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' State of Delaware
Office of the Secretary of State

PAGE 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:

"RESEARCH AND MANAGEMENT SYSTEMS, INC,", A MARYLAND
CORPORATION,. .

WITH AND INTO "SCIENCEWISE, INC." UNDER THE NAME OF
"SCIENCEWISE, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE NINETEENTH DAY OF JANUARY, A.D. 2000, AT 9 O’'CLOCK

A.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

b il

Edward |. Freel, Secretary of State
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CERTIFICATE OF OWNERSHIP AND MERGER
RESEARCH AND MANA(gEMENT SYSTEMS, INC.

Pursuant to Section 253 of the Delaware Genera] Corporation Law, Research and
Management Systems, Inc., a corporation organized and existing under and by virtue of the laws
of the State of Maryland,

DOES HEREBY CERTIFY:

FIRST: That the names and states of incorporation of the constituent corporations
of the merger are as follows: ‘

NAME: STATE OF INCORPORATION:
Science Wise, Inc. Delaware
(Subsidiary)

Research and Management Systems, Inc. Maryland
(Parent)

SECOND:  The constituent corporations have approved, adopted, certified. executed
and acknowledged an Agreement and Plan of Merger dated as of January 14, 2000 (“Plan of
Merger”) in accordance with the requirements of subsection (c) of Section 252 of the General
Corporation Law of the State of Delaware.

THIRD: The name of the surviving corporation shall be ScienceWise. Inc.

FOURTH: The Certificate of Incorporation of ScienceWise, Inc., a Delaware
corporation (“ScienceWise™), shall be the Certificate of Incorporation of the surviving
corporation.

FIFTH: Research and Management Systems, Inc., a Maryland corporation
(“RAMS™), is the sole stockholder of ScienceWise.

SIXTH: The Board of Directors of RAMS has adopted the resolutions attached as
Exhibit A hereto approving the Plan of Merger and the merger of RAMS with and nto
ScienceWise, as of January 14, 2000.

STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS

11824 vI/IRE FILED 09:00 aM 01/19/2000
KOOV DOC 1. 001028134 - 3151923
TRADEMARK

REEL: 002089 FRAME: 0233



SEVENTH: The proposed merger has been adopted, approved, certified. executed and
acknowledged by RAMS in accordance with the laws of the State of Maryland.

EIGHTH:  An executed copy of the Plan of Merger is on file at the office of
ScienceWise, Inc., the surviving corporation, located at 555 Quince Orchard Road, Suite 360,
Gaithersburg, Maryland 20878-1437, and a copy of such agreement will be furnished, without
cost, at the request of any member or stockholder of the constituent corporations.

[SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOF, Research and Management Systems, Inc., a Maryland

corporation, has caused this certificate to be signed by its duly authorized representative on

January /&, 2000.

ATTEST: RESEARCH AND MANAGEMENT
’ SYSTEMS, INC.,
a Maryland corporation

s flartinan

0 A Rodman
sident

B. Michael Mongan
Secretary
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ExHiBIT A

RAMS BoARD RESOLUTIONS
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UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS
OF
RESEARCH AND MANAGEMENT SYSTEMS, INC.
IN LIEU OF A MEETING

The undersigned, being all of the directors of Research and Management Systems, Inc., a
Maryland corporation (the “Company”), hereby take the following actions by unanimous written
consent without a meeting, pursuant to Section 2-408 of the Maryland General Corporation Law,
and hereby directs that this consent be filed with the minutes of the proceedings of the Board of
Directors of the Company:

F-reorganization

WHEREAS, the Company’s Board of Directors has determined that it is in the best
interests of the Company and its shareholders to reorganize the Company in Delaware, and in

order to do so, to form ScienceWise, Inc., a Delaware corporation and a wholly-owned

subsidiary of the Company (“ScienceWise™), and to recommend to the Company’s shareholders
that they approve the merger of the Company with and into ScienceWise (the “Merger”™) in
accordance with that certain Agreement and Plan of Reorganization attached hereto as Exhibit A
(the “Plan™}; and

WHEREAS, the Merger is intended to qualify as a tax free reorganization under Section
368 (a)(1)(F) of the Internal Revenue Code.

RESOLVED, that the Company enter into the Plan, substantially in the form presented
to the Board of Directors, with such changes and modifications therein as the officers executing
the same shall approve (such approval to be conclusively evidenced by such officer’s execution
thereof), and that the appropriate officers of the Company be and hereby are authorized and
directed to execute and deliver the Plan and to take all actions that they may deem necessary and
appropriate in connection therewith;

RESOLVED, that the officers of the Company are hereby authorized and directed to take
all necessary actions to (i) form ScienceWise by filing the Certificate of Incorporation, attached
hereto as Exhibit B, with the Delaware Secretary of State; (i1) subscribe for one (1) share of the
Common Stock of ScienceWise; and (iii) take all action on behalf of the Company, as sole
stockholder of ScienceWise, necessary to consent to and approve the Merger;

RESOLVED, that the terms of the Merger be submitted to the Company’s shareholders
for their approval in accordance with the applicable provisions of the Maryland General
Corporation Law;
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RESOLVED, that, assuming consummation of the Merger, upon the effective date of the
Merger, each share of capital stock of the Company issued and outstanding immediately prior
thereto shall by virtue of the Merger be converted into and exchanged for one (1) fully paid and
nonassessable share of capital stock of ScienceWise having the same rights and privileges as the
capital stock of the Company being so converted; and

RESOLVED, that, assuming consummation of the Merger, upon the effective date of the
Merger, each share of capital stock of ScienceWise issued and outstanding immediately prior
thereto shall, by virtue of the Merger and without any action by ScienceWise, or the holder of
such shares, be canceled and returned to the status of authorized but unissued shares; and

RESOLVED, that the officers of the Company be and hereby are authorized and directed
to execute, deliver, perform, file and record all such documents or instruments and take all such
actions as such officers in their discretion may deem necessary or desirable in connection with
the foregoing resolutions in order to consummate the intents and purposes thereof.

[SIGNATURE PAGE FOLLOWS]
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The undersigned, being the Directors of the Company, do hereby consent to the foregoing

action as of the 14" day of January, 2000.

ML foct

Jo odman

Sehe ) orr——

B. Michael Monga& U
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