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CERTIFICATE OF OWNERSHIP AND MERGER
OF
COMPUTER ADAPTIVE TECHNOLOGIES, INC.
(An Illinois Corporation)
INTO
COMPUTER ADAPTIVE TECHNOLOGIES, INC.
(A Delaware Corporation)

Computer Adaptive Technologies, Inc., a corporation duly organized and existing under the laws

of the State of Illinois (the "Company") DOES HEREBY CERTIFY:

FIRST: That the Company was incorporated on May 7, 1990, pursuant to the Business
Corporation Act of 1983 of the State of lilinois, the provisions of which permit the merger of a
corporation of another state and a corporation organized and existing under the laws of said state.

SECOND: That the Company owns all of the issued and outstanding stock of Computer Adaptive
Technologies, Inc., a corporation incorporated on July 29, 1997, pursuant to the General Corporation
Law of the State of Delaware ("CAT-Delaware").

THIRD: That the shareholders and directors of the Company, by unanimous written consent,
duly adopted the following recitals and resolutions, approving the merger of the Company with and into
its wholly-owned subsidiary, CAT-Delaware:

WHEREAS, the Company deems it desirable and in its best interests to effect a reorganization
pursuant to Section 368(a)(1)(F) of the Internal Revenue Code, as amended by merging itself with
and into Computer Adaptive Technologies, Inc., a Delaware corporation and wholly owned
subsidiary of the Company ("CAT-Delaware"), pursuant to the terms of the Plan of Merger set
for on Exhibit A attached hereto and made a part hereof (the "Plan of Merger"). ‘

NOW, THEREFORE, BE IT RESOLVED: That the Company does hereby merge itself with
and into CAT-Delaware, pursuant to the Plan of Merger.

FURTHER RESOLVED: That the appropriate officers of the Company are hereby authorized,
directed and empowered, in the name and on behalf of the Company, to €xecute, deliver and file,
or cause to be filed (i) with the Delaware Secretary of State, a Certificate of Ownership and
Merger setting forth the terms of the merger approved herein, and (ii) with the Illinois Secretary

of State, Articles of Merger.

FURTHER RESOLVED: That the appropriate officers of the Company are hereby authorized,
empowered and directed, in the name and on behalf of the Company, t0 take such steps, and do
all acts and things, including, without limitation, the execution, delivery and filing of any and all
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documents, agreements, certificates or instruments, as are or may become necessary of
appropriate to effect the merger of the Company with and into CAT-Delaware.

FOURTH: That the proposed merger has been approved and adopted by the unanimous written
consent of the board of directors and shareholders of the Company in accordance with the laws of the
State of Illinois.

IN WITNESS WHEREOF, said Computer Adaptive Technologies, Inc., an Illinois corporation,
has caused this Certificate of Ownership and Merger to be signed by its President Richard Gershon, this

3 |st day of July, 1997.
COMPUTER ADAPTIVE TECHNOLOGIES, INC.
(an Illinois corporation)

By: %Aﬂ;uq) M’b\,

Richard Gershon, President

CHGOOSA (07549-00001-1) 307397
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CHGOOBA (07549-00001-1) 307311

Exhibit A
PLAN OF MERGER

This Plan of Merger {"Agreement”) i
: is made as of July 21, 1997 by and
lc):etween'Co:nputer Adaptive Techr_]o!ogies, Inc., an lllinois corporation ("Termir\{ating
“é)rpo-ra_tlon } and Cqmputer Adaptive Technologies, Inc., a Delaware corporation {the
urwvmg“Corporatlon }, such two corporations together being herein sometim
called the "Constituent Corporations”. >

RECITALS:
A. The merger is intended to i izati
qualify as a reorganizatio i
368(a)(1)(F) of the Internal Revenue Code, as amende%. n pursuant to Section

B. Surviving Corporation is a cor i i
poration duly organized and existi

the law of the State of Delaware, and is a wholl idi Sting ungier

Corporation. y owned Subsidiary of the Terminating

C. Terminating Corporation is a ¢ i i

orporation duly organized and existin
under th_e law of the State of lllinois and is the owner of all of the issued ang
outstanding shares of the Surviving Corporation.

