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O Association

O Limited Partnership

O Individual(s)

0 General Partnership

® Corporation — Delaware
O Other:

Additional name(s) of conveying parties attached? O Yes B No

3. Nature of conveyance:

O Assignment ® Merger
O Security Agreement O Change of Name
O Other:
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Address: 498 Seventh Ave.
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4. Application nurnber(s) or registration number(s):
A. Trademark Application No.(s)
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. Trademark Registration No.(s)
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MOTIONSETS 2151096
THINKFISH 2154742
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Name: Dana R. Kaplan, Esq.
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To the best of my knowledge and belief, the foregoing information is true and cofrect and any attached copy is a true copy of the original document.
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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 0%NEB&EL%~%§FICB MERGES :
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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 Delawarc (the "GCL"™), MetaCrestions Corporation, & corporation organized and existing
under the laws of the State of Delaware (this "Corporatiog”).

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

SECOND: That this Corporation owns more than ninety porceat (90%) of the
outstapding shares of comumnom stock, par value $.00001 per share, of Viewpoint Corporation, a
Delaware corporation ("Viewpoint™), and that there are no sbhares of any other class outstanding
other than suid common stock.

THIRD: That the Board of Directors of this Corporahion, by resolutions duly
adopted by unanimous written consent in lieu of 2 meeting dated Novemberg 2000 pursuani 10
Sectiop 141(f) of the GCL, determined to and anthorized the merger of Viewpoint with and into
this Corporation on the conditions set forth in such resohitions. Such resolations are set forth
below and bave not been modified or rescinded and remain in full force and effect on the date

hereof:

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

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

RESOLVED, that the tcrms aod conditions of the Merger are as follows:
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1. Pach share of common stock, par value $.00001 per share of Viewpoint
(the "Viewpoint Shares™) that is outstanding immediately prior to the
Effective Time shall be converted into and exchanged for 1.15 shares of
this Corporation’s common stock, par value 3.001 per sharo (this

"Cotporation's Shares").

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

3. At the Effective Time, the Surviving Corporation shall continue its
existence under the Jaws of the GCL. The Merger shall have the effects as
specified in Section 259 of the GCL. .

4. At the Effective Time and without any further action on the part of this
Corporation or Viewpoint, the Certificate of Incorporation of this
Corporation shall be the Certificate of Incorporation of the Surviving
Corporation until amended ip accordance with applicable law; provided
thay, ar the Effective Time, Article First of such certificate shall be
armended 1o read as follows: "The name of this corporation is Viewpoint
Corporation.”

s, 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 until
amended in accordance with applicable law.

6. From and after the Effective Time, until succcssors are duly elocted or
appointed and qualified in accordance with applicable law, the directors of
this Corporation at the Effective Time shall be the directors of the
Surviving Corporation and the officers of thia Coxporation at the Effective
Time shall be the officors of the Swviving Corporation.

RESOLVED, that the Surviving Corporation shall notify each stackholder of
Viewpoint within len days after the Effective Time that the Merger has bocome offective.

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 cause 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 Castle 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 Merger.
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FOURTH: Tbat this Cartificets of Ownership and Merger shall become cffective
upon filing with the Secretary of Staic of tho Statc of Delsware in accordance with the GCL.

FIFTH: Anything herein or elsewhere o the contrary notwithstanding, this
y be amended or taqxnsted and absadoned by the Board of Dircctors of this i
ion at any time prior to the dato of filing the merger with the Secretary of State. ;

. IN WITNESS WHEREOF, the undersignod has cansed this Certificato t0 be
signed by Brian J. O'Doncghus, its Secretary, this 30nm, dzy of November, Z000.

merger
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