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Execution Copy

CERTIFICATE OF OWNERSBHIP AND NERGER
Merging
CANTOR FITZGERALD SECURITIES CORP.,
A Delaware Corporation
Into
CANTOR PITZ2GERALD INCORPORATED,
___. A Nevada Corporation

Pursuant to Section 253 of the
General Corporation Law of Delaware

Howard W. Lutnick and Harry Needleman certify
that:

1. They are the duly elected and acting
Executive Vice President and Secretary, respectively, of
Cantor Fitzgerald Incorporated, a Nevada corporation (herein
called "CFI").

2. CFI owns all the issued and outstanding
shares of stock of Cantor Fitzgerald Securities Corp., a
Delaware corporation ("Securities Corp."). ~

3. The Board of Directors of CFI has duly
adopted the following resolutions as of September 2 ,
1992:

WHEREAS, Cantor Fitzgerald Incorporated
("CFI") owns all the issued and ocutstanding
shares of stock of Cantor Fitzgerald
Securities Corp., a Delaware corporation
("Securities Corp."); and

WHEREAS, CFI desires to merge (the "Merger")
Securities Corp. with and into itself, to be
possessed of all the estate, property,
rights, privileges and franchises of
Securities Corp. and to assunme all its
liabilities and obligations, including,
without limitation, all tax liabilities and
all liabiljties and obligations to its
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customers, with CFI being the surviving
corporation in the Merger;

NOW, THEREFORE, BE IT RESOLVED, that CFI
merge Securities Corp. inteo itself and that,
pursuant to the Merger, CFI take possession
of all the estate, property, rights,
privileges and franchises of Securities Corp.
and assume all its liabilities and
obligations, including, without limitation,
tax liabilities and all liabilities and
obligations to its customers; and

RESOLVED FURTHER, that the proper officers of
CFI be, and each of them hereby is,.
authorized and directed to execute a
Certificate of Ownership and Merger, Articles
cf Merger and other documentg, including any
documents nhecessary to assume the tax
liability of Securities Corp. and to do all
acts and things whatsoever, either within or
without the State of Delaware, including
filing or causing to be filed the Certificate
of Ownership and Merger and the Articles of
Merger and such assumption of tax liability
documents with the Secretary of State of
Delaware or Nevada or the appropriate state
agencies, as the case may be, which may in
any way be necessary or proper in order to
effect the Merger.

4. CFI hereby agrees that it may be served with
process in Delaware in any proceeding for enforcement of any
obligation of Securities Corp., as well as for enforcement
of any obligation of CFI, including, without limitation, any
suit or other proceeding to enforce the right of any
stockholders as determined in appraisal proceedings pursuant
to the provisions of DERL.CODE ANN. tit. 8 § 262. CFI hereby
irrevocably appoints the Secretary of State of the State of
Delaware as its agent to accept service of process in any
such suit or other proceedings. A copy of such process
shall be mailed by the Secretary of State of the State of
Delaware to the following address: ‘

Canter Pitzgerald Incorporated
One World Trade Center

New York, New York 110048
Attention: Secretary
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IN WITNESS WHEREOF, the undersigned have executed
this Certificate of Ownership and Merger as of this
day of September, 1992.

NA921910.117
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Execution Copy

ARTICLES OF MERGER
ar
. CANTOR PI?ZGERALD BECURITIEES CORP.
' (a Delaware corporation)
_INTO
CANTOR FITZGERALD INCORPORATED
(a Nevada corperation)

It is hereby certified that:

1. cantor Fitzgerald Incorporated (hereinafter
called "CFI") is a corporation of the State of Nevada.

2. CFI, as the owner of all of the outstanding
shares of the stock of Cantor Fitzgerald Securities Corp.,
hereby merges into itself Cantor Fitzgerald Securities Corp.
("Securities Corp."), which is a corporation of the State of
Delaware, the laws of which permit such a merger.

