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CERTIFICATE AND ARTICLES OF MERGER
MERGING
PAYMENT SYSTEMS, INC.
AND
MARKETMIND, INC.
INTO
NFO RESEARCH, INC.

Pursuant to Tide 8, Section 252 of the Delaware General Corporation Law and Szetion

&057.1100 of the Florida Business Corporation Act, the undersigned corporations
execnted the following Cenificate and Atticles of Merger:

FIRST: The name of the swrviving corporation is NFC Research, Tnc., a Delaware
corporation, and the name of the corporations being merged imo this surviving
corporation are Payment Systems, Inc., a Fiorida corporation, and Marketmind. Inc., a
Delawans corporation,

SECOND: The Agreement and Plan of Marger has been approved, adopted, certified,
exccuted and acknowledged by the board of directors and the shareholders of each of

the consiifuent corporations on September €1, 2005 pursnant io Title § Section 252 of

the General Corporation Law of the Swate of Delaware and Section 607.1109 of the
Plorida Business Corporation Act,

THIRD: The name of the surviving corporation is NFO Research, Tnc., a Delawars
corporation.

FOURTH: The Centificate of Yncorporation of the surviving corporation shall be iis
Certificate of Incorporation,

FIFTH: The anthorized stock and par value of the Payment Systems, Inc. is: Common
Srock, $0.01 par value,

SEXTH: The merger is to becorne effective at 11:59 pm on September 390, 2005.

SEVENTH: The Agreement and Plan of Merger is attached. A copy of the Agreement
and Plan of Merger is on file at 410 Horsham Road, Horsham, Pennsylvania 19044, an
office of the surviving corporation. A copy of the Agreement and Plan of Merger will
be furnished by the surviving corporarion on request, without cost, to any stockholder of
the constituent corparations.
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N WITNESS WHEREOF, each constitnent corporation has cansed this cartificate and
ertcles of merger to be signed by an anthorized officer, the 19 ¥ Buy of

Roptember, AL, 2005.
WFO RESEARCH, TNC., PAYMENT SYSTEMS, INC,
By: ‘ By
N Pischowsld Nume: Richard Piechowsk
Title: Assistant Treasurer Tile: Treasucer

, BNC.
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This AGREEMENT AND PLAN OF MERGER . (the “Agreantent™) daied as of
September ., 2005 berween NFO Rescazch, B, o Delaware corparsion

(“Company™),
Payment Bystems, fus., a Fieeida Corporation (“Payment Systems”™), and Macketmind, Inc., &
Debwmuorparﬂm{“&fmmm

WITNESERTTE

WHEREAS, Company is a corporation duly ozganized and existing under the
taws of the Smbe of Delaware; and

WHEREAS,PuymmSymmisumrpmnt!mdnbmmdmd exigting wnder
the Taws of the State of Fiovida aud is s wholly ovned subsidiary of Company; and

WHREREAS, Markennind iz & corporation duly organizwd and oxisting nnder e
trwe of the Stzto of Deleamee and Is a sistcr corpiaation of Conmpany; and

WHEREAS, the sole stockholder and the Board of Directors of each of the partics
hereto @) deem v advissbic for the general welfare and advantage of the respective comparrics
mmwwmmww?mmmmmmwmcmmm
mﬂawmmmmviﬁmufﬁnmofﬂmMﬁMammmmdamdp&mmmﬂm
Agreemayt enet () have adogred resolutions apmoving the consummation of the merger
ransacrions pursuent o the erms and condifions set forth m this Agreemeis;

NOW, THEREFORE, in consideration of tha pramises and the mutual promises,

representations, covenanis and actions hercin provided, the partics heveto, cach intanding 10 be
Legally boumd heteby, agres as follows:

ARTICLEY
CENERAL

Section 1.1. The Company, Payment Systems and Marketmind shall effect 3
merger sobject to the terms and conditions of this Agreement.

Section 1.2. Ar the Blfective Time, as defined in Segiion 1.5 hereoft

(®  Paymewmr Systiems sbal] be merged with and inmo the
Company with the effect specified by eack of §259 of the Delawars Gensral Corporation Law, as
amsnded (the “DGCL™), and § 60711101 of the Florida Business Corporarion Acy, a3 amended
FBC4”) (hezein referred 1o 05 the “Payment Systems Merger™) s the separate siisrence of
Payment Bystema shall cease,

H05000232733 3
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()  Masketmind shall be merged with and into the
with the sffcct specified by cach of §259 of the RGCL (herein referred to as the “Marketmind
Miergery and the eaprrae existence: of Markennind shall coans,

{) Company shall he the surviving entity in each of the
Payment Systams Mazger and Marketmind Merger, md Company shall continue 1o bs govemed
by the Jaws of the State of Delaware (Company is sometines referred to in this Agraemsnt as the
“Swrviving Entiy”).

