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Certiricate of Mex:ar

or
WARREN, GORHAH & LAMOITT, INC.

; and .

TBE'REBEKkCH,;NSTdeEE'di MERTCA, INGC.
.,._,;.....-i g N int’c') e e
. THE RESEARCH INSTITUTE OF. AVERICA, INC.
{Under SGqﬁlﬁﬁ%Qodjor th-“Bﬁ-iﬁﬁu& Cérporation Law)

.. =
~ e

: S It is hereby certified, upon behalf of each of the
- constituent corporations.herein named, as. followsas .

- FIRST: The.Board of Director s ©f each of "a
constituent corporationshas .dui adon:ed a plan of Aerger ..
setting forth the terms and ‘conditions of the mergaer of said
corporations. - . . g e (R : [ .

N BECOND: The name of thn d nostie constituent
corpsration, which 1s“to~ha-th¢.surv;ving corporation, and )
which is hereinattar»sonetimgs'rofar;nu‘to as tha “gurviving
qonstituent,corporatfonﬂigiu The Rese arch Institute of
name under which it was formad is .

. ‘The date upon wilch-its certificate of

... Ancorporation ed by the Departmcnt of State is
Dacember 15, T I ) ) T

. . .. THIRD:- The name of the foreign constituent
corporxation, which is being mergec intc the surviving
. constituent corporation, and whicl: is hareinarter mometimes
rdferred to as the “mergsa constituen: corporstion®, ig
- Narren, Gorham & Lawont, Inc..and the name under which i¢
-was formed 1s‘ITo(WG&L)Inc,; The Jurisdiction of its .
incoY¥poration is Delawara; and the date of-its incorporsation
. . therein is'uarch‘24,f19sqm oL R

R N Tha\lawn‘hf 1. juri-dictioxh;f Iincorporaticn or
... %he mezgodﬂconnultuantggorporntior,pe:mit & mexrger of:the
,.Nkindrcartitied"h.rein.uwThe Applicaticn for Authority in the
- state ?t‘ﬂ-w York of the merged ccnistituent orporation to
a0 e W e T : - . s

e a D
ool

s . - hereing ¢ thorizea
N ’ e marjer herei ertified was au

« .éthg:ggb zgrvivichconstit ent corpgfqti:gagzp;g; .

%“iitzg consant of the holder of all ou;sgan Eggtergor.
Jﬁb corﬁdration .ntitlia‘tq:votg'onctha p‘gn, £ er. v
‘ T i Th& Merser herein cert authcrized
‘BIX ! 'The _merjer hexein certified was au Lzo¢
~in-y ct of i':z éoﬁst&tuont qprporation~h§ t&: ie
T eniteeRt e of the holder of all outstanding shar -
;¥§¢t§;n~c° antitled to-vota.on thP“Planl?flmf?g‘r.‘  2
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. Certificate of Mer:ar
' ' of
WARREN, GOR){AH ~& TAMONT, INC.

and .

THE RESEARCH INSTTTUTE OF ' ERICA, TnG, *
<;”Mm ﬁ~w-'1hE3:T”‘ T
THE RESEARCH INSTITUTE OF AI'ERICA, INC.

a‘?h¢~-¢~“w e (Under Section 904 of tho*Bﬁcihéna Corporation rLaw)

iy ~
ool E21

' ~ I

. .

¢ It is hereby 'certified, upon bshalf of each of the
- constituent corporations herein named, ag follows: i

s FIRST: The.Board of Directors of each of e

constituent corporations «<has .dul adepied a plan of aeTger ..

- Betting forth the terms and conditions of the merger of said

corporations. -

'
b +
* ®

S ‘BECOND: The name of thn 4 astis constituant

corpdration, which is,to~be-tho.surv;ving <corporation, and
which is herainafter sometines rerer: ot to as tha "surviving
qonstituent‘corporationﬁfgiu The Resc¢arch nstitute of

"America, Inc. and the name under which it vas formad ig
S . TRIA, Inc. ‘fhe date upon which-its certificate of
m“;;m'www;ncprporation was filed by the Departmcnt of state is
: Dacamber 15, 198;6";'.; e U I

