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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J.vFREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"OVER THE MOON PRODUCTIONS, INC.", A TEXAS CORPORATION,

WITH AND INTO "GATEWAY COMPANIES, INC." UNDER THE NAME OF
"GATEWAY COMPANIES, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE THIRTY-FIRST DAY OF JULY, A.D. 2000, AT 1
O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward |. Freel, Secretary of State

2391341 8100M AUTHENTICATION: 0591405
001385265 DATE: 07-31-00
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CERTIFICATE OF MERGER
OF :
OVER THE MOON PRODUCTIONS, INC.
a Texas Corporation
INTO
GATEWAY COMPANIES, INC.
a Delaware Corporation

GATEWAY COMPANIES, INC., a corporation organized and exasting under the
laws of the State of Delaware, DOES HEREBY CERTIFY THAT:

FIRST: That the name and state of incorporation of the constituent
corporations of the merger are as follows:

NAME STATE OF INCORPORATION
Over the Moon Productions, Inc. Texas
Gateway Companies, Inc. Delaware

SECOND:  That an Agreement and Plan of Merger, by and between Over the

b Moon Productions, Inc., a Texas corporation (“Over the Moon™), and Gateway

‘ Companies, Inc. (“Gateway”), has been approved, adopted, certified, executed and
acknowledged by the constituent corporations and their respective stockholders in
accordance with the requirement of subsection (c) of Section 252 of the General
Corporation Law of the State of Delaware (the “GCL”). The sole holder of the
outstanding capital stock of each of the constituent corporations approved the Agreement
and Plan of Merger by written consent in accordance with Section 228 of the GCL and
Article 9.10(A) of the Texas Business Corporation Act. The Agreement and Plan of
Merger is attached as Exhibit A.

THIRD: The surviving corporation shall be Gateway Companies, Inc., a -
Delaware corporation (the “Surviving Corporation™).

FOURTH:  That the Certificate of Incorporation and Bylaws of Gateway as in
effect immediately prior to the effective time of the merger shall be the Certificate of
Incorporation and Bylaws of the Surviving Corporation.

FIFTH: That the executed Agreement and Plan of Merger is on file at an
office of the Surviving Corporation. The address of the office of the Surviving
Corporation at which a copy of the executed Agreement and Plan of Merger is on file is
4545 Towne Centre Court, San Diego, California 92121.
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SIXTH: That a copy of the Agreement and Plan of Merger will be furnished
by the Surviving Corporation, on request and without cost, to any stockholder of any
comnstituent corporation.

SEVENTH: The effective date of the merger shall be July 3/ 2000.

IN WITNESS WHEREOF, Gateway Companies, Inc. has caused this Certificate

of Merger to be executed on its behalf by its authorized officer this &2/ day of July,
2000.

GATEWAY COMPANIES, INC,
a Delaware corporation

BYW
William M. Elliott

Senior Vice President, General Counsel
and Secretary

PATENT
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
BETWEEN
OVER THE MOON PRODUCTIONS, INC.
2 Texas Corporation
AND
GATEWAY COMPANIES, INC.
a Delaware Corporation

This Agreement and Plan of Merger (“Agreement”), is made this 2/ day of July,
2000, by and between Over the Moon Productions, Inc., a Texas corporation (“Over the
Moon”), and Gateway Companies, Inc., a Delaware corporation (“Gateway”).

WITNESSETH:

WHEREAS, Over the Moon and Gateway desire to consummate the merger of
) Over the Moon with and into Gateway pursuant to Section 252 of the Delaware General
Corporation Law (the “DCGL”) and Article 5.01 of the Texas Corporation Act (the

“TCA”), upon consummation of which Gateway shall be the surviving corporation (the
“Merger”);

WHEREAS, each of the Boards of Directors of Over the Moon and Gateway has
approved this Agreement and the consummation of the Merger;

WHEREAS, the sole shareholder of each corporation, Gateway, Inc., a Delaware
corporation, has approved the Agreement and consummation of the Merger by written
consent of sole shareholder of Over the Moon and Gateway;,

NOW, THEREFORE, in consideration of the promises and mutual agreement and
covenants herein contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties thereto hereby agree as follows:

ARTICLE I
THE MERGER

Section 1.01 — The Merger

, (a) Pursuant to the terms of this Agreement, Over the Moon shall merge with
. ) and into Gateway, whereupon the separate existence of Over the Moon shall cease, and
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o Gateway shall be the surviving corporation (““Surviving Corporation™) of the Merger, in
accordance with Section 252 of the DGCL and Article 5.01 of the TCA.

(b)  Gateway, as the Surviving Corporation, shall continue its existence as a
corporation under the laws of the State of Delaware.

(¢)  The effective date of the merger shall be July 3/ 2000 (the “Effective
Date™). '

(d) At the Effective Date, the effect of the Merger shall be as provided in the
applicable provisions of the DGCL. Without limiting the generality of the foregoing, and
subject thereto, at the Effective Date, all the property, rights, privileges, powers and
franchises of Over the Moon and Gateway shall vest in Gateway as the Surviving
Corporation, and all debts, Liabilities, obligations, and duties of Over the Moon and
Gateway shall become debts, habilities, obligations and duties of Gateway as the Surviving
Corporation.

ARTICLE II
THE SURVIVING CORPORATION

Section 2.01 — The Surviving Corporation. The Surviving Corporation shall be
) Gateway Companies, Inc.

Section 2.02 — The Certificate of Incorporation. The Certificate of Incorporation
of Gateway, as amended, in effect at the Effective Date shall be the Certificate of
Incorporation of the Surviving Corporatlon, until duly amended n accordance with the
terms thereof and the DGCL.

Section 2.03 — Bylaws. The Bylaws of Gateway in effect at the Effective Date
shall be the Bylaws of the Surviving Corporation, until duly amended in accordance with
the terms thereof and the DGCL. .

Section 2.04 — Directors and Officers. The directors and the officers of Gateway
at the Effective Date shall, from and after the Effective Date, be the directors and officers
of the Surviving Corporation until their successors have been duly elected or appointed
and qualified or until their earlier death, resignation or removal in accordance wnh the
Surviving Corporation’s Certificate of Incorporation and Bylaws.

ARTICLE XX
TREATMENT OF SHARES OF OVER THE MOON
AND SHARES OF GATEWAY
) Section 3.01 — Cancellation of Common Shares of Over the Moon. At the

Effective Date, each share of common stock of Over the Moon issued and outstanding
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immediately prior to the Effective Date of the Merger shall, by virtue of the Merger and
without any action on the part of the holder thereof, be canceled and cease to exist and no
consideration shall be delivered in exchange therefor.

Section 3.02 — Shares of Gateway to Remain Outstanding. At the Effective Date,
each share of common stock of Gateway issued and outstanding immediately prior to the
Effective Date of the Merger shall remain outstanding as a share of common stock of the
Surviving Corporation and shall be unaffected by the Merger.

ARTICLE IV
AMENDMENT; TERMINATION

Section 4.01 — Termination. This Agreement may be terminated and the Merger
may be abandoned by mutual written consent of the Boards of Over the Moon and
Gateway at any time prior to the Effective Date.

Section 4.02 - Effect of Tenmunation. If this Agreement is terminated pursuant to
Section 4.01, this Agreement shall become void and of no effect with no liability on the
part of each party hereto.

Section 4.03 — Amendment. The parties hereto, by mutual consent of the Boards
of Over the Moon and Gateway, may amend, modify, or supplement this Agreement in
such manner as may be agreed upon by them in writing at any time prior to the Effective
Date; provided, however, that no such amendment, modification, or supplement shall be
adopted except in accordance with Section 251(d) of the DGCL.

ARTICLE V
MISCELLANEOUS

Section 5.01 — No Waivers. No failure or delay by any party thereto in exercising
any right, power, or privilege hereunder shall operate as a waiver thereof, no shall any
single or partial exercise thereof preclude the exercise of any other right, power, or -
privilege. The rights and remedies herein provided shall be cumulative and not exclusive
of any rights or remedies provided by law.

