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PAGE 1
State of Delaware

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, WﬁICH MERGES:

YFOHNSON & HIGGINS", A NEW JERSEY CORPORATION,

WITH AND INTO "MARSH & MCLENNAN, INCORPORATED" UNDER THE
NAME OF "J&H MARSH & MCLENNAN, INC.", A CORPORATION ORGANIZED
AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS
RECEIVED AND FILED IN THIS OFFICE THE.SEVENTH DAY OF AUGUST,
A.D. 1997, AT 3:30 O'CLOCK P.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

L it ! i

Edward J. Freel, Secretary of State

0151709 8100M AUTHENTICATION: 8598663
971265123 DATE: 08-08-97
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CERTIFICATE OF MERGER
OF

JOHNSON & HIGGINS
{a New Jersey corporation)

INTO

MARSH & McLENNAN, INCORPORATED
(a Delaware corporation)

Pursuant to Section 252 of the Delaware General Corporaticn Law
and Sections 12A:10-4.1 and 14A:10-7 of the New Jersey Business
Corporation Act, the undersigned corporations herxreby adopt the
fcllowing Certificate of Merger.

EIRST: The names and states of incorporation of the
undersigned corporations are as follows:

Name of Corporatiqn State
JOHNSON & HIGGINS New Jersey
MARSH & McLENNAN, INCORPORATED Delaware
SECONI: The laws of the states pursuant t£o which each of the

undersigned corporations is organized permit the merger of JOHNSON x
HIGGINS ("J&H") into MARSH & McLENNAN, INCORPORATED {(the "Surviwing

Corporaticn"), and the merger is in compliance with such laws. The

effective date of the merxrger shall be August 12, 1997.

THIRD: Upon the merger, the name of ' the Surviving Corporation
shall be "J&H MARSH & McLENNAN, INC." and the certificate of
incoxrporation of the Surviving Corporation shall be amended as
follows:

Article First shall be amended to read:

"Eirst: The name of this coxrpoxation is
J&H MARSH & McLENNAN, INC."

Article Third, subparagraph (s), shall be amended to read:
"(sg}) To engage in any other lawful act or activity for which

corporations may be organized under the General Corporation Law
of Delawarxe."
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FOURTH - The issued and ocutstanding capital stock of the
undersigned corporations consists of the following:

Johnson & Higgins: 100,000 shares common stock, without par value,
authorized, of which 22,335 shares are cutstanding
Marsh & McLennan,

Incorporated: 1,000 shares common stock par value $1.00
authorized and ocutstanding
Marsh & McLemnan Companies, Inc. ("MMC®) owns and controls 100% of the

issued and outstanding stock of each of the undersigned corporarntions.
Upon the mergexy, all cutstanding shares of stock of J&H shall be
canceled and eliminategq. :

FIFTH: On July 28, 1997, an agreement and plan of merger was
approved, adopted, certified, executed and acknowledged by each of the
constituent corporations. The agreement and plan of merger has beer
approved and adopted by the boards of directors of each of the
undersigned corporations in a manner prescribed by each corporation's
certificare of incorporation and the laws of its state of
‘ncorporation. A copy of the agreement and plan of merger may be
obtained at no ¢osSt upon written reguest to the Surviving Corporation
at the address set forth below.

SIXTH: Pursuant to written resolutions dated July 29, 1597,
the mergexr was approved by MMC as the sole shareholder of cthe
undersigned corporations.

SEVENTH: The Surviving Corporation hereby agrees that:

A. It promptly shall pay to any dissenting shareholders of J&E
the amount to which they are entitled under New Jersey law (J&H has nc
shareholdexrs other than MMC);

B. The Surviving Corperation may be served with process in the
State of New Jersey in any action or proceeding for the enforcement o~
any obligation of J&H or, to the extent it was amenable to suit in New
Jersey immediately prior to the merger. the Surviving Corporation, and
for enforcement of the rights of any dissenting shareholders of J«H
against the Surviving Corporation; and

c. The Secretary of State of the State of New Jersey shall be
and hereby is irrevocably appointed as the agent of the Surviving
Corporation to accept service of process in any such proceeding, such
process to be forwarded to the Surviving Corporxation at:
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J&H Marsh & McLennoan, Inc.

1166 Avenue of the Americas
New York, New Yoxrk 1003¢
Attention: L&EGAL DEPARRTMENT

IN WITNESS WHEREOI, the undersigmned corporations have caused this
Certificate of Merger to be executed as of the 29th day of July., 1957.
The undersigned certify the above statements to be true under penalnuy

of perjury.

HIGGINS

Barham
President

MARSH & McLENNAN, INCORPORATED
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STATE OF NEW YCORK )
: 88«
CQUNTY O

F NEW YQORK )
I, ::ggﬁ%§21¢4;<f4L,-(\T7é2245:23223;, a Notary Public, do hereby

certify thatzgﬁ thigTz?“4dang% Tl r %997, personally appeared
before me, No2man Barham, who, being By me first duly sworn, declared
that he is the President of Johnson & Higgins, a New Jersey
corporation, that being duly authorized, he signed the foregoing
document as President of gaid corporation, and that the statements
therein contained are true.

Notary Public

ALT NOAar
Wotrry Public, S TON
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STATE OF NEW YORK )

COUNTY OF NEW YORK )

W & Notary Public, do herepy

certlfY that on this xg*<adly o
of J— 1
b + 1397, personalil
efore me, John T. Sinnott, who, being by me flrst duly sworg Sppesred

declared that he is the p
resident of Marsh & MclLen
: nan Inc = a
Delaware coxrporation, that being duly authorized, he ;1gne§r1t>}omr Feda
a

foregoing document ag Presij i
sident of said corpor i
Statements therein contained ara true Tporation. an'd chat the

i ~
Notary Public / S

MA J’ S NonY
Notary pyne c. E"».-.a‘ cf?::aw

Mo, <7 gnsagg
Qnlifizy i Cuoeng Scomq

Comticnie LS I Now
Commiasion &.:m. mw
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