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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:

"L,ISTING SERVICES SOLUTIONS, INCORPORATED", A DELAWARE
CORPORATION,

WITH AND INTO "MM SUB CORP." UNDER THE NAME OF "LISTING
SERVICES SOLUTIONS, INCORPORATED", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE FIRST DAY OF DECEMBER, A.D. 1999,
AT 1:55 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Liward ]. Freel, Sccretary of State

a- e,

991511621 DATE: 12-01-99
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New Jersey 08837, A copy will be provided, upon request and without cost, to
any stockholder of either constituent corporation.
IN WITNESS WHEREOF, WSub Corp. has caused this Certificate
of Merger 10 be execused as of this \ 5" day of Deceraber 1999,
MM SUB CORP.
By: mg_mg{———— .
Name: Thomas R Souseoifini
Title: Sercetw ~
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Four Hundred Thirty-One Thousand Seven Hundred Twenty-Eight (145,431,728)
shares of which shall be Preferred Stock (the "Preferred Stock"). The Preferred
Stock shall have a par value of one-tenth of one cent (8.001) per share and the
Common Stock shall have a par value of two-tenths of one cent ($.002) per share.

B. The number of authorized shares of Common Stock may be increased
or decreased (but not below the number of shares of Common Stock then outstand-
ing) by the affirmative vote of the holders of at least two-thirds in interest (66-2/3%)
of the stock of the Corporation (voting together on an as-if-converted basis).

C.  Twenty-Two Million (22,000,000) of the authorized shares of
Preferred Stack are hereby designated "Series A Preferred Stock” (the "Series A
Preferred").

D.  Twenty-Two Million (22,000,000) of the authorized shares of

Preferred Stock are herehy designated “Serigs Al Preferred Stock” (the “Series Al
Preferred™).

E. Six Million Six Hundred Sixty-Six Thousand Six Hundred Sixty-
Seven (6,666,667) of the authorized shares of Preferred Stock are hereby designated

"Series B Preferred Stock” (the "Series B Preferred”).

F. Six Million Six Hundred Sixty-Six Thousand Six Hundred Sixty-
Seven (6,666,067 of the authorized shares of Preferred Stock are hereby designated

“Series Bl Preferred Stock” (the "Series B1 Preferred™).

G.  Thirty-Two Million Three Hundred Sixteen Thousand Eight Hundred
Fifty-Four (32,316,854) of the authorized shares of Preferred Stock are hereby

designated "Series C Preferred Stock™ (the "Series C Preferred™).

H.  Thiry-Two Million Three Hundred Sixteen Thousand Eight Hundred
Fifty-Four (32,316,854) of the authorized shares of Preferred Stock are hereby
designated "Series C1 Preferred Stock" (the "Series C1 Preferred").

L. Twenty-Three Million Four Hundred Sixty-Four Thousand Six
Hundrad Eighty-Six (23,464,686) of the authorized shares of Preferred Stock are

hereby designated "Series D Preferred Stock” (the "Serjes 1) Preferred").

186002 03-Cinzngo LA 2
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of Common Stock by the Company pursuant to agreements which permit the
Company to repurchase such shares upon termination of services to the Company or
in exercise of the Company's right of first refusal upon a proposed transfer) until alf
dividends (set forth in Section 1({a) above) on the Series A Preferred, Senes Al
Preferred, Series B Preferred, Series B1 Preferred, Series C Preferred, Series Cl
Preferred and Series D Preferred shall have been paid or declared and set apart. In
the event dividends are paid on any share of Common Stock, an additional dividend
shall be paid with respect to all outstanding shares of Series A Preferred, Series Al
Preferred, Series B Prefemred, Series Bl Preferred, Series C Preferred, Series C1
Preferred and Series D Preferred in an amount per share (on an as-if-converted to
Common Stock basis) equal to the amount paid or set aside for each share of
Common Stack.