Section 5.02 — Execution of Addition Documents. If at any time after the
Effective Date, the Surviving Corporation shall consider or be advised that any deeds, bills
of sale, assignments, assurances or any other actions or things are necessary or desirable
to vest, perfect or confirm of record or otherwise in the Surviving Corporation its right,
title or interest in, to or under any of the rights, properties or assets of either of Over the
Moon or Gateway acquired or to be acquired by the Surviving Corporation as a result of,
or in connection with, the Merger or otherwise to carry out this Agreement, the officers
and directors of the Surviving Corporation are hereby authorized to execute and deliver,
in the name and on behalf of each of Over the Moon and Gateway or otherwise, all such
deeds, bills of sale, assignments and assurances and 1o take and do, in the name and on
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behalf of each of Over the Moon and Gareway or otherwise, all such other actions and
things as may be necessary or desirable to vest, perfect or confirm any and all right, title

and interest in, to and under such rights, properties or assets in the Surviving Corporation
or otherwise to carry out this Agreement.

Section 5.03 — Integration. This Agreement constitutes the entire agreement of the
parties and supersedes all prior agreements and understandings, written or oral, between
and among the parties with respect to the subject matter hereof.

Section 5.04 — Successors and Assigns. The provisions of this Agreement shall be
binding upon and insure to the benefit of the parties hereto and their respective successors
and assigns, provided that no party may assign, delegate or otherwise transfer any of its
rights or obligations under this Agreement without the consent of the other party hereto.

Section 5.05 — Governing Law, This Agreement shall be governed by and
construed in accordance with the laws of the State of Delaware without regard to
principles of conflicts of law.

Section 5.06 — Severability In the event that one or more of the provisions of this
Agreement shall be invalid, illegal or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contained herein shall not 1n any way be affected

) or impaired thereby.

Section 5.07 — Headings The headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning or interpretation of
this Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the
G2/ day of July, 2000.

OVER THE MOON PRODUCTIONS, INC. GATEWAY COMPANIES, INC.
a Texas corporation a Delaware corporation

By:_ G Wrwer W 00 n T~ By:

William M. Elliott William M. Elliott
Secretary Senior Vice President, General] Counsel
and Secretary
)
-4 -

PATENT
REEL: 011696 FRAME: 0752



07/31A0U 09:45 FAX 619 646 0714 GATEWAY , . doos /037

UT/J1/00 08:38 FAI 910 6468 0714  GATEWAY

)

—— @oos

1. Stephanie G. Heim, Assistart Secretary of Over the Moon Productions, Inc.,
corporation organized and existing undes the lawa of the State of Texas (the “Carporation™),
hereby cenify pursuant to the provisions of Article 5.01 of the Texas Corporation Act (the
“TCA"). that Gateway, Ing., the sole stockholder of the Corporation, pursuant to the
provisions of Article $.10(A) of the TCA, has consented to the marger of the Corporation
with and into Gateway Companies, Inc., 8 Delaware carporation. on the terms and conditions
get forth in the Agrecment and Plon of Marger to which this certification is appended.

IN WITNESS WHEREOF, [ have subscribed my name and affixed the sea] of Over
the Moon Productions, Ino., this 2/ day of July, 2000.

hts: Assistant Secretary

) 1, Stephanie G, Heim, Assistant Secretary of Gareway Companies, Inc., a corporation
organized and sxisting under the laws of the State of Delawere (the “Corporation”). hersby
cerufy pursuant to the provisions of Section 252 of the Delaware General Corporation Law
(the “DGCL"), thar Gateway, Inc , the sole stockholder of the Corporstion, pursuant to the
provisions of Section 228 of the DGCL, has consented to the merger of Over the Moon
Productions, Inc., a Texas corporation, with and into the Corporation, on the terms and
conditions set forth (n the Agreement and Plan of Merger to which this certification is
appended.

IN WITNESS WHEREOF, I have subscribed my nane and affixed the seal of
Gatewny Companies, Inc., this 2/ day of July, 2000.

By Stephacie G. Haim

Its: Assistant Secretary
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REEL: 011696 FRAME: 0753



O3

The 0%1 Cexas

SECRETARY OF STATE

CERTIFICATE OF MERGER

The undersigned, as Secretary of State of Texas, hereby certifies that the attached Articles
of Merger of

OVER THE MOON PRODUCTIONS, INC.
a Texas corporation
with
GATEWAY COMPANIES, INC.
a Delaware corporation

have been received in this office and are found to conform to law. ACCORDINGLY, the
undersigned, as Secretary of State, and by virtue of the authority vested in the Secretary
by law, hereby issues this Certificate of Merger.

Filed July 31, 2000

Effective July 31, 2000

T

Elton Bomer

Secretmy K’F Eii‘cﬁ_e
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S In the Office of the
ecretary of State of Texas
JUL 31 2009
ARTICLES OF MERGER Corporatio
(Plan Attached) ns Section
of

OVER THE MOON PRODUCTIONS, INC.
a Texas corporation
AND
GATEWAY COMPANIES, INC.
a Delaware corporation

Pursuant to the provisions of Article 5.04 of the Texas Business Corporation Act,
the undersigned corporations adopt the following Articles of Merger.

An Agreement and Plan of Merger has been adopted in accordance with the
provisions of Article 5.03 of the Texas Business Corporation Act providing for the merger
of Over the Moon Productions, Inc, resulting in Gateway Companies, Inc. being the
surviving corporation. The Agreement and Plan of Merger is set forth as Exhibit A.

1. The names of the corporations participating in the merger and in the states
under the laws of which they are respectively organized are as follows:

NAME STATE OF INCORPORATION
Over the Moon Productions, Inc. Texas
Gateway Companies, Inc. Delaware

2. The Agreement and Plan of Merger was duly approved by Gateway, Inc., a
Delaware corporation, the sole shareholder of each corporation.

3. As to each of the undersigned corporations, the approval of whose
shareholders is required, the number of shares outstanding, and, if the shares of any class
or series are entitled to vote as a class, the designation and number of outstanding shares
of each such class or series are as follows:

Over the Moon Prodixctions, Inc. 1,000 Shares of Common Stock
Holder: Gateway, Inc.

Gateway Companies, Inc. 3,000 Shares of Common Stock
Holder: Gateway, lInc.

4. As to each foreign corporation that is a party to the Agreement and Plan of
Merger, the approval of the Agreement and Plan of Merger was duly authorized by all
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action required by the laws under which it was incorporated or organized and by its
constituent documents.

S. Gateway Companies, Inc., the surviving corporation, will be responsible
for the payment of all fees and franchise taxes of the merged corporations and will be
obligated to pay such fees and franchise taxes if the same are not timely paid.

6. The effective date of the merger shall be July &5/ , 2000.

IN WITNESS WHEREQF, the parties have executed the Articles of Merger this
2/ day of July, 2000.

OVER THE MOON PRODUCTIONS, INC. GATEWAY COMPANIES, INC.

a Texas corporation a Delaware corporation

By (o 0 Gnae Ut £ Qe Byl @lissbtt el
William M. Elhott William M. Elliott

Secretary Senior Vice President, General Counsel
and Secretary :
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
BETWEEN
OVER THE MOON PRODUCTIONS, INC.
a Texas Corporation

AND
GATEWAY COMPANIES, INC.
a Delaware Corporation

This Agreement and Plan of Merger (“Agreement”), is made this 52/ _day of July,
2000, by and between Over the Moon Productions, Inc., a Texas corporation (“Over the
Moon™), and Gateway Companies, Inc., a Delaware corporation (“Gateway”).

WITNESSETH:

WHEREAS, Qver the Moon and Gateway desire to consummate the merger of
Over the Moon with and into Gateway pursuant to Section 252 of the Delaware General
Corporation Law (the “DCGL”) and Article 5.01 of the Texas Corporation Act (the
“TCA”), upon consummation of which Gateway shall be the surviving corporation (the
“Merger™);

WHEREAS, each of the Boards of Directors of Over the Moon and Gateway has
approved this Agreement and the consummation of the Merger;

WHEREAS, the sole shareholder of each corporation, Gateway, Inc., a Delaware
corporation, has approved the Agreement and consummation of the Merger by written
consent of sole shareholder of Over the Moon and Gateway;

NOW, THEREFORE, in consideration of the promises and mutual agreement and
covenants herein contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties thereto hereby agree as follows:

ARTICLE X
THE MERGER

Section 1.01 — The Merger

(a) Pursuant to the terms of this Agreement, Over the Moon shall merge with
and into Gateway, whereupon the separate existence of Over the Moon shall cease, and
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Gateway shall be the surviving corporation (“Surviving Corporation”) of the Merger, in
accordance with Section 252 of the DGCL and Article 5.01 of the TCA.

