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FILED (3:45 BM 03/31/2006

CERTIFICATE OF OWNERSHIP AND MERGER'?Y 060308230 - 2286308 FILE
oF
CATALINA MARKETING MANUFACTURER SERVICES, INC,

(a Delaware corporaiion}

and
CATALINA MARKETING INTERNATIONAL, INC.

{a Delawars corporation)

ato
CATALINA MARKETING CORPORATION
(a Delaware corporation)

(PURSUAN[‘ TO SECTION 253 OF THE DELAWARE GENERAL CORPORATION LAW)

Cataline Marketing Corporation mercmaftm- somatimes referred to as the *Corporation™)
heroby certifies that:

FIRST. The Corporation is incorporated pursuant to the General Corporation Lew
of the State of Delawarz.

| SECOND. The Corporation owns 100% of the outstanding shares of the capital stock
of Cstalina Marketing Mamufacturer Services, Inc, ("CME8"} and Chinlina Marketing
Tnternational, Inc. ("CMI", and fogether with CMS, collectively, the "Subsidiaries").

THIRD.  The Corporation, by the following resolutions of its Board of Directors,
duly adopted on the 24th day of March, 2006, determined to merge the Subsidiaries into the
Corporation on the conditions set forth in such resolutions: _

WHEREAS, the Board desires and deems it to ba in the best interest of the Corporation
to merge each of the Subsidiaries into the Corporation;

NOW THEREFORE BE IT RESOLVED, that the Corporation mergs each of the
Subsidiaries into the Corporation pursuant {o the provisions of the Delaware General Corporation
Law and that all of the estate, property, dghts, privileges, powers and franchises of each of the
Subsidiaries be vested in and held and enjoyed by the Corporetion as fully and entirely as the
same were before held and enjoyed by each of the Subsidiaries; and it 1

FURTHER RESOLVED, that the Corporation shall essume and become responsible for
the linbilites and obligations of each of the Subsidiaries to the exlent provided for by applicable
provisions of the Delaware General Corporation Law; and it is

FURTHER RESOLVED, that each of the Subsidiaries shall cease to exist as separate
corporations upon the effective date of the mergers pursuant to the provisions of the Delaware
General Corporation Law, and the Corporation shall continue its existence as the surviving
corporation pursusnt to the provisions of the Delaware General Corporation Law; and it is

FURTHER RESOLVED, that the outstanding shares of each of the Subsidiaries shall
not be converted in any manner, nor shell any cash or other consideration be paid or delivered
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thevefor, inasimoch as the Corporation is the owoer of all outstanding shares of each of the
Subsidisries, but each such share which is outstanding as of the effective date of the mergers
shall be extinguished npon the effectiveness of the mergers; and it is '

FURTHER RESDLVED, that the Board end any and all officers of the Corporation are
hereby authorized, empowered and directed to do any and &1l aets and things, and to make,
sxecute, deliver, file, and/or record any and 2l instroments, papers and documents end to pay all
relevant fees and expenses which shall be or become necessary, proper or convenient to camy out
or put into effect any of the provisions of the mergers herein provided for under the Delaware
General Corporation Law, including without limitation the filing of & Certificate of Ownership
and Merger in the State of Delaware (the "Delaware Certificate™); and it is '

FURTHER RESOLVED; that the mergers provided for herein shall becomne sffeotive at

12:01 em. E.S.T. on April 1, 2006; and itis

FORTHER RESOLVED, thst eny sct taken or done by any officer or agent of the
Corpomtion fo facilitate the mergers ia hereby approved and ratified,

IN WITNESS WHERTEOF, said Cataline Marketing Corporation hes caused its
corporate seal to be affixed and this certificate to be signed by Rick Frier, the Execuntive Vice
President end Chief Financial Officer of Cataline Marketing Corporation, for the purposa of
merging the Subsidisries into the Corporation pursuant to the Delaware General Corporation
Law and under pennlties of perjury does hereby declare and certify that this is the act and deed of
the Corporation and that the facts stated herein are true and accordingly hay herenuto signed this
Certificate of Ownership and Merger as of the 30" day of March, 2006.

e
By:

Rick Friar
Exeoutive Vice President and Chief Financial Officer
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