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. State of Delaware
Office of the Secretary of State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED
CERTIFICATE OF "INTRADO INC." AS RECEIVED AND FILED IN THIS
OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, FILED THE TWENTY-NINTH DAY OF JUNE,
A.D. 1998, AT 12 O'CLCCK P.M.

CERTIFICATE OF MERGER, CHANGING ITS NAME FROM "SCC
COMMUNICATIONS CORP." TO "INTRADO INC.", FILED THE FOURTH DAY OF

JUNE, A.D. 2001, AT 11:30 O’CLOCK A.M.

Harriet Smith Windsor, Secretary of State

2351472 8100X AUTHENTICATION: 1170951

010268131 DATE: 06-05-01
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF SCC COMMUNICATIONS CORP.

2 Delaware corporation

SCC Commumcauons Corp. (the "corpomaticn”), a corporation organized and
existing under the laws of the State of Delaware, hereby cauﬁs as follows:

1. TheongmalCauﬁaseofIncmpoanmafthacoxpo:wmwﬁledmm
the Secretary of State of the State of Delaware on September 17, 1993. The Certificate of
ion of the corporation was amended pursuant to a Certificate of Amendment of
Certificate of Incorporation of the corporation filed with the Secretary of State of the State of
Delaware on cach of April 28, 1994; January 26, 1995; aod
March 5, 1996.

2. Pursuant to Sections 242 and 245 of the General Corporation Law of the
State of Delaware, the Amended and Restated Certificate of Incorporation was adopted by
the corporation’s Board of Directors and stockholders, the stockholders of the corporation
having approved the Amended and Restated Certificate of Incorporation by the written
consent of the hoidery of at least a majority of the outstanding share in accordance with
Section 228 thereof, and written notice having beea given in accordance with the
requircments of such Section. The Amended and Restated Certificate of Incorporation
restates, integrates and amends the provisions of the Certifidate of Incorporation of this
corporation. S

3. The wext of the Certificate of Incorporation as heretofore amended or
supplemented is hereby restated and further amended to read in its eatirety as follows:

ARTICLE ]
4
The name of this corporadon is SCC Communications Corp.

ARTICLE II

The address of this corporation’s registered office in the State of Delaware is
1209 QOrange Street, in the City of Wilmington, County of New Castle, The name of its
registered agent at such address i3 The Corporation Trust Company.

COR-INC\eMa00. L7208 AT

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS —
FILED 12:00 PM 06/29/1998 TATAL P.
981251692 ~ 2351472
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JUN-29-1938 88:57 CT CORPORATION ’ 1 383 629 2525 P.@3-66

ARTICLE Il

The purpose of this corporation is to engage in any lawful act or activity for which a
corporation may now or hereafter be organized under the Delaware General Corporation Law.

ARTICLETV

1. Classes of Stock. This corporation is authorized to issue two classes of stock,
denormninated Common Stock and Preferred Stock. The Common Stock shall have a par value of
$0.001 per share and the Preferred Stock shall have a par vaiue of $0.001 per share. The total
number of shares of Common Stock which the Corporation is authorized to issue is Thirty
Million (30,000,000), and the total number of shares of Preferred Stock which the Corporation is
authorized to issue is Fifteen Million (15,000,000), which shares of Preferred Stock shall be
undesignated as to series. Upon the filing of this Amended and Restated Certificate of
Incorporation, each three (3) outstanding shares of Common Stock shall be converted into one
(1) share of Common Stock, as the case may be (the “Stock Split™”). No fractional shares of
Common Stock or Preferred Stock, as the case may be, shall be issued upon the Stock Split.

2. Issuance of Preferred Stock. The Preferred Stock may be issued from time to
time in one or more series. The Board of Directors is hereby authorized, by filing one or more
certificates pursuant to the Delaware General Corporation Law (each, a “Preferred Stock
Designation™), to fix or alter from time to time the designations, powers, preferences and rights
of each such series of Preferred Stock and the qualifications, limitations or restrictions thereof,
including without limitation the dividend rights, dividend rate, conversion rights, voting rights,
rights and terms of redemption (including sinking fund provisions), redemption price or prices,
and the liquidation preferences of any wholly-unissued series of Preferred Stock, and to establish
from time to time the number of shares constituting any such series and the designation thereof,
or any of them; and to increase or decrease the number of shares of any series subsequent to the
issuance of shares of that series, but not below the number of shares of such series then
outstanding. In case the number of shares of any series shall be decreased in accordance with the
foregoing sentence, the shares constituting such decrease shall resume the status that they had
prior to the adoption of the resolution originally fixing the number of shares of such series.

3. Rights, Preferences, Privileges and Restrictions of Common Stock

(a) Dividend Rights. Subject to the prior or equal rights of holders of all
classes of stock at the time outstanding having prior or equal rights as to dividends, the holders
of the Common Stock shall be entitled to receive, when and as declared by the Board of
Directors, out of any assets of the corporation legally available therefor, such dividends as may
be declared from time to time by the Board of Directors.