Section. 1.3. At the Effective Thme, the Certificate of Incorporation and Bylaws of
the Company as in effect inmediniely prior vo the Effective Times, shall, in accordance with the
DGECL and the FRCA, as applicghls, hs the governing docoments of the Burviving Entify.

Scction 1.4. At the Bffective Time, the officers and divectors of the Company
fmrnediately prior to the Effective Time shall be the officers and directors of the Surviving Prrity
#and suth officers and directors shall bold office from the Effective Timn until their respeciive
snccesears ave duly elected or sppodnred and qualified in the manner provided in the Cerntificate
of fncorporation and Bylaws of the Swrviving Brsity, as the same may be Inwfully amended, or
a5 otherwise provided by the DOCE.

- Bection 1.5, Snbject to the tenmy and conditions hetefn provided:

1.3.1. Axiothe Poyment Systems Merger, o Certifieats and Avticles of
Merger shall be executed to comply with the spptcable requiremnenty of §252 of the DGCL ot
§607.1109 of the FECA on the dae firet sct forth gbove (the “Closing Dae™). On the Closing
Date or as poom thercafier as practicable, such Certificate and Avticles of Mergey shall be #Misd
with the Delaware and Florida Secrctaries of Stete prrsuant to the applicabis provisions of ths
DGCL and the FBCA; and

L52. Asto the Makemmind Merger, a Cestificate of Merger shall be
execated 10 comply with the applicable requirements of §252 of the DGCL on the Cloging Pats,
On the Closing Pats or 45 soon theveaficr a5 practicable, such Cartificats of Merger shall be fled
with the Delaware Secretary of Brate pursuant 1o the applicable nrovisions of the BGCL; and

1.53. Each of the Payment Systcms Merger and the Markerming Merger
shall becoms effective at 11:59 pam. on Septomber 30, 2005 (the “Effective Time™); and

ARTICLE I
CAPITAL OF THE SURVIVING ENTITY

Seerion 2.1. ATthe Bffective Time, s equity in tach of Payment Systems and
Markeimingd owned by their respecrive stockholders, and all vights in respect thereof, shall, by
virtne of the mergers and without any action on the part of the siockhiolders, be canceled. Atthe
Effective Time, all squity in the Company owned by the Company®s sole stockholder, and all
rights in respect thevend; shall, vermin outsumding,

H05000232733 3 .
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Section 2.2, At the Effective Tioe, the Surviving Bntity shall have all of the
tights, peivileges, immunities axd powers and be subiect to all of the duties and ligbilities granted
or fmposed by the DGCL and FBCA, as applicahle. The Surviving Eatity shail also ay the
Effective Time and thereafter posdess all of the riplus, privileges, hnmunitics, powers aud
franchises, of a public as well as of & privare namre, of esch of Payment Systems and
Macketmind: and all property, real, parsonal end mixed, and all debis Jow o whaisver acoount
mnd all other canses of action and all s every other intereat of, or belonging 10 or due o, of
ench of Payment Systems oy Marketnind so megged, shall be deemned to be ransferred o and
vesting in the Surviving Eavdvy withowt further act or deed; and the title to any real estate, or sy
interest thereln, vested in apy porty heveto shall not revert or In any way ba impaired by rosson of
the mergers. The Surviving Entity shall, ut the Effective Time and thereafier, be responsible and
Yahe for al) of Whe Habilities and obiigaions of cach of Payvment Systems or Marketmind so
mevged; any claim existing or action or procesding pending by or aginst of each of Payment
Syatems or Marketmind may be proscowed to jadgment a2 If snckh mergers had not taken place;
and the Surviving Entity may be substituted in the place of each of Payment Systems or
Mekerming. Neither the xights of the creditors uor any liens upon e property of the ray of the
pasties shall be impaived by such mesgers, bt such licus shal be Hmited to the property npon
‘which there weye Heps immediately prior 10 the Effective Tine. The Bwnviving Emtity shall canry
on the busineares of each of Payment Syziems and Markotning with their respective assets, as

‘well ax with the asects of the Swviving Prtlvy.
ARTICLETI
MISCELLANROUS
Section 3.3, Thiv Agreoment may be ferminated or amended prios 1o ths Effective
Time in the manner and upan the conditdoas sat forth in the Agreemens,

Section 3.2, This Agreement may be exconted {n ons 0F move cousterparts,
Incloding by fhosimile signaturs, all of wiidch mken together shall constinmm one instramens,

Section 3.3. The constmction and interpretation of this Agresmenr and the rdghts
of the parties shall b governed by the intarnal faws of the State of Delawvare.

{Signture page folows]
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I WITNESS WHEREOP, sach party heoein has cansed this Agreement and Plon of
Merger of Payment Systems, fne. and Matketmind, Ino- fzo NFO Rozearch, Inc. to b exeouted
ot fta bekalf by its dnly authorized representative, all a8 of the date first above writien.

NFOD INC.
By _fol

Piec d
Asxistant Trensurer

PAYMENTS SY, NC.
By
kf

Trepgirer
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