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State of Delaware
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Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY\OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"THE DIALOG CORPORATION", A CALIFORNIA CORPORATION,

WITH AND INTO "THE DIALOG CORPORATION" UNDER THE NAME OF
"THE DIATOG CORPORATION", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE NINTH DAY OF JULY, A.D. 1998, AT 12:30

C'CLOCK P.M.

Yol

o\

-
)

(o A s e .
i vy B Edward |. Treel, Secretary of State
S W L/
2210768 B100M NG UTHENTICATION: 9294576
981351491 paTE: 09-10-98
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 12:30 PM 07/09/1998
981266359 - 2210768

CERTIFICATE OF OWNERSHIP AND MERGER

THis CERTIFICATE OF OWNERSHIP AND MERGER (hereinafier called the “Certificate™) is
being filed pursuant to Section 253 of the Delaware General Corporation Law and Section
1108(d)(2) of the California General Corporation Law in connection with the merger of THE
DIALOG CORPORATION, a California corporation (‘‘Dialog California™), with and into THE DIALOG
CORPORATION, a Delaware corporation (“Dialog Delaware”), with Dialog Delaware as the

surviving corporation. Dialog California and Dialog Delaware are sometimes referred to as the
“Constituent Corporations.”

1. Dialog California is incorporated under the laws of the State of California. The
authonzed capital stock of Dialog California is One Million (1,000,000) shares of Common Stock.
Dialog Delaware owns all Seven Thousand Three Hundred Seventy Five (7,375) shares of Dialog

California’s outstanding capital stock. Dialog Delaware is incorporated under the laws of the State
of Delaware.

2. On \:Elie 26 1998, the Board of Directors of Dialog Delaware adopted the
resolutions attached hereto as Exhibit A to merge Dialog California into Dialog Delaware.

3. Dialog Delaware will be the surviving corporation and will continue use of the name
The Dialog Corporation, with no changes to its certificate of incorporation.

[This Space Intentionally Left Blank]
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IN WITNESS WHEREOF, this Certificate is hereby executed on behalf of each Constituent
Corporation and attested by their respective officers thereunto duly authorized.

THE DIALOG CORPORATION,
a California corporation

v

/
Name: AA4ANC T £ 56'/(/\/

Title: CENELAC  COUNSEC D SECETFEY

THE DIALOG CORPORATION,
a Delaware corporation

Wy ol &7
7 =7

Name:_ MAVCY £ FaArS

Title:_ GENMECAT 4o JISEC  AMP SEHLETTEES

234447 v2/SF
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ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE
BOARD OF DIRECTORS OF
THE DIALOG CORPORATION, A DELAWARE CORPORATION

' The undersigned, constituting all of the members of the Board of Directors of The Dialog
Corporation, a Delaware corporation (“Dialog Delaware™), hereby adopt the following

resolutions by unanimous written consent as of this 26th day of June, 1998:

MERGER WITH THE DIALOG CORPORATION, A CALIFORNIA CORPORATION

WHEREAS, Dialog Delaware and its wholly-owned subsidiary, The Dialog
Corporation, a California corporation (“Dialog California™), desire to effect a
short form merger pursuant to Section 253 of the Delaware General Corporation
Law ("Delaware Law™) (the “Merger”), whereby Dialog California will merge

with and into Dialog Delaware with Dialog Delaware as the surviving
corporation,;

Now, THEREFORE, BE IT RESOLVED, that Dialog Delaware effect the
Merger with Dialog California pursuant to Delaware Law and any other
applicable laws and regulations; and

RESOLVED FURTHER, that the officers of Dialog Delaware be, and each of
them hereby is, authorized and directed, jointly and severally, for and in the name
of Dialog Delaware, to take any and all actions which they may deem necessary
or advisable in order 1o consumimate the proposed Merger, including the filing of
a Certificate of Ownership and Merger with the Secretaries of State of Delaware
and with such other jurisdictions as may be necessary or appropriate.

