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State of belaware
Office of the Secretary of State

PAGE 1

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:

"CONVERGENCE CORPORATION", A GEORGIA CORPORATICN,

WITH AND INTC "AMAZON.COM, INC." UNDER TEE NAME OF
"AMAZON.COM, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE TEE THIRTIETH DAY OF DECEMBER, A.D. 1999, AT 9 O’CLOCK
A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 1999.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

fitf Gt

Edward |. Freel, Secretary of State

2620453 8100M AUTHENTICATION. 0172869

991568647 DATE: 12-30-99
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 12/30/1999
9915686487 — 2620452

CERTIFICATE OF OWNERSHIP AND MERGER OF
AMAZON.COM, INC.,
a Delaware corporation,
AND
CONVERGENCE CORPORATION,

a Georgia corporation

In accordance with Section 253 of the Delaware General Corporation Law, the
undersigned, L. Michelle Wilson, being the Vice President, General Counsel and Secretary of
Amazon.com, Inc., a Delaware corporation, DOES HEREBY CERTIFY as follows:

(1) The name and state of incorporation of the constituent corporations are
Amazon.com, Inc., a Delaware corporation (the "Surviving Corporation”), and Convergence
Corporation, a Georgia corporation and wholly owned subsidiary of the Surviving
Corporatien (the "Subsidiary™).

(2) The Surviving Corporation owns 100% of the outstanding shares of the
common stock of Subsidiary. Subsidiary has no shares of any other class or series of stock
outstanding.

3) The following resolutions were duly adopted by the Board of Directors of the
Surviving Corporation on December £8 | 1999:

WHEREAS, it is deemned advisable and in the best interests of the Corporation and Convergence
Corpomation, a Georgia corporation and a wholly owned subsidiary of the Corporation (the
"Subsidiary”), 10 effect the transfer of all of the assets of the Subsidiary to the Corporation and for
the Coeporation to succeed to all of the obligations and liabilities of the Subsidiary, and it is further
determimed that this can be effectively completed by causging the Subsidiary to merge with and into
the Corporation; anxd

WHEREAS, for federal income tax purposes, it is intended that the merger will qualify as a tax-free
statutory merger of the Subsidiary into the Corporation pursuant to Section 368(a)(1)MA) of the
internal Revenue Code of 1986, as amended (bereinafier I.R.C.), and further, for federal income tax
purposes, the merger will also qualify as a tax-free ILR.C. Section 332 liquidation of the Subsidiary
into the Corporation; andw

WHEREAS, this Board of Directors desires to approve the merger of the Subsidiary with and into
the Company and to establish the terms and conditions of such merger in accordance with the
provigions of Section 253 of Delaware General Corporation Law, the applicable sections of the
Georgia Business Corporation Code, and the provisions set forth below; be it

RESOLVED, that this Board of Directors hereby authorizes and adopts the Plan of Merger between
the Company and the Subsidiary in substantially the form attached hereto as Exhibit A, with such
changes therein as the officers of the Company, or any of them, may approve.

RESOLVED FURTHER, that on the effective date of the merger the identity, existence, purposes,
powers, objects, franchises, privileges, rights and immunities of the Company shall continue in effect
and uaimpaired by the merger, and the corporate franchises, existence and rights of the Subsidiary
shall be merged into the Company and the Company shall, as the surviving corporation, be fully

[34976-042 1/ Carttficaie of Ownership sad hiarger. DOC) 1 1272399
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vumdmueuﬁm;and.ﬁmha.dntme;epcm«immemdeorpmmorgam:aﬁonofthe
Subsidisry, except as they may continue by statute, shall cease as of the effective date of the merger.

RESOLVED FURTHER, that as of the effective date of the merger, by virtuc of the merger and
without any action on the part of the holder thereof, all shares of the Subsidiarys stock beld by the
Company shall be canceled.

RESOLVED FURTHER, that the Certificate of Incorporation and bylaws of the Company, as
heretofdre amended, shall continue to be the Certificate of Incorporation and bylaws of the Company
as the murviving corporation and shall remain in effect until the same shall be further amended or
altered in accordance with the provisions thereof.

RESOLVED FURTHER, that the effective time of the merger shall be December 31, 1999 at 5:00
p-m. Esstern Standard Time.

RESOLVED FURTHER, that the officers of the Company, or any of them, are hereby authorized, in
the name and on behalf of the Company, to take all such further actions, including, but not limited to,
(i) ncgatiating such additional agreements, amendments. supplements, reports, documents,

instruments, applications, notes or certificates that may be required, (ii) negotiating such changes and
additions to any agreements, amendments, supplements, reports, documents, instruments,

applications, notes of cestificates currently existing, (iii) executing, delivering and filing (if
applicable) any of the foregoing and (iv) paying all fees, consent payments, taxes and other expenses
as any such officer, in his or her sole discretion, may approve or deem necessary, appropriate or
advisable in order to carry out the intent and accomplish the purposes of the foregoing resolutions
and the transactions contemplated thereby, all of such actions, executions, deliveries, filings and
payments to be conclusive evidence of such approval or that such officer deemed the same t0 be so
necessary, appropriate or advisable; and that all sach actions. executions, deliveries, filings and
paymeats taken or made at any time in connection with the transactions contemplated by the
foregoing resolutions hereby are approved, adopted, ratified and confirmed in all respects as the acts
and deeds of the Company as if specifically set out in these resolutions.

) The Certificate of Incorporation of Amazon.com, Inc., a Delaware
corporatien, shall be the Certificate of Incorporation of the Surviving Corporation.

(5)  The principal place of business of the Surviving Corporation is 1200 12 Ave
South, Suite 1200, Seattle, Washington 98144.

(6) This certificate shall become effective at 5:00 p.m. Eastern Standard Time on
December 31, 1999.

IN WITNESS WHEREOF, the undersigned has signed her name and affirmed the
statemenss herein are true, under penalties of perjury, this .38 7# day of December, 1999.

AMAZON.COM, INC.

o AV

L. Michelle Wilson
Its: Vice President, General Counsel and Secretary
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