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State of Delaware

Office of the Secretary of State

PAGE 1

I, ERRRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF .OWNERSEIP;: WHICH MERGES:

*DIVINE MERGER'SUB, ‘INCif#, A DELAWARE CORPORATTON,

WITH AND INTO *ﬁfvrux INTERVENTURES, INC.” UNDER THE NAME OF
“DIVINE,AINC.ﬂ, A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE TWENTY-SIXTH DAY OF FEBRUARY, A.D. 2001, AT 11-

0’ CLOCK A. M = o

AND I DO HEREBY FURIHER CERTIFY THAT THE EFFECTIVE' DATE OF
THE AFORESAID CERTIFICATE. OF OWNERSHIP IS THE TWENTY-SIXIH DAY
OF FEBRUARY, A.D. 2001, AT 5:0'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED 'TO THE

KENT COUNTY RECORDER OF DEEDS

\Jzﬁxh/b&&ib )J£~9L14k/9%£2;44*4L,AJ
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 0990499

3040120 8100M
010093029 DATE: 02-26-01
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
DIVINE MERGER SUB, INC.
WITH AND INTO
divine interVentures, inc.

Pursuant to Section 253 of the
General Corporation of Law of the State of Delaware

divipe interVentures, in¢., a Delaware corporation (the “Company™), docy
hercby certify to the following facts relating to the merger (the "Merger') of Divine Merger
Sub, Inc., 2 Delaware corporation (the "Subsidiary”), with and into the Company, with the
Company ramaining as the surviving corporation:

FIRST:The Company is mcorporated pursuaot to the General Corporatioc:; Law
of the State of Delaware (the "DGCL") The Subsidiary is incorporated pursuant ta the DGCL.

"SECOND: Thc Campany owns all of the outstanding shares of each class of
capital stock of the Subsidiary.

THIRD: The Board of Directors of the Company, by the following
resolutions duly adopted on February 26, 2001, determined to merge the Subsidiary with and
into the Compsny pursuant to Section 253 of the DGCL:

WHEREAS, divine interVentures, inc., a Delaware corporation
{the "Company”), owns all of the outstanding sharcs of the
‘capital stock of Divine Marger Sub, Inc., a Delaware corpora-
tion ("Subsidiary’"); and

WHEREAS, the Board of Directors of the Company bas
deemed it edvisable that the Subsidiary be merged with and
into the Comapany pursuznt to Section 253 of thc Geperal
Corponuon Law of the State of Delaware;

NOW, THEREFORB, BE IT AND IT HEREBY IS

RESOLVED, that the Subsxchary be merged with and into the
Company (the "Merger™); and it is further

RESOLVED, that by virtue of the Merger and without any
action on the part of the holder thereof, cach then outstanding

STATE OF DELAWARE ghare of common stock of the Company shall remain wn-

SECRETARY OF STATE changed and continue 10 remain qutstanding as one share of
DIVISION OF CORPORATIONS
FILED 11:00 AM 02/26/2001

010093029 — 3040120
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comunon stock of the Company, held by the person who was
the holder of such share of commosn stock of the Company
immediately prior to the Merger; and it is further

RESOLVED, that by virtue of the Merger and without any
action on the part of the holder thercof, each then outstanding
share of cotumon stock of the Subsidiary shall be cancelgd and

no consideration shall be issued in respect thereof, and itis
further

RESOLVED, that the proper officers of the Company dbe and
they bereby arc autharized and directed to make, exccute and
acknowledge, in the name and under the corporste seal of the
Company, a certificate of ownership and merger for the przpose
of effecting the Merger and 10 file the samo in the office of the
Secretary of State of the State of Delaware, and lo do all other
acts and things that may be necessary to canry out-end effectu-
ate the purpose and intent of the resolutions relating to the
Merger; and it is further

RESOLVED, that upan the filing of the Cartificatc of Merger,
Article T of the Third Amended and Restated Certificatc of
Incorporation of the Company shall bs amcndcd n its entirety

to read as fcﬂows-

"Ibe name of the Corporation is divipe, inc.”

- FOURTH: .- This Certificateof Own::rs!up and Merger shall be effcctiveasof -
5:00 pm. Emcm Standard Time on February 26, 2001.

IN WITNESS WHEREOF, the Company has caused tbis Certificate of

Ownership and Merger to be executed by its duxy authorized officer this 26th day of February,
2001. '

divine interVentures, inc.

By.
N?me_:V A= Solluen
Title: <J/Jj. A : C‘»‘-Q_A
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