®) Gateway, as the Surviving Corporation, shall coatinue its existence as a
corporation under the laws of the State of Delaware.

(c) The effective date of the merger shall be July 3/ , 2000 (the “Effective
Date™).

(d) At the Effective Date, the effect of the Merger shall be as provided in the
applicable provisions of the DGCL. Without limiting the generality of the foregoing, and
subject thereto, at the Effective Date, all the property, rights, privileges, powers and
franchises of Over the Moon and Gateway shall vest in Gateway as the Surviving
Corporation, and 21l debts, liabilities, obligations, and duties of Over the Moon and
Gateway shall become debts, liabilities, obligations and duties of Gateway as the Surviving
Corporation.

ARTICLE II
THE SURVIVING CORPORATION

Section 2.01 — The Surviving Corporation. The Surviving Corporation shall be
Gateway Companies, Inc.

Section 2.02 — The Certificate of Incorporation. The Certificate of Incorporation
of Gateway, as amended, in effect at the Effective Date shall be the Certificate of
Incorporation of the Surviving Corporation, until duly amended in accordance with the
terms thereof and the DGCL. Such Certificate of Incorporation of Gateway, as amended,
is attached as Exhibit 1 hereto.

Section 2.03 — Bylaws. The Bylaws of Gateway in effect at the Effective Date
shall be the Bylaws of the Surviving Corporation, until duly amended in accordance with
the terms thereof and the DGCL.

Section 2.04 — Directors and Officers. The directors and the officers of Gateway
at the Effective Date shall, from and after the Effective Date, be the directors and officers
of the Surviving Corporation until their successors have been duly elected or appointed
and qualified or until their earlier death, resignation or removal in accordance with the
Surviving Corporation’s Certificate of Incorporation and Bylaws.

ARTICLE Tl
TREATMENT OF SHARES OF OVER THE MOON
AND SHARES OF GATEWAY

Section 3.01 — Cancellation of Common Shares of Over the Moon. At the
Effective Date, each share of common stock of Over the Moon issued and outstanding
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immediately prior to the Effective Date of the Merger shall, by virtue of the Merger and
without any action on the part of the holder thereof, be canceled and cease to exist and no
consideration shall be delivered in exchange therefor.

Section 3.02 — Shares of Gateway to Remain Outstanding. At the Effective Date,

each share of common stock of Gateway issued and outstanding immediately prior to the
Effective Date of the Merger shall remain outstanding as a share of common stock of the
Surviving Corporation and shall be unaffected by the Merger.

ARTICLE IV
AMENDMENT; TERMINATION

Section 4.01 — Termination. This Agreement may be terminated and the Merger
may be abandoned by mutual written consent of the Boards of Over the Moon and
Gateway at any time prior to the Bffective Date.

Section 4.02 — Effect of Termipation. If this Agreement is terminated pursuant to
Section 4.01, this Agreement shall become void and of no effect with no liability on the
part of each party hereto.

Section 4.03 — Amendment. The parties hereto, by mutual consent of the Boards
of Over the Moon and Gateway, may amend, modify, or supplement this Agreement in
such manner as may be agreed upon by them in writing at any time prior to the Effective
Date; provided, however, that no such amendment, modification, or supplement shall be
adopted except in accordance with Section 251(d) of the DGCL.

ARTICLE V
MISCELLANEOUS

Section 5.01 — No Waivers. No failure or delay by any party thereto in exercising
any right, power, or privilege hereunder shall operate as a waiver thereof, no shall any
single or partial exercise thereof preclude the exercise of any other right, power, or
privilege. The rights and remedies herein provided shall be cumulative and not exclusive
of any rights or remedies provided by law.

Section 5.02 — Execution of Addition Documents. If at any time after the
Effective Date, the Surviving Corporation shall consider or be advised that any deeds, bills
of sale, assignments, assurances or any other actions or things are necessary or desirable
to vest, perfect or confirm of record or otherwise in the Surviving Corporation its right,
title or interest in, to or under any of the rights, properties or assets of either of Over the
Moon or Gateway acquired or to be acquired by the Surviving Corporation as a result of,
or in connection with, the Merger or otherwise to carry out this Agreement, the officers
and directors of the Surviving Corporation are hereby authorized to execute and deliver,
in the name and on behalf of each of Over the Moon and Gateway or otherwise, all such
deeds, bills of sale, assignments and assurances and to take and do, in the name and on
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behalf of each of Over the Moon and Gateway or otherwise, all such other actions and
things as may be necessary or desirable to vest, perfect or confirm any and all right, title
and interest in, to and under such rights, properties or assets in the Surviving Corporation
or otherwise to carry out this Agreement.

Section 5.03 — Integration. This Agreement constitutes the entire agreement of the
parties and supersedes all prior agreements and understandings, written or oral, between
and among the parties with respect to the subject matter hereof.

Section 5.04 — Successors and Assigns. The provisions of this Agreement shall be
binding upon and insure to the benefit of the parties hereto and their respective successors
and assigns, provided that no party may assign, delegate or otherwise transfer any of its
rights or obligations under this Agreement without the consent of the other party hereto.

Section 5.05 — Governing L.aw. This Agreement shall be governed by and
construed in accordance with the laws of the State of Delaware without regard to
principles of conflicts of law.

Section 5.06 — Severability. In the event that one or more of the provisions of this
Agreement shall be invalid, illegal or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contained herein shall not in any way be affected
or impaired thereby.

Section 5.07 — Headings. The headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning or interpretation of
this Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the
22/ _ day of July, 2000.

OVER THE MOON PRODUCTIONS, INC. GATEWAY COMPANIES, INC.
a Texas corporation a Delaware corporation

By (1 Qlsees W00l By. 4 /ol Ueroa St £200.
William M. Elliott

William M. Elliott
Secretary Senior Vice President, General Counsel
and Secretary '
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L, Stephanie G. Heim, Assisant Secretary of Gver the Moon Productions, Inc., &
corporation organized and existing under the laws of the State of Texas (the “Corporation™),
hereby certify pursuant 10 the provisions of Article 5.01 of the Texas Corporation Act (the
“TCA"), that Gaxewny, Inc., the sole stockholder of the Corporation, pursuant to the
pravisions of Article 9.10(A) of the TCA, bas consented to the merger of the Corporation
with and into Gateway Companics, lnc., a Delaware corporation, on the terms and conditions
set forth in the Agreement and Plan of Mecger to which this certification is appended.

IN WITNESS WHEREOF. [ have subscribed my name and sffixed the seal of Over
the Moon Productions, Inc., this 2/ day of July, 2000.

Loplas C Mo

Tes: Assistant Secretary

I, Stephanie G. Heim, Assisiant Secratary of Gatewny Compenies, Inc., a corporation
organized and existing under the laws of the State of Delaware (the “Corporation™), heroby
certify pursuant to the provisions of Section 252 of the Delaware General Carporation Law
(the “DGCL"), that Gateway, Iuc, the sole stockhalder of the Corporation. pursuant 1o the
prowvisions of Section 228 of the DGCL, has congented to the merger of Over the Moon
Productions, Tnc., a Texas corporation, with and into the Corporation, on the terms and
conditions set forth in the Agreement and Plan of Merger to which this certification is
appended.

IN WITNESS WHEREOEF, [ have subscribed my name and affixed the scal of

Gateway Companies, Inc, this_2/ day of July, 2000.

