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State of Delaware PAGE 1

Office of the Secretary of State

NN b

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:

"DATABASE AMERICA COMPANIES, INC.", A NEW JERSEY

CORPORATION,
"DATABASE HOLDINGS INC.", A DELAWARE CORPORATION,

WITH AND INTO "DONNELLEY MARKETING, INC." UNDER THE NAME OF
"DONNELLEY MARKETING, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TWENTY-FIRST DAY OF DECEMBER, A.D.
2000, AT 3:02 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

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

DECEMBER, A.D. 2000, ATI 11:59 O'CLOCK P.M.

Edward ]. Freel, Secretary of State
AUTHENTICATION: 0881126

2182104 8100M

001652457 DATE: 12-27-00
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CERTIFICATE OF MERGER
OF
DATABASE HOLDINGS INC.
AND
DATABASE AMERICA COMPANIES, INC.
INTO
DONNELLEY MARKETING, INC.

Donnelley Marketing, Inc., 2 corporation organized and existing under and by virtue of the
General Corporation Law of the State of Delaware (the “Corporation™),

DOES HEREBY CERTIFY:
FIRST: That the name and state of incorporation of each of the constituent
corporations of the merger (coliectively the "Constituent Corporations™) is as follows:
Name State of Incorporation
Database Holdings Inc. Delaware
Database America Companies, Inc. New Jersey
Donnelley Marketing, Inc. Delaware

SECOND: That an Agreement and Plan of Merger batween the Constituent Corporations
has been approved, adopted, certified, executed, and acknowledged by each of the Constituent
Corporations in accordance with the requirements of Section 252 of the Delaware General
Corporation Law and Chapter 10 of Title 14A of the New Jersey Business Corporation Act.

THIRD: That the name of the surviving corporation of the merger is Donneliey
Marketing, Inc., a Delaware corporation. '

FOURTH: That the Restated Certificate of Incorporation of Donnelley Marketing, Inc.,
a Delaware corporation, which is the surviving corporation of the merger, shail be the Restated

Certificate of Incorporation 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 which is Donnelley Marketing, Inc., 5711 South 86 Circle, P.O.
Box 27347, Omaha, Nebraska, 68127-0347.

SIXTH: That a copy of the Agreement and Plan of Merger will be furnished by the
surviving corporation, on request and without cost, 10 any stockholder of any of the Constituent

Corparations.

_ SEVENTH: That the authorized capital of Database America Companies, Inc., a New
Jersey corporation, which is a party to the merger, is 2,500 shares of common stock with no par
value,

131048
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EIGHTH: That this Certificate of Merger shall be effective on December 31, 2000, at
11:56 p.m_, E.S.T.

IN WITNESS WHEREOF, Donnelley Marketing, Inc. has caused this Certificate to be
executed by its duly authorized officer this _ 15 day of _Dece mb e , 2000.

DONNELLEY MARKETING, INC., a Delaware
corporation,

Srmy L. DW@ President

131048 -2~
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New Jersey Depariment of State UMC-2396
Division of Commercial Recording |
Ceriificate of Merger/Consolidation L DEC 2 2 2000 !
(Profit Corporutions) I S T l
L Rouind Maci . '

—

This form mmav be uszd to record the merger or consolidatior. of a corporat:on with or info another dusiness Sntity OF entiues, pursuan:
1o NJSA 14A. Applicants must insure strict compliancz with the requirements of State law and :asure that all filing requirsments are
me2: This form is interided to stmplify filing with the Secretary of State. Appicants are advised 1o 32ck out private legal advic: derore
submiting filings to the Secretary's office.

!.  Type of Filing (check one): X ' Merger Consolidazion
Name Of Surviving Business Entiry: DONNELLEY MARKETING, INC.

