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State of Delaware

Office of the Secretary of State

STAETE Gr o JHE Svd s JF

I. EDWARD . FREEL. SECRETARY OF

s AMD ZORRECT

DELAWARE . DO HERERY LEATIFY THE aTTaCHEDR Iz s TRUE

COFY OF THE CERTIFICATE OF MERGER . WHICH MERGES:

CACTIVE HEDIA SERVICES., INC.*., & NEW VORK CORFORSTION,

WITH AMD INTO "ACTIVE MEDIA SERVICES, THC." UNDER THE MHarE

0F "ACTIVE HMEDIA SERVICES., IMC." . A& CDORFORATION ORGANIIED AND

EXTETING UNDER THE LaWs OF THE STaTE OF DELAWARE ., &% RECEIVED

AND FILED IN THIS OFFICE THE SEVENTH DaY OF «UGUST. A.D. 1298,
AT O CLOCK a.M.
& FILED CORY OF THIS CERTIFICATE HAS BEEM FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDG.

FncPlpd_

Edward J. Freel, Secretary of State
P24064H

AUTHENTICATION:
FEIIOVAD0
' DATE:

DPRBEBD B100M
08-07-98
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CERTIFICATE OF MERGER
OF
ACTIVE MEDIA SERVICES, INC., A NEW YORK CORPORATION
: INTO
ACTIVE MEDIA SERVICES, INC., A DELAWARE CORPORATION

ACTIVE MEDIA SERIVCES, INC., a Delaware corporation, hereby certifies that:
. The name and state of incorporation of each of the constituent corporations are:

(a) Active Media Services, Inc., a New York corporation (the "Merging
Corporation™); and

(b)  Active Media Services, Inc., a Delaware corporation (the "Surviving
Corporation”).

2. A Plan and Agreement of Merger (the "Merger Agreement”) has been approved,
adopted, certified, executed and acknowledged by the Merging Corporation and the Surviving
Corporation in accordance with the provisions of subsection (c) of Section 252 of the General
Corporation Law of the State of Delaware.

3. The name of the surviving ¢orporation is Active Media Services, Inc.

4. The certificate of incorporation of Active Media Services, Inc., a Delaware
corporation, shall be the certificate of incorporation of the surviving corporation.

5. The surviving corporation is a corporation of the State of Delaware.

6. The executed Merger Agreement is on file at the principal place of business of the

S’%\iiving Corporation at One Blue Hill Plaza, P.O. Box 1705, Pearl River, New York 10965-
5.

7. A copy of the Merger Agreement will be furnished by the Surviving Corporation,

on request and without cost, to any stockholder of the Merging Corporation or the Surviving
Corporation.

8. The Surviving Corporation has authorized capital stock of 10,000,000 shares of
Common St.c?ck, comprised of (i) 8,000,000 shares of Class A Common Stock, par value $.01 per
share, and (if) 2,000,000 shares of Class B Common Stock, par value $.01 per share. The

Merging Corporation has authorized capital stock consisting of 200 shares of Common Stock,
without par value.

9. The effective date of the merger of the Merging Corporation into the Surviving
Corporation shall be August 7, 1998.
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IN WITNESS WHEREQF, Active Mcdia Services, Inc., a Delaware corporation, bas
caused this Certificate of Merger to be executed by Arthur Wagner, its authorized officer, on the
[-nday of August, 1998.

ACTIVE MEDIA SERVICES, INC.
a Dela ion

ric M. Weiss,
Executive Vice President

WTT92\01 ILQCERMEM 002
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