By! e G, Heim
Its: Assistant Secretary

PATENT
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EXHIBIT 1
State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF 2ALL DOCUMENTS ON FILE OF "GATEWAY COMPANIES, INC."Y™ AS
RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE FOURTH DAY OF APRIL,
A.D. 1994, AT 10:30 O'CLOCK A_M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "GATEWAY
2000 FACTORY OUTLET, INC." TO "GATEWAY 2000 RETAIL, INC.'", FILED
THE THIRTEENTHE DAY OF MARCH, A.D. 1596, AT 4:30 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "GATEWAY
2000 RETAIL, INC.' TO "GATEWAY 2000 COUNTRY STORES, INC.', FILED
THE TWELFTH DAY OF NOVEMBER, A.D. 1986, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE\ SEVENTEENTH DAY OF JULY,
A.D. 1998, AT 10 O'CILOCK A .M.

CERTIFICATE OF MERGER, CHANGING ITS NAME FROM "“"GATEWAY 2000
COUNTRY STORES, INC.'™ TO "GATEWAY COMPANIES, INC.", FILED THE
THIRTIETH DAY OF DFCEI‘.EBER A.D. 1998, AT 9 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF

Edward J. Freel, Secretary of State

2391341 Bl1l00H 0543855
AUTHENTICATION:
001343519 777 07-07-00
I DATE:
PATENT
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State of Delaware
Office of the Secretary of State

DECEMBER, A.D. 1998.

CERTIFICATE OF MERGER, FILED THE THIRTIETH DAY OF APRIL,
A.D. 1599, AT 9 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF MAY,
A.D. 1999.

CERTIFICATE OF CORRECTION, FILED THE FIRST DAY OF NOVEMBER,

A.D. 1899, AT 1:30 O'CLOCK P.M.

Edward J. Freel, Secretary of State

2391341 8100H AUTHENTICATION: 0543855
0013435189 DATE: 07-07-00
PATENT
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CERTIFICATE OF INCORPORATION |

OF
GATEWAY 2000 FACTORY QUTLET, INC. |

1. The name of the corporation is GATEWAY 2000 FACTORY OUTLET,
INC. |

2. The address of its registered office In the State of Delaware is :
Corporation Trust Center, 1209 Orange Street, in the Chy of Wilmington, County ,‘
of New Castie. The name of it$ registerad agent at such address Is The Corpora- ;
tion Trust Company.

3. The nature of the business or purpose t be conducted or promotad is
10 engage in any lawful act or activity for which corporations may ba organized
under the Genera! Carporation Law of Delaware. ‘

4. The total number of shares of stock which the Corporation shall have
authority to issue is 1,000,000 and the par value of sach of such shares i $.01
amounting in the aggregate 1o $10,000.00.

5. The name and mailing address of the incorporator is as follows:

Name Malling Address :
Dale C. Tigges 300 Commerce Building ;
P.0. Bax 1557

Sioux City, 1A 51102

6. — The name and mailing address of each persen, who Is 1o sarve as 8
director until the first annual meeting of the shareholders or until a succaessor is
. elactad and quaslified, is as follaws: ;

Name Maling Address

John J. Morrissey 610 Gateway Drive
North Sioux City, SD 57048

~' [ Y

Michae! D. Hammand 610 Gareway Drive
Nerth Sioux City, SD 57049

[ PP

PATENT
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Todd 6. Osborn 610 Gateway Drive
North Sioux City, SD 57049

7. The corporation Is 10 have perpetual existence.

8. in furtharance and not in limitation of the powers conferred by
statute, the Board of Dirgctors is expressly suthorized to make, aiter or repeal the

By-laws of the Corporation.

9. Elections of directors need not be by written ballot uniess the By-laws
of the Corporation shall so provide. Meetings of stockholders may be held within
or without the State of Delewars, as the By-laws may provide. The books of the
Corporation may be kept {subject to any provisions contained in the statutes)
outside the State of Delaware at such place or places as may ba designated from
time to time by the Board of Directors or in the By-laws of the Carparation.

10. The Corporation resarves the right 1¢c amend, alter. change or repaal
any provislon contained in this Certificata of Incorporation, In the manner now or
hereaftar prescribad by statute, and all rights conferred upon stockholdars herein

are granted subject to this reservation.

11. A director of the Corporation shall not be personaily liable to the
Corporation or its shareholdars for monetary damages for breach of fidueiary duty
as a director, axcept for ilabllity (i) for a breach of the director’'s duty of loyalty to
the Corporation or its shareholders, (i} for acts or omissions nat In good tatth or
which Involvae intantionsl misconduct or knowing viglation of the law, (i) for a
transactian from which the director derived an improper personal benefit, or (iv)
under Section 174 of the Genera! Corporation Law of the State of Delaware. Any
ropeal or modificatian of this Articie by the shareholders of the Corporation shall be
prospective only, and shall not adversely affect any imitation on the personal
liabillty, or any other right or protection, of a director of the Corporation with
raspact to any stata of facts existing at or prior to the time of such repes| or

modification,

THE UNDERSIGNED, being the incorporatar hereinbafore named, for the
purpose of forming a corporation pursuant 1o the General Corporation Law of the
State of Delaware, does make this certificate, heraby declaring and cartifying that
thia is my act and deed and the facts herein stated are true, and sccordingly have

hereunto set my hand this __/ey- day of __ G d . 1994,
e /"‘"
Dale C. Tigges
2
PATENT
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CERTIFICATE OF AMENDMENT
OF
GATEWAY 2000 COUNTRY STORES, INC.

Gateway 2000 Country Stores, Inc., a corporation organized and existing under the
General Corporation Law of the State of Delaware (the “Corporation”), does hereby
certify:

FIRST: That the following resolution was adopted by the Board of Directors of
the Corporation. The resolution was duly adopted setting forth a proposed amendment of
the Certificate of Incorporation of the Corporation, declaring the amendmernt 1o be
advisable. The resolutions setting forth the proposed amendment are as follows:

NOW, THEREFORE, BE IT RESOLVED, that Article Fourth of the
Certificate of Incorporation of the Corporation be amended in its entirety to read as
follows:

“4. The total number of shares of the capital stock which the Corporation has
suthonty to issue shall be 3,000 shares of the Common Stock, par value $.01 per share.

SECOND: That the amendment was approved and adopted pursuant to the
written consent executed by the sole stockholder of the Corporation in accordance with
Sectuon 228 of the General Corporation Law of the State of Delaware.

THIRD: That the amendment was duly adopted in accordance with the
provisions of Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, Gateway 2000 Country Stores, Inc., has caused this
certificate to be executed by Stephanie G. Heim, its Assistant Secretary, on this 16th July,

5y MQALN\,

G. Heim, Assistant Secretary

—
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OUS CONSENT OF DIRECTORS
PROPOSING AND DECLARING ADVISABLE
AMENDMENTOFTHE
TE OF INCORPORATION
or
GATEWAY 3000 RETAIL, INC.

WE, THE UNDERSIGNED, bting all the members of (he board of directors of
Gatewny 1000 Retail, Inc. s copporation orgenized end existing under the laws of the
State of Delaware, DO HEREBY, pussuant fo Secs, 141 sind 242 of the Genersl
Corporatica Law of the Seate of Delaware, propose and declare advisable the following
smendment o the Certificsiz of Incarpotion of said corporation:,

RUSOLYED, thas the Certificate of ncorpemtion of this borparation be
amended by changing the first Article thereof 30 that, as amended, said Article shall be
read 28 foflows:

uGiatewny 2000 Country Stores, [ne.”
md hereby qutharize the proper officars of this corporatinn, if the jitackholdem adopt said
emendment, to file the necesaary cestificate cffecting said amendment with the Secretary
of State of Delaware and o file with the proper state official of aty stato in which this
corporatiol is autharized to do busincss as a foreign corporation such cvidence of asid
smendmet sad/or any cther instrument as may be required by the laws of such state.

WITNESE oar hands this 11t dsy of Nevember A.D, 1996

élm/m/ Dedwpticl

. David J. Me‘anru

am M, Elliont

|
mq_lud:

WAL

vt'-'}.
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CERTIFICATE OF AMENDMENT
OF
GATEWAY 2000 FACTORY OUTLET, INC.

