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State of Delaware
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 MERGER, WHICH MERGES:

"EXCITE, INC.", A DELAWARE CORPORATION,

WITE AND INTO "“"AT HOME CORPORATION" UNDER THE NAME OF “AT
HOME CORPORATICN", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE THIRTIETH DAY OF JUNE, A.D. 2000, AT 9 O’CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE BAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

C it

Edward ]. Freel, Secrctary of State

2492958 B8100M 0537117
AUTHENTICATION:
001281974 07-03-00
DATE:
TRADEMARK
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CERTIFICATE QF OWNERSHIP AND MERGER
FOR THE MERGER OF
EXCITE, INC.
WITH AND INTO
AT HOME CORPORATION

Pursuant to Section 253 of the
Delaware General Corporatioa Law

o e ——— e e =

At Home Corporation (“Ar Home"), 2 Delaware corporation, daes hereby certfy 1o the
following facts relanng o the merger (the “Merger”) of Excite, Inc, a Delaware corporation
(¢ Excite’”). with and into At Home, with At Home to be the surviving corporation of the Merger:

FIRST Thar the Corporation was wncorporaied pursuani 1o the provisions of the Delaware
General Corporagon {aw (the "DGCL™).

SECOND. That the Corporanon owns all of the issued and outstanding shares of the capital
stack of Excite

THIRD. That the Corporanon, by the followmg resolutions of its Board of Directors duly
idopted on June 22, 2000, detennined to merge Excite with and into iiseif in a
ctaturory merger pursuant to Section 253 of the DGCL, on the conditions s:t forth
ut such resolunions:

WHEREAS, the Corporauon owns all of the issued and ourstanding capiral stock
of Excire. Inc  a Delaware corporation ("Excire™), and desires 1o merge Excite
with and into the Carporation in a siatutory merger pursuaat to the provisions of’
Section 253 of the Delaware General Corpocate Law (the “DGCL™;

NOW, THEREFORE, IT IS RFSOLVED, 1hat the Carporation shall merge:
Excite, s wholly-owned subsidiary, with and into itself wn a sratutory merge:
pursuant to Secuon 283 of the DGCL. with the Corporation continuing as the
sunving corparanon of such merger and acquining thereby all thc assets and
prapcmes of Excite and assuming all of the liabilitics and obliganons of Excite.

STATE OF DELAWARE ATHM (Excite Kpit-up) = C2mt of Dwnershi: and Merges
SECRETARY OF STATE 1967 34001800/9 7880 7
DIVISION OF CORPORATIONS
FILED 09:00 AM 06/30/2000
001281672 — 2492958
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RESOLVED FURTHER. that the Plan of Merger, substannally in the form
sttached hereto as Exhibit A (the “Plan of Merger’) is hereby approved and is
deemed advisablc;

RESOLVED FURTHER, that the officers of the Corporation are hereby
authonzed on behalf of the Corporaton ro execute and deliver the Plan of Merger
and any related agreements or documents, and o take such further actions and
exccute such furthey documenis as may be necessary or desirable 1o effect the
merger and 1o carry out the Corporation's obligations under the Plan of Merger;

RESOLVED FURTHER, thai Mark Stevens, in bis capacity as an officer of the
Corporation, is hereby authonized on behalf of the Corporanon 1o execuie and
dehver an Acuop by Wrinen Consent of the Sole Stockholder of Excite, removing
al) directors of Excite and appomnng himself as the sole director af Excite, for the
purposcs of carrying out the merger; and

RKRESOLVED FURTHER, thar the officers of the Corporation are hereby
authorized, on behalf of the Corporation, to cause the Corporation 1w execute,
deliver and file with the appropriaie government agencies on behalf of the
Corparanon, a Ceruficare of Merger in the proper form, and to execure, deliver
and filc such addirional documecuts or perform such acls as are detennined to be
NeCessary of appropriate 1o carry our the merger.

FOURTH Thas Ceruticare of Ownership and Merger and the Merger 1o be effected hereby
shall become effective on June 30, 2000 at 11:59 p.m. Fastern Time.

IN WITNESS WHEREOF, said Corporation has caused this cerificale 1o be signed by its
duly authonzed officer on this 29® day of func, 2000.