D. Surviving Corporation has an authorized capitalization consisting of
1,000,000 common shares with a par value of $.001 per share of which 1,000 shares

are issued and outstanding.

E. Terminating Corporation has an authorized capitalization of 100,000
common shares without par value of which 1,000 shares are issued and outstanding.

s of Directors of the Constituent Corporations have
Terminating Corporation should be merged into
d conditions hereinafter set forth:

F. The respective Board
determined that it is advisable that the
Surviving Corporation on the terms an

AGREEMENT:

NOW THEREFORE, in consideration of the mutual covenants and agreements

herein contained, the parties hereby agree as follows:.

ARTICLE |

(defined in Section 1.2), the Terminating
iving Corporation (such Merger being herein
referred to as the "Merger"). Upon effectiveness of the Merger, the separgte
existence of the Terminating Corporation shall cease and the Surviving Corpqratlon
shall continue unaffected and unimpaired by the Merger, with all the rights, pnvﬂeggs,
immunities and powers and subject to all the duties and liabilities of a c':‘orpolr‘atnon
organized under the General Corporation Law of the State of Delaware ("GCL"}.
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1.2  The Merger shall beco i ili -
("Effective Date"). me effective upon filing with the Secretary of State

ARTICLE Il

2.1 The Certificate of Incor i '
_ : \ . poration of the Surviving Corporati i
immediately prior to the Effective Date shall be its Certiﬁcategof ln‘?:or(::‘)c;cl?:::ti'cl)a.nEﬁceCt

o its ggﬁ[:}igetrtlflcf:ate of Incor-poratio.n of the Surviving Corporation shall continue t
ate of Incorporation until the same shall be further altered or amended0

2.2 The By-Laws of the Survivi ion i

. ing Corporation in effect immedi :

E:e Effective Date shall be and remain the By-Laws of the Survivin Ceo lateiy'prmr bt
e same shall be altered, amended and repealed. g Corporation until

2. i - -
EffeCtiveBDachsiglllrizﬁr's anc-:i of}‘:ccers of the Surviving Corporation in office on the
inue in office and shall constitute the di :
of the Surviving Corporation for the t i e directors and officers
_ erm elected until their respective
be elected or appointed and shall have qualified. g successors shall

ARTICLE Ill

3.1 . Immediat.faly upon the Effective Date without limiting the force and effect
of any applicable provisions of the Business Corporation Act of 1983 of the State of
lllinois ("BCA™) or the GCL with respect 1o the legal effect of the Merger, all the real
and personal property, rights and interest, privileges, franchises, patents, trade secrets
and confidential information, trademarks, licenses, registrations and all other legal
rights and assets of every kind and description of the Terminating Corporation,
whether tangible or intangible shall be automatically transferred to, vested in and
devolve upon the Surviving Corporation without further act or deed; and all property,
rights and every other interest of the Surviving Corporation and the Terminating
Corporation shali be as effectively the property of the Surviving Corporation as they
theretofore were of the Surviving Corporation and the Terminating Corporation,
respectively. The Terminating Corporation and its directors and officers hereby agree
from time to time as and when requested by the Surviving Corporation or by its
successors or assigns 1o execute and deliver or cause to be executed and delivered
all such deeds and instruments and to take or cause to be taken such further actions
as the Surviving Corporation may deem necessary or desirable in order to vestin and
confirm to the Surviving Corporation, title to and possession of any and all property
of such Terminating Corporation and otherwise to carry out all the intents and
purposes hereof. The proper officers and directors of the Constituent Corporations are
hereby fully authorized in the name and on behalf of the Constituent Corporations,

respectively, to take any and all such actions.
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3.2 Immediately upon the Effective D i imiti

. el ate, without limiting the force and

;: al?/]y applicable provisions of the GCL or the BCA with respect to the Iega?r;ffzgteg:
the Merger, all of the contra!cts and agreements to which the Terminating Corporation
is a party shall be automatically assumed by the Surviving Corporation

. ?.3 Eac.h _of the Constituent Corporations hereby represents and warrants that
Wou?é) baepa‘rt?/,tjodlntly Er sevlsrally, to any contract or agreement the terms of which
violated or breached by it upon execution and i

. - consummation of this
Agreeme-nt an.d that this Agreement is enforceable against each of the Constituent
Corporations in accordance with its terms.