Gateway 2000 Factory Outlet. Inc.,, a corporation organized and existing under the General
Corporation Law of the State of Delaware (the "Corporation”), DOES HEREBY CERTIFY"

FIRST: That the following resolution was adopted by the Board of Directors of the Corporation.
The resolution was duly adopted setting forth a proposed amendment of the Certificate of
Incorporation of the Corporation, declaring the amendment to be advisable. The resolution setting
forth the proposed amendment is as follows:

NOW, THEREFORE, BE IT RESOLVED, that Article First of the Certificate of
Incorporation of the Corporation be amended in its entirety to read as follows:

“1. The name of the corporation is GATEWAY 2000 RETAIL, INC.”

SECOND: That the amendment was approved and adopted pursuant to the written consent
executed by the sole stockholder of the Corporation in accordance with Section 228 of the General
Corporation Law of the State of Delaware.

THIRD: That the amendment was duly adopted in accordance with the provisions of Section 242
of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, Gateway 2000 Factory Outlet, Inc. has caused this cettificate to be

executed by Joseph Burke, its President and William M. Elfiott, its Secretary, this /3 ’day of March.,
1996

BY:

segh/Burlfe
President

BY: §'¢Z¢QQ, ot M f@& :&E—_
illiam M. Elliott

Secretary

PC DOCS 001 1692.01
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DIVISION OF CORPORATIONS

FILED 09:00 AM 12/30/1998
961508723 - 2391341

BETWEEN

GATEWAY 2000 MAJOR ACCOUNTS, INC.
A Delaware corperatisn

GATEWAY 2000 TECHNICAL SUFPORT, INC.
A Delaware carporatioa

GATEWAY 2000 AVIATION, INC.
A Delsware corperation

PC TECENOL.OGY SERVICES, INC.
A Delawsre carporstion

GAJEWAY 2000 RUSINESS DIRRCY, INC.
A Delaware cotparation

DAKOTALAND EERVICES, INC.
A Delawate corparation

'-"‘_'.'.—-:"";l&.-. !Nn

GATEWAY 3000 COUNTRY STQRES, INC.
A Delgware corparation
GATEWAY 2000 COUNTRY STORES, INC,, » corporstion acganised and
eximing andsr and by virure of the General gumaration Lew of the State of Dalaware
(the “Coeparation™), DOBS HERERY CRRITFY:
~ FRST:  Tharthe name and state of incorparstion of earh of the congituea
carpamtions of the morger axo aa Eaflows:

NAME STATE OF INCORPORATIIN
Gaeway 2000 Mgjoe Accaunts, Joc. Delawsee
Gasewrny 2000 Tocheiea] Smpport, 1nc.  Delgwase

Gatrursy 2000 Aviation, Ine Delawsre
PC Tochnalogy Services, Ine, Delgware
~ e~ e CTIEM A L INKL UM UL L SN U AT PA$E"NT CC QP TR
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Osteway 2000 Businoss Direct, Ine. Delsware
Dakomlmd Servicos, fxo. Delasrare
Gateway 2000 Comixy Steres, Ina., Delawen

SRECOND:  That e sgreemat of mengen by 2nd between Gatewsy 2000 Majer
Accoaon, Ine. g Delawsre corpasstian ("Assous”), Qatewzy 2000 Tochinicat Suppart,
Tns,, & Delaware soypoution ("Suppert), Gutowsy 2000 Aviation, Ine., a Delswnrs
oorpecstion (“Aviation™), FC Techmology Stxvices, Inc., & Delzswate corporation (*PC),
Gaewey 2000 Business Dirces, Inc., a Dolawwe corparation (“Busioess™), Dakantalanyd,

‘loe., & Delaware corparation, (Thalmtaland™), and the Corporstion [t "Menger
Agreement™) has bean spproved, adapted, catified, exocated sod acknowledged by ench
of e comstitucnt entporstions end their reapoctive rtackhalders in accordmee with the
requirements of sabsection (c) of Section 251 of tie Qeneral Carparetion Law af the
State of the Detware ( 46 “GCL™). The salo bolder of sl of the outstending capital stock

of cach af th constituent comarations spproved ths Mergsr Agroement by writen

consent i accordance with Sectien 238 of the GCL. The Agreement of Merger is
attached as Exhihit A.

THIRD: That the surviviag cocparstian dhall be Gatowsy 2000 Country
Stayes, kic., a Delaware corparation (the “Suswiviog Cerpantion™), sd the name of ths
smmwmuwnmmu"mm.

FOURIH:  That tee cenificate of incorpesation and bylsws of the Cotperstion
ad i effect immediately prioe ta the efixtive timo of the metger shall be the carvificate of
incarporation and bylaws of the Scrviving Oxperation, azoept thet, purmans heretn,

ARTICIR A «mmotmammmmmmu
nmﬂdumﬂuﬁm

ARTICLE 1
The name of the coxporatian shall be Gatewsy Campanits, Inc.

4 __ PATENT
REEL: 011696 FRAME: 0770 "




ALCE NLrAD FAL £ig oo
A L SO LY. AN

B

WEHEREAS, each of the Roada af Dirseturs of Accounm, Suppart, Avistion, PC,
oFthe Merger; )

WHEREAS Getewsy 2000, Ins. has spproved the Agreemian aud cansmmation
of uo Marges by writien consext of sule stnckhalder ef Arcounts, Suppott, Aviatios, FC,
Husiness, Dakstulsed, and Councry;

NOW, THERENORE, in contsideration of the premises sod s mistual sgreaments
and convenauts bersia eantained and other good e veluable comsidertion, the recgips
and safficinncy of which are harchy scinewladped, the patist hereto heraby agree 33
fallows:

Ssction 1.01 - The Mgt A

() Pursmantto the wetms of this Agrecmant, Ascounts, Suppert, Avistion, PC,
Busingns, Dalntaland sl Canntry (eollectivaly, the “Merping Iuto Corporations™) shall
menga with und into Countty, whareupas the sepsrare existence of esch of Accoums,
Sugpart, Avistion, PC, Bmsiness, aad Dakutaland shall coase, sad Country shs!l be the
auviving corporstion of the Merges (sometimes refhered 0 herein as tho “Sorviving
Carpartion™) in accardsnoe with Section 251 of the DGCL. :

() Country ma the Surviving Corporation shail cartinus its existence a2 &
carponation under the ixwe of the Stato of Delsware. .

(9  TheMarper shall taks effect 0d Decamther 31, 1998 (the “Eiffactive

(6) At theEffsctivo Tune, tha effect of tha Merger chall be sa pravided in the
spplicable provisiens of the DGCL. Without kimiting the geuerality of the foregeing, and
subject theestn, a¢ the BfDxtive Tima, «ll the propesty, righm, privileges, powers, and
Sanchises of each of Accouds, Supary, Avistion, PC, Businass, Dekotalend sod
Couxitry ahall vest in Coutley 88 ™ Steviving Cueperation, and ail debte, lishilities,
ohligations, snd datics of Acogunia, Support, Aviation, PC, Business, Dakeraland and
Oty shall became debis, liabilitton, ohligations and dutics of Country sa the Surviving
Crrporetion,

Artigle]I* The Survising Oarparation
Sextien 2.01 - The Suxviviag Corpenstion

‘The Surviving Cotpotstion shall be Geteway 2000 Crumtry Sweres, Inc. and the
m«fwmwwbum»%wm' Inc™
paeians h
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Sestion 202 — Tha Corsificats of Iusotgutien

The Cenifiesin of Insarparstion of Country in effint inusadistaly prior t ke
Effaetive Time shall be the Centifieate of ncerporstion of the Surviving Carparation,
except that, posiant hevetn, ARTICLE 1 of the Cortification of Incorporation of the
Surviving Corporstion shall be amended t read 22 follows:

Artics 1

The nams of the corparation shall be Quteway Campanies, Inc.
Section 2.03 - Byvlawa

The Bylaws of Country i offct imadistaly prine tn ths Affactive Time shol! be
the Bylae of the Swviving Corposstion, wnless and wril smended or ropealed in
accopdencs with such Bylews, tha Certificaip of Incorposation of the Surviving
Cotporstian, snd upplicule law.

