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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:

"FLASHNET COMMUNICATIONS, INC.", A TEXAS CORPORATION,

WITH AND INTO "PRODIGY COMMUNICATIONS CORPORATION" UNDER THE
NAME OF "PRODIGY COMMUNICATIONS CORPORATION", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE THIRTY-FIRST DAY OF

MAY, A.D. 2000, AT 4:03 O'CLOCK P.M.

e,

Edward |]. Freel, Secretary of State

2632696 8100M AUTHENTICATION: 0739163

001523005 DATE: 10-17-00
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001275817 - 2632696

CERTIFICATE OF OWNERSHIP AND MERCER

(Pursuant to Section 253 of the
Gencral Corporation Law of Delawarc)

Pursvant 10 Section 253 of the Gencral Corporation Law of Delawarc, Prodigy
Communications Cocporation, a Delaware corporation (the “Parent”), does hercby ceriily that:

L. Parent is the rccord and bencficial owner of all of the nutstandin}_; sharcs of capital
stock of Flashnet Communications, Inc., a Texas corporation (“Subsidiary™);

2. The Board of Directors of Parcnt has duly authorized and approved the mecger of
Subsidiary with and into Purent by resolutions adopled by the unanimous consent of its Board of
~ Dircctors cxecuted on May 31, 2000, a copy of which resolutions is attached hercto as Exhibit A,

[Remainder of Page Intentionally Left Blank)
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IN WITNESS WHEREOF, Darent has ¢aused this Canificate to be executed this &l day
of May. 2000.

PRODKYY COMMUNICATIONS CORPORATION

By:

Nune: vorm S. AFirsoh
Titl: S x@c tne VHFA

. TRADEMARK
T REEL: 002250 FRAME: 0708



MARY 31 2000 15:58 FR HALE AND DORR LLP o ' {
HAY, 30 2000 Y:33rm - 260 [¢3 BAvAp o 5o 1o 13@2674834-9-- P86

Exhibit A

RESOLUTIONS ADOPTEED BY THE BOARD OF DIRECTORS
OF
PRODIGY COMMUNICATIONS CORPORATION
ON
MAY 31, 2000

WHEREAS, the Corporation directly holds 1,000, or 100% of the
issued and outstanding shares of FlashNet Communications, Inc., &

Texas corporation (the “Subsidiary™);

WHEREAS, the Board of Directors demms it to be in the best
interest of the Corporation to merge the Subsidiary with and into
the Corporation; and

WHEREAS, Article 5.16 of thc Texas Business Corporation Act
and Section 253 of the Delaware General Corparation Law permit
the merger of the Subsidiary w:B: and into the Corporation.

NOW, THEREFORE, BE IT RESOLVED, that the merger of the
Subsidiary with and into the Corporation be, and it hereby is,
authorized and approved in all rcspects and the officers of the
Corporation be, and each hercby is, aulhorized, empowered and
directed, in the name and on behalf of the Corporation, to prepare,
execute and file, with the Secretary of State of Texas, such Articles
of Merger as shall be necessary to effect the Merger in Texas and,
with the Secretary of State of Delaware, such Centificate of
Ovwnership and Merger and other documents as shal! be necessary
1o cfiect the Merger in Delaware; and further

RESOLVED, that in connection with the Merge, the Corporation
shall and hereby does assume all of the Subsidiary’s lisbilities and
obligations, including, any obligations of the Subsidiary to file
franchiss tax retums or pay franchisc taxes to the State of Texas:
and further

RESOLVED, that the officers of the Corporation be, and each of
them hereby 13, authorized, empowered and directed. in the name
of and on behalf of the Corporation, to exccute and deliver all such
other instruments and documents, to make all such payments,
including the payment of any franchise taxes that may be owed by
the Subsidiary, and to do such other acts and things, as may be
necessary, or, in the opinion of the officers, desirable or proper to

$71780.
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effect the intent of the foregoing resolutions and the Merger; and
further

RESOQLVED, that the acts of the officers of the Corporation taken
prior to the date bereof with regard to the subject matter of the
foregoing resolutions be, snd cach hereby is, ratified, approved and
confirmed as the act and deed of the Corporation.

8717801
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