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EFFECTIVE DATE
STATE OF FLORIDA _’\jD\/ | ,f - D]‘Q‘

ARTICLES OF MERGER
OF
PUBLICITAS CHARNEY/PALACIOS & CO,
' INTO
PUBLICITAS INC.

Tho following artisles of ;nerget' ara submliited In accordanoce with the Florida Business Coi'poratlon Aot
pursuant to ssotion 607.1105, Flovide Statutes,

FIRST: The name and jurisdlotlon of the Survlving Coiporvation:

Namg Lulsdiotion :
Publicitas Ine, Dalawars . ¢
SECONI: The name and Jurtadietion of the Marging Corporation . “; LE:
* N . c’) .:‘. et
Naing © Jurisdiption —
Publicitas Chamey/Palacios & Co. Florlda

THIRD: The Agreement and Plan of Morges is attached,

FOURTH: The Mauger shall bscome sffective on November 1, 2012,

FTIPTH: Adoptlon of Marger by Surviving Corporation, The Agreement and Plan of Merger was
adopted by the sharsholders and the board of direstors of the Surviving Corporatlon an October 15,
2012, , '

SLXTH!1 Adoption of Merger by Merging Corporation. The Agreement and Plan of Merger was adopted
by the shareholders und the board of dirsotors of the Merging Corperation on Ootober 15, 2012,

SEVENTH: SIGNATURES FOR EACH CORFORATION

Offiear
Publioltas Ins, i M Joseply DeFaloo, Secvetary & Treasurer

/

Publicitas Charney/Palecios & Co, Joseph DoFalca, Secretary

H12000253467 3
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Execullon Copy

AGREEMENT AND ILAN OF MERGER

This Merger Agreement and Plan of Roorganization (the “Agreemeant™), is made and
enteved Into as of October 15, 2012, by and among PubliGroupe USA Halding, Ing., n
Delawarc corporatlon (the “Pareut™), Publloltes Ine, & Delawere corporation (the
“Surviving Corporatlon™), ond Publleitns Chamoy/Palaclos & Co., a Florkie
corporation (the '"™Merging Corvporation®),

WITNEDSSLTH

WHEREAS, the Marging Corporation and tho Surviving Curpmatlon ave both
whelly-ownad subsidiaries of the Paroat; '

WHIREAS, the Parent, the Surviving Corporation and the Merging Corporation,
throuah their respactive Boards of Divestors and Stockholders, have detormined that it Is
In the best intarasts of the respective corporations to merge the Merging Comaration with
and Into the Surviving Corporation (the "Marger', and huve tach approved the Merger
an the tarins and sublact to the conditions st forth in this Agresment; mnd

WHEREAS, for federal Income tax purposes, 16 1g tho Intent of the rmrt!ea hereto
that tha Merger shall qualify as a tnx-frea "recrganization™ withln the mewning of Seotion
3680a)(1MD} of the Intemal Revenus Code, and that thla Agrcoment [ Intended to be
adopted as s "plan ofrcorgnmzntion.“

NOW, THEREFORE, In conaideration of the mutual terns, condltions and othcr
agreaments set forth horeln, the Parties hereby apres as follows:

ARTICLEI
THE MIRGER| EFFECTIVE TIMY

14 Tho Merger, Upon the tonna and subject to tho conditions sat forth 1 s
Agreement, at tho Bffectlve Thne (as defined In Sectlon 1,2), the Merging Corporation
shall bs merged with and Into the Surviving Corparation whersupon the saparate
exisience of ths Merging Corporation shall cease, The Surviving Corporstion shall bs the
surviving corporation in the Merger and ghal} continue 1o be governed by the laws of the
State of Delawate, The Morger shall have the effsots speeified In the Genernl Corporntion
Law of the Stats of Dealaware, as amonded {the *DGCL™) and in the Plorida Business
Corporatlons Act (the “FBCA™) and the Survlving Corpointion shall sueesed, without
other tranafer, to nfl of the assete and Jaroperty {whethor real, pergonal or mixed), rights,
privilegas, franchises, Immunitios ahd powors of the Merging Corporatlon, and shall
assume and be subject to all of the dutles, linhilltics, obligations end restriotions of every
kind and description of the Merging Cotporation, including, without Timltation, all
outstanding indebtedness of the Merging Corporation. Upon tha Marger, the Supviving
Corporatlon shall continue to operate under and vas in connection with all of its activitles
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the Bmployer Identifleation Number ('EIN"} previously mssigned to tho Surviving
Corporatlon,

1.2 Tffective Time, Upon the oxecution and delivery of this Apreement and on the
date heroof, the Merging Cotporatian and the Surviving Corpomtion shall cause the
Merger to be consummated by filing (1) a Certificate of Marger wiih the Secralary of
Stute of the Stute of Delaware (DR Certificaie of Morger™), in such form aa required
by, and executed in accordance with the provisions of the DGCL, nnd (1)) the Articles of
Merger with the Secretary of Stats of Fiorida (“FL Articles of Morgar"), In such form as
required by, and exesutod In asvordance with the relevant previsions of the FRCA,
Subjeot to, and in accordance with Delawars Law and Florlds Law, the Merger shall
bevome offeativa upon the date and tlme spesifisd In the DB Cevlificate of Mergor
("Effoctlys Time"), -

ARTICLE I
CHARTBR AND BYLAWS OF THE SURVIVING CORPORATION

4.1 The Certifieate of Incorpovation, The Certlflenta of Incorporation of the Surviving
Covporation In effoct immediately bofore the Rffeotive Tims shall ba tha Certificete of
Incorporatlon of the Surviving Corporation ae the Bffective Time untll theraafier amended
from thus to time.

