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CERTIFICATE OF MERGER
OF
PROFESSIONAL FACILITIES SERVICES, INC.
INTO
PROPOCO, INC.

Under Section 904 of the
Business Corporation Law

The undersigned, being respectively the President and Secretary of Professional Facilities
Services, Inc., and the President and Secretary of Propoco, Inc, certify as follows:

FIRST: The names of the constituent corporations are Professional Facilities Services,
Inc. and Propoco, Inc.

SECOND: The name of the surviving corporation is PROPOCO, INC.

THIRD: The designation and number of outstanding shares of each class of capital stock
of each of the constituent corporations, all of which shares are entitled to vote, are as follows:

Constituent Corporation Class Number of Shares
Professional Facilities Common Stock, Par Value | 40
Services Inc. * $.001 per share
Propoco, Inc. Common Stock, without 45

par value '

FOURTH: Paragraph THIRD of the Certificate of Incorporation of the surviving
cotporation, which sets forth the number and kind of authorized shares, is amended to increase
the number of authorized shares and the par value thereof, and to read as follows:

"THIRD: The aggregate number of shares which the corporation
shall have authority to issue in one million (1,000,000), each
having a par value of $.001."

FIFTH: The merger shall become effective on January 1, 1999.
SIXTH: The certificate of incorporation of Professional Facilities Services, Inc, was

filed by the Department of Statc on January 7, 1996, and the certificate of incorporation of
Propoco, Inc. was filed by the Department of State on June 3, 1959.
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SEVENTH: The merger was authorized by the unanimous written consent of the sole
shareholder of each of the constituent corporations.

IN WITNESS WHEREQF, the undersigned affirms that the staternents made herein are
true under the penalties of perjury this 11th day of December, 1998.

PROFESSIONAL FAC SERVICES, INC.

By: | 2 5.
Ira S. £vy, President /

" Stephen Barnett, Secretary

PROPOGQ, INC.
By: e 5. A

Ira S. Lev§, President /

Stephen Barnett, Secretary
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