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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEIL, 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:

"ANSWER IOWA, INC.", A IOWA CORPORATION,

WITH AND INTO "“THE WESTLINK COMPANY" UNDER THE NAME OF "THE
WESTLINK COMP W, A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE TWENTY-NINTH DAY OF DECEMBER, A.D. 1998, AT 1:05
O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

A M/”/}ﬂwx

Edward |. Freel, Secrefary or toosy

2348209 8100M 9509526
AUTHENTICATION:
981507010 DATE: 01-07-99
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

ANSWER [OWA, INC.
(anr Iowa corporation)

INTO

THE WESTLINK COMPANY
(a Delaware corporation)

The Westlink Company, a corporation organized and existing under and by
virtue of the General Corporation Law of the State of Delaware (the Corporauo "),
does hereby certify:

EIRST: That the Corporation was incorporated on the 19* day of August,
1993, pursuant to the General Corporation Law of the State of Delaware.

SECOND: That the Corporation owns all of the outstanding shares of each
class of the stock of Answer Iowa, Inc., a corporation incorporated on the 3™ day of
May, 1965, pursuant to the Jowa Business Corporation Act

THIRD: That the Board of Directors of the Corporation duly adopted the
following resolutions on the 28th day of December, 1998:

RESOLVED: That, pursuant to Section 253 of the General
Corporation Law of the State of Delaware and
Section 490.114 of the Business Corporation Act of
the State of Iowa, the Corporation is hereby
authorized to merge Answer JIowa, Inc., an Iowa
corporation which is a wholly owned subsidiary of
the Corporation (“Answer Jowa”), into the
Corporation (the “Answer Jowa Merger”);

FURTHER

RESOLVED: That the Corporation be and hereby is authorized to
enter into, execute, deliver and perform an
Agreement and Plan of Merger between the
Corporation and Answer lowa, substantially in the
form attached hereto as Exhibit B (the “Answer
Jowa Plan of Merger”) pursuant to which Answer
Jowa shall be merged with and into the Corporation
with the Corporation as the remaining entity; that
the terms and provisions of, and all transactions
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contemplated by, the Answer Jowa Plan of Merger
are hereby authorized and approved; and that the
Authorized Officers be, and each of them acting
singly hereby is, authorized, in the name of and on
behalf of the Corporation, to negotiate, execute and
deliver the Answer lowa Plan of Merger, with such
changes and additions therein as the Authorized
Officers or Authorized Officer so acting, in their or
his sole discretion, shall deem necessary or
appropriate, the execution and delivery thereof to be
conclusive evidence of the due authorization and
approval by the Board of such Answer Iowa Plan of
Merger and such changes and additions.

FURTHER

RESOLVED: That the proper officers of the Corporation be, and
each of them acting singly hereby is, authorized, in
the name of and on behalf of the Corporation, to
enter into, execute, deliver and perform such other
agreements, documents, certificates and instruments
and to take such other actions contemplated by the
Answer Iowa Plan of Merger which such officer or
officers shall deem necessary, desirable or
appropriate to effect the transactions described in,
and to carry out the intent of, the Answer lowa Plan
of Merger, the execution and delivery thereof and
the taking of such actions to be condusive evidence
of such approval and the due authorization and
approval of the Board.

FURTHER

RESOLVED: That the Board hereby determines that the Answer
Iowa Plan of Merger and the Answer Iowa Merger
are advisable and in the best interests of the
Corporation and its stockholders.

FURTHER

RESOLVED: That the Authorized Officers be, and each of them
acting singly hereby is, authorized, in the name of
and on behalf of the Corporation, to execute Iowa
Articles of Merger (the “Answer Iowa Articles of
Merger”) providing for the Answer lowa Merger;
and that the proper officers of the Corporation be,
and each of them acting singly hereby is, authorized
to file the Answer lowa Articles of Merger with the
Iowa Secretary, the filing thereof to be conclusive
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evidence of the due authorization and appfoval of
the Board.

FURTHER

RESOLVED: That the Authorized Officers be, and each of them
acting singly hereby is, authorized, in the name of
and on behalf of the Corporation, to execute a
Delaware Certificate of Ownership and Merger (the
~Answer lowa Certificate of Merger”) providing for
the Answer lowa Merger; and that the proper
officers of the Corporation be, and each of them
acting singly hereby is, authorized to file the
Answer Jowa Certificate of Merger with the
Delaware Secretary, the filing thereof to be
conclusive evidence of the due authorization and
approval of the Board.

FURTHER

RESOLVED: That the Answer Jowa Merger shall be effective
upon the later to occur of (i) the filing of the
Answer lowa Articles of Merger with the Iowa
Secretary or the Arswer lowa Certificate of Merger
with the Delaware Secretary and (ii) 12:10 p.m,,
Eastern Time, on December 31, 1998.

[Remainder of Page Intentionally Left Blank]

TATNA D MAA
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IN WITNESS WHEREOF, The Westlink Company has caused this Certificate
to be executed by its Chief Executive Officer this day of December, 1998.

THE WESTLINK COMP. i
{(a Delaware corporation) v

o 212

C. Edward Baker. V.
Chief Executive Officer

cothd /peay/1006]15.115/decyh_past/ Crr.olMrg/ All.wp!
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Certificate of Mailing Under 37 C.F.R. §1.10

“Express Mail” Mailing Label No.: EL538701390US

I hereby certify that the foregoing Recordation Form Cover Sheet and Merger (Answer Iowa,
Inc. to The Westlink Company) are being deposited with the United States Postal Service via
“Express Mail Post Office to Addressee” Service under 37 C.F.R. §1.10) on the date indicated
below, and are addressed to Commissioner of Patents and Trademarks, BOX ASSIGNMENTS,
Washington, D.C. 20231.

Date of Deposit: NOV/br 9 2000 .

/
Signature: / te. 4/ e a/ e

Michael J,ﬁevﬂacqua , &

Hale and Dorr LLP

60 State Street

Boston, Massachusetts 02109

P: (617) 526-6448

F: (617) 526-5000

I: michael.bevilacqua@haledorr.com
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