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CEERTIFICATE OF OWNERSHIP AND MERGER.
} OF

i JOHNSON & HIGGINS/KIRKE-VAN ORSDEL, INC.
(a Delaware Corporation)

WITH AND INTO

SEABURY & SMITH, INC.
(a Delaware Corporation)

Pursuant to Section 253 of the General Corporation Law of the State of Delaware,
Seabury & Smith, Tnc., a corporation organized and existing under the laws of the State of
Delaware (the “Company™), hereby certifies as follows;

FIRST: The Company was incorporated pursuant to the General Corporation Law of
the State of Delaware.

SECOND: The Company owns all of the issued and outstanding capital stock of
Johnson & Higgins/Kirke-Van Orsdel, Inc,, a Delaware corporation (“J&H/EVI™).

THIRD: The Company, by reselutions of its Board of Directors, duly adopted on
February 79 , 2000 in accordance with Section 141(f) of the General Corporation Law of
the State of Delaware, in the form annexed hereto as Exhibit A, determined to merge
J&H/K VI with and into the Company (the “Merger™) upon the terms and conditions set forth
in such regolutions, which have not been modified or rescinded and are in foll force and
effect on the date hereof.

FOURTH: The name of the corporation surviving the Merger is Seabury & Smith,
Inc.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of
Ownership and Merger on behalf of the surviving corporation on this 2% day of February,
2000 and affirms that the statements made herein are true under peneltics of perjury.

SEABURY & SMITH, INC.

o T LEY

Name: Tomas 2 Mopkias
Title: HMonaging hrgeto
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EXHIBIT A

RESOLVED, that Johnson & Higgins/Kirke-Van Orsdel, Inc., a Delaware
corporation (“J&H/KVI”), 2 wholly-owned subsidiary of the Company, shall be merped with
and into the Company (the “Merger™), the separate ¢xistence of J&H/K V] thereupon shall
cease, and the Company shall be the surviving corporation in the Merger (the “Surviving
Corporation™).

RESOLVED FURTHER, that the Merger shall become effective when a duly
exccuted copy of the Certificate of Ownership and Merger has been filed with the office of
the Secretary of State of the State of Delaware (the “Effective Date™),

RESOLVED FURTHER., that as of the Effective Date, all the assets, rights, interests,
obligations and liabilities of J&H/K VI shall, by virtue of the Merper, become the assets,
rights, interests, obligations and liabilitles of the Company.

RESOLVED FURTHER, that as of the Effective Date, all issued and outstanding
shares of the capital stock of J&H/K VI shall be canceled and shail cease to exist.

RESOLVED FURTHER, that the Certificate of Incorporation and By-Laws of the
Company shall be the Certificate of Incorporation and By-Laws of the Surviving Corporation

in the Merger.

RESOLVED FURTHER, that the officers of the Company be, and each of them -
hereby is, authorized and empowered, for, in the name of and on behalf of the Company, to
do and perfortn all such further acts and things including, but not limited to executing and
delivering and, where necessary or appropriate, filing with the appropriate governmental
agencies all such certificates, articles, agreements, documents, instrumnents, receipts or other
papers and making all such payments, including payments of all fees and expenses, as in the
judgment of such officer shall be necessary, desirable or appropriate to carry out and
effectuate the intent of the foregoing resolutions.

RESOLVED FURTHER, that as sole stockholder of J&H/K VT, the Company hereby
approves the Merper of J&EH/KVI with and into the Company.
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