(]

3. Name(s)/Junsdiction(s) Of Each Partic:pating Business Entity:

[dentification # Assigned By Secretary
Name Jurisdiction of State (If Appiicable)
DATABASZ AMERICA COMPANIES, INC. =~ NEW JERSEY
DATABASE HOLDINGS, INC. - DELAWARE
DONNELLEY MARKETING, INC. - DELAWARE

Votingz: (all corporations involved; attach additiona] sheets if necessary)

£

-2 Corp.Name__ DATABASE AMERICA COMPANIES, INC. Outstanding Shares___100 COMMON
If applicable, set forth the number and desigration of any class or series of shares ertitled fo vots.
b Corp. Name JATABASE HOLDINGS, INC. Outstanding Shares 1,000 COXMON

1f applicabie, set forth thc number and designation of any class or series of shares entitled to vore.

- Corp. Name__ DONNELLEY MARKEZTING. INC. Outs:anding Shares___100 COMMON

If applicable. se: forth the number and designaticn of any class or senes of shases entitied to vote.

Vores For Votes Against Date Approved
Corp. a 100 0 11-3-00
Comp. b 1,000 0 11-3-00
Com. ¢ N/A - SOLE STOCKHOLDER OF THE SURVIVING CORPORATION WAS RO
! Ré UIRZD Fo VOTE ON THE MERGER UNDER ASPLICABLE Labis o —2f

STATE OF DELAWARE.
S.  Service of Process Address (Por use 11 the surviviag business entity 1s not 2uthonzed or registered by the Secretary of

State):  SEE ITEM B(b) ON THE ATTACHED SHEELT.

RO S A KT N DO I 3 HOEN B MK AT P TR 0 X I M AT M RO R A K S0 ORI AN MR G X R B S
6. Effective Date: (if other than filing date; not 1o cxceed 90 days Tom filing dare) DECEMBER 31, 2000, AT

11:59 P.™., E.S.T.

Signature.  SEE SIGNATURES ON THE ATTACHED SHEEST,

Name Title Da:e

““Rememter rc attach: 1) the plan of merger or consoiidztion  and ij if the suriiving o= resulning business 1s rot u regiirered or
authorized domesric or foreign corporation. insure 1ha: you vbtain and arach I¢ yow filing subnussior z Tax Cear:n:e Cerryicaie =r
€acit purricipaling cornaraten,

NIEYA - CT Sysie Dnire

_—— - - . P
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ATTACHMENT TO THE
NEW JERSEY DEPARTMENT OF STATE
DIVISION OF COMMERCIAL RECORDING
CERTIFICATE OF MERGER/CONSOLIDATION

7. The applicable provisions of the laws of the State of Delaware have been. or upon
compliance with filing and recording requirements will have been, complied with.

8. Donnelley Marketing, Inc., a Delaware corporation which is qualified to transact
business in New Jersey, hereby sets forth:

(a) It may be served with process in New Jersey in any proceeding for
the enfcrcement cf any obligation of any domestic corporation or any foreign
corporation, previously amenable to suit in New Jersey, which is a party to this
merger, and in any proceeding for the enforcement of the rights of a dissenting
shareholder of any such domestic corporation against Donnelley Marketing. Inc.;

(b) The Secretary of State of New Jersey is hereby appointed as its
agent to accept service of process in any such proceeding and shall mail a copy of
the process in such proceeding to its Registered Agent as designated in its current
Certificate of Authority, The Corporation Trust Company, at 820 Bear Tavern Road,
West Trenton, NJ. 08628; and

(c) It will promptly pay to the dissenting shareholders of any such
domestic corporation the amount, If any, to which they shall be entitied under the
provisions of the New Jersey Business Corporation Act with respect to the rights of
dissenting shareholders.