2 VOTING RIGHTS.

a. General Rights. Except as otherwise provided herein or as
required by law, the Series A Preferred, Series Al Preferred, Series B Preferred,
Series Bl Preferrad, Series C Preferred, Series C1 Preferred and Series D Preferred
shall be voted equally with the shares of the Common Stock of the Company and not
as a separate class, at any annual or special meeting of shareholders of the Company,
and may act by written consent in the samne mannzr as the Common Steck, in either
case upon the following basis: each holder of shares of Series A Preferred, Series Al
Preferred, Series B Preferred, Series B1 Preferred, Series C Preferred, Series Cl
Preferred and Series D Preferred shall be entitled to such number ef votes as shall be
equal to the whole number of shares of Common Stock into which such holder's
aggregate number of shares of Series A Preferred, Series Al Preferred, Series B
Preferred, Series B1 Preferred, Senies C Preferred, Series Cl Preferred or Series D
Preferred are convertible (pursuant to Section 4 hereof) immediately after the close
of business on the record date fixed for such meeting or the effective date of such
writien consent.

b. Supermajority Vote. In addition to any other vote or consent
required herein or by law, the vote or wriften consent of the holders of at least two-
thirds in interest (66-2/3%) of the stock of the Corporation (voting together on an as-
if-converted basis) shall be necessary for effecting or validaring the following
actions:

(1)  Any sale or issuance by the Company of Additional
Shares of Common Stock (as defined in Section 4(3)(4));

186302 05-Crucago $24 4
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the Company (including any filing of a Certificate of Designation) tha: affects
in a manner adverse to the holders thereof the voting powers, preferences, or
other special rights or privileges, qualifications, limitations, or restrictions of
the Series D Preferred (including without limitation an amendment that
increases the percentage of the Company's Common Stock represented by the
Series A Preferred, the Series Al Preferred, the Series B Preferred, the Series
B1 Preferred, the Series C Preferred and the Series C1 Preferred, collectively,
on an as-converted basis or which otherwise increase the rights, privileges or
obligations, taken as a whole, of such series of Preferred Stock relative to the
Series D Preferred Stock) the vote or other consent of the holders described in
clause (ii) of the first sentznce of this Section 2(d) is required;

(3) Any increase or decrease {other than by redemption or
conversion) in the avthorized number of shares of Preferred Stock;

(4) Any authorization or any designation, whether by
reclassification or otherwise, of any new class or series of stock or any other
securities convertible into equity securities of the Company ranking senior to
the Series A Preferred, Series Al Preferred, Series B Preferred, Series Bl
Preferred, Series C Preferred, Series C1 Preferred or Series D Preferred in
right of redemption, liquidation preference, voting or dividends or any
increase in the authorized or designated number of any such new class or
series;

(5) Any redemption or repurchase of Junior Stock or Pre-
ferred Stock (except for acquisitions of Commeon Stock by the Company
pursuant to agreements which permit the Company to repurchase such shares
upon termination of szrvices to the Company or in exercise of the Company's
right of first refusal upon a proposed transfer or pursuant to the terms of that
certain Put and Call Agrezment, by and between the Company and Metromail
corporation dated as of December 1, 1999 (the "Put and Call Agreement”), if
apphcable); or

e. Election of Board of Directors. The holders of Preferred
Stock. voting as a separate class, shall be entitled to elect four (4) members of the
Compary's Board of Dircctors at each meeting or pursuant to cach consent of the
Company's stockholders for the election of directors, and to remove from ofhice such
directors and to fill any vacancy caused by the resignation, death or removal of such
directors. The holders of Common Stock, voting as a separate class, shalf be entitied
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nization, in which the stockholders of the Company immediately prior to such
consolidation, merger or reorganization, own less than 50% of the Company's
voting power immediately after such consolidation, merger or reorganization,
or any transaction or series of related transactions by the Campany or its
Stockholders in which in excess of fifty percent (50%) of the Company's
voting power is transferred to a person or “group,” as such term is defined
pursuant to Section 13(d) of the Securities Exchange Act of 1934, as

amended (an "Acquisition"); or

(2) asale, lease or other disposition of all or substantially all
of the assets of the Company (an "Asset Transfer");

provided, however, that:

