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State of Delaware

Office of the Secretary of State
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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
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CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
or
J&H MARSH & MCLENNAN, ING.

Pursuant to Section 242 of the General Corporation Law of
the State of Delaware, J&H Marsh & McLennan, Inc., a Delaware
corporation (the "Corporation"), the undersigned does hereby
certify as follows:

FIRST: The name of the Corporation is J&H Marsh & McLennan,
Inc. The coxiginal Certificate of Incorporation was filed with
the Secretary of State of the State of Delaware on April 16,
1923.

SECCOND: The Board of Directors of the Corporation has duly
adopted this Certificate of Amendment to the Cextificatre of
Incorporation in accordance with the provisions of Sections
141 (£f) and 242 of the General Corporation Law of the State of
Delaware.

-

THIRD: The sole stockholder of the Corporation has duly
adopted this Certificate of Amendment to the Certificate of
Incorporation in accordance with the provisions of Sections 228
and 242 of the General Corporation Law of the State of Delaware.

FOURTH: Arxticle First of the Certificate of Incorporation
of the Corporation shall be amended as follows:

First: The name of this corporation is "Marsh USA Inc.”
NAMECERT
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IN WITNESS WHEREOF, the undersigned has executed this
Cexrtificate of Amendment to the Certificate of Incorporation on
behalf of the Corporation on this /*Tday of Jizece , 1999 and
affirms that the statements made herein are true rue under penalties

of perjury.

Roger E Egan
President
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