.. .. THIRD:- The name of the foreign constituent
corporation, which is being mergec. intc the purviving
. conatituent corporation, and whicl. is hareinarter mowetines
rdferred to as the “merged constituen: corperation®, is
- Narren, Gorham § Laront, Inc..and the nsme under which it
-was formed is ITO(WGLL)Inc.. The Jurlisdiction or its
incorporation is Delaware; snd the: date of-its incorporaetion
., therein is March 24,1980, ‘ ’ ‘ : ,
e s Thn'lavs‘hf B jurisdictior cr incorporation o
....tha merged conatltuent oratlor. peinit a nerger of :the
.~ kind certified herein. . The Applicatica for Authcrit{ in the
" Statwm ?:-u.w York of the merged ccnisti tuant corporation to
a n,«w e Ry ‘:'} . 4 s PR . L . @ g . , !
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i
MR o ;




'{t!!hsootmﬁusinolo”ao a toraign corporation therein was filed
by the Departmen ot State of tha stote of Naw York on

Jb.u—l/'lo r 198
anBIB As to oach constituent corporation, fhe
plan ot norqor sets forth the ‘designation and number of
Tt outstanding sharaes of each class and series; the
M,"-pooiticotion of the classes and series-entitled to vote on
the plan of merger, and the -pecification of .a@ach clasg and.
series entitled to vote as a olasa on the plan of merger, as
-follows- oo SRR SRR e
! oM

- Tho Réuearon Instituto of Amorica, Inc.

<
o i e

w

Classes and .
series enti-.
tled to vote'

“pesignation of - Number of . Designation
T each outstanding outstanding of class and_
4~—wA*Aclasl~ond—series*"“sharol‘ot"""aerieuconti-

ren, Lomopﬁ, Inc.

Warren, Gorham &

¥

ﬁesiqnatioh ofl
. each outstanding

( -
"

Numbe:-

’ outstanding of class and

Pesignation

Classes anc‘i'<

series enti-
tled to vota

" class and’ sertol ‘shares of ~~ series enti-

ﬂﬂoﬁ”glsﬂﬁ__

Y DA Ce e k)
2 et e e 2 i e e

"1, 000 o T P

Au"} .

o

D FIFTH: . Tho morgor horoi ortifiod wae authorized )
in rospoct<o£ the purviving constitlient corporation by the
vritten .consent of the holder of all cutstanding shareg ‘of
i:he corporation ntitl“a 20! ‘vote on the plan cf mergor.

&

"The norqon horoin oertitied was authorized
ne congtituent corporation by ‘the- i
‘of the:holder of all dutstanding shares ot :
ontiﬁIiH““o voto on th“plan ot moxqor. o

““iﬁ fonpoo; ot ®
Tﬂvritton copse
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The following ia a statement oz any

amendmahts or changas; in; tho~c-4tiiicata of  incorporation of
the“surviving,cdrporation to be g:ﬁactgd by ths merqer: -

s fThe ‘certificate ot 1ncc poxation of the survivinq
corporation shall be;amended.to:change the: name of the
corporation. . To,accomplish smid amendment, Article 1 of the
certi!icate’of incorporatibn“b!*thev orporation relating to

T d! he corporation hall - e tricken jout in its
thy ollowiﬁg e L:ticle,l'ahall bevl "

‘«Pfoféssiona Publishin Inc.

. The éftective dat of: the megqerrherein‘
certified,,insofar ‘ag’ the“provis .ong’, ' of the New York
- Busineéss- corpotatiqn Law:govern: euch éﬂfective'date, shall
be. tna»&hth day. of ¢ Decambe , 199@ : , .




;N w:-mzss WHEREOF, . wa'hav  aibacribed this’
set.forth palow and do hereby mfiirm,

perjury, thit. fhe atntements therxeln nhave

un and ara trwa ‘an correct.

gx /l’ 4
Yot C? Research, .. . ¥/

£
ute ot Annricn Inc. : Ry

“ -

ot 'I'ho Ronarch—'
of Imez;lca Inc

N )" t‘l
oL u Lt
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CERTIFICATE OF MERGLIt

OF

. WARREN, GORHAM & LAMONT, INC.
- AND

THE RESEARCH INSTITUTE OF MERLC&\I INC.

Cr———
. o

T m'ro .‘L,

THE RESEARCH INSTITUTE OF PNERICA, INC.

(Under Soction 904 - of tne Bualnas Corporation Law) L
" .

EﬁUL WEISS IIFKIND WHARTON &
e GARB.ISON S

- 1585 Ave of the Americas STAT OF NEW YGRK
New York? NC 10049 nzmmmaﬂ OF STATE

e ___ *_ S J[[UDEcai’ASQQ
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