DONNELLEY MARKETING, INC., a Delaware
corporation, the surviving corporation

fx = /5 - €C By ; K/A—r—ﬂ B//?z"—"

Date Stormy L. ﬁn Vice President

DATABASE AMERICA COMPANIES, INC., a New
Jersey corperation, an acquired corporation

Date Stermy L. (E/J’e'én Vice President

DATABASE HOLDINGS, INC., a Delaware
ccrporation, an acquired corporation

/P> - 5~ DO By: L
Date Fred Vakili, Sdcretary
*327048
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_EXHIBIT “A"
AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (hereinafter “Agreement”) is made and
entered into this day of , 2000, pursuant to Section 252 of the General
Corporation Law of the State of Delaware and Chapter 10 of Title 14A of the New Jersey Business
Corporation Act. by and between Donnelley Marketing, Inc., a Delaware corporation and the
surviving corporation (hereinafter “DMI"), Database Holdings, Inc., a Delaware corporation
(hereinafter “DHI"), and Database America Companies, Inc., a New Jersey corporation (hereinafter
"DBA") (DMI, DHI and DBA hereinafter sometimes collectively the “Merging Corporations”).

WITNESSETH:

WHEREAS, as of the Effective Date (defined below), DMI shall be a wholly-owned
subsidiary of infoUSA inc., a Delaware corporation (“infoUSA"), with authorized capital stock
consisting of 1,000 shares of common stock with a par value of $1.00 per share, and 100 shares
of the common stock of DMI shall be issued and outstanding;

WHEREAS, DHI is a wholiy-owned subsidiary of infoUSA, with authorized capital stock
consisting of 3,000 shares of common stock with a par value of .01¢ per share, and 1,000 shares
of the common stock of DHI are issued and outstanding;

WHEREAS, DBA is a wholly-owned subsidiary of infoldSA, with authorized capital stock
consisting of 2,500 shares of common stock with no par value, and 100 shares of the common stock
of DBA are issued and outstanding;

WHEREAS, the Boards of Directors of the Merging Corporations deem it advisable and to
be in the best interests of their respective corporations, upon the terms and subject to the conditions
stated in this Agreement, that DHI and DBA merge with and into DMI in accordance with this
Agreement and the applicabie laws of the State of Delaware and the State of New Jersey; and

WHEREAS, the Merging Corporations desire to adopt this Agreement as a Plan of
Reorganization and intend that the mergers contemplated by this Agreement each constitute
tax-free reorganizations pursuant to Section 368(a)(1}(A) and all other pertinent sections of the
Internal Revenue Code of 1886, as amended, and the rules and regulations thereunder.

NOW, THEREFORE, in consideration of the above recitals and the mutual representations,
warranties, covenants and agreements herein contained, it is agreed, in accordance with and
pursuant to the laws of the State of Delaware and the State of New Jersey, that DHI and DBA shall
both be merged into DMI as a single corporation, which shall be the surviving corporation, and that
the terms and conditions of each merger and the mode of carrying same into effect are as set forth
in this Agreement.

1. Merger. DHI and DBA shall be, and hereby are, merged with and into DMI.
2. Effective Date of Mergers. The mergers contemplated by this Agreement shali both

become effective on December 31, 2000, at 11:59 p.m., E.S.T. (the "Effective Date").

3. Cerificate of Incorporation. The Certificate of incorporation of DMI. as restated
effective April 14, 2000, and in force immediately prior to the Effective Date of the mergers shall
remain and continue in full force and effect as the Restated Certificate of Incorporation of DMI, as
the surviving corporation, to remain unchanged until amended or repealed in accordance with the
provisions thereof and of applicable law.

131030
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4. Bylaws. The Bylaws of DMI in effect on the Effective Date of the mergers shall
remain and continue in full force and effect as the Bylaws of DMI, as the surviving corporation. to
remain unchanged until amended or repealed in accordance with the provisions thereof and of

applicable law.

5. Officers and Directors. The officers and directors of DMI immediately prior to the
Effective Date of the mergers shall remain and continue as the officers and directors of DM, as the
surviving corporation, until their respective successors are chosen, appointed or elected.

6. Conversion of Stock. The manner of converting shares of DHI and DBA into shares
of DMl is as follows: All issued and outstanding shares of stock of DH! and DBA as of the Effective
Date shall be surrendered and cancelled, and no new shares shall be issued to the sole stockholder
of DHI and DBA. The shares of DMI now held by its sole stockholder shall evidence its ownership

of the merged entities.

