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State of Delaware
PAGE 1

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:

"PROMOFONE", A CALIFORNIA CORPORATION,

WITH AND INTO "MOVIEFONE, INC." UNDER THE NAME OF
"MOVIEFONE, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE SIXTEENTH DAY OF DECEMBER, A.D. 1997, AT 9 O’CLOCK

A.M.

f it

Edward ]. Freel, Secretary of State

009498

2372841 B100M AUTHENTICATION: o868

991486806 DATE. 11-22-99
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 12/16/1997
971430846 — 2372841

CERTIFICATE OF OWNERSHIP AND MERGER
OF
PROMOFONE
{a California corporation}
into
MOVIEFONE, INC.

{(a Delaware corporation)
It is hereby certified that

1.  MovieFone, Inc. (hereinafter sometimes referred to as the

"Corporation") is a business corporation of the State of Delaware.

2. The Corporation is the owner of all of the outstanding shares of each
class of stock of PromoFone, which is a business corporation of the State of

California.

3.  The laws of the jurisdiction of organization of PromoFone permit the
merger of a business corporation of its jurisdiction with a business corporation of

another jurisdiction.

4. The Corporation hereby merges PromoFone into the Corporation as
of the close of business on December 31, 1997 and said time shall be the effective

merger time.

5 The following is a copy of the resolutions adopted on BL’ Lem L)e}v I ,
___, 1997 by the Board of Directors of the Corporation to merge the said PromoFone
into the Corporation:

RESOLVED, THAT, PromoFone be merged into this Corporation, and that
all of the estate, property, rights, privileges, powers, and franchises of PromoFone be
vested in and held and enjoyed by this Corporation as fully and entirely and
without change or diminution as the same were before held and enjoyed by

PromoFone in its name;

Gg\meby A\ 0725M O0708N 010\ staff\other\ certuwrr.dog
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RESOLVED, THAT, this Corporation assume all of the obligations of
PromoFone;

RESOLVED, THAT, this Corporation shall cause to be executed and filed
and/or recorded the documents prescribed by the laws of the State of Delaware, by
the laws of the State of California, and by the laws of any other appropriate
jurisdiction and will cause to be performed all necessary acts within the jurisdiction
of organization of PromoFone and of this Corporation and in any other appropriate

jurisdiction;

RESOLVED, THAT, the effective time of the Certificate of Ownership and
Merger setting forth a copy of these resolutions shall be as of close of business on
December 31, 1997, and that, insofar as the General Corporation Law of the State of
Delaware shall govern the same, said time shall be the effective merger time;

RESOLVED, THAT, MovieFone, Inc., which is a business corporation of
the State of Delaware and is the owner of all of the outstanding shares of
PromoFone, which is a business corporation of the State of California, does hereby
merge PromoFone into MovieFone, Inc. pursuant to the provisions of the General
Corporation Law of the State of California and pursuant to the provisions of the
General Corporation Law of the State of Delaware and does hereby assume all of the

liabilities of PromoFone;

RESOLVED, THAT, PromoFone shall be the disappearing corporation
upon the effective date of the merger herein provided for pursuant to the provisions
of the General Corporation Law of the State of California, and MovieFone, Inc. shall
continue its existence as the surviving corporation pursuant to the provisions of the
General Corporation Law of the State of Delaware;

RESOLVED, THAT, the issued shares of PromoFone shall not be
converted in any manner, nor shall any cash or other consideration be paid or
delivered therefor, inasmuch as MovieFone, Inc. is the owner of all outstanding
shares of PromoFone, but each said share which is issued as of the complete
effective date of the merger shall be surrendered and extinguished;

Ggimeby r 37 230\ 070RM D LO\stalt\ orthet\ certownr dix 2
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RESOLVED, THAT, the Board of Directors and the proper officers of
MovieFone, Inc. are hereby authorized, empowered and directed to do any and all
acts and things, and to make, execute, deliver, file, and/or record any and all
instruments, papers and documents which shall be or become necessary, proper or
convenient to carry out or put into effect any of the provisions of the merger herein
provided for;

RESOLVED, THAT, the merger herein provided for shall become effective
on the close of business on December 31, 1997;

RESOLVED, THAT, this Corporation shall cause to be executed and filed
and/or recorded the documents prescribed by the laws of the State of Delaware, by
the laws of the State of California, and by the laws of any other appropriate
jurisdiction and will cause to be performed all necessary acts within the jurisdiction
of organization of PromoFone and this Corporation and in any other appropriate
jurisdiction;

RESOLVED, THAT, the Agreement of Merger of PromoFone into
MovieFone, Inc., in the form submitted to the directors and attached hereto, be, and
hereby is, unanimously approved and adopted; and the directors and officers of the
Corporation are hereby authorized and directed to execute in the name and on
behalf of the Corporation any and all agreements, certificates, and other instruments
and to take such other actions as they shall deem necessary or advisable to carry out

the aforesaid.

Executed on Dc( €n ")@\. /1 ,1997.

MOVIEFONE, INC.

Adam Slutsky, Chief Ffhancial
Officer and Secretary

\
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