(b) Redemption. The Common Stock is not redeemable upon demand of any
holder thereof or upon demand of this corporation.

DENLIB I\CMKNT233.00
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(¢)  Voting Rights. The holder of each share of Common Stock shall have the
right to one vote, and shall be entitled to notice of any stockholders’ meeting in accordance with
the Bylaws of this corporation, and shall be entitled to vote upon such matters and in such
manner as may be provided by law.

ARTICLE V

1. Exculpation. A director of the corporation shall not be personally liable to the
corporation or its stockholders for monetary damages for breach of fiduciary duty as a director,
except for liability (i) for any breach of the director’s duty of loyalty to the corporation or its
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct
ot a knowing violation of law, (iii) under Section 174 of the Delaware General Corporation Law
or (iv) for any transaction from which the director derived any improper personal benefit. If the
Delaware General Corporation Law is hereafter amended to further reduce or to authorize, with
the approval of the corporation’s stockholders, further reductions in the liability of the
corporation’s directors for breach of fiduciary duty, then a director of the corporation shall not be
liable for any such breach to the fullest extent permitted by the Delaware General Corporation
Law as so amended.

2. Indemnification. To the extent permitted by applicable law, this corporation is
also authorized to provide indemnification of (and advancement of expenses to) such agents (and
any other persons to which Delaware law permits this corporation to provide indemnification)
through bylaw provisions, agreements with such agents or other persons, vote of stockholders or
disinterested directors or otherwise, in excess of the indemnification and advancement otherwise
permitted by Section 145 of the Delaware General Corporation Law, subject only to limits
created by applicable Delaware law (statutory or non-statutory), with respect to actions for
breach of duty to the corporation, its stockholders, and others.

3. Effect of Repeal or Modification. Any repeal or modification of any of the
foregoing provisions of this Article V shall be prospective and shall not adversely affect any
right or protection of a director, officer, agent or other person existing at the time of, or increase
the liability of any director of the corporation with respect to any acts or omissions of such

director occurring prior to, such repeal or modification.
ARTICLE VI

Elections of directors need not be by written ballot except and to the extent
provided in the Bylaws of the corporation.

ARTICLE VII

No holder of shares of stock of the corporation shall have any preemptive or other right,
except as such rights are cxpressly provided by contract, to purchase or subscribe for or receive
any shares of any class, or series thereof, of stock of the corporation, whether now or hereafter

3

DENLIBNCMKA7213.04
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authorized, or any warmrants, options, bonds, debentures or other securities convertible into,
exchangeable for or carrying any right to purchase any share of any class, or series thereof, of
stock; but such additional shares of stock and such warrants, options, bonds, debentures or other
securities convertible into, exchangeable for or carrying any right to purchase any shares of any
class, or series thereof, of stock may be issued or disposed of by the Board of Directors to such
persons, and on such terms and for such lawful consideration as in its discretion it shall deem
advisable or as the corporation shall have by contract agreed.

ARTICLE VIII
The corporation is to have a perpetual existence.
ARTICLE IX

The corporation reserves the right to repeal, alter, amend or rescind any provision
contained in this Amended and Restated Certificate of Incorporation and/or any provision
contained in any amendment to or restatement of this Amended and Restated Certificate of
Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred on
stockholders herein are granted subject to this reservation.

ARTICLE X

The Board of Directors may from time to time make, amend, supplement or repeal the
Bylaws by the requisite affirmative vote of Directors as set forth in the Bylaws; provided,
owever, that the stockholders may change or repeal any bylaw adopted by the Board of
Directors by the requisite affirmative vote of stockholders as set forth in the Bylaws; 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 adopted by the
stockholders.

ARTICLE XI
No action shall be taken by the stockholders of the corporation except at an annual or
special meeting of stockholders called in accordance with the Bylaws, and no action shall be
taken by the stockholders by written consent,
ARTICLE XII

Advance notice of stockholder nominations for the election of directors and of business
to be brought by stockholders before any meeting of the stockholders of the corporation shail be
given in the manner provided in the Bylaws of the corporation.”

DENLIBIVCMX\7233.01
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SIGNATURES

IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation
has been signed under the seal of this corporation this 29th day of June, 1998.

SCC COMMUNICATIONS CORP.,

a Delaware corporation
: V.o
BY:W
John G. Lewis o
Agsistant Secretary
STATE OF COLORADO )
) ss.
CITY & COUNTY OF DENVER )

Subscribed and swom to before me this 29th day of June, 1998, by
John G. Lewis as Assistant Secretary of SCC Commuaications Corp., a Delaware

corporation.
WITNESS my hand and official seal.

sty Vg

COR-BIC\BNINS. T\ 7308 0320
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TRADEMARK
REEL: 002319 FRAME: 0308



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 11:30 AM 06,/04/2001
010265662 — 2351472

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
INTRADO INC.
INTO
SCC COMMUNICATIONS CORP.

Pursuant to Section 253 of