7. Effect of Merger.

(a) Upon the Effective Date of these mergers, the separate existence of
DHI and DBA shali cease and DHI and DBA shall both be merged, in accordance with this
Agreement, into DMI, which shall survive such merger and shall possess all the rights,
privileges, immunities, powers, purposes and franchises, both public and private, and shall
be subiject to all restrictions, disabilities, duties, obligations, and liabilities of each of the
Merging Corporations. All property, tangible and intangibie, real, personal, and mixed, and
all debts due on whatever account, including subscriptions to shares, and all other things,
choses, and causes of action, and all and every other interest of or belonging to or due to
each of the Merging Corporations shall be taken and deemed to be transferred to and
vested in DMI without reversion or impairment or any further act or deed and shall thereafter
be the property of DMI to the same extent as they were of each of the Merging Corporations.
The title to any real estate, or any interest therein, vested in either of the Merging
Corporations shall not revert or be in any way impaired by reason of the mergers. DM! shall
thenceforth be responsible and liable for ali of the liabilities and obligations for each of the
Merging Corporations. Any claim existing or action or proceeding pending by or against
either of the Merging Corporations may be prosecuted as if the merger had not taken place,
or DMI may be substituted in the place of either of the Merging Corporations. Neither the
rights of creditors nor any liens upon, or security interests in, the property of either of the

Merging Corporations shall be impaired by the merger.

(b) Upon the Effective Date, the assets, liabilities, reserves and accounts
of each of the Merging Corporations shall be taken upon the books of DMI, as the surviving
corporation, at the amount at which they respectively shall be carried on the books of said
corporation. The equity securities of DHI and DBA shall cease to exist.

(c) All corporate acts, plans, policies, approvals and authorizations of DHI
and DBA and their respective stockholders, boards of directors, committees (whether
elected or appointed by the boards of directors), officers and agents, respectively, which
were valid and effective immediately prior to the Effective Date of the mergers, shall be
taken for all purposes as the acts, plans, policies, approvals and authorizations of DM, the
surviving corporation, and shall be effective and binding thereon. The employees and
agents of DHI and DBA shaill become the employees and agents of DMI, the surviving
corporation, and continue to be entitied to the same rights and benefits which they enjoyed
as employees and agents of DHI and DBA.

131030

TRADEMARK
REEL: 002238 FRAME: 0185



8. Tax-Free Reorganization. The Merging Corporations hereby adopt this Agreement
as a Plan of Reorganization and intend that the mergers contemplated by this Agreement constitute

tax-free reorganizations pursuant to Section 368(a)(1)(A) and all other.pertinent sections of the
Internal Revenue Code of 1986, as amended, and the rules and regulations thereunder.

9. Survival. All obligations, covenants, warranties and agreements contained herein
shall survive the closing and effectuation of the Agreement.

10. Further Documents and Actions.

(a) The directors and officers of each of the Merging Corporations are
authorized, empowered and directed to execute, deliver, file and/or record such instruments
and documents, including, without limitation, a Certificate of Merger, and to take all actions
as shall be required by law or which the directors and officers deem necessary or advisable
to fully carry out the intent and purposes of this Agreement and to accomplish the mergers
pursuant to the laws of the State of Delaware and the State of New Jersey.

(b) Without limiting the generality of the foregoing authorization, if at any
time before or after the Effective Date of this merger, DMI, as the surviving corporation, shall
consider or be advised that any instruments of further assurance are necessary or desirable
to vest or to perfect or confirm of record or otherwise, the titie of DMI, as the surviving
corporation, to any property or assets transferred by operation of law pursuant to the
mergers contemplated by and to be effectuated in accordance with this Agreement, DHI and
DBA and the appropriate officers and directors thereof, or any one of them, are hereby
authorized to and shall execute and deliver any and all such deeds, assignments and
assurances and do all things necessary or proper so to vest, perfect or confirm titie to such
property or assets in DM! and otherwise carry out the purposes of this Agreement.

