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State of Delaware

Office of the Secretary of State

PAGE 1

I, HARRIET 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 OWNERSHIP, WHICH MERGES:

"CONNECTINCFQ@Mf'Co.", A DELAWARE;cOéPORATION,

WITH AND‘TﬁTO "CALICO COMMERCE, INC." UNDER THE NAME OF
"CALICO COMMERCE, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE SEVENTH DAY OF DECEMBER, A.D. 2001, AT 9

O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 0%9:00 AM 12/07/2001
010627290 — 3001985

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
CONNECTINC.COM, CO.

| INTO
CALICO COMMERCE, INC.

(PURSUANT TO SECTION 253 OF THE
GENERAL CORPORATION LLAW OF DELAWARE)

Calico Conmmnerce, Inc., a corporation organized and existing under the laws of the State of
Delaware (the “Parent™), hereby certifies that:

1. Parent was incorporated in Califorma on April 14, 1994,

2. On September 23, 1999 pursuant to an agreement of merger and re-incorporation, Parent
merged with and into Calico Commerce, Inc., a Delaware corporation, incorporated on February 18, 1999
pursuant to the Delaware Gencral Corporation Law.,

3. Parent owns one hundred percent (100%) of the outstanding shares of each class of stock
of Connectlnc com, Co., a corporation incorporated in California on April 7, 1987 under the nname
Connect,in¢. and was reincorporated in Delaware on May 20, 1996 pursuant to the Delaware General
Corporation Law.

4. Parent, by the following resolutions of ils Board of Directors, duly adopted at a duly held
meeting on November 19, 2001, resolved to merge Connect Inc.com, Co., its subsidiary, into Parent, on
the conditions set forth in such regsolutions:

WHEREAS, Parcnt is the Iepal and beneficial owner of all of the outstanding shares of cach class
of stock of ConnectInc.com, Co., a Delaware corporation (“Connect™);

WHEREAS, the Board of Directors has determined that it is in the best interests of Parcnt and
Parent's stockholders to consolidate its operations by merging Commect with and into Parent (the

"Merger™); and

WHEREAS, Section 253 of the Delaware General Corporation Law (the “DGCL™) provides that
il a parent Delaware corporation owns at [cast ninety percent (90%) of the outstanding shares of
each class of stock of a subsidiary corporation, such subsidiary corporation may be merged with
and into the parent Delaware corporation upon the adoption of ar appropniate resolution by the
Board of Directors of the parent Delaware corporation and the filing of a Certificate of
Ovnership and Merger with the Delaware Secretary of State;

RIESOLVED, ithat Parent shall merge Connect, its subsidiary, into itself and assume al}
obligations of Connect pursuvant to Section 253 of the DGCL.
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RESOLVED FURTHER, that the Certificate of Incorporation and Bylaws of Parent shall not be
amended and shall remain the Certificate of Incorporation of the surviving corporation.

RESOLVED FURTHER, that the officers of Parent, and any of them, are each hereby authorized
and directed to execute all documents and to take such actions as they may deem necessary or
advisable to carry out and perform the purposes of these resolutions.

RESOLVED FURTHER, that any actions taken by the officers of Parent prior to the adoption of
the foregoing resolutions that are within the authority conferred hereby are hereby ratified,
approved and confirmed as the acts and deeds of Parent.

[The remainder of this page intentionally left blank]
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IN WITNESS WHEREQF, Parent has caused this Certificate of Ownership and Merger to be
signed by its President and attested by its Secretary on this 7th day of December, 2001.

/s/ James B. Weil
James B. Weil, President, Calico Commerce, Inc.

/s/ Leslie E. Wright
Leslie E. Wright, Secretary and Chief Financial Officer,
Calico Commerce, Inc.
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