(i) an Acquisition in which the holders of the Series A
Preferred, Series A1 Preferred, Series B Preferred, Series B1 Pre-
ferred, Series C Preferred, Series C1 Preferred or Series D Preferred
would, if they had converted all of their shares to shares of the Com-
pany’'s Common Stock prior to the effective date of such Acquisition,
be entitled to receive consideration per share of Common Stock
having a fair market value, as of the effective date of such Acquisi-
tion, of three hundred percent (300%) or more of the Series A Pre-
ferred Price, in the case of Series A Preferred and Series Al Preferred,
of three hundred percent (300%) or more of the Series B Preferred
Price, in the case of Series B Preferred and Series Bl Preferred, of
three hundred percent (300%) or more of the Series C Preferred Price,
in the case of Series C Preferred and Series C1 Preferred or, (i) if such
effective date is prior to December 1, 2002, of one hundred fifty
percent (150%) or more or (ii) if such effective date is on or after
Dacember 1, 2002, two hundred percent (200%) or more, of the Series
D Preferred Price, in the case of Series D Preferred (as such terms are
defined in Section 4(c), in effect immediately prior to such effective
date shall not be considered a liquidation under this Section 3 with
respect to any seriss of Preferred Stock as to which the applicable
consideration per share has been achieved (i.e., if the consideration
per share is more than three hundred percent (300%) of the Series A
Preferred Price, but not more than thres hundred percent (300%) of
the Series B Preferred Price, then such Acquisition shall not constitute

186902.05-Chicago 82A 8
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d. If, upon any liquidation, distribution, or winding up, the assets
of the Company shall be insufficient to make payment in full to all holders of Series
A Preferred, Series Al Preferred, Series B Preferred, Series Bl Preferred, Series C
Preferred, Series Cl Preferred and Series D Preferred of the liquidation preference
set forth in Section 3(), then such assets shall be distributed among the holders of
Series A Preferred, Series Al Preferred, Series B Preferred, Series B1 Preferred,
Series C Preferred, Series C1 Preferred and Series D Preferred at the time outstand-
ing, rataoly in proportion to the full amounts to which they would otherwise be
respectively entitled.

4. CONVYERSION RIGHTS.

The holders of the Series A Preferred, Series Al Preferred, Series B Pre-
farred, Series B Preferred, Series C Preferred, Series C1 Preferred, Series D
Preferred and Series D1 Preferred shall have the following rights with respect to the
conversion of the Series A Preferred, Series A1 Preferred, Series B Preferred, Series
Bl Preferred, Series C Preferred, Series C1 Preferred and Series D Preferred into
shares of Common Stock (the "Conversion Rights"):

a. Optiona) Conversion. Subject 10 and in compliance with the
provisions of this Section 4, any shares of Series A Preferred, Series A1 Preferred,
Series B Preferred, Series B1 Preferred, Series C Preferred, Series C1 Preferred or
Series D Preferred may, at the option of the holder, b converted at any time into
fully-paid and nonassessable shares of Common Stock. The number of shares of
Common Stock to which a holder of Series A Preferred or Series Al Preferred shall
be entitled upon conversion shall be the product obtained by multiplying the "Series
A Conversion Rate” then in effect (determined as provided in Segtion 4(b)) by the
number of shares of Series A Preferred being converted. The number of shares of |
Common Stock to which a bolder of Series B Preferred or Series Bl Preferred shall
be entitled upon conversion shall be the product obtained by multiplying the "Series
B Conversion Rate" then in effect (determined as provided in Section 4(b)) by the
number of shares of Series B Preferred or Series B1 Preferred being converted. The
number of shares of Common Stock to which a holder of Series C Preferred or Series
C1 Preferred shall be enutled upon conversion shall be the product obrained by
multiplying the "Series C Conversior. Rate” then in effect (determined as provided in
Section 4(bY) by the number of shares of Series C Preferred or Series C1 Preferred
being converted. The number of shares of Common Stock to which a holder of
Series D Preferred shall be entitled upon conversion shall be the product obtained by

