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CERTIFICATE OF OWNERSHIP AND MERGER’
MERGING
VK/AC HOLDING, INC.
INTO
VAN KAMPEN AMERICAN CAPITAL, INC.

VK/AC Holding, Inc., a corporation organized and cxisting under the laws of the Stale of
Delaware, DOES IHEREBY CERTIFY:

FTRST: That this corporation was incorporatcd on the 5% day of October, 1992, pursuant
to the General Corporation Laws of the State of Delaware.

SECOND: That this corporation owns all of the outstanding shares of stock of Van
Kampon American Capital, Inc., a corporation incorporated on the 2" day of October, 1992
pursuant to the General Corporation Laws of the State of Delawarc.

THIRD: That the directors of VK/AC Holding, Inc. by the following resolutions of its
Board of Directors adopted on July 10, 1998, by the unanimous written consent of its members, filed with

the minutes of the Board, determined to merge itseif into said Van Kampen American Capital, Inc.

RESOLVED, that VK/AC Holding, Inc. mcrge, and hercby it does merge
itself into said Van Kampen Amcrican Capital, Inc. which assumes all of :
the_obligations of VX/AC Holding;-lac. T

FURTHER RESOLVED, that the solc stockholder of VK/AC Holding,
Inc., has approved the merger by unanimous written conscnl.

FURTIIER RESOLVTD, that the proper officer of this corporation be
and he or she is hcreby directed to make and execute a Certificate of
Ownership and Merger seiting forth a copy of the resolutions to merge

itsclf into said Van Kampen American CapitalInc_and the datc of

adoption thereof, and to cause the same to be filed with the Secretary of
State and to do all acts and things whatsoever, whetlicr within or without
thc State or Dclaware, which may in anyway necessary or proper to
effect said merger.

FURTHER RESOLVED, that the merger i3 to be effective upon the date
of filing with the Secrctary of Statc of Delaware.

FURTHER RESOIL.VED, that the name of the surviving corporation bc
changed by changing Article First of the Certificate of Incorporation of
the surviving corporation to read as follows:

ARTICLE FIRST: The pame of the corporation is Van
Kampcn Investments Inc.

FURTHER RESOLVED, that the terms and conditions of the merger as
follows: (a) each share of Common Stock of Van Kampen American
Capital, Inc. authorized and issucd at the time immediately prior to the

TRADEMARK
REEL: 1864 FRAME: 0598



date of thc merger shall be canccled (b) each share of common stock of
VK/AC Holding, Inc. authorized and issued at the timec immediately
prior to the date of merger shall be shall be converted into and become
one (1) share of Common Stock of the Surviving Corporation, which
shall be validly issued, fully paid and nonassessable.

FOURTH: That the merger has been approved by the holders of at least a majority of the
outstanding stock cntitled to vote thereon of VK/AC Holding, Inc.

FIFTH: ‘The Certificate of Incorporation of Van Kampen American Capital, Inc. is
amendcd as follows: ARTICLE FIRST: The pame of the corporation is Van Kumpeu
Investments Inec.

SIXTH: Anything herein or elscwhere to the contrary nonwithstanding, this merger may
be amended or terminated and abandoned by the Board of Directors of VK/AC Holding. Inc. any
time prior to the time that this mergcr filed with the Secretary of State becomes effective.

TN WITNESS WHERTOF, said VK/AC Holding, Inc., has caused this Certificate 1o be
signed by Ronald A. Nyberg, it’s Executive Vice President, this 10” day of July, 199%.

VK/AC HOLDING, INC,,
A Delaware corporation

Byfl%ﬂﬁl‘ -
Ronald A. Nyberg,

Foxccutive Vice Presiden
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