Section 2.04 - Disegtors and Qffisers

The directnre and officers of Country imuncdissely prioe 10 the Effective Time
ehall be the directors apd officem, respectively, of tha sasviving Carporstion at and afier
the Effertive Time unti) the eartier of (i) the expiretion of thelr ceoyear tenna and the
elaction mnd qualification of i sccanere cad () their prior resignation, remave] o
Mnﬁahﬁmhmmdhmnﬂlmnﬂ&nw
wmmmwnmm&maum

—

MhMM:ﬂxmﬁmm&aeﬁdmm
Support, Avistian, Business, Dakntaland snd FC, issued sd ovtatanding immedinely
firiar 0 O Effactive Time of tha Merges thall, by vistue o€ the Meegee s1d withous any
actios on tha pat of the haldor thereof, Me canteled and aeser 10 evist and ro
considerution shall be doliverad in exchangs therefir :

Scetion 3.02 — Shates of Comogry To Memsin Oxtaianging

A the Effuctive Tioe, €ach share of Canunon Stock of Cumtry jssued and
outstendiag isomedianely prior o the Effective Time af the Meyger shal) remain
outstnding sa & share of Commeon Swek of the Surviving Corpormtion and shall be
unaifectad by the Merger.

L e
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Sectisn 4.01 - Termination

Thin Agzeamen may be temminaisd ud the Marger msy be dwndoned by muctual
written cansent of Gx Boarda of Directors of sach Accownts, Seppert, Avistion, PC,
Bosiness, Dakotalsed and Country, 2 any tims priot t the Effhctive Time.

Section 4.02 - Bifoet ol Devsninaticn

1f this Agreemant (s tornsineted prorsuant (o Soction 4.01, thin Agreement il
become vold ead of nn effect with nn Nality on the past of esch pagty heveto.

Seotion 4.03 — Amandmest

The parties heruls, by aritual consent of the Boanis of Directary of Accouuts,
Support, Aviation, PC, Busines, Daimtaland a4 Conntry, may smend, modify, o1
stpplanent (iis Agreessant it such manner aq mey be agreod spon by them in writing st
any Gma grior ® the Effactive Tine; provided, bowover, ther nn meh amendment,
madification, or supplemaent ahall be sdoptad axcept ia accordence with Section 251(d) of

the DGCL.
Avxticla V: Mbctllenccss

Section $.01 ~ Ng Weivers

Naﬁilmwﬂmbymmhmhuﬁﬁgmdﬂma i
heveundar shall operste ae & welver dhiacenf, anmummmw
precinde the exmciss of any athor sight, paowes, of peiviloga, The righta sed remadice
mw;mumumwumwndmm«mm provided
s;usm-xam

‘This Agrocment constitvies the enrire agrrement of the partics md spersedes all
pior agpeetncnts and tmdasisudingy, written or owsl, between ind among the parties with
reapect 39 the eubject snstter hervat.
Section §.03 — Sxocomam sod Apsigss

The provisinns of this Agreement shall he binding upon 204 inure tu the banefis of
the perties hevoto end their mespective successom and aseigng, providad that 1 pecty mey

B L N R YN Ui, ~ e N AT PA:‘F'EN'T ce oT va
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assign w,.mmqammcmmmw
mnmﬁmmmm

Gection 5.04 - Ogveming 1w

mwmummumhmmmmnﬂ
of the Mo!mmnpnAmM!-oimdlw.

Section $.05 ~ Counipaia

This Agruomess e exacised in conncarperts, each. of which thall be deermed
ammma-u?mnuummaum agrecoaent, and
when executed siall be bipding an (e partias heretn,

' Gection 5.06 — Scyorability
mmmumumdmmdqﬂnwmmmﬁ,
m@.unm&wmuvﬂﬁi&.MﬂMpfﬁa
ing proviaiens cograined hereln shall nett in any way be affocted ot impaired
therehy,

Sectiona 5.07 - Hesdinga

The headings contained tn this Aprooment aro for refirence putposes anly end
shall ant affsctin wmmmﬂwdmw

1N WITNRSS WHESEOF, the parties have exscatcd this Agrecmons s tha dume
fret above written.

GATEWAY 2000 MAJOR ACCOUNTS, INC.
A Dolaware cuparstion

By ﬁé%fia le E‘ez t
Nams!
Title: Secretnty

GATEWAY 2000 TECENICAL SUPPORT, INC.
A Delawate cogharstion,

S’WM___
Name: Williem M. Elliote

Title Recretmy

P s

= Ty ——ar—
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GATEWAY 2000 AVIATION, INC.
A Delswars coxpacation

B leQae b 00

Tide: Scoretary

PC TECHNOLOGY SERVICES, INC.
A Delaware esparstion

By: WL_
Nosis: Wil ¥
Titln: Secretary

GATREWAY 2000 BUSINESS DIRECT, INC.
A Delaware corprmtion

ny.:

miﬁ%%ﬁ '
Thie: Sccretery .
DAKOTALAND SERVICES, INC.

A Delaware ooporation

By Lk Olymer ft EXI T
Nume:
Tide: Secretery

CGATEWAY 2000 COUNTRY STORES, INC.
A Delawars corporstion

By: éﬁ%m“é‘ 52@_2
Name:

Title: Secretay

N T e on ~re PATENT cc.o7/Tm
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1, Stephemie Q. Haim, Assister Secrcisty of Gatewsy 2000 Major Acoourty, Isc,,
ol

comparation argenisad sod existing esler the Lows of the Stae of Delsware (o
“Comporntion”) barchy cesify parsuapt m o ravisicas of Section 251 of s Delevare

herchy :
Genen! Carpatation Law (the “DGCL that Geteway 2000, Ine., the $0j¢ stockhoider of
aww?&m&mmwmmmmmmm
mmdﬁnmﬁﬁdwmﬂNMMMn
Delawers corpatation, an the teans and conditions set farth in the Agrenment of Merger
1 which Qe oertification is eppendad.

IN WITNESS WHEREOF, I bave mbacrihed my nane sud affived tha seal of
Ostewsy 2000 Major Account, Ioc., this J5* day of Deceeiber, 1998.

e € A
Name: G. Heim
Tide:  Assistwr Seeretary

1, Sceplunie G. Heim, Assigtant Sceretary of Gateway 2000 Technicel Support,
m.wwummmm?mmm
*Carporstion™), harehy cartify pursusnt tn the provisions of Section 251 of the Delaware
Genezal Comparstion Law (the “DGCL), tht Guizway 2000, Inc., the sale stcidsmider of
the Corparation, prursaent to the peervisions of $oction 228 of the DGCL, haa octuented to
the marger of the Comparation with end into Galewey 2000 Country Stares, lnc., &
Delawuts earpotation, an the tirms snd canditions sat fieth in the Agreement of Merper
to which this certification is appended.

IN WITNHSS WHERRROF, T have nibscribed my nome apd affixed the aenl of
Gatewsy 2000 Techaical Support, fa0., this 35™ day of Dacernber, 1958,

(SBAL] ‘ «
v plecs G
Name: Q. Heim
Tile: Assimant Seem:gy

[ o ]
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Stephmnie G. Heim, Assixtend Socrvtary of Geewsy 2000 Aviation, Ing., 8
mﬂﬁﬂuﬂﬁﬂmmbmdmlmimm_
certity putsuant to the provisizns of Sectiog 291 of the Dolaware

General Carporstion Law (te “DGCL"), tha Gatewsy 2000, Inc., the mle swockhalder of
tho Caxporaticn, prreasst & the movisiona of Section 226 of the DOCL, has conaentad to
the marger of the Corporation with snd jete Gateway 2000 Country Stares, Inc., &
Delswara copotation, o the ttrms end conditions et forth in the Agreement of Merper
to witich this certification is sppended