186902 4S.Chicagn $2A 10
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from time to time in accordance with this Section 4. All references to the Series D
Preferred Price herein shall mean the Series D Preferred Price as so adjusted.

d. Mechanics of Conversion. Each holder of Series A Pre-
ferred, Series Al Preferred, Series B Preferred, Series Bl Preferred, Series C
Preferred, Series C1 Preferred or Series D Preferred who desires to convert the same
iato shares of Common Stock pursuant to this Section 4 shall surrender the certificate
or certificates therefor, duly endorsed, at the office of the Company or any transfer
agen! for the Series A Preferred, Series Al Preferred, Series B Preferred, Series Bl
Preferred, Series C Preferred, Series C1 Preferred and Series D Preferred, and shall
give written notice to the Company at such office that such holder elects to convert
the same. Such notice shall state the aumber of shares of Series A Preferred, Series
Al Preferred, Series B Preferred, Series Bl Preferred, Senes C Preferred, Senes Cl
Preferred or Senies D Preferred being converted. Thersupon, the Company shall
promptly issue and deliver at such office to such holder a certificate or certificates for
the number of shares of Common Stock to which such holder is entitled and shall
promptly pay in cash or, to the extent sufficient funds are not then legally available
therefor, in Common Stock (at the Common Stock's fair market value determined by
the Board of Directors as of the date of such conversion), any declared and unpaid
dividends on the shares of Series A Preferred, Series Al Preferred, Senes B Pre-
ferred, Senies B Preferred, Series C Preferred, Series C1 Preferred or Series D
Preferred being converted. Such conversion shall be deemed to have been made at
the close of business on the date of such surrender of the certificates representing the
shares of Series A Preferred, Series Al Preferred, Series B, Series B1 Preferred,
Series C Preferred, Series C1 Preferred or Series D Prefemred to be converted, and the
person entitled to receive the shares of Common Stock issuable upon such conver-
sion shall be treated for all purposes as (he record holder of such shares of Common
Stock on such date.

¢ Adjustment for Stock Splits and Combinations. If the
Company shall at any time or from time to time after the date hereof (the "Original
Issue Date™) effect a subdivision of the outstanding Common Stock without a
corresponding subdivision of the Preferred Stock, the Series A Preferred Price, the
Seriss B Preferred Price. the Serics C Preferred Price and the Series D Preferrad
Pnce in effect immediately before that subdivision shall be proportionately de-
creased. Conversely, if the Company shall at any time or from time to time after the
Original 1ssue Date combine the outstanding shares of Common Stock into a smaller
numer of shares without & corresponding combination of the Preferred Stock, the
Series A Preferred Price, the Series B Preferred Price, the Series C Preferred Price

186903 (S-Chieags 524 12
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Preferred, Series B1 Preferred, Series C Preferred, Series C1 Preferred or Series D
Praferred been converted into Common Stock on the date of :such event and had they
thereafter, during the period from the date of such event to a: d including the conver-
sion date, retained such securities receivable by them as afo: 2said during such period,
subject to all other adjustments called for during such period under this Section 4
with respect to the rights of the holders of the Series A Preferred, Series Al Pre-
ferred, Series B Preferred, Series B1 Preferred, Series C Preferred, Series C1
Preferred and Series D Preferred or with respect to such other securities by their
lenms.

