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State of Delaware PAGE 1

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, WHICH MERGES:

“"GRIZZARD ADVERTISING mco#gomizb", A TEXAS CORPORATION,

WITH AND INTO "GCG MERGER CORP." UNDER THE NAME OF "GRIZZARD
COMMUNICATIONS GROUP, INC.”, A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TWENTY-SECOND DAY OF MARCH, A.D.
2000, AT 1:30 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

(it

Edward J. Freel, Secretary of State

3061088 8100M AUTHENTICATION: 0331046
001144937 DATE: 03-22-00
TRADEMARK

REEL: 002070 FRAME: 0696



FROM CORPORATION TRUST 302-655-5049 (WED) 3.22°00 14:42/8T. 14:41/N0. 4862069533 P 3

CERTIFICATE OF MERGER
OF
GRIZZARD ADVERTISING INCORPORATED
(a Texas corporation)
WITH AND INTO
GCG MERGER CORP.

(z Dddsware corporaton)

TEEXREEXXENXY

The undersigned corporation
DOES HISREBY CERTIFY:

mST: Thar the name and state of incorporation of each of the constituent
corporations thar are a party 10 the merger are as follows:

Name mare of Incorporation

Grizzard Advertising Incorporated Texas

GCG Merger Corp. Delaware

SECOND:  That an Agreement and Plan of Merger between the parties to the merger
has been approved, adopted, certified, executed and acknowledged by each of the construent
corporations in accordance with the requirements of Section 252 of the Delaware General
Corporatuon Law.

THIRD: That the name of the surviving corporation is GCG Merger Corp.

FOURTH:  That the Cerificate of Incorporatian of GCG Merger Corp., a Delaware
corporation, shall be the Cerificate of Incorporation of the surviving corporarion. In connection
with rhe merger, the Certificare of Incorporation of GCG Merger Corp. will be amended as

follows:

~Article First of the Certificate of Incorporation is deleted in its entirety and a new Article
First is substituted in its place to read as follows:

FIRST. The name of the Corporation is GRIZZARD COMMUNICATIONS GROUP,
INC. (the "Corporation”).”

FIFTH: That the executed Agreement and Plan of Merger is on file at 533 Seventh
Avenue, New Yark, New York 10001-5004, the principal place of business of the surviving
corporation.

124526-2 1
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SIXTH: That a copy of the Agreement and Plan of Merger will be furnished by the
surviving corporation, on request and withour cost, o any stockholder of any constiment
corporation.

SEVENTH: That the authorized capital stock of the foreign corporation which is a

party 10 the merger is as follows:
Corporation Class . Number of Shares Par Value
Gnizzard Advertising Incorporated  Common Stock 1,000,000 $1.00
[Signature on following page]
124526-2 2
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IN WITNESS WHEREOF, the undersigned has executed this Certficate of
Merger this,22*day of March, 2000.

GCG Merger Corp.

By: & i
Name: J.Aéremy Barbera
Title: esident

1245262 3
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