3. The following is a copy of the resoclutions
adopted on September __, 1992, by the Boards of Directors of
CFI and Securities Corp. to merge Securities Corp. into CFI:

RESOLVED, that Cantor Fitzgerald Securities
Corp. ("Securities Corp.") be merged into
Cantor Fitzgerald Incorporated ("CFI"), and
that all of the rights, privileges, powers
and franchises and all of the property, real,
personal, and mixed, of Securities Corp. be
vested in and held, possessed, and enjoyed by
CFI as fully and entirely and without change
or dimunition as the same were before held,
possessed and enjoyed by Securities Corp. in
its nanme;

RESOLVED, that CFI assume all of the
obligationg of Securities Corp., including,
without limjitation, all tax liabjilities and
all liabilities and obligations of Securities
Corp. to its customers;
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RESCLVED, that CFI shall cause to be executed
and filed and recorded the documents
prescribed by the laws of the State of
Nevada, by the laws of the State of Delaware,
and by the laws of any other appropriate
jurisdiction and will cause to be performed
all other necessary acts within the
jurisdiction of incorporation of each of the
corporations and in any other appropriate
jurisdiction to reflect this merger.

4, Approval of this merger by the
gtockholders of each constituent corporation was not
required because CFI owns one hundred percent of the
gstock of Securities Corp.

Executed at New York, New York, on September 25,
1892.

LD INCORPURATED

(u

CANTOR

By: - (AL
Nalle: “Heward W. Lutnick
Title: Executive Vice
‘ Rresident
By: ‘
N\Harry Need¥eman
ecretary
STATE OF NEW YORK )
) 8S8.:
COUNTY OF NEW YORK )
' On Septemkber s 1982, personally appeared before

me, a Notary Public duly authorized by the laws of this
jurisdiction to take acknowledgments of deeds, -

Howard W. Lutnick and Harry Needleman, who acknowledged that
the foregoing instrument as executed is the act and deed of
said corporation, and that their signing of such instrument
upon behalf of said corporation is their act and deed.

No¥ary Public

1E
JOAN @ BOTTE .,

Q
NA921910.091 Notary Publio, SE6 200
Qualified in Naw ¥
Commission Expires

e —
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ARTICLES OF MERGER
: CANTOR FITZ2GERALD SECURITIES CORP.
(a Delaware corporation)
INTO
CANTOR FZITZGERALD INCORPORATED
. (a Nevada corporation)

It is hereby certified that:

1. Cantor Fitzgerald Incorporated (hereinafter
called "CFI") is a corporation of the State of Nevada.

2. CFI, as the owner of all of the outstanding
shares of the stock of Cantor Fitzgerald Securities Corp.,
hereby merges into itself Cantor Fitzgerald Securities Corp.
("Securities Corp."), which is a corporation of the State of
Delaware, the laws of which permit such a merger.

3. The following is a copy of the resolutions
adopted on September _ , 1992, by the Boards of Directors of
CFI and Securities Corp. to merge Securities Corp. into CFI:

RESOLVED, that Cantor Fitzgerald Securities
Corp. ("“Securities Corp.”) be merged into
Cantor Fitzgerald Incorporated ("CFI"), and
that all of the rights, privileges, powers
and franchises and all of the property, real,
personal, and mixed, of Securities Corp. be
vested in and held, possessed, and enjoyed by
CFI as fully and entirely and without change
or dimunition as the same were before held,
possessad and enjoyed by Securities Corp. . i
its name; :

RESOLVED, that CFI assume all of the
obligations of Securities Corp., including,
without limitation, all tax liabilities and
all liabilities and obligations of Securities
gorp. to its customers;
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RESOLVED, that CFI shall cause to be executed
and filed and recorded the documents
prescribed by the laws of the State of
Nevada, by the laws of the State of Delaware,
and by the laws of any other appropriate
jurisdiction and will cause to be performed
all other necessary acts within the
jurisdiction of incorporation of each of the
corporations and in any other appropriate
jurisdiction to reflect this merger.

4. Approval of this merger by the
stockholders of each constituent corporation was not
required because CFI owns one hundred percent of the
stock of Securities Corp.-

. Executed at New York, New York, on September 25,
b 1992. e , . —’

Naje: Howard W. Lutnick
Title: Executive Vice

STATE OF NEW YORK )

S§S.:
COUNTY OF NEW YORK )

On September _, 1992, personally appeared before
me, a Notary Public duly authorized by the laws of this
jurisdiction to take acknowledgments of deeds,

Howard W. Lutnick and Harry Needleman, who acknowledged that
the foregoing instrument as executed is the act and deed of
said corporation, and that their signing of such instrument
upon behalf of said corporation is_their act,and deed.

A Bty )
/ Notary Public

AN G. BOTTE
Nowary ;ﬁun. Siale of New York
No. 3 —4735000
ilfigd in New YO
cogr:?saion Expires

NAS21910.081
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