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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO EEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF,, OWWMWHICB MERGES :
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"YIEWPOINT CO oﬁm;xouw*ﬁh mm .coﬂm TION,
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WITH AND m‘i'o "kﬁmcﬁmxmous conyékﬂm M IJW THE NAME OF

"VIEWPOINT*tO< f TION”, A CORPORATION ORGANTZEDHANOVEXISTING
oy [ Qn

UNDER THE LAWS DF THE STATE OF DEﬁAWARB AS chzihnp Aﬂw FILED

IN THIS OFFfCE TEE TBIRTIETH DAY OF NOVEMBER A. D ZDOQ, A’l‘ 4:30

0 CLOGK. P .M. et T o
A FILED COPY OF TBIS CERTIFICATE m REEH FORWARDED 1O THE

NEW CASTLE 'COUNTY choﬁmm QF DEEDS

Edward |. Freel, Secretary of State

2541506 8100M AUTHENTICATION: 0830470

001600741 DATE: 12-04-00
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
VIEWPOINT CORPORATION
WITH AND INTO
METACREATIONS CORPORATION

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

Pursuant to the provisions of Section 253 of the General Corporation Law of the
State of Delaware (the "GCL"), MetsCreations Corporation, a corporation organized and existing
under the laws of the State of Delaware (this "Comporation™),

DOES HEREBY CERTIFY:
FIRST: That this Corporation is organized and validly existing under the GCL.

SECOND: That this Corporation owns more than ninety percent (30%) of the
outstanding shares of common stock, par value $.00001 per share, of Viewpoint Corporation, 2
Delaware corporation (" Viewpoint™), and that there are no shares of any other class outstanding
other than seid common 5tock.

THIRD: That the Board of Directors of this Corporakion, by resolutions duly
adopted by unanimous written consent in lieu of a meeting dated November 2™ 2000 pursuant 1o
Section 141(f) of the GCL, determined to and authorized the merger of Viewpoint with and into
this Corporation on the conditions set forth in such resotutions, Such resolutions are set forth
below and have not been modified or rescmded and remain in full force and effect on the dato
hereof:

RESOLVED, that pursyant to Section 253 of the GCL, Viewpoint Corporation
shall merge (the "Merger") with and into this Corporstion, with thas Corporation
continving as the surviving corporaton (the "Surviving Corporation™), and that this
Corporation shall assume all of the debts, liabilities and obligations of Viewpoint.

RESOLVED, that the Merger shall be effective (the “Effective Time") upon the
filing of a duly executed Certificate of Ownership and Merger with the Secretary of State
of Delaware in accordance with the GCL.

RESOLVED, that the 1erms aod conditions of the Merger are as follows:
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1. Each share of common stocle, par valuc $.00001 per share of Viewpoint
(the "Viewpoimt Shares™) that ig outstanding immmediately prior to the
Effective Time shall be converted into and exchanged for 1.15 shares of
this Corperation’s common stock, par value $.001 per sharo (this
"Corporation's Shares").

2, Each option to purchsse Viewpoint Shares shall be converted into an
option to acquire the number of this Corporation's Shares, ronnded to the
nearest whole number, equal to the product of the number of shares of
Viewpoint Shares issuable upon the exercise of the option and 1.15. The
excrcise prices for such options shaill be the amount, rounded to the
nearest cent, cqual to the exercise price of the option divided by 1.15.

3. At the Effectuve Time, the Surviving Corporation shall coptinus its
cxistenice under the Jaws of the GCL. The Merger shall have the effects as
specified in Section 259 of the GCL. .

A At the Effectivo Time and without any further action on the part of this
Corporation or Viewpoint, the Certificate of Incorporation of this
Carporation shall be the Certificate of Incorporation of the Surviving
Corporation until amended ip accordance with applicable law; provided
that, at the Effective Time, Article First of such certificate shall be
amnended to read as follows: “The name of this corporation is Viewpoimt
Corporaton.”

5. At the Effective Time and without any further action on the part of this
Corporation or Viewpoint, the bylaws of this Corporation as in effect at
the Effective Time shall be the bylaws of the Surviving Corporation uptil
amended in accordance with applicable law.

6. From and afler the Effective Time, until successors are duly elected or
appointed and qualified in accordance with applicable law, the directors of
this Corporation at the Effective Time shall be the dixectors of the
Surviving Corporation and the officers of this Coxporation at the Effective
Time shall be the officers of the Surviving Corporation.

RESOLVED, that the Surviving Corporation shall notify each stockholder of
Viewpoint within ten days after the Effcctive Time that the Moerger has become effective.

RESOLVED, that the appropriate officers of this Corporation be, and each hereby
is, authorized and directed, in the name and on behalf of this Corporation to make and
execute a Certificate of Ownership and Merger as required by Section 253 of the GCL,
and to cauee the same to be filed with the Secretary of State of Delaware and a certified
copy thereof to be recorded in the office of the Recorder of Deeds of New Castie County,
and to do all acts and things whatsoever whether within or without the State of Delaware,
which may be in any way necessary or proper to cffect the Merges.
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FOURTH: Tbat this Cartificats of Ownership and Merger shall become cffectivo A
wpon filing with the Secretary of Siate of tho Statc of Delaware in accordance with the GCL. ’

FIFTH: Anything berein ot elsewhere 1o the contrary notwithstanding, this
mymwwtmmawwmwormorm

merger
the date of filing the morger with the Secretary of State. ;
i

Cotporation at any time prior to
IN WITNESS WHEREQOF, the wndersignoed has cansed this Certificato to be
signed by Brian J. O'Donoghus, its Secretary, this 304, dzy of November, 2000. |

METACREATIONS CORPORATION
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