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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 CER'I‘IFIC‘ATE OF OWNERSHIP WHICH MERGES:

"MORGAN STANLEY DEAN WITTER C‘NLINE INC. ", A CALIFORNIA

s >
JLont SR

CORPORATION, ¥ vﬁj F'ﬂ T

. L ten s, . B
: o s o . '
e "

WITH AND. INTO “MSDW ELECTRONIC FINANCTAL SERVICES INC.-"
(UNDER THE NAME OF "MSDW ELECTRONIC FINANCIAL SERVICES INC.®, A
CORPORATION ORGANIZED 'AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE THIRTIETH
DAY OF. OCTOBER A.D. 2000, AT 10 o' CLOcK A.M.

AND I DO HEREBY. FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE FIRST DAY OF
NOVEMBER A.D. 2000. ,;;. : S 5  .

A FILED copy oF THIS CERTIFICATE Had BEFN FORMARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

,.)~

“ ” P . . - ‘ %
‘1.4_ E LI . . N . e

Edward |. Freel, Socrctary of State

2709683 B10OM AUTHENTICATION: 0762687

001544155 DATE: 10-30-00
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
MORGAN STANLEY DEAN WITTER ONLINE INC.
, INTO
MSDW ELECTRONIC FINANCIAL SERVICES INC.

MSDW Electronic Financial Services 1nc., 8 corparation incorporated under the
laws of the state of Dclaware (the “Corposution™), pursuant to Section 253 of the General
Corporation Law of the Statc of Delawnre, does hareby certify that it owns all the capital
stock of Morgan Stanley Dean Winer Online Ine., a corporation incorporated under the
laws of the State of California (“Online™), and that the Corporation, by a resolution of its
board of directors dnly adopted on October 30, 2000, determnined to merge Opline into
irself, which resalirion provides in relevant part as follows:

WHEREAS, the Corporation owns all the outstanding stock of

Morgan Stanley Dean Witier Online Inc., a cotporation

organized and existing under the laws of the State of California
. (“Onlin="); and

WHEREAS, the Corporation desires to merge Ouline into itself
and to be posscased of all Lhe cstate, property, rights, privileges
and franchises of said corporation. ‘

NOW, THEREFORE, BE 1T RESOLVED, cffective at the
time specified in the Certificate of Ownership and Mcrger filed
in respect thereof (the “Effective Tirge”), that the Corporation
merge Online mto iwel and assume all Online's lishilities and
obligadons; and

FURTHER RESOLVED, that, at any time prior to the
Effective Titne. the merger may be amended, modified,
terminated or abandoncd by action of the Board of Directors of

* the Corpararion; and

FURTHER RESOLVED, that. each appropriate officer of the
corporation is authorized to make and exeeute o Certificate of
Ownership and Merger sctiing forth 8 copy of this resolution,
to merge Online into the Carporation and assume its lisbilities
and obligations, and the dste of adoption thereof, and to fils the
same in the office of the Secrotary of State of the State of
Dclawsmse; and

FURTHER RESOL VED, that in order for tha Corporadon ta
comply with all applicable regulations and requirements of
federal, state, Jocal and foreign governmental agencies and
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sccurities and commoditios exchanges, the officers of the
Carporation be, and each of them horeby is, authorized and
dirocted, in the name and an behalf of the Corporation to
prepare, with the assistaoce of counsel, execute and filc ar
causc to be filed all reports, statements, documents,
undertakings, commitments and information with any
exchange or governmentsl agency or agencies as may, in their
judgment, be required or advisable in connection with the
merger; and

FURTHER RESOLVED, that all actions herctofore taken by
any director, officer ar agent of the corporation in cannection
with any snaller referred  or contemplated by any of the
farcguing resolutions be, and they bereby are, approved,
¢atified and confirmed in all raspects; and

FURTHER RESOLVED, that the officers of the corporation
be, and each of them hexeby is, authorized to do all acts and
things and 1o sign, seal, cxeoute, acknawledge, file, deliver and
record all papers, instruments, agreements, documents and
certificates, and to pay all charges, fees, taxes and other
expemes, from time to time necesuary, desirable or appropriate
to be done, signed, sealed, executed, acknowledged, filed,
delivered, Tecarded oy pald, under any spplicable law, or
otherwise, and to certify ag having been adopted by this Board
of Dircetors any form of resolution required by any law,
regulation or agency, in order to cffectuate the purposc of the
foregoing resofutions or agy of them or to carry out the
transactions contemplated hercby. .

This Certificatz of Ownership and Mexger, and the merger provided for herein,
shall ot become effective until, and shall become sffective at, 12:01 .. on November
1, 2000. .

TN WITNESS WHEREOF, MSDW Electronic Finuncial Scrvices Inc. has caused
this cerrificate to be sighed by its authorized officer, the 30% day of October, 2000.

MSDW ELE FINANCIAL SERVICES INC.
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