IN WITNESE WHEREBOY, I have aubweribed my name and affisad the soal of
Grigwny 2000 Avistion, Ins., this 2™ day of Decamber, 1390

e | g'ﬁ;‘:é Mo

By:
Name:
Title:  Assistant Bacrotary

L Stephanie G. Helm, Asgictant Secretary of PC Tochmology Bexvices, Inc., o
corpaation organized xnd existing under the lawa of tha State of Dalaware (ths
“Camporstion’™), lierelyy cerify purenant to the provisians of Section 251 of the Delawsre
General Corporstion Law (the “DGCL"™), thet Gatewsy 2000, Inc., the sale stackholder of
the Cotparstion, pumusia to ths grovisiom of Sectian 224 of e DGCL, has cansented to
ths merger of the Cospoeation with snd {nm Qatewsy 2000 Country Stores, Ine., &
Dojaware eczparstion, an the terma and conditions set forth in the Agreamen af Merger
to which his certi8eation s appexied,

‘ IN WITNESS WHEREOF, I have mbocribad sy nunae end affizod the sonl of PC
Tecknology Sexrvieas, Ine., s 33 "™ day of Decexbes, 1558,

(SEAL] < \
o & G M
Nams: G. Helen

Tide: Mms;amy

e — s, R e R e k] e s Rl R PAﬁNT Lokl e i VR s )
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1, Stophastie Q, Heim, Assistant Secsetary of Gatewsy 2000 Business Ditect, Int.,
|WW&M‘MMM“MMW(&: :
“Corpmation™), hereby certify puamams & the provisisus of Section 251 of the Delewere
Genegal Cospocsiion Law (the “DGCL), that Getwway 2000, Ins., the sole sockholder of
the Corparation, purvesat fa ihe provisions of Sectian 224 of the DGCL, hus eonsented 1o
the merger of the Corparation with end inte Geteway 2000 Coenfry Stores, Joe.,a
Delswam n&mdmﬂmdhﬁumwam
10 which this cortification s sppended.

IN WITNESS WHERBQF, 1 have subscribed mry name end affized the nesl of
Gaoeway 2000 Businces Dimect, Inc., tiis 2 8™ day of December, 1998,

T a ke el

Name! . Raim
Tifle:  Assistent Secretacy

1, Swephands G. Rdn,udmﬂmdwmamﬂm
orgenized and exlsting under the lswa of the Stafa af Delsware (ko
hereby cartify pramuast o the provisiens of Bestlen 251 of the Delowsrs Genaral
Corparstion Law (the “DIGCL), that Getewsy 2000, fnc., the solo shockbalder of tha
Cerparation, pursiast ta the provisians of Secrien 228 of the DGCL, tise consemted 1o the
nuoges of the Coasperation with sed imo Omewny 2000 Constry Staees, Jric., 8 Delswaye
corpotation, an tha donms snd ¢onditions st Sorth in the Agreement of Marger 1o which
this certification i appended.

mwmimwm Ihumbnihﬂmmmddﬁndﬁemlaf
wm.ma&_mmm.xm

o By: &M‘é /‘L“;

Nexn: G. Heim
Title:  Assinest Secretaxy

[ Y i N e b N Bl ot [T BN 2 4 PATE.NT Ce BV TN
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1, Stophunin G. Heim, Assietent Socretary of Gatowsy 2000 Matketing Services,
Inc,, & conporution erganived end existing under the Jaws of the Smate of Delawars (the
wmmmnmmumm of the Delsware

Geneal Corporstion Taw (G “DGCL”), Shat Gotewsy 2000, Ine., e sols stockboider of
tho Corposution, sumsuat 10 the prvidians of Sectlon 228 of the DGCL., has comsentsd to
the perge of the Cotparation with and inte Getewgy 2000 Cacntry Stores, Inc ., 8
Delaware corporation, on the tenns and ennditions st forth in tha Agreement af Merper
mmmmnw ,

IN WITNESS WHEREOR, I havo subeeribed ey asme md affixed the seal of
Gatowsy 2000 Maclnting Earvices, Inc., this a$"‘dwdnamhc 199

[SEAL] .
1 e 6o
Neme: 8 G, Baim

Title:  Asslent Secremry

[+]]

PATENT .
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- STATE OF DLLAMARE
SECRETARY OF STATE
e : DIVISION OF CORPORAZIONS
FILRD 09:00 AM 04/30/1999
991172274 — 2392341

CESTIFICATE QF MERGER

BEITWEEN
GATEWAY 3900 MARKETING SERVICES, INC.
A Dedawaye Covpovation
AND
GATEWAY COMPANIES, INC.
A Delsware Corporation

GATEWAY COMPANIES, INC., t eotporation organized and cxdating under tise
iaws of tke Swis of Delaware (“Compenics”), DOES HERESY CEXTIFY:

PIRST: That the name and siats of josorporetion of the consitent
carmparktions of the marges are dy fallows:

NAME STATE QF INCORPORATION
Gstoway 2000 Matkoting Services, Inc. Delaware
Gateway Compasles, Inc. Delaware

SECOND:  That an egreemnt of margec by snd between Gataway 2000

Marketing Services, Tnc., s Delaware Corpocition (“Marketing”) und Campanies (be
1as been approved, adapted, certified, executed and scknowledped

by the constitient corpérstions sud thelr respeotive stockhiolders is accordence witk the
requirements of subsection (6) of Section 251 of the Gauersl Corporstion Lew of the
State of Delaware (the “GCL"™). The sale holder of the outstanding eapital stock of the
constituert vorparations §ppraved the Merger Agreament by wiitten consent in
mmu with Seotlan 228 ¢fthe GCL.. The Agresmene of Merger is sttached as

A

THIRD: The surviving corporation sball be Gateway Coaipanies, lac., &
Delawate carparation (the “Surviving Corparation”).

FOURTH:  That the Centificate of Inoarporation snd bylaws of Guiewsy
Companies, 1ac. as in effect immediataly prior to tha cffective time of the merger sball be
the centifioate of tucorporation and bylgwa of the Surviving Corporativa.

- FPTH: Thas the excouted sgreament of merger is on filo at en office of the
Surviving Corporation. The gddress of the office of the Surviving Carporstian et whick s

copy of the exacuted agreemant of menger is on filo Is 4545 Tawne Centre Court, Ban
Disgo, CA 92121.

SDETH:  Thet & cupy af the agrament of marpec will ba Rrnished by the
:ommmcw onrequast and without oit, W aay stackholder of thae eonstituent
L

SEVENTH: The effective date of the merger shall be May 1, 1999

Axnn/vin/asi s seger sirioat af Mekating Serelcns

emon o ———— e A — W
m gyt 4 ameme—

PATENT
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to be executed on its behalfby its euthorised officer this 202 day of April, 1999,
-~ . v e
GATEWAY COMPANIES, INC,
o fo el 10 U
iam M. Secretary
f
! |
I
!
o -
‘ y
]
Ave/whsldes\sirmge wtiGonts sf Mainting Sardies
G NN WM 1A e INAaane UA3AE - ALY N AT av.rr ~r /DY T
orn
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AGREEMENT OF MERGER

GATEWAY 2000 MARKETING SERVICES, INC.
A Delswmre Corporstion
GATBWAY COMPANIES, INC.
A Delsware Cocportisn

AGREEMENT OF MERGER, taade this 30w day of April, 1993 (the

“Agreegient”™), by std detwoen Gazewny 2000 Matkating Sarvicos, Inc., 3 Delaware
corporation (“Masketing Smnos")admwhc s Delsware
corporation (“Comrpanied™):

WITNESSETE:

WHERRBAS, Moketing Segvices desites 1o consummate Se merger of Marketing
Services with and into Companics pursuant t0 Section 251 af the Deltwars Oeneral

cmmm(mmcm.mm nfmcwdnnhthe
stviving earporstion (the “Margar),

WHEEREAS, each of the Boards amum Sexvices snd
Compenies has spproved this Agreamest and the coasummation of the Merper,

WHEREAS Gateway 2000, Inc. bes approved the Agrosmumet xad consummntion

of the Mezger by writsen cosacnt of sale vockholder of Mdketiog Secyices axd
Compghies:

NOw, Mnmmmaﬂuudww
savensals hereln containad snd other good and valuable eossiderstion, the receipt wad
axfliclency of witich are heveby acinowiedged, the parties theveto hereby agree a3 folows:

Axticle 1;_The Mergpr
Sextion 1.01 ~ The Meger
@ Purwant to the tomns of this Agrosment, Marketing Sexvices uball mergn with
Companics, the scparsio existent o

Services
MmeMMhmw%w

Ampivrin/satiete:svger uiBcin of Matufiog Burvices

e . - P cinh e saieaw

11 o YN | (B | - 3 ~ . ~ o T
Y ~T - o

N m | | MO mr R (= pl p gy} {n] Tre =

I
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(sometitues refbred to hereln a the " Swurviving Corporetion’”) in accordance
with Section 251 of the DGCL.

