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CERTIFICATE OF MERGER
MERGING
ELECTRONIC MARKETING RESOURCE GROUP, INC.,
& Nebrassks Corporation,
INTO
EMRG ACQUISITION CORPORATION,

8 Delaware Corporation

(Pursuant te Section 232 of the

General Corporntion Law of the State of Delaware)

EMRGQ Acquisition Corporation, a corporation organized under the laws of the
State of Delaware, '

DOES HEREBY CERTIFY:

FIRST: The names and states of incorporation of each of the constituent
corporations in the merger are as follows:

Name State of Incorporation
EMRG Acquisition Corporation Delaware
Electronic Marketing Resource Group, Inc. Nebraska

SECOND: An Agrcement of Merger has been approved, adopted, certified,
executed and acknowledged by EMRG Acquisition Corporation and by Electronic
Marketing Resource Group, Inc. in accordance with Section 252 of the Delaware General
Corporation Law (“DGCL”) (and, with respect to EMRG Acquisition Corporation, in
accordance with Section 228 the DGCL by the written consent of its sole stockholder.).

THIRD: The surviving corporation in the merger is EMRG Acquisition
Corporation, a Delaware corporation.

FOURTH: The certificaie of incorporation of EMRG Acquisition Corporation
shall be the certificate of incorporation of the surviving corporation, except that Article

TRADEMARK
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FIRST of the cestificate of incorporation of EMRG Acquisition Corporstion shall be
deleted and amended in its entirety to cead as follows:

“FIRST: The name of the Corporation is Electronic Marketing Resource
Group, inc. (hercinafter the “Corporation”).”

FIFTH: The executed Agreement of Merger is on filc at an office of EMRG
Acquisition Corporation, and the address of such office is 11600 Sallie Mas Drive,
Reston, Virginia 20193.

SIXTH: A copy of the Agreement of Merger will be furnished by EMRG
Acquisition Corporation on request and without cost, to any stockholder of any
constituent corporation in the merger.

SEVENTH: The authoriz!;d cepital stock of Electronic Marketing Resource
Group, Inc. consists of: (i) 2,250,000 shares of common stock, pat value $0.10 per share,
of which 2,000,000 shares are Class A Common Stock and of which 250,000 are Class B
Common Stock; and (ii) 200,000 shares of preferred stock, par valuc $0.0] per share, of
which 125,000 are designated as Series A Preferred Stock and of which 14,000 are
designated as Scries B Preferred Stock, and the remeinder are undesignated.

EIGHTH: This Certificate of Morger shal} be effective on April 21, 1999.

IN WITNESS WHEREOF, EMRG Acquisition Corporation has caused this
Centificate to be signed and acknowledged in its name and on its behalf by its President
T
as of the 27 day of April, 1999..

EMRG ACQUISITION CORPORATION
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AR B e ARTICLES OF MERGER
ELECTRONIC MARKETING RESOURCE GROUP, INC.,,
a Nebraska corporation
WITH AND INTO
EMRG ACQUISITION CORPORATION,
a Delaware corporation

The undersigned corporations, organized and existing under the laws of the states
of Nebraska and Delaware, respectively, set forth the following information:

1. Attached to these Articles of Merger and made a part hereof is a copy of the Plan
of Merger.
2. The Plan of Merger was approved in the manner prescribed by the Nebraska

Business Corporation Act and the Delaware General Corporation Law.

3. EMRG Acquisition Corporation, a Delaware corporation, will be the Surviving
Corporation. The Articles of Incorporation of EMRG Acquisition Corporation in
effect immediately prior to the Merger shall be the Articles of Incorporation of the
surviving corporation, except that the name of the Surviving Corporation shall be
changed at the Effective Time to Electronic Marketing Resource Group, Inc.

4. The approval of the shareholders of EMRG Acquisition Corporation was not
required.
5. The name of the corporation to be merged into EMRG Acquisition Corporation is

Electronic Marketing Resource Group, Inc., a Nebraska corporation.

