, a company duly organized and
existing under and by virtue of the laws of the State of
Delaware, owns all of the outstanding shares of Gantel
Business Systems, Inc., a California corporation ("Qantel

Business"), and

WHEREAS, the laws of the State of California permit
a merger such as herein contemplated, and

WHEREAS, MDS Capital, deems it expedient to acquire
and be possessed. of ‘all the estate, property, rights,
privileges and franchises of Qantel Business, and

WHEREAS, the Board believes that it would be in the
best interests of MDS Capital to merge Qantel Business
with and into MDS Capital.

NOW THEREFORE BE IT RESOLVED, that MDS Capital merge
into itself its wholly owned subsidiary, Qantel Business,
and assume all of said subsidiary's 1liabilities and
obligations and possess itself of all the estate,
property, rights, privileges and franchises of same
subsidiary corporation; and it is further

KESOLVED, that upon completion of the merger:

. TRADEMARK
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(a) each outstanding share of common stock of Qantel
Business, all of which are owned by MDS Capital, shall cease
to be outstanding, without any payment being made in respect
therecf; and

(b) the separate existence of Qantel Business shall
cease and said corporation shall be merged into MDS
Capital and MDS capital shall possess all the rights,
privileges, powers, and franchises of a public and
private nature and shall be subject to all the duties of
Qantel Business, and all the rights, privileges, powers,
and franchises of Qantel Business, and all property,
real, personal, and mixed, and all debts due to Qantel
Business on whatever account shall be vested in MDS
Capital; and all property, rights, privileges, powers,
contracts, and franchises and every other interest shall
be thereafter as effectually the property of MDS Capital
as they were of Qantel Business; but all rights of
creditors and all liens upon any property of Qantel
Business shall be preserved unimpaired and all debts,
liabilities and duties of Qantel Business shall
thenceforth attach to MDS cCapital and be enforceable
against it to the same extent as if said debts,
liabilities, and duties had been incurred or contracted
by it; and it is further

RESOLVED, that the Preuident and the Secretary of
MDS Capital be and they hereby are directed to make and
execute a Certificate of Oinership and Merger setting
forth a copy of the resolutions to merge Qantel Business
into MDS Capital and to assume its liabilities and
obligations, and the date of adoption thereof, and to
file the same in the office of the Secretary of the State
of Delaware, and a certified copy thereof in the office
of the Recorder of Deeds of New Castle County and/or in
any other state or county office that the President or
Secretary of MDS Capital deem appropriate and/or
necessary; and it is further

RESOLVED, that the officers of MDS Capital be and
each of them hereby is, individually and collectively,
authorized, empowered and directed to do all acts and
things whatsoever, whether within or without the State
of Delaware; which may be in anyway necessary and/or
proper to effect said merger.

. TRADEMARK
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IN WITNESS WHEREOF, MDS cCapital has caused this
certificate to be signed by its President and attested by its
Secretary, the 6th day of June, 1991.

MDS CAPITAL CORPORATION

Matthew E. Tutino, Prasident

ATTEST:

Michael D.7 B¥own, Secretary

2482\0G5\Qmrgdel2.crt
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FRANGHISE TAX BOARD TAX CLEARANCE
P.O. BOX 942857 CERT[F]CATE

SACRAMENTO, CA 84257-0541

June 27, 1991
EXPIRATION DATE: September 13, 1991

CALIFORNIA LENDERS' ATTORNEYS' SERVICES
BILL WARNER

SUITE 225

1000 G STREET

SACRANENTO CA 95814

ISSUED TOD: OANTEL BUSINESS SYSTEMS, INC.
Corporate Number 0959922 Q@B2SI

This is to certify that all taxes imposed under the Bank and
Corporation Tax lLaw on this corporation have been paid or are secured
by bond deposit or other security.

A copy of this Tax Clearance Certificate has been sent to the Office
0of the Secretary of State. This original Tax Clearance Certificate
may be retained in the files of the corporation.

By the Expiration Date noted above, this corporation must have filed
the documents required by the Secretary of State to dissolve, withdraw
oI merge. Requests for the appropriate documents must be directed to:
Office of the Secretary of State at 1230 J Street, Sacramento, CA
95814. The telephone number is (916) HU5-0620.

HCTE: If the required documents are not filed with
the Secretary of State prior to the Expiration
Date noted above, the corporation will remain
subject to the filing requirements of the Bank
and Corporation Tax Lauw.

FRANCHISE TAX BOARD

By Jd. Snydex

Special Audit Unit
Corporation Audit Section
Telephone (916} 369-412Y
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I, BILL JONES, Secretary of State of the State of California,
hereby certify: |

el
That the attached transcript of ol page(s) was
prepared by and in this office from the record on file, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOEF, 1 execute
this certificate and affix the Great

Seal of the State of California this

DEC 0 4 1997

Secretary of State

Sec/State Form CE-108 (rev. 4/97)
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7 ITL2 A337776

CERTIFICATE OF AMENDMERT

e FILED
In the offco cf iNe Secret s 4 S
b iho Saro e f Cohl-lv"u "

ARTICLES OF INCORPORATION
OF

MDS-QANTEL, INC. BASCH L5 EJ.&ndhvdsww
# % R R B NN BN

We, John C. Walters, the Senior Vice President, and Alan
H. Friedman, the Chief Financial Officer, of MDS-Qantel, Inc.,
a cnirporation duly organized and existing under the laws of the
State of California, dn herebty certify:

1. That they are the Senioir Vice President and the Chief
Financial Officer, r1respectively, of MDS-Qantel, Inc., a
California corporation.

2. That an amendment to the Articles of Incorporation of
chis Corporation has been appinved by the Boaird of Directors.

3. The amendment so appioved by the Board of Directors is
as follows:

Article One of the Articles of Incorporation of
this Corporation is amended to iread as follows:

"One: The name of the Coairpoiration shall be:

Qantel Business Systems, Inc.™

y. That the sharehnldeirs have adopted said amendment by
written consent. ‘.aat the woiding of said amendment as approved
by the written consent of the shairehnlders is the same a3 that
set forth in Article 3 above, That said wiitten consent was
signed by the honlders of outstanding shaies having not less than
tre minimum numbei of required vcetes of sharehnlders necessalry
to appirove said amendment in accoirdance with Sectinn 902 of the

California Corprirations Code.

TRADEMARK
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5. The designation and total number of outstanding shares
entitled to vote cii or give written cocusent tv said amendment

and the minimum percentage vote required of each class or series

e - v as

entitled to vote on or to give written consent to said amendment

for approval thereof are as follows:

Number of shares

outstanding entitled Minimum percentage
to vote or give vote required to
Designation wiritten consent approve
Capital Stock 1,000 more than 0%

6. That the number of shares of each class which gave
written consent in favor of said amendment equaled or exceeded
the minimum percentage vote required of each class entitled to
vote. Said minimum percentage vote is set forth in Article 5 of

this certificate.

Each of the undersigned declares under penalty of perjury
that the statements contained in the foregoing certificate are

true of their own knowledge.

Executed at Hayward, Californi La® on éepte?be.jv,*liﬁf;,
m/n”/fq/ i

JoHﬁTC Waltels
i Vice President

L fr
ATan H. Friedman
Chief Financial Officer
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