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DELAWARE

Office of SECRETARY OF STATE

I, Michael Harkins, Secre_tary of State of the State of Delaware,
do hereby certify that the attached is a true and correct copy of

Certificate of Agreement of Merger

filed in this office on August 25, 1987

Hald Tl

[
»
~
== chhael Harkins, Secretary of State
v e
y ?JM&A
BY: . A
DATE: April 17, 1989
1
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AGgEEHEhiNQ} MERGER /O
ARROWHEAD ENTERIFRIGES  INC. NG 25 381
: INTO
THE GAMEWEL!. CORPORAT (ON [/,L{‘Q//-:"
ATl W P

PLAN AND AGREEMENT OF MERGER dated ¢s of Auqust?20 , 1987,
by and between The Gamewell Corporation, a Delaware corporation, .- -
‘ -
("Gamewell®), and Arrowhead Enterprises  1Inc., a Drlaware

corporation ("Arrowhead®},

WITNESSETH

WHEREAS, Gamawell and Arrowhcad are each wholly-owned
subsidiaries of Cerberus Holdings, Inc., a Delaware corporation
("Holdings"); and

WHEREAS, Gamewell has authorized capital of 1,000 shares
of Common Stock, $1.00 paf value, of which 500 shares are
issued and outstanding; and

WHEREAS, Arrowhead has authorized capital of 1,000 shares
of Common Stock, $1.00 pat value, all ot which are issued
and outstanding) and

WHEREAS; the Boards of Dirccrtars of Sarm-well and Ar:owhead
deem it advisable to mergw Arrowhrad into Gamewell in accordance
with the terﬁl and conditions ncreof;

NOW, THEREFORE, in consideration o! the premises and
the mutual covenants and agresements horuin contained, the
parties hereto agree that Arrowhead sha:l be merged into
Gamewell which shall be the corporatiqn asurviving the merqger,

ard that the terms and conditione of th: merqger and the manner

of carrying it into effect shall be ar lollown:
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ARTICLE 1
THF MERGER
Upon the adoption and approval of this Agreement by
Holdings as the solo atockholder «f bhoth Gamewoll and Arrowhead,
such adoption and approval shall be certified by the Secretary

» or Assistant Secretary of each of Gamewell and Arrowhead i

and this Agreement shall thcreafter be filed with the Secretary
of Statc of the State of Delawarce. The Merger shall become
effective at the close of business on August 31, 1987 (the

"Effective Date"), At the Effective Date, the smeparate existencew

of Arrowhead shall coase and Arrowhecad shall be merged with

and into Gamewell (Gamewell being xometimes referred to herein

as the "Surviving Corporation™).

ARTICLE 11
CONVERSION OF SHARES

Every two shares of Arrowhcad Comron Stock issued and

-

outstanding immediately prior to the Merger shall be changed
and convorted into one share of Gamewell Common Stock, which

shall thereupon be isaued.'tully paid and nonassessable.

ARTICLE T11I

AMENDMENT OF GAMEW LI, : e
CERTIFICATE OF INCORPORATION

3.1 Upon due filing of this Agreement with the Secretary

| of State of the State of Delaware, the Certificate of Incorporatior

of Gamewell shall be amended by deletirj therefrom, in full

|
Vs N .

Article I and by inserting in lieu thereof the following

- new Article 1y - FRS




I

The name of the corpoiration is Cerberus Technologics,

Inc.

3.2 Except as specifically amended hireby, from and
after the Effective Date, and until therealter fuitlhiar amended
as provided by law, the Certificate of Incorporation of Gamewell
as in effect iﬁmtdiately prior to the Merger, ahall be and
continue to be the Certificate of Incorporation of the Surviving
Corporation. From and after the Effective Date, and until
thereafter amended as provided by law, the by-laws of Gamewell
:Bill be and cénﬁinu- to be the by-laws o! the Surviving

Corporation.,

ARTICLE 1V
STOCK CERTIFICATES

Following the Effective Date, Holdinys shall surrender
its certificate or certificates representing shares of Arrowhecad
Common Stock to Gamewell for cancellation and will receive
in exchange therefor & cartificate reprerenting 500 shares
of Common Stock of Gamewell., The stock transfer books for
Arrowhcad shall be deemed to be closed at the Effective Date

and no traasfer of outstanding shares of Arrowhead shall

thsreafter be made on such books,
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IN HITNEQ.S-WHERHUF. Gamewell o' Arrowhead, pursaant
to approval and authorization duly qiver by rexolutions adopted
by thrir respasctive Hoards of Dircctors, have each caused
this Aqreemenﬁ: of Merger to be executed by its President a
or onc of {ts Vice Presidents and atteated to hy i{ts Secretary

or its Asaiatant Secrctary.

THE CAMEWELL CORPORATION

Attest g:ﬁﬂb%d%ﬁg___ ny%%qr&_bfﬂ‘wl

AT VDL

ARROY HEAD ENTERI'RISES INC.

o e [ -
Attentt “ .}(.w Byil‘&(‘('v(\Q ,;;“'\.'(\«)
1ts LoV Its pe,idont { )

\

The undersigned, the duly elected Secretary of The Gamewell
Corporation (the ®"Corporation™), hereby certifies that all
of the outatanding stock of the Corporation entitled to vote
for the adopton of the Agreement of Merger dated August 20
1987 between the Corporation and Arrowhead Entorpriscas 1lnc,

has been voted for the adoption of said agreement.

Dated: AugustD, 1987 &mw

Secrctary \J
The Camewell Corporation
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The undersigned, the:duly clected Seciotary of Arrowhead
Enterprices Inc.(the *Corporation”), hereby certifie= that 3
all of the outstanding stock of the Corporation entitled :
to vote for adoption of the Agreement of Miiger dated August 20 , ,

. 1987 betweesn the Corporation and The Gamewnll Corporation b
has boen voted for adoption of said agreemant. ¥
Dated: AugustdO , 1987 - QthM %

Sccretary N #
Arrowhead Enterprises lInc.
o
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