(b) cmmummmmmwmmma&mm
corporution yndar the lavs of the State of Delaware.

(&) The merger ehall take effict an May 1, 1998 (the “Effictiva Time").

(d) At the Effective Time, the ot of the Merger shall be as provided in the
pravitions of the DGCL. Without liositing the gooexelity of the
foreguing, sod aubject thereta, e e Eibxctive Time, all the property, rights,
privilages, powors end franchises of Marketing Services shell vest in
Ommqluudt Survving Cotporating, and all deists, liabifiries, obligations,
and duties of Marknting Services and Companies shall beoome debta, lidhiities,
obligations and dixties of Comipanes as the Surviving Corporation,

Artielp Ui The Snryiviny Corperntinn

Section 2,01 ~ The Smviviag Carporation The Surviving Carpotetion shall be Gatewa
Companics, Ioc. . Y<\

Section 2.02 ~ The Certificate of Incntporatioy The Certificate af Incorporation of
cmmm.:mnmm;mummdwmru

m;c«nﬁmwnwmummm:mmmwwm

Sectinn 2.03 - Bylswp The Bylaws of Companles in effct at the Effsctive Time shall be.

the By-Lasws of the Surviving Cotporarion, until disly smegded ix acordance with the
tating theeeof and the DGCL.

Section 2.04 -- Directors a0d Qfficers The directors acd the officers of Companies st the
A Mvemmmm&ﬁeMThqhhfmmm
, rupectively, of the Surviving Corporation until their suocwcaors have bean duly dectad ar
,: sppoimted and orustil thelr enfier deth, reaignation arremoval in sccordence
with tha Surviving Corporstion's Cartificale of Invorpoteion aad By-Laws,

an the part of the holder thoreof, be canceled and cease 19 axint and oo considerstion :
be delivered in exchange therefiie. » sl

Aqmnlvis/balahmeryrr cotiEoge of Maderting Bordons

—_ . pmre im o immmiimme mima = APATENT - J
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sbere uf ufﬂompmol memh the
Effeotive Time of the Menger shall remain oumstanding as ¢ shate of Common Btnck of the
Surviving Carporation snd shall be unaffected by tho Merger.

Anide IY;_Ameadment: Tegpinstion

Section 4.01 — Textaingtion This Apreement may be terminsiod and the Mexrger may be
abandoned by mrutual weirten consent of the Boards of Marketing Services xnd Companies
at sny ime prior to the Efctive Tima

Section 4.02 ~ Effact of Tarminttion If this Agreemsent ip tarminsted pusniant to Section
4,01, this Agroement ehal! beoame vold and of no effect with no bty on the part of
each party hereto,

Section 4,03 - Ameodment The parties hereto, by mutual consmnt af the Boards of
Directors of Marketing Servicas and Compenles, msy ameud, modify, or supplemers this
Agreement [n suok manner g4 may be ageaed tipon by thems in weiting a¢ sny tima prior 1o
the Effective Timea; provided, howover, that no such amendasent, tnodification, or

supplement shall be adopisd except in sccordence with Sectlon 251(d) of the DGCL.

Astigla ¥: Migellantons

Section 5.01 ~ No Walyeg No failure or delay by any party thereto i exarcising any
right, pawes, at privilege hocounder shall operare as o whiver themof, ror shall any single
or partial exercise tharedf preclude the exercise of any othier right, power, o privilege.
mmmmmmuwhmummaq
tights or remadies provided by law.

-

Sectioa 5.02 — Bxacution of Additional Dooyments IF «t sy ime efter the Effective
Time, the Swrviving Corporation shall consider or be advised that any deeds, bills of sale,
Suijgncients, @sutasces or any othes sctiops or things ero nacessary or desiceble to vem,
perfct or confirm of record or otharwise in the Surviving Corporation Ite right, title or
interost in, 1o or under mty of the rights, propertiey or asseta of either of Marksting
Services or Comprried pcquired of o be eoquired by the Surviving Covporation as a resuit
of, of In copmcction with, the Merger or otherwias to carvy out tiis Agroamicat, the
officers and directars of the Surviving Corporstion are heteby euthorized to executs and
deliver, i ths name sod on baulf of sach of Matketiog Services and Companies or-
otherwise, all such deads, billa of sale, asslgrmnents and asmmnces axal 10 take and da, in
the name end on behalf of each of Mariceting Services and Companies or uthetwise, all
such other actions snd things a5 may be necossary or dealtabis (o veee, parfuct ot coufirm
any and all right, title god interest in, 1o and under auch rights, properties or agents in the
Sutviving Corporstion ar otherwise to carry ont thip Agreament

Avwoisinicalyotrg exdieas o Wirindng fardon
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Section 5.03 - [ntegration This Agreament congtifstes the eatite agieement of the parties
snd supersedes all priof agreements and paderrtandings, written of oral, betwoon sad
among the parties with respect to the subject matier hereof

Section 5.04 - urcessom aod Avsigns The provisions of this Agreement shall be binding
upon end imure 10 the benclh of tho parties hereto and their respective miccessors and
aarigns, provided that oo perty may asign, delegate or otherwis trangfir any of its vights
orohhpummdshsmmmmiﬁemnhm

Section 5.05 — Goverping Ly Thic Agreement shall by parversed by, and construed in
mmfﬂdth. the lewns of the State of Delutvare withous regard to principles of
condlicts of law.

Sestian 5.06 — Smvembllity In tha event 1lsat one or more of the provizions of this
Agreement chall be invalid, illegal or unenforceshle in ey respest, the validity, lagality and
mmmammmmmmﬂmmmyuma
or impuired thereby.

Section 5,07 - Heedings Thehudinm wﬂMhﬁAgmmhmm
purpases oely asd ghall not affiect in any wey the meaning ax intespretation of this -
Agreement. .

IT WITNBSS WHEREOP, thaymhnammm«ofm
data first above wriiten

CATEWAY 2000 MARKETING SEMVICES, INC.  GATTWAY COMPANIES, INC.

A Delaware Corpontion A Delaware Corporsiion
e Gk Ol l €203
M Blliote, Seerotary ‘Williase M. Blliott, Secretery
Asnv/winibulsnerpeet cortifoaln of Muthriing Svviors
PATENT
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e CERTIFICATE OF CORRECTION TO THE
CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
GATEWAY COMPANIES, INC.

Gateway Companies, Inc., a corporation organized and existing under and by virtue of
the General Corporation Law of the State of Delaware (the “Corporation™), does hereby
certify that:

1. The name of the corporation is Gateway Companies, Inc.

2. The original Certificate of Amendment of the Certificate of Incorporation
of the Corporation to which this Certificate of Correction relates, was filed with
the Secretary of State of Delaware on July 17, 1998, and said Certificate of
Amendment requires correction as permitted by Section 103 of the General
Corporation Law of the State of Delaware.

3. The ornginal Certificate of Amendment inadvertently omitted the second
sentence of the action taken by the Corporation’s Board of Directors and Sole
Stockholder.

4. Article 4 of the Certificate is hereby corrected to read as follows:

“4, The total number of shares of the capital stock which the
Corporation has authority to issue shall be 3,000 shares of Common Stock, par
value $.01 per share. Upon amendment of this Article 4, each one thousand
(1,000) shares of Common Stock shall be converted into three (3) shares of
Common Stock.”

IN WITNESS WHEREOF, the Corporation has caused this certificate to be
signed by its Assistant Secretary, Stephanie G. Heim, this 29" day of October, 1999.

. . . wv - PATENT — - L
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