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State of Delaware PAGE 1

Office of the Secretary of State

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:
"FOUNDERS ASSET MANAGEMENT, INC.", A DELAWARE CORPORK&ION,
WITH AND INTO "CORNICE ACQUISITION COMPANY, LLC" UNDER THE
NAME OF "FOUNDERS ASSET MANAGEMENT LLC", A LIMITED LIABILITY
COMPANY ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF
'DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE‘FIRST DAY OF
APRIL, A.D. 1998, AT 11 O'CLOCK A.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward |. Freel, Secretary of State

AUTHENTICATION:

28 810
26482 8100M DATE: 9006603
981125492 04-01-98
TRADEMARK
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CERTIFICATE OF MERGER
MERGING
FOUNDERS ASSET MANAGEMENT, INC.
INTO
CORNICE ACQUISITION COMPANY, LLC

I3 Cornice Acquisition Company, LLC, organized and existing under and by virtue of the
: ; jmited Liability Company Act of the State of Delaware, does hereby certify that:

FIRST: The name and state of incorporation/organization of each of the constituent
tities of the merger is as follows:

STATE OF
NAME INCORPORATION/ORGANIZATION
Founders Asset Management, Inc. (“Founders™) Delaware
‘Cornice Acquisition Company, LLC (“Merger Subsidiary™) Delaware

SECOND: In contemplation of a merger between Founders and Merger Subsidiary, an
Agreement and Plan of Reorganization, dated as of December 11, 1997, by and among Mellon Bank, N.A.,
anational banking association ("Mellon"), Merger Subsidiary, Founders and Mr. Bjorn K. “Erik” Borgen
'(as amended, modified or supplemented from time to time, the “Agreement and Plan of Merger™) has been
approved. adopted, certified, executed and acknowledged by each of the constituent entities in accordance
th the requirements of Section 264 of the General Corporation Law of the State of Delaware and Section
8-209 of the Limited Liability Company Act of the State of Delaware.

THIRD: Merger Subsidiary shall be the surviving entity. Article First of the Certificate
of Formation of Merger Subsidiary shall be amended to change the name of Merger Subsidiary to Founders
set Management LLC.

FOURTH: Such merger shall become effective at Neon (ET) on the lst day of April,
1998 (the "Effective Time").

FIFTH: The executed Agresment and Plan of Merger is on file at the principal place of
X business of Merger Subsidiary. the address of which is 2930 East Third Avenue, Denver, Colorado 80206.

' SIXTH: A copy of the Agreement and Plan of Merger will be furnished by Merger
,§ubsxdiary, on request and without cost. to any stockholder or member of either constituent entity.

TRADEMARK =~ =~ °
REEL: 1795 FRAME: 0868



IN WITNESS WHEREOF, Merger Subsidiary has caused this Certificate of Merger to be
£ y executed in accordance with Sections 103 and 264 of the General Corporation Law of the State of
pelaware and Section 18-209 of the Limited Liability Company Act of the State of Delaware on this 30th
day of March, 1998.

%

CORNICE ACQUISITION COMPANY, LLC

ot Thdtotn fordm

Printed Name: Jonathan F. Zeschin
Title: President
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