RESOLVED FURTHER, that the officers of Dialog Delaware be, and each of
them hereby is, authorized and directed for and on behalf of Dialog Delaware to
execute and file the documents prescribed by Delaware Law and by the laws of
any other appropriate jurisdiction and to take such further actions as may be
required by such laws to effect the Merger; and

234362 vSF
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VESTING OF RIGHTS AND ASSUMPTION OF LIABILITIES

RESOLVED, that, upon the effectiveness of the Merger, all of the assets,
property, rights, privileges, powers and franchises of Dialog California be vested
in and held and enjoyed by Dialog Delaware as fully and entirely and without

change or diminution as the same were before held and enjoyed by Dialog
California in its name;

RESOLVED FURTHER, that, upon the effectiveness of the Merger, Dialog
Delaware shall assume all of the contractual obligations, indebtedness and other
liabilities of Dialog California; and

RESOLVED FURTHER, that the officers of Dialog Delaware be, and each of
them hereby is, authorized for and on behalf of Dialog Delaware, to take all steps
necessary or advisable for the transfer of record ownership of Dialog California’s
assets to Dialog Delaware upon consummation of the Merger and to obtain such
consents from third parties and governmental or regulatory authorities as may be
necessary or advisable to secure for Dialog Delaware the contractual and legal
rights, privileges and licenses held by Dialog California; and

QUALIFICATION TO DO BUSINESS.

RESOLVED, that the officers of Dialog Delaware be, and each of them
hereby is, authorized to take any action in the name and on behalf of Dialog
Delaware which such officer or officers may deem necessary or appropriate to
qualify Dialog Delaware to do business, including the State of California, in order
to succeed and continue the business of Dialog California following the Merger,
and following the Merger, in any state in which its business may so require
qualification, and in connection therewith, to execute, acknowledge, verify,
deliver, file and publish all such applications, reports, covenants, resolutions and
other papers and instruments, and to post bonds or otherwise give security as may
be required under the laws of such states and to take all such further action as they
may deem nccessary or advisable in order to secure and maintain any such

qualification to do business for as long as may serve the bests interests of Dialog
Delaware; and

TAX MATTERS.

RESOLVED, that the Merger be, and it hereby is, adopted and approved as
a plan of reorganization of Dialog Delaware within the provisions of Section
368(a)(1)(F) of the Internal Revenue Code, as amended; and

RESOLVED FURTHER, that the officers of the Company be, and each of
them hereby is, authorized for and on behalf of Dialog Delaware, to prepare and
file any tax registration or similar documents which they deem necessary or

234362 v2/SF
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appropriate in connection with the Merger or with the conduct of the business of
Dialog Delaware,

RESOLVED FURTHER, that Dialog Delaware, upon the Effective Date, will
assume all the federal, state and local tax liabilities of Dialog California,
including, without limitation, California franchise tax liabilities, and the officers

' of Dialog Delaware, and they hereby are, authorized and directed to execute and

file any and all documents with the various federal, state and local tax authorities
as may be necessary to assume such liabilities.

IMPLEMENTING RESOLUTION.

RESOLVED, that the officers of Dialog Delaware be, and each of them
hereby is, authorized for and on behalf of Dialog Delaware, to do any and all
things and take any and all steps they deem necessary or appropriate to carry out

the purposes of the foregoing resolutions and the transactions contemplated
thereby.

234362 vUSF
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IN WITNESS WHEREOF, the undersigned consent to the foregoing resolutions and direct
that this written consent be filed with the minutes of the procg,edings of the Board of Directors of
Dialog Delaware and that, pursuant to Section 141(f) of the General Corporation Law of the
State of Delaware, said resolutions shall have the same force and effect as if they were adopted at

a meeting at which the undersigned were personally present.

W%SMAA,L_

RICHARD B. SWANK

erré@clwf

M erech am

MARCK A. SHIPLEY
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