. 3.4 Surviving Corporation shall be responsible and liable for all liabilities and
obllgatlons’of each of the Constituent Corporations; and any claim existing or acti
or proceedlng.pending by or against either of the Constituent Corporatio?\s ma lgn
prosecuted tqjudgment as if the Merger had not taken place, or Surviving Cor orrzt' ;
may be.substltuted in the place of the Terminating Corporation, and neither tI'Fx)e ri Iﬁg
of credlt_ors nor any liens upon the property of either of the Constituent Corporat?o
shall be impaired by the Merger. Surviving Corporation shall execute and deliver ans
and all dgcuments which may be required for it to assume or otherwise compl r‘:r\:
outstanding obligations of the Terminating Corporation. P

ARTICLE IV

The manner and basis of converting the shares of stock of the Terminating
Corporation into shares of stock of the Surviving Corporation shall be as follows:

4.1 Eachissued and outstanding share of stock of the Surviving Corporation,
issued and outstanding immediately prior to the Effective Date shall be cancelled on
the Effective Date, and no payment shall be made with respect thereto.

ing share of stock of the Terminating
ediately prior to the Effective Date shall be
he part of the holder thereof, into One
hares of the common stock

4.2 Each issued and outstand
Corporation, issued and outstanding imm
changed and converted, without any actionont
Thousand (1,000) fully paid and non-assessable common

of the Surviving Corporation.

4.3 Each owner of an outstanding certificate or certificates, which prior to
the Effective Date represented shares of the Terminating Corporation shall be entitled,
upon surrender of such certificate or certificates to the Surviving Corporation, to
receive in exchange therefor a certificate or certificates representing the number of
common shares of the Surviving Corporation into which the shares of the Terminating
Corporation theretofore represented by the surrendered certificate or certificates shall
have been changed and converted as herein provided. Until so surrendered, the
outstanding certificates which had represented common shares of the Terminating
Corporation shall be deemed and treated for all corporate purposes to represent the

-3-
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ownership of common shares of the Surviving C '
orpo :
and exchange had taken place. g Corporation as though said surrender

ARTICLE V

The Surviving Corporation sh . . .
Merger. gLorp all pay all expenses incurred in connection with the

ARTICLE VI

oy Each of the Constituent (;orporations shall take or cause to be taken all actions
o gt(;;:?)lﬁﬁ'to .be dgnt;alll things necessary, proper or advisable under the laws of
inois and the laws of the State of Delaware to
: - consummate and make
z:fectnxe the Merger,-subject howev,fer to the appropriate consent of the shareholders
elgc of the Qc_)nsntuent Corporations in accordance with the requirements of the
applicable provisions of the laws of the State of lllinois and Delaware

ARTICLE VII

This.Agreement of Merger shall be binding upon and inure to the benefit of all
of the parties hereto and their respective successors in interest.

ARTICLE VIl

Notwithstanding anything herein to the contrary, this Agreement may be
terminated and abandoned by the Board of Directors of either of the Constituent
Corporations at any time prior to the date of filing the required Certificate of Merger.

ARTICLE IX

The Board of Directors of the Surviving Corporation may amend modify and
supplement this Agreement in such a manner as it may determine at any time pefore
or after approval and adoption hereof by the shareholders of the Constituent
Corporations provided, however, that after favorable action by the shareholders of the
Surviving Corporationno such amendment, modification or supplement shall affect the
rights of such shareholders in any manner which is materially adverse to such

shareholders in the judgment of the Board of Directors.

. TRADEMARK
RECORDED: 10/04/2001 REEL: 002389 FRAME: 0063