h. Adjustment for Reclassification, Exchange and Sabstitu-
tion. If at any time or from time to time after the Original Issue Date, the Common
Stock issuable upon the conversion of the Series A Preferred, Series Al Preferred,
Series B Preferred, Series B1 Preferred, Senes C Preferred, Series C1 Preferred and
Series D Preferred is changed into the same or a different number of shares of any
class or classes of stock, whether by recapitalization, reclassification or otherwise
(other than an Acquisition or Asset Transfer as defined in Section 3(c) or a subdivi-
sion or combination of shares or stock dividend or a reorganization, merger, consoli-
dation or sale of assets provided for elsewhere in this Section 4), in any such event
each holder of Series A Preferred, Series Al Preferred, Series B Prefemred, Series Bl
Preferred, Series C Preferred, Series Cl Preferred and Series D Preferred shall have
the right thereafier to convert such stock into the kind and amount of stock and other
securities and property receivable upon such recapitalization, reclassification or other
change by holders of the number of shares of Common Stock into which such shares
of Series A Preferred, Series Al Preferred, Series B Preferred, Series B1 Preferred,
Series C Preferred, Series C1 Preferred or Series D Preferred could have been
converied immediately prior to such recapitalization, reclassification or change, all
subject to further adjustment as provided herein or with respect 1o such other
securities or property by the terms thereof.

i. Reorganizations, Mergers, Consolidations or Sales of

Assets. If at any time or from time to time after the Original Issue Date, there is a
capital reorganization of the Common Stock (other than an Acquisition or Asset
Transfer as defined in Section 3(¢) or a recapitalization, subdivision, combination,
reclassification, exchange or substitution of shares provided for elsewhere in this
Section 4), as a part of such capital reorganization, provision shall be made so that
the holders of the Series A Preferred, Scrics Al Preferred, Series B Preferred, Series
B1 Preferred, Senies C Preferred, Series Cl Preferred and Series D Preferred shall
thereafter be entitled 1o receive upon conversion of the Series A Preferred, Series Al

136902.05-Chicago S2A 14
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Preferred Price, Series B Preferred Price, Series C Preferred Price or Series D
Preferred Price, as applicable, and (ii) the denominator of which shall be the
number of shares of Common Stock deemed outstanding (as hereinafter
defined) immediately prior to such jssue or sale plus the total number of
Additional Shares of Common Stock so issued. For the purposes of the
preceding sentence, the number of shares of Common Stock deemed to be
outstanding as of a given date shall be the sum of (A) the number of shares of
Commeon Stock actually outstanding, (B) the nuraber of shares of Common
Stock into which the then outstanding shares of Series A Preferred, Series A1
Preferred, Series B Preferred, Series B1 Preferred, Series C Preferred, Series
C) Preferred and Series D Preferred could be converted if fully converted on
the day immediately preceding the given date, and (C) the number of shares
of Common Stock which could be obtained through the exercise or conver-
sion of all other rights, options and convertible securities on the day immedi-
ately preceding the given date.

(2) Far the purpose of making any adjustment required
under this Section 4(}), the consideration received by the Company for any
issue or sale of securities shall (A) to the extent it consists of cash, be com-
puted at the net amount of cash received by the Company after deduction of
any upderwriting or similar commissions, compensation or concessions paid
or allowed by the Company in connection with such issue or sale but without
deduction of any expenses pavable by the Company, (B) to the extent it
consists of property other than cash, be compuned at the fair value of that
property as determined in good faith by the Board of Directors, and (C) if
Additional Shares of Common Stock, Convertible Securities (as hereinafter
defined) or rights or options to purchase either Additicnal Shares of Common
Stock or Convertible Securities are issued or sold together with other stock or
securities or other assets of the Company for a consideration which covers
both, be computed as the portion of the consideration so received that may be
reasonably determined in good faith by the Board of Directors to be allocable
to such Additional Shares of Commor. Stock, Convertible Securities or rights
or options.

