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State of Delaware

Office of the Secretary of State

1

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:

"ESI HOLDINGS GROUP, L.P.", A DELAWARE LIMITED PARTNERSHIP,

WITH AND INTO "BNY ESI & CO., INC." UNDER THE NAME OF "BNY
ESI & CO., INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE SIXTH DAY OF MAY, A.D. 1998, AT 4:30 O'CLOCK P.M.

o,

Edward |. Freel, Secretary of State

AUTHENTICATION:
2366266 B8100M DATE: 9422634
981451788 11-24-98
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:30 PM 05/06/1998
$81174859 ~ 2803176

CERTIFICATE OF MERGER
OoF
ESI HOLDINGS GRGUP, L.P.
INTO
BNY ESI & CO., INC.

UNDER SECTION 263 OF THE GENERAL CORFORATION LAW

1. The name and state of domicile of each of the constituent
entities to be merged is: ESI Holdings Group, L.P., a Delaware
limited partnership and BNY ESI & Co., Inc., 2 Delaware
corporation;

2. An agreement of mexrger has been approved, adopted,
cartified, exacuted and acknowledged by each of the constituent
entities in accordance with subgection 263 of the Delaware
General Corporation Law;

3, BNY ESI & Co., Inc. will be the surviving corporation;

4. The Certificate of Incorporation of the surviving
corporation shall be its Certificate of Incorporation;

5. The executed Agreement of Merger is on file at the office
of the surviving corporation, BNY ESI & Co., Inc., 1633 Broadway,
48" Floor, New York, New York 10019;

6. A copy of the Agreement of Merger will be furnished by
BNY ESI & Co.. Inc., on request and without cost, to any
stockholder of any ccnstituent corporation or any partner of any
conatituent limited partnership;

IN WITNESS WHEREOF, I have signed this certificate as

of the _1grn day of Mageh , 1998 and T affirm the statements
contained herein as trues under penalties of perjury.

BNY 2SI & Co.,

(

Stephen R. Shlods,
Pregident

samanilé) pai wArgers
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State of Delaware
Office of the Secretary of State eace 1

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:
"BNY BROKERAGE HOLDINGS II, INC.", A DELAWARE CORPORATION,
"EXECUTION SERVICES INCORPORATED", A DELAWARE CORPORATION,
WITH AND INTO "BNY BROKERAGE HOLDINGS I, INC." UNDER THE
NAME OF "BNY ESI & CO., INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE ELEVENTH DAY OF MARCH, A.D. 1998,

AT 4:30 O'CLOCK P.M.

Cahrnl

Edward |. Freel, Secretary of State

. //
0826810 B100M AUTHENTICATION: 9459639
DATE:
981451782 11-24-98
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CERTIFICATE OF MERGER

OF

BNY BROKERAGE HOLDINGS IL, IRC,
AND

EXECUTION SERVICES INCORPORATED
INTQ

BNY BROKERAGE HOLDINGS I, INC.

UNDER SECTION 251 OF THE GENERAL CORPORATION LAW

1. The name and state of incorporation of each of the
constituent corporations to be merged is: BNY Brokerage Holdings
II, Inc. a Delaware corporation, Execution Services Incorporated,
a4 Delaware corporation and BNY Brokerage Holdings I, Inc., a
Delaware corporation;

2. An agreement of merger has been approved, adopted,
certified, executed and acknowledgad by each of the eonstituent
corporations in accordance with subsection 251 of the Delaware
General Corporation Law;

3. BNY Brokerage Holdinge I, Inc. will be the surviving
corperation under its new name of BNY ESI & Co., Inc.:

4. The Certificate of Incorporation of the surviving
corporation shall be amended to change the name of BNY Brokerage
Holdings I, Inc. to BNY ESI & Co., Inc.;

5. The executed Agreement of Merger is on file at the office
of the surviving corporation, BNY Brokerage Holdings I, Inc., One
Wall Street, New York. New York 10286,

6. A copy of the Agreement of Merger will be furnished by
BNY Brokerage Holdings I, Inc., on request and without cost, to
any gtockholder of any constituent corporation;

8. The effective date of the merger is to be Magch 13 )
1998 at 5:00 p.m.

IN WITNESS WHEREOF, 1 have signed this certificate as
of the _yen day of pgreh , 1998 and I affirm the statements
contained herein as true under penalties of perjury.

BNY Broke Holdings I, Inc.
‘é/
JosepX M. Velll,
Pre ent
STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:30 PM 03/11/1998
981094858 ~ 280317¢
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