6. The shareholders of Electronic Marketing Resource Group, Inc. approved the
merger by unanimous written consent on April 5, 1999, and voted as follows:

Number of Total No. of Total Number of Votes Cast
Designation (Class or Shares Votes Entitled
Series) of Voting Group Outstanding to be Cast FOR AGAINST ABSTAIN
Class A Common Stock 706,950 706,950 706,950 0 0
Class B Common Stock 7,125 7,125 7,125 0 0
Preferred Stock Series A 125,000 125,000 125,000 0 0
Preferred Stock Series B 14,000 14,000 14,000 0 0

The number of shares cast for the Plan of Merger was sufficient for approval.
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7. The Surviving Corporation intends to transact business in the State of Nebraska
and, accordingly, qualify to do business as a foreign corporation in Nebraska. The

Surviving Corporation acknowledges the requirements of Neb. Rev. Stat, § 21-
20,134(2).

8. The effective date of the Merger is April 27T , 1999.

Dated: April 277 | 1999 EMRG Acquisition Corporation
A
By: ¢ A/ ,é'
David A.‘Bottégal,

Vice President

Electronic Marketing Resource Group, Inc.

i Y —

David T, Waldron
Presidén
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AGREEMENT AND PLAN OF MERGER dated as of March 8, 1999,
among SLM HOLDING CORPORATION, a Delaware corporation ("Parent"), EMRG
ACQUISITION CORPORATION, a Delaware corporation ("Sub"), and a wholly-owned
subsidiary of Parent, and ELECTRONIC MARKETING RESOURCE GROUP, INC., a
Nebraska corporation (together with its subsidiaries and affiliates, the "Company").

WHEREAS, as necessary, the respective senior managements and Boards of
Directors of Parent, Sub and the Company have approved the acquisition of the Company by
Parent upon the terms and subject to the conditions set forth in this Agreement; and

WHEREAS, to effect such acquisition, the respective senior managements and
Boards of Directors of Parent, Sub and the Company have approved the merger of the Company
into Sub (the "Merger"), upon the terms and subject to the conditions set forth in this Agreement,
whereby each 11.79 issued and outstanding shares of common stock, par value $0.10 per share, of
the Company, of each 11.79 shares of the Company’s Series A Preferred Stock, par value $0.10
per share, and of each 11.79 shares of the Company’s Series B Preferred Stock, par value $0.10
per share (all such shares, collectively, the "Company Stock"), other than shares owned directly or
indirectly by the Company, will be converted into the right to receive either one share of common
stock, par value $0.20 per share, of Parent ("Parent Common Stock") or cash in the amount of
$37.625, as described below; and

WHEREAS, concurrently with the execution hereof, in order to induce Parent and
Sub to enter into this Agreement, David T. Waldron, Terry H. Sinnard, John S. Hagood, The
Development Council and certain other stockholders of the Company are entering into a Voting
Agreement (the "Voting Agreement") with Parent and Sub pursuant to which such stockholders
have agreed, among other things; to vote their shares of Company Stock in favor of this Agreement
and the Merger; and -

WHEREAS Parent, Sub and the Company desire to make certain representations,
warranties, covenants and agreements in connection with the Merger and also to prescribe various
conditions to the Merger; and

WHEREAS, for Federal income tax purposes, it is intended that the Merger shall
qualify as a reorganization within the meaning of Section 368 of the Internal Revenue Code of
1986, as amended (the "Code");

NOW, THEREFORE, in consideration of the representations, warranties,
covenants and agreements contained in this Agreement, the parties hereto agree as follows:
ARTICLE 1
The Merger
SECTION 1.01. The Merger. Upon the terms and subject to the conditions set
forth in this Agreement, and in accordance with the Delaware General Corporation Law (the

"DGCL") and, to the extent required, the Nebraska Business Corporation Act (“NBCA”), the
Company shall be merged with and into Sub at the Effective Time (as hereinafter defined).
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IN WITNESS WHEREOF, Parent, Sub and the Company have caused this
Agreement to be signed by their respective officers thereunto duly authorized, all as of the date first
written above,

SLM HOLDING CORPORATION

Name: J. Paul Caxey
Title: Executive Vice President

EMRG ACQUISITION CORPORATION

e B A

‘Name: Mark A. Olson
Title: President

ELECTRONIC MARKETING RESOURCE GROUP, INC.

il Tl

Name: DAVLD T \A)PS'-DZAA)
Title: PrRESibeNT 7 CED
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