(3) For the purpose of the adjustment required under this
Section 4(j), if the Company issues or sells any rights or options for the
purchase of, or stock or other secunities convertible into, Additional Shares of
Common Stock (such convertible stock or securities being herein referred to
as "Convertible Securities™) aad if the Effective Price of such Additional

186902 05-Chwengo 2A 16
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Preferred Price, the Series C Preferred Price or the Series D Preferred Price
which would have been in effect had en adjustment been made on the basis
that the only Additional Shares of Common Stock so issued were the Addi-
tional Shares of Common Stock, if any, actually issued or sold on the exer-
cise of such rights or options or rights of conversion of such Convertible
Securities, and such Additional Shares of Common Stock, if any, were issued
or sold for the consideration actually received by the Company upon such
exercise, plus the consideratian, if any, actually received by the Company for
the granting of all such rights or options, whether or not exercised, plus the
consideration received for issuing or selling the Convertible Securities
actually converted, plus the consideration, if any, actually received by the
Company (other than by cancellation of liabilities or obligations evidenced by
such Convertible Securities) on the conversion of such Convertible Securi-
ties, provided that such readjustment shall not apply to prior conversions of
Senes A Preferred, Series B Preferred, Series C Preferred or Series D Pre-
ferred.

(4) "Additonal Q ¢" shall mean all

shares of Common Stock issued by the Company or deemed to be issued
pursuant to this Section 4(}), whether or not subsequently reacquired or
retired by the Company other than (1) shares of Common Stock issued upon
conversion of the Series A Preferred, Series Al Preferred, Series B Preferred,
Senies Bl Preferred, Series C Preferred, Series C1 Preferved or Series D
Preferred; (2) shares of Common Stock and/or options, warrants or other
Common Stock purchase rights, and the Common Stock issued pursuant to
such options, warrants or other rights (as adjusted for any stock dividends,
combinations, splits, recapitalizations and the like) after the Original Issue
Date to employees, officers or directors of, or consultants or advisors to the
Company or any subsidiary parsuant to stock purchase or stock option plans
or other arrangements that are approved by the Board; and (3) shares of ‘
Common Stock issued pursuant to the exercise of options, warrants or
convertible secunties outstanding as of the Original [ssue Date. The "Effec-
tive Price” of Additional Shares of Common Stock shall mean the quotient
determined by dividing the total number of Additional Shares of Common
Stock issued or sold, or deemed o have been issued or sold by the Company
under this Seclion 4(j), into the aggregate consideration received, or deemed
to have been received by the Company for such issue under this Section 4(3),
for such Additional Shares of Common Stock.

186832 93-Cucage S2A 18
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Series C1 Prefarred or Series D Preferred is then convertible pursuant to this Section
4, the Company shall compute such adjustment or readjustment in accordance with
the provisions hereof and prepare a certificate showing such adjustment or readjust-
ment, and shall mail such certificate, by first class mail, postage prepaid, w each
registered holder of Series A Preferred, Series Al Preferred, Series B Preferred,
Series Bl Preferred, Series C Preferred, Series C1 Preferred or Series D Preferred at
the holdet's address as shown in the Company's books. The certificate shall set forth
such adjustment or readjustment, showing in detail the facts upon which such
adjustment or readjustment is based, including a statement of (1) the consideration
received or deemed to be received by the Company for any Additional Shares of
Common Stock issued or sold or deemed to have been issued or sold, (2) the Series
A Preferred Price, the Series B Preferred Price, the Series C Preferred Price and the
Series D Preferred Price at the time in effect, (3) the number of Additional Shares of
Common Stock and (4) the type and amount, if any, of other property which at the
time would be received upon conversion of the Series A Preferred, Series Al
Preferred, Senies B Preferred, Series B1 Preferred, Series C Preferred, Series C1
Preferred or Series D Preferred.

