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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:01 AM 07/25/2000
001374935 — 3264502

CERTIFICATE OF MERGER
OF

ROVING SOFTWARE INCORPORATED
a Massachusetts corporation

INTO

ROVING SOFTWARE INCORPORATED
8 Delaware corporation

(UNDER SECTION 252 OF THE GENERAL
CORPORATION LAW OF THE STATE OF DELAWARE)

Roving Software Incorporated, a Delaware corporation, hereby cettifies that:

(1)  The name and state of incorporation of each of the MNMt corporations are:
(8) Roving Software Incorporated, a Massachusetts corporation (“Roving-MA"™); and
{(b)  Roving Software Incorporated, a Delaware corporation (“Roving-DE").

(2)  An Agreement of Merger has been approved, adopted, certified, executed and
acknowledged by Roving-MA and Roving-DE, in accordance with the provisions of subsection (c)
of Section 252 of the General Corporation Law of the State of Delaware.

(3)  The name of the surviving corporation (the “Surviving Corporation”) is Roving Software
Incorporated, 8 Delaware corporation.

(4)  The certificate of incorporation of Roving-DE shall be the certificate of incorporation of
the Surviving Corporation.

T T ¥

(5)  The Surviving Corporation is a corporation under the laws of the State of Delaware,

(6)  The executed Agreement of Merger is on file at the principal place of business of the
Surviving Corporation at 321 Commonwealth Road, Wayland, Massachusetts 01778, '

(7) A copy of the Agreement of Merger will be furnished by the Surviving Corporation, on
request and without cost, to any stockhelder of Roving-MA or Roving-DE

(8)  The authorized capital stock of Roving-MA is 26,104,194 shares, consisting of 17,000,000
shares of Common Stock, no par value; 2,330,000 shares of Series A Redeemable Convertible
Prefesrred Stock, no par value; and 6,774,194 shares of Scries B Convertible Preferred Stock, no
par value.

) The effective date of this Certificuie of Merger shall be the date of its filing.
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IN WITNESS WHEREOF, the Surviving Corporation has caused this Certificate to be
signed by the undersigned authorized officer, on the /] day of J U[t’l , 2000

Roving Software Incorporated
a Mauachumts oorporat:on

Glsn RmdolphPm;i:er rident

Roving Software Incorporated
a Delaware corporation

o AT TL

Glen Randolph Parker, President

e
AR ¢ 1R
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Siate of Delaware
: PAGE 1
Office of the Secretary of State

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:

"ROVING SOFTWARE INCORPORATED", A MASSACHUSETTS CCRPORATION,

WITH AND INTO "ROVING SOFTWARE INCORPORATED" UNDER THE NAME
OF "ROVING SOFTWARE INCORPORATED", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS CF THE STATE OF DELAWARE, AS RECEIVED
AND FILEFD IN THIS OFFICE THE TWENTY-FIFTH DAY OF JULY, A.D.
2000, AT 9:01 O'CLOCK A.M

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

3264502 B100M s T 0580067

001374935 e 07-25-00
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