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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:

"JAMAICA ACQUISITION CORP.", i’bBLAWARE CORPORATION,

WITE AND INTO "AMERICAN INFORMRTIbNASYSTEMS, INC." UNDER THE

NAME OF "AMERICAN INFORMATION SYSTEMS, INC.", A CORPORATION

LNIINOD HAWNSNOD 1504 %0Z WOHH IAVW H3dwd GIDA0FH 1A

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF ILLINOIS,
AS RECEIVED AND FILED IN THIS OFFICE THE FIRST DAY OF FEBRUARY,

A.D. 1999, AT 9 O'CLOCK A.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

ruf

Edward |. Freel, Secretary of State
9551289

2999473 8100M A CATION:

991039583 DATE:

02~-01-99



STATE OF DELANARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 02/01/1999
991039583 - 2991803

CERTIFICATE OF MERGER
OF
JAMAICA ACQUISITION CORP.
WITH AND INTO
AMERICAN INFORMATION SYSTEMS, INC.

Pursuant to Section 282 of the
Generul Corporation Law of the State of Declaware

American Information Systems, Inc., an [llinois corporation ("AlS"), does heechy certify
! to the following facts relating to the merger (the "Merger”) of Jamaica Acquisition Corp., 8
Delaware corporation ("JAC") with and into American Information Systems, Inc., an Illinols
corporation ("AlIS"), with AIS remaining as the surviving corporation of the Merger (the

5 "Surviving Corporation"):
FIRST: JAC is incorporated pursuant to the General Corporation Law of the State of

Delaware ("RGCL™). ATS is incorporated pursuant to the Business Corporation
Act of the State of llinois (“TBCA™). JAC and AIS are the constituent
corporations in the Merger.

SECOND:  An Agreement of and Plan of Reorganization dated as of January 26, 1999 (the
“Agreement of Merger™), sctting forth the plan of merger, has been approved,
adopted, certified, executed and acknowledged by JAC and by AIS in accordance
with the provisions of subsection (c) of Section 252 of the DGCL and

- Section 5/11.25 of the IBCA.

THIRD: The surviving corporation of the Merger shall be AIS.

FOURTH:  Upon the effectiveness of the Mergcr, the articies of incorporation of AIS shall he
the articles of incorporation of the Surviving Corporation.

FUFTIL: The exccuted Agreement of Merger is on file at the principal place of business of
AlS, the Surviving Corporation, at 161 North Clark Street, Suite 13350, Chicago,
Tllinois 60601 .

SIXTH: A copy of the executed Agreement of Merger will be furnished by AlS, the
Surviving Corporation, on request and without cost, to any stockbolder of any
constitucnt corporation of the Merger. . i




SEVENTH: The Surviving Corporglion is 3 corporation formed and existing under the laws of
the State of Tlinois.

EIGHTH: AIS, the Suviving Corporation, hereby agrees that it may be served with process
in the State of Delawars in any proceoding for enforcement of any obligation of
JAC, as well as for enforcement of any obligations of AIS arising from the
Merges, including any suit or other procesding to enforce the right of uny
stockholders as determined in appraisal procecdings pursuant to the provisions of
Section 262 of the DGCL, and AlS hereby irrevocably appoints the Secretary of
State of the Siate of Delaware as its agent to accept service of process in any such
suit or other proceedings, and @ copy of such process shall be mailed by the
Secretary of State te AIS at the following address: ¢/o General Counsel, 161
North Clark Street, Suite 1350, Chicago, lllinois 60601.

IN WITNESS WHEREOF, American Information Systems, Inc. has causcd this
Centificate of Merger to be executed by its duly authorized President as of February 1, 1999.

AMERICAN INFORMATION SYSTEMS, INC.

e
By: A /Aoy
arT, President and Chief Executive
Officer