m.  Notices of Record Date. Upon (i) any taking by the Com-
pany of a record of the holders of any class of securities for the purpose of determin-
ing the holders thereof who are entitled to receive any dividend or other distribution,
or (ii} any Acquisition (as defined in Section 3(c)) or other capital reorganization of
the Company, any reclassification or recapitalization of the capital stock of the
Company, any merger or consolidation of the Company with or into any other
corporation, or any Asset Transfer (as defined in Section 3(¢)), or any volumary or
involuntary dissolution, liquidation or winding up of the Company, the Company
shall mail to each ho!der of Series A Preferred, Series Al Preferred, Series B
Preferred, Series B1 Preferred, Series C Preferred, Series C1 Preferred and Series D
Preferred at least twenty (20) days prior to the record date specified therein a notice
specifying (1) the date on which any such record is to be taken for the purpose of
such dividend or distribution and a description of such dividend or distributien, (2)
the date on which any such Acquisition, rearganization, reclassification, transfer,
consolidation, merger, Assct Transfer, dissolution, liquidation or winding up is
expected to become cffective, and (3) the date, if any, that is to be fixed as to when
the holders of record of Common Stock (or other securities) shall be entitled to
exchange their shares of Common Stock (or other securities) for securities or other
Property deliverable upon such Acquisition, reorganization, reclassification, transfer,
consolidation, merger, Asset Transfer, dissolution, liquidation or winding up.
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(3) Each share of Series C Preferred and Series C1 Preferred
shall antomatically be converted into shares of Common Stock, based on the
then-cffective Series C Preferred Price applicable to such shares, (A) at any
tdme upon the affirmative election of the holders of at least fifty percent
(50%) of the outstanding shares of the Series C Preferred and Senes C)
Preferred, voting together as a class, (B) at any time that less than twenty
percent (20%) of the shares of Series C Preferred issued pursuant to that
certain Agreement and Plan of Merger dated as of October 14, 1999 remain
outstanding (including all shares of Series C1 Preferred into which such
shares of Sernies C Preferred may have converted) or (C) immediately upon
the closing of a firmly underwritten public offering pursuant to an effective
registration statement under the Securities Act of 1933, as amended, covering
the ¢ .or and sale of Common Stock for the account of the Company in which
(1) the per share price is at least three (3) times the Series C Preferred Price,
and (ii) the gross cash proceeds to the Company (before underwriting dis-
counts, commissions and fecs) are at lzast $25,000,000, Upon such auto-
matic conversion, any declared and unpaid dividends shall be paid in accar-
dance with the provisions of Section 4(d).

(4) Each share of Series D Preferred shall automatically be
converted into shares of Common Stock, based on the then-effective Series D
Preferred Price applicable to such shares, (A) at any time upon the affirmative
election of the holders of at least fifty percent (50%) of the outstanding shares
of the Senes D Preferred, (B) at any time that less than twenty percent (20%)
of the shares of Series D Preferred issued pursuant to that certain Agreement
and Plan of Merger dated as of October 14, 1999 remain outstanding or (C)
immediately upon the closing of a firmly underwritten public offering
pursuant to an effactive registraticn statement under the Securities Act of
1933, as amended, covering the offer and sale of Common Stock for the
account of the Company in which (i) (A) if such underwritten offering occurs
prior to December 1, 2002, the per share price is at least onc and ene-half
(1.5) times the Series D Preferred Price or (B) if such underwritten offering
occurs on or after Decemnber 1, 2002, the per share price is at least two (2.0)
times the Series D Preferred Price, and (ii) the gross cash proceeds to the
Company (before underwriting discounts, commissious and fees) are at least
$25,000,000. Upon such autcmatic conversion, any declared and unpaid
dividends shall be paid in accordance with the provisions of Section 4(d).
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Preferred by a holder thereof shall be aggregated for purposes of determining
whether the conversion would result in the issuance of any fractional share. If, after
the aforementioned aggregation, the conversion would result in the issuance of any
fractional share, the Corporation shall, in lieu of issuing any fractional share, pay
cash equal to the product of such fraction multiplied by the Common Stock’s fair
marke? value (as determined by the Board) on the date of conversion.

