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CERTIFICATE OF MERGER
oF

MarketSource Corporation, a New Jersey corporaticn,
and

Term Planner, Ihc., a New Jorsgsey corporation,

inte
MarketSource Corporation, a Delaware corporation

The undersigned corporation does hereby certify:
FIRST: That the name and state of incorporation of each

of the constituent corporations of the merger are as follows:

NAME STATE OF INCORPORATION
MarketSource Corporation New Jersey
Term Planner, Inc. New Jersey
MarketSource Corporation Delaware

SECCND: That the Agreement and Plan ¢f Merger among the
parties to the merger has been approved, adopted, certified,
executed and acknowledged by each of the constituent corporations
in accordance with the laws under which it is formed and, in the
case of the Delaware corporation, in the same manner as provided
ir Section 252 of the General Corporation Law of Delaware, all as
provided in Saction 252 of the General Corpeoration Llaw of
Delaware,

THIRD: That the name of the surviving corporation of the

merger is MarketSource Corporation, a Delaware corporation.
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FOURTH: That the Certificate of Incorporation of
MarketSource Corxrporation, a Delaware corporation which 1is the
surviving corporation of the merger, shall continue in full [orce
and effect as the Certificate of Inco;poration of the surviving
corporation.

FIFTH: That the executed Agreement and Plan of Merger is
on file at the principal place of buslness of the surviving
corporation, the address of which is 10 Abeel Road, Cranbury, New
Jersey 085312.

SIXTH: That a copy of the Agreement and Plan of Merger
will be furnished by the surviving corporation, on reguest and
without cost, to any stockholder of any constituent corporation.

SEVENTH: The authorized capital stock of each constituent
corporation which is not a corporation of the State of Delaware

is as follows:

Par value per share
or statemsnt chat

No. of shares ara without
Corperaticn Class Shares BAE value
MarketSource Corparation Common 7,500 $.01
Preflerred 2,500 5.01
Temm Planncr, Inc. Common 2,500 without par value

EIGHTH: This Certificate of Merger shall be effective as
of the close of business on December 31, 1997,

Dated: Decenber 3§, 1997
MarketSource Corporation,

a.EEii;§2? corporation

Martin D. Levxne, President
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