2.2 Tho Bylawa, The Bylaws of the Surviving Corporaticn In effeot immedlately before
the Effectlve Time shall be the Bylawa of the Surviving Corporation at the Effective
Time untll thercofter ninended from thme to tine,

ARTICLL 1T
~ OFPICERS AND DIRECTORS OF ‘THI SURVIVING CORPORATION

3.1 Offtcors, The offioers of the Surviving Corporation st the Bffective Time shall, from
ang nfter the Effeotive Thne, be the officers of the Surviving Corporation, untl] their
sucsessors have beon duly clested or appolnted ond quallfied or until thaly entller desth,
disebitity, reslgnation of romoval,

3,2 Directors. The directors of the Company et the Bffestive Time shall, from and alter
the Bffective Time, bo the directors of the Survlving Corporation, untll their successors
have been duly clected or appointed and guealified or until thetir carller death, disability,
resignation ar removal,

ARTICLL TV
IFFRCT OF MERGER ON CAPITAL STOGCK

All issved and outstanding sharea of the Morging Corporatian shal! be retired and

canesled without conslderation. The outstanding shares of tho Surviving Corponat}on
shall remain outstanding and ara not affacted by the Merger,

¥ '
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ARTICLT V
MISCRLLANEQUS

3.1 Further Assurance. Bach party shall from thine to thne, a8 and when requested by
another party, exeouts and deltver &ll such dosuments and mstruments and take all such
gotions as shall bo necessary or dealrabile to svidencs or sarry out the Merger,

5.2 Modifteatlon o1 Amendment, This Agresment may only be modifled or amended by
an nstrumant In writhng slgued by alf partiss horsio, :

5.3 Govarning Lav, This Agreement shall be deemed to be made in and In nll respects
shull be Interpreted, construed sud governed by and fn scoordansc with the law of the
State of New York without regard to the eonfllot of law princlples thoreof,

5.4 Eatire Agraament, This Agresinent constitutes (he entire sgreemont and upsrsedes
ail other prlor agreements, understandings, representations and warrantles, both written
and oral, among the parties, with respect to the subject matter hercofl

5.3 No Third Party Benoficlaries. This Agreement is not intended to confer upon any
porson other than the partles horsto any rights or remedles heraundsr,

8.6. Sevorabillty, The provisions of this Agresmant slinll ba dosmed aovarabls and the
Invalidity or unenforceability of aby provislon shall not affect the walidity oy
enforoenbility of the other provisions horeof, If any provision of this Agresment, or the
application thereof to any person or any clroumstance, is dotermined by any.court or other
suthority of competent Jurisdiction to be inyalid or unenforeeable, (a)a suitabls and
equitable provision shall ba mubatituted thevefor In order 1o carry out, so far as may be
valld and enforoeeble, the Intent snd purpose of such lnvalld or unenforcenble provislon
and (b) the remainder of this Agresmont and the application of such provislon to other

. persong or eireumnstances shall not bo affected by such invalidity or unsnforocnbllty, nor

ghall such invalldity or unenforceabllity affect the validity ar onforceablilty of such
provision, or the appileation thereof, [n any othor Jurledlotion,

5.7, Netiess. Ay notlco, request, consont, Instrustlon or other comimunleation requlred ot
permitied horeunder shali be effoctive only IF1t Is In wilting and porsonally delivered or
sent by oertifind or registered mall, return recelpt requested, or malied by.overnight
courler (postage prapaid), nddreassd as follows:

[fto the Parent: PubliGroupe USA Holding, Inc.
330 Szventh Averus
New York, NY 10001
Aftention: Pesgident
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Tf % ho Morging Corpovation: PubHeitas Chamey/ialacios & Co,
330 Sovanth Aventio
New York, NY 10001
Attentlon: President

If to the Surviving Corporation: Publiches Inc.
330 Seventh Avenue
Now Youl, MY 1000]
Attention; President

5,8 Connterparts, This Agresment may be sxoguted in any number of countetparts, ench
of which shall be klentlcal nnd all of which taken togother, shall constitute one and the
apme Agreement. Each of the partfes hevets may execute this Agresmont by signing any
gueh counterpart, Tranamission of un exccuted caunterpart by fax, amail (PRIF) or othar
oléstionie means shall constitute due and sufflolent dallvary of sueh counterpart,

IN WITNISS WHEREOT, the Parent, the Swrvlving Corpomilon and U
Merging Corporation heys duly sxecyted and detlversd thls Agresment by the duly
authorized officers of the purtics heveto 08 of the dute firat wiltton ubove.

al Roeschlln, Presiden

‘ ) . L] ¥
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