IN WITNESS WHEREOF, the Merging Corporations, pursuant to the approval and authority
duly given by resolutions adopted by their respective Boards of Directors and, in the case of DH!
and DBA, also by resolutions adopted by their sole stockholders, have caused these presents to
be executed by their duly authorized officers as the respective act, deed and agreement of each of
the Merging Corporations as of the day and year first above written.

DONNELLEY MARKETING, INC., a Delaware DATABASE HOLDINGS, INC., a Delaware

corporation, the surviv{ag:_' rporation corporation, an acquired‘ rporation
™o : < *\
-"‘1."" v Wby
By: By : RN
Stormy L. Dean, Vice President Fred Vakili, @&cretary

DATABASE AMERICA COMPANIES, INC., a
New Jersey corporation, an acquired corporation

: Y

“.‘ S
By : ’4,“ RN 3
Stormy L. Dear?x‘\_[j:e‘ﬁresident

131030 -3-
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CERTIFICATE

I, Fred Vakili, Secretary of Donnelley Marketing, Inc., a corporation organized and existing
under the laws of the State of Delaware (the “Surviving Corporation”), hereby certify, as such
Secretary, that the Agreement and Plan of Merger to which this Certificate is attached, after having
been first duly signed on behalf of the Surviving Corporation and having been signed on behaif of
Database Holdings, Inc., a Delaware corporation, and Database America Companies, inc., a New
Jersey corporation, was duly adopted pursuant to subsection (f) of Section 251 of Title 8 of the
Delaware Code without any vote of the sole stockholder of the Surviving Corporation; that (1) the
Agreement and Plan of Merger does not amend in any respect the Restated Certificate of
Incorporation of the Surviving Corporation, (2) each share of stock of the Surviving Corporation
outstanding immediately prior to the effective date of the merger is to be the identical outstanding
or treasury share of stock of the Surviving Corporation after the effective date of the merger, and
(3) no shares of common stock of the Surviving Corporation and no shares, securities or obligations
convertible into such stock are to be issued or delivered under the Agreement and Plan of Merger;
that the outstanding shares of the Surviving Corporation were such as to render subsection (f) of
Section 251 of Title 8 of the Delaware Code applicable; and that the Agreement and Plan of Merger
was thereby adopted by the action of the Board of Directors of the Surviving Corporation, and is a
duly adopted agreement and act of the Surviving Corporation.

WITNESS my hand on this day of , 2000.
o’ 3\
JRAANA
™ . .:' ,
Fred Vakili, Sef{‘ef:__rzb X
131030 -4-
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el
ERILED
JAN 20 1996

LONNA R. HOOK# *
CERTIFICATE OF MERGER OF Secretary of Stale

DATABASE AMERICA INFORMATION SYSTEMS, INC,, / 0 8 G C)/ 7
a New Jersey corporation;
DATABASE AMERICA ELECTRONIC PUBLISHING, INC.,,
a Delaware corporation; and
MARKETRY OF CALIFORNIA, INC,,
a Washington corporation
ALL WITH AND INTO
ED BURNETT CONSULTANTS, INC,,
a New Jersey corporation;
TO: Secretary of State
State of New Jersey
Secretary of State
State of Delaware
State of Washington

Pursuant to the provisions of the Section 14A:10-4 of the New Jersey Business Corporation
Act, the Washington Business Corporation Act and the Delaware General Corporation Law the
undersigned corporations hereby execute the following Certificate of Merger for the purpose of
merging them into one such corporation.

Article 1.  Database America Information Systems, Inc., a corporation organized and
existing under the laws of the State of New Jersey since June 18, 1984, Database America

Electronic Publishing, Inc., a corporation organized and existing under the laws of the State of

01004 96/%

| Secretary of State
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Delaware since September 13, 1994, and Marketry of California, Inc., a corporation organized and
existing under the laws of the State of Washington since September 6, 1989, all shall be merged
with and into Ed Burnett Consultants, Inc., a corporation organized and existing under the laws
of the State of New Jersey since March 13, 1991, which is referred to hereafter as the Surviving
Corporation.