P Reservation of Stock Issuable Upon Conversion. The
Company shall at all times reserve and keep available out of its authorized but
unissued shares of Common Stock, solely for the purpose of effecting the conversion
of the shares of the Series A Preferred, Series Al Preferred, Series B Preferred,
Series B1 Preferred, Series C Preferred, Series C1 Preferred -and Series D Preferred,
such number of its shares of Common Stock as shall from time to time be sufficient
to effect the conversion of all outstanding shares of the Series A Preferred, Series Al
Preferred, Series B Preferred, Series B! Preferred, Senies C Preferred, Series Cl
Preferred and Series D Preferred. If at any time the number of authorized but
unissued shares of Common Stock shall not be sufficient to effect the conversion of
all then outstanding shares of the Series A Preferred, Series Al Preferred, Series B
Preferred, Series B Preferred, Series C Preferred, Series Cl Preferred and Series D
Preferred, the Company will take such corporate action as may, in the opinion of its
counsel, be necessary to increase its authorized but unissued shares of Common
Stock to such number of shares as shall be sufficient for such purpose.

q. Notices. Any notice required by the provisions of this Section
4 shall be in wniting and shall be deemed effectively given: (i) upon persanal
delivery to the party to be notified, (i) when sent by confirmed telex or facsimile if
sent during normal business hours of the recipient; if not, then on the next business
day, (ili) five (5) days after having been sent by registered or certified mail, return
receipt requested, postage prepaid, or (iv) on¢ (1) day after deposit with a nationally
recogruzed overrught courier, specifying next day delivery, with written verification
of reccipt. All notices shall be addressed to each holder of record ar the address of
such helder appearing on the books of the Compeny.

r. Pavment of Taxes. The Company will pay all 1axes (other
than taxes based upon income) and other governmental charges that may be imposed
with respect to the issue or delivery of shares of Common Stock upon conversion of
sheres of Senes A Preferred, Series Al Preferred, Series B Preferred, Series Bl
Preferred. Scries C Preferred, Series C1 Preferred or Series D Preferred, excluding
any tax or other charge imposed in connection with any transfer involved in the issue
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under Section 174 of the Delaware General Corporation Law, or (iv) for any transac-
tion from which the director derived an improper personal benefit. If the Delaware
General Corporation Law is amended after approval by the stockholders of this
Article to authorize corporate action further eliminating or limiting the personal
liability of directors, then the liability of a director shall be eliminated or limited to
the fullest extent permitted by the Delaware General Corporation Law, as so
amended.

B. Any repeal or modification of this Article V shall only be prospective
and shall not effect the nights under this Article V in effect at the time of the alleged
occurrence of any action or omission to act giving rise to liability.

V]l

For the management of the business and for the conduct of the affairs of the
Corporation, and in further definition, limitation and regulation of the powers of the
Corporation, of its directors and of its stockholders or any class thereof, as the ¢case
may be, it is further provided that:

1. The management of the business and the conduct of the affairs of the
Corporation shall be vested in its Board of Directors. Subject to the provisiens of
Section 2.d of Article IV and the [nvestor Rights Agreement (so long as it is effec-
tive), the number of directors which shall constitute the whole Board of Directors
shall be fixed by the Board of Directors in the manner provided in the Bylaws,

2. The Board of Directors may from time ro time make, amend, supple-
ment or tepeal the Bylaws; provided, however, that the stockholders may change or
repeal any Bylaw adopted by the Board of Directors by the affirmative vote of the
holders of a majority of the voting power of all of the then owtstanding shares of the
capital stock of the Corporation; and, provided further, that no amendment or
supplement to the Bylaws adopted by the Board of Directors shall vary or conflict
with any amendment or supplement thus adopied by the stockholders.

3 The directors of the Corporation need not be elected by written ballot
unless the Bylaws so provide.
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CERTIFICATION

I hereby certify that the Certificate of Merger Merging Listing Services Solutions,
Incorporated with and into MM Sub Corp. under the name Listing Services Solutions,

Incorporated is a true and exact copy of the original Certificate of Merger.

%ﬁa{wﬁ AL O
te

a . Beyerl

Notaria||8§a{ Bublic
lina F. Beyerl, Notary
AnF%?ts[burgh, Allegheny County 000
My Commission Expires Sept. 24, 2

Member, Pennsylvania Association of Notaries
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