AT HOME CORPORATION,
a Delaware corporation

By: /s/ Mark Stevens
Mark Stevens

Acting General Counsel and Secretary

~2- ATHM (Eacite Rothup) ~ Cont of Qemartup md Merger
T9UATL B0/ HTH6U7T
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PLAN OF MERGER
MERGING
EXCITE, INC.
WITH AND INTO
AT HOME CORPORATION

THIS PLAN OF MERGER (this "4greement”), is entered into as of the 29" day of June,
2000, by and between Excite, Inc., a Delaware corporation ("Excite"), and At Home Corporation,
a Delaware corporation ("At Home" or the “Surviving Corporation™).

RECITALS

1. Each of At Home and Excilte, in consideration of the mutual agrecments of zach
corporation as set forth herein, does deem it advisable and in its best interests and in the best
interests of its stockholders, that Excite merge itself with and into At Home, with At Home to
continue as the Surviving Corporation.

2. Excite has an authorized capital of 1,000 shares of Common Stock, with 4 par
value of $0.001 per share, of which stock 1,000 shares are now issued and outstanding.

3. At Home 1s the sole stockholder of all 1,000 shares of Excite’s aforementioned
capital stock.

4. At Home, at the Effective Time of the Merger (as such terms are defined below),
shall be duly qualified as a foreign corporation to conduct business in the states of Illinois,
Michigan, New York, Texas and Washington, and At Home’s registered office in the state of
Delaware at such Effective Time shall be RL&F Service Corp., venued in New Castle County.

NOW, THEREFORE, the corporations, parties to this Agreement, by and between their
respective boards of directors, in consideration of the mutual covenants, agreements and
provisions hereinafter contained and intending to be legally bound hereby, have agreed that
Excite merge itself with and into At Home pursuant to Section 253 of the Delaware General
Corporation Law ("DGCL"), and do hereby agree upon and prescribe the terms and conditions of
said merger and of carrying the same into effect as follows:

1. The Merger. On June 30, 2000 at 11:59 p.m. Eastem Time (the "Efjective
Time"), Excite shall merge itscif into At Home (the "Merger"). At Horne shall be the Surviving
Corporation, and shall bc governed by the laws of the State of Delaware

ATHM (Excite Roli-up) -- Plan of Merger
19675/001,00/978606
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2. Retirement of Excite Common Stock. Each share of Common Stock of Excite
that is issued and outstanding at the Effective Time will by virtue of the Merger and at the
Effective Time and without the need for any further action on the part of the holder thereof, b=
automatically retired and cancelled.

3. Assumption of Excite Assets and Liabilities. By virtue of the Merger and at tke
Effective Time, At Home, as the Surviving Corporation, shall acquire all the assets ard
properties of Excite, and shall assume all of the liabilities and obligations of Excite.

4, Other Effects of the Merger.

@ The Certificate of Incorporation of At Home, together with any
amendments thereto, as in effect at the Effective Time shall continue in full force and effect
as the Certificate of Incorporation of the Surviving Corporation.

(b) The Bylaws of At Home as in effect at the Effective Time shall continue in
full force and effect as the Bylaws of the Surviving Corporation.

(©) The members of the board of directors of At Home as of the Effective
Time shall continue as the members of the board of directors of the Surviving Corporation.

(d) The officers of At Home as of the Effective Time shall continue as the
officers of the Surviving Corporation.

5. Miscellaneous.

(a) Expenses. Until the Effective Time of the Merger, each of Excite and At
Home shall pay their respective expenses incurred by them in carrying this Agreement into
effect and of accomplishing the Merger. Upon the Effective Time of the Merger, “he
Surviving Corporation shall pay all expenses incurred by At Home and Excite in respect of
this Agreement which are then due and payable or which thereafter become due and payab!e.

(b) Governing Law. The validity of this Agreement the construction of its
terms, and the interpretation and enforcement of the nghts and duties of the parties of thus
Agreement will be exclusively governed by and construed in accordance with the internal
laws of the State of California, as applied to agreements entered into solely between residents
of and to be performed entirely in the State of California, without reference to that body of
law relating to conflicts of law or choice of law.

(©) Counterparts  This Agreement may be executed in any number of
counterparts, each of which will be an original as regards any party whose signature appears
thereon and all of which together will constitute one and the same instrument.

-2~ ATHM (Excite Roli-up) — Plan of Merger
19675/00600/9 1 8606
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IN WITNESS WHEREOQF, the undersigned have executed this Agreement as of the date
first set forth above.
EXCITE, INC. AT HOME CORPORATION
By By: i
Mark Stevens Mark Stevens
General Counsel and Secretary Acting General Counsel
and Secretary
-3- ATYIM (Excite Roll-up) -- Plau of Mcrger

19675/00600/9 8606
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