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State of Delaware
Oﬁice of the Sééretary of State PRGE 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

! EDELAWARE CORPORATION
A L P
WITH AND TNTO " GOTO“COM INC. " UNDER THE AME OE‘ "OVERTURE

<?,

SERVICES,;»'INC.;,,‘ A CORPORATION .ORGANTIZED AND EXISTING UNDER THE

“OVERTURE SERVICES

LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN ‘THIS

OFFICE THE FOURTH DAY OF OCTOBER, A.D. 2001, AT 9 O'CLOCK A.M.
AND I DO EEREBf FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF OWNERSHIP IS TEE EIGHTH DAY OF

OCTOBER, A.D. 2001, AT 8 O'CLOCK A.M.

Harriet Smith Windsor, Secretary of State

2796476 8100M AUTHENTICATION: 1457075
010589207 DATE: 11-20-01
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 10/04/2001
010494774 — 2796476

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
OVERTURE SERVICES, INC.
INTO
GOTO.COM, INC.

Pursuant to Section 253 of the General Corporation Law of the State of Deluware,
GoTo.com, Inc., a Delaware corporation (the “Corporation™), does hereby certify:

FIRST: That the Corparation is incorporated pursuunt to the General Carporatian Law of
the State of Dclaware.

SECOND: That the Corporaticn owns all of the outstanding shares of each class of the
capital stock of Overture Services. Inc., a Delaware corporation (“Sub™).

THIRD: That the Corporation, by the following resolutions of its Board of Directors, duly
adopted at a meeting held on the 2™ of October, 2001, determined to merge Sub with and into the
Corporation on the terms and conditions set forth therein:

RESOLVED: That the Corporatien merge Sub with aad iata the
Corporation, with the Carporation being the surviving entity in such merger
(the “Merger”).

RESOLVED FURTHER: That the Merger be cffective at 8:00 a.m. Eastem
Daylight Time on Monday, October 8, 2001.

RESOLVED FURTHER: That upon the effectiveness of the Merger, the
Corporation assume all of the liabilitics and obligations of Sub.

RESOLVED FURTHER: That upon the effectiveness of the Merger, the
name of the Corporation be changed to “Overture Services, Inc.” und Article |
of the Amended and Restuted Certificate of Incorporation of the Corporatian
be amended to read in its entircty as follows:

“ARTICLE 1
The name of the Corporation is Qverture Services, Inc.”

RESQOLVED FURTHER: That upon the effectivencss of the Merger, the Certificate of
Incorporation and the Bylaws of the Corporation in effect immediately prior to the
effectiveness of the Merger shall be the Corporation’s Certificate of Incorporation and
Bylaws, except as to the change of name.

RESOLVED FURTHIER: That upon the effeciiveness of the Merger, the

directors und afficers of the Cocparstian. a2 constituted immediately pror ta
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the effectiveness of the Merger, will be the directors and officers of the
Corporation.

RESQOLVED FURTHER: That the proper officers of the Corporation be,
and cuch hereby is, authorized, empowered and divected. for and oa behalf of

the Corporation and in its name, to execute and deliver alt such agreements,
instrumeats, certificates and other documents, and to take all such further
action, as such officers may deem necessary, advisable or appropriate in order
to cffectuate the inteat and purposes of the foregoing resolutions.

RESOLVED FURTHER: That all acts and things heretofore taken or done
by any officer or other agent of the Corporstion on or prior ta the date hereof
in connection with the transactions cantempluted by these resolutions be, and
cach herceby is, rutified, confirmed, approved and udopted in all respects as
acts taken or done on behalf of the Board of Directors of the Corporation.
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IN WITNESS WHEREORP, the Corporution has caused this certificate 1o be signed by Todd
Tappin its authorized officer, this 2= day of October, 2001.

GOTO.COM, INC.

By: /}//4;"/"

Name: Todd Tappin
Title: Secretary and Chief Financial Officer
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