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AGREEMENT OF MERGER

AGREENMENT OF MERCER. @M&i”\ \[“ = 2000 (his "Agreement”)

ﬂevww 2Craany eSearcb. nc.. 2 Delawars corporation ("ECSD") and 2CreatvaSearch. [nc., 2n

(TR S GO N R4

RECITALS

WHEREAS. the respective 3oards of Directors of ECSD and ECSI have approved
the merger of ECSI with and into ECSD (the "Merger"), upon the terms and subject to the conditions
set forrh in this Agresment and declared the \[erger advisable; and

WHEREAS, ECSI and ECSD desire to set forth the terms of the consummation of
the Merger.

NQOW, THEREFORE, in consideration of the premises and of the mutual covenants
and agreements hereinafter set forth, the parties hereto agree as follows:

AGREEMENT

ARTICLEL. THE MERGER.

1.1 The Merger. At the Erfective Date (as defined in Section 1.2 hereof), in
accordance with this Agreement and the Delaware General Corporation Law (the "DGCL") and the
[llinois Business Corporation Act (the "IBCA"), ECSI shall be merged with and into ECSD in the
Merger, the separate existence of ECSI shall cease (except as may be continued by operation of law),
and ECSD shall continue as the surviving corperation (the "Surviving Corporation"). From and after

the Effective Date, the Surviving Corporation shall possess all the nights, privileges, immunities and
franchises, of a public as well as a private nature, and shall be subject to ail liabilities, obligations
and penalties, of ECSI and ECSD all with the etfect set forth in the DGCL and the IBCA.

1.2 Filing of Certificates of Merger. As soon as practicable after the date hereof,
the parties hereto shall deliver to the Secretary of State of the State of Delaware and the Secretary
of State of the State of Illinois, respectively, the appropriate copies of the certificate of merger,
and/or articles of merger, as the case may be, required under applicable law and shall make all other
filings or recordings as may be required under the DGCL, the IBCA and any other applicable law
in connection with the Merger. The Merger shall be effective (the "Eﬂectwe Date”) uypon filing
by the Secretary of State of the State of Illinois.

1.3 Certificate of Incorporation and By-Lays: Directors and Officers: Name.
The certificate of incorporation and by-laws of ECSD as in effect immediately prior to the filing of
the certificate of merger relating to the Merger with the Secretary of State of the State of Delaware
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ARTICLE I STATUS AND CONVERSION OF SHARES AND PAYMENT THEREFOR.

stock, no par value per share, of ECSTissued and outstanding immediately prior to the Effective Date
taken together (collectively, the "ECSI Common Stock”) shall by virtue of the Merger and without
any action on the part of the holder thereof be converted into and thereaster evidence, One (1) validly
issued, fully paid and nonassessable share of Common Stock, no par value per share, of ECSD.

2.1 Conversion of Shares. (a) At the Effective Date, each share of common

(b) Upon or around the occurrence of the Effective Date, the shareholders of ECSI
shall deliver all certificates representing ECSI Stock in exchange for a certificate representing the
Merger Consideration. Until so delivered and exchanged, the ceruficates representing ECSI Stock
shall represent solely the right to receive the Merger Consideration, and the holder of such
certificates previously evidencing shares of ECSI Stock outstanding immediately prior to the
Effective Date will cease to have any nghts with respect to the ECSI Stock, except as otherwise

provided herein or by law.

ARTICLE OI. TERMINATION, AMENDMENT AND WAIVER.

3.1 Termination. This Agreement may be terminated at any time prior to the
Effective Date by mutual consent of each of the parties hereto.

3.2 Amendment. This Agreement may be amended by the parties hereto, but
may not be amended except by an instrument or instruments in writing signed and delivered on
behalf of each of the parties hereto.

3.3 Extension: Waiver. Atany time prior to the Effective Date, any party hereto
which is entitled to the benefits hereof may (a) extend the time for the performance of any of the
obligations or other acts of any of the other parties hereto or (b) waive compliance with any of the
agreements of any of the other parties hereto or conditions contained herein. Any agreement on the
part of a party hereto to any extension or waiver shall be valid if set forth in an instrument in writing

signied and delivered on behalf of such party.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement (o be
signed by their respective officers thereunto duly authorized, all as of the date first written above.

ECREATIVESEARCH, INC.,
an lilinois corporation
J’ / 7
//LM’@% Z Tl

Byv:
Name: Nancy R. Bemstein
Title: President

ECREATIVESEARCH, INC,,
a Delaware corporation

By: /(,A/m/u/; /( 4/4@'44/7[’\

Name: Nancy R. Bernstein
Title: President

CHDSOl KRH 6%9029vi
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