Article 2. The plan of merger attached hereto as Exhibit A was approved by each of
the undersigned corporations by the unanimous consent of all shareholders and all directors of each
corporation on December 18, 1995. The merger is permitted by the laws of the jurisdiction of each
constituent corporation and is in compliance therewith.

Article 3. The name of the Surviving Corporation is hereby changed to Database

| America Companies, Inc., 8 New Jersey corporation.
Article 4. The Certificate of Incorporation of the Surviving Corporation shall be the
Certificate of Incorporation hereafter with no such amendment or change being effected at this time
except the change of name as provided in Article 3 above.
Article 5. A copy of the exccuted agreement of merger is on file at the principal place of
business of the Surviving Corporation which is 100 Paragon Drive, Montvale, New Jersey 07645,
Article 6. A copy of the agreement of merger will be furnished by the Surviving
Corporation, on request, and without cost to any stockholder, of any of DBAIS, EBC, EP or
Marketry.
Article 7. As to each corporation whose shareholders are entitled to vote the number

22
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Article 5 hereof.

Article 12.  The Surviving Corporation agrees that it may be served with process in the
State of Washington in any proceeding for enforcement of any obligation of Marketry of California,
Inc. as well as for enforcement of any obligation of the Surviving' Corporation arising from this
merger and shall irrevocably appoint the Washington Secretary of State as its agent to accept service
of process in any such suit or other proceedings and the Washington Secretary of State shall mail
a copy of such process to the Surviving Corporation at the address specified in Article 5 hereof.

IN WITNESS WHEREOF, each of the undersigned corporations has caused this Certificate

e
to be executed in its name by its president as of theﬁ_ day of December, 1995.

ATTEST: DATABASE AMERICA
INFORMATION SYSTEMS, INC,
A New Jersey corporatnon

: Ly 6 —é/
Jeffre B@cretary Paul A. Goldner('fremdent
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ATTEST: ED BURNETT CONSULTANTS, INC.
A New Jersey corporation

BY: @%—ﬁ

Paul A. Goldner,(‘ﬁesident

ATTEST: DATABASE AMERICA ELECTRONIC
PUBLISHING, INC.
A Delaware corporation

BY; CZ%\

Paul A. Goldnef"President

MARKETRY OF CALIFORNIA, INC.

' A Washington corporation
By: %6 @ V17 BY: Cz%

Jaffrey renn@aty Paul A. Goldne‘r’ﬁesxdent
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STATE OF NEW JERSEY )
) SS:
COUNTY OF BERGEN )

BE IT REMEMBERED, that on Decemberg’_,/ 1995, before me, the subscriber, personally
appeared Jeffrey Brenner who, being by me duly sworn on his oath, deposes and makes proof to
my satisfaction, that he is the Secretary of Database America Information Systems, Inc., a New
Jersey corporation, the Corporation named in the within Instrument; that Paul A. Goldner is the
President of said Corporation; that the execution as well as the making of this Instrument, has been
duly authorized by a proper resolution of the Board of Directors of the said Corporation; that
deponent well knows the corporate seal of said corporation; and that the seal affixed to said
Instrument is the proper corporate seal and was thereto affixed and said Instrument signed and
delivered by said President as and for the voluntery act and deed of said Corporation, in the
presence of deponent, who thereupon subscribed his name thereto as attesting witness.

Uy

Jeffréy Brennehl Secretary

Sworn to and Subscribed
beforc me the date aforesaid.

Clhud K Corifoce

PO GO e

Noary Public, State of New Jersey
Comriission Expires Ded. 15, 1997
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STATE OF NEW JERSEY )
) SS:
COUNTY OF BERGEN )

BE IT REMEMBERED, that on DecemberéL 1995, before me, the subscriber, personally
appeared Jeffrey Brenner who, being by me duly sworn on his oath, deposes and makes proof to
my satisfaction, that he is the Secretary of Ed Burnett Consultants, Inc., a New Jersey corporation,
the Corporation named in the within Instrument; that Paul A, Goldner is the President of said
Corporation; that the execution as well as the making of this Instrument, has been duly authorized
by a proper resolution of the Board of Directors of the said Corporation; that deponent well knows
the corporate seal of said corporation; and that the seal affixed to said Instrument is the proper
corporate seal and was thereto affixed and said Instrument signed and delivered by said President
as and for the voluntary act and deed of said Corporation, in the presence of deponent, who
thereupon subscribed his name thereto as attesting wijtness.

S

er, §ecretary

Sworn to and Subscribed
before me the date aforesaid.

@Oo»&lv M &-v//ﬂ%«

CLAUDIA M. CONTREK#ax
Notary Public, State of New Jersey
Commission Explres Dec, 16, 1897
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STATE OF NEW JERSEY )
) SS:
COUNTY OF BERGEN )

BE IT REMEMBERED, that on Decembers_i. 1995, before me, the subscriber, personally
appearcd Jeffrey Brenner who, being by me duly sworn on his oath, deposes and makes proof to
my satisfaction, that he is the Secretary of Database America Electronic Publishing, Inc., a
Delaware corporation, the Corporation named in the within Instrument; that Paul A, Geldner is the
President of said Corporation; that the execution as well as the making of this Instrument, has been
duly authorized by a proper resolution of the Board of Directors of the said Corporation; that
deponent well knows the corporate seal of said corporation; and that the seal affixed to said
Instrument is the proper corporate seal and was thereto affixed and said Instrument signed and
delivered by said President as and for the voluntary act and deed of said Corporation, in the
presence of deponent, who thereupon subscribed his name thereto as attesting witness.

U

Jeffrey Brwemy

Sworn to and Subscribed
before me the date aforesaid.

(locodn U @n;//w-%

CLAUDIA M. CONTREHRAS
Notary Public, State of New Jerse
Commission Expires Dec. 16, 199
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STATE OF NEW JERSEY )
) SS:
COUNTY OF BERGEN )

BE IT REMEMBERED, that on December&_, 1995, before me, the subscriber, personally
appeared Jeffrey Brenner who, being by me duly sworn on his oath, deposes and makes proof to
my satisfaction, that he is the Secretery of Marketry of California, Inc., a8 Washington corporation,
the Corporation named in the within Instrument; that Paul A. Goldner is the President of said
Corporation; that the execution as well as the making of this Instrument, has been duly authorized
by a proper resolution of the Board of Directors of the said Corporation; that deponent well knows
the corporate seal of said corporation; and that the seal affixed to said Instrument is the proper
corporate seal and was thereto affixed and said Instrument signed and delivered by said President
as and for the voluntary act and deed of said Corporation, in the presence of deponent, who
thereupon subscribed his name thereto as attesting witness.

Sworn to and Subscribed
before me the date aforesaid.

| ot M. Cohpunn
|

CLAUDIA M, CONTRER~.Z
Notary Public, State of New Jersey
Commission Expires Dec. 16, 1897

julie\database\mergor'certific mer
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. ‘ PLAN OF MERGER OF
OF
DATABASE AMERICA INFORMATION SYSTEMS, INC.;
DATABASE AMERICA ELECTRONIC PUBLISHING, INC.;
: MARKETRY OF CALIFORNIA, INC.
ALL WITH AND INTO

ED BURNETT CONSULTANTS, INC.

THIS PLAN OF MERGER, dated as of the _ﬁé_ day of December, 1995, is made by and
among Database America Information Systems, Inc., 8 New Jersey corporation (referred to as
"DBAIS"), Ed Burnett Consultants, Inc., 8 New Jersey corporation (referred to as "EBC"),
Database America Electronic Publishing, Inc., a Delaware corporation (referred to as "EP") and
Marketry of California, Inc., a Washington corporation (referred to as "Marketry") in accordance
with applicable laws of the States of New Jersey, Delaware and Washington.

1. In accordance with the laws of the States of New Jersey, Delaware and Washington,
DBALIS, EP and Marketry shall be merged with and into EBC, organized under the laws of the State
of New Jersey, which shall be designated as the Surviving Corporation.

2. The designation and number of outstanding shares of the DBAIS at the time of the
merger is 200 common shares with no par value per share, all of which are entitled to vote.

3. The designation and number of outstanding shares of the Surviving Corporation, EBC,
at the time of the merger is 100 common shares with no par value per share, all of which are entitled
to vote.

4. The designation and number of outstanding shares of the EP at the time of the merger
is 100 common shares with no par value per share, all of which are entitled to vote.

S. The designation and number of outstanding shares of the Marketry at the time of the

merger is 100 common shares with a par value of $1.00 per share, all of which are entitled to vote.
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6. Upon the effectiveness of the merger, each of the issued and outstanding common
shares of DBAIS, EP and Marketry shall thereupon be converted to one common share of EBC,
which is the Surviving Corporation. Upon surrender of the share certificate(s) held by the
shareholders of DBAIS, EP and Marketry, new share certificates of the Surviving Corporation shall
be issued in their place.

7. Upon the effectiveness of the merger, the Surviving Corporation shall change its name
to "Database America Companies, Inc."

8. Upon the effectiveness of the merger, as set forth in the Certificate of Merger, the
separate corporate existence of DBAIS, EP and Marketry shall cease and the Surviving Corporation
shall become the owner, without other transfer, of all of the rights and property of all the corporations
and shall become subject to all of the debts and liabilities of all corporation in the same manner as
if the Surviving Corporation had itself incurred them.

9. Upon the effectiveness of the merger, the Certificate of Incorporation of EBC shall be
those of the Surviving Corporation except that the name shall be changed as provided above.

10.  Upon the effectiveness of the merger, the Surviving Corporation shall possess all rights,
privileges, powers, immunities, and franchises of each of the merging corporations.

11.  The By-Laws of the Surviving Corporation shail survive the merger and shall be in
effect until amended according to the provisions thereof.

12.  DBAIS, EP and Marketry and their officers and directors will execute any writings
which may be required subsequent to the merger to transfer to the Surviving Corporation, for
purposes of a record or for other purposes, title to any assets or rights held by DBAIS, EP or

Marketry.
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13.  Neither DBAIS, EP and Marketry nor the Surviving Corporation shall, prior to the

effective date of the merger, engage in any activity or transaction other than in the ordinary course
of business except as contemplated by this Plan of Merger.

14.  The directors of any of the constituent corporations may, as provided by law, abandon
this merger at any time before the merger has been completed.

IN WITNESS WHEREOF, each of the undersigned corporations has caused this Plan of
Merger to be signed by a duly authorized officer and its corporate seal, duly attested by another such

officer, to be hereunto affixed the day and year first above written.

ATTEST: DATABASE AMERICA INFORMATION
SYSTEMS, INC.
A New Jersey corporation

BY: el

Paul A. Go‘lﬁer, President

ED BURNETT CONSULTANTS, INC.
A New Jersey corporation

-

.
BY: g@ *////\

Paul A. Goldn@r, President

ATTEST: DATABASE AMERICA ELECTRONIC
PUBLISHING, INC.
dD A Delaware corporation

N AR U ULA =7
By:[ >\ { BY. N =Tc2 /-
J?re\)\'Bre‘Pleriecremy Paul A. Goldaer, President

N_J [signatures continued on next page]
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ATTEST: MARKETRY OF CALIFORNIA, INC.
A Washington corporation

7
f 1/¥a e / e
Jeffre BrJnﬁScretary Paul A Goldner, President

-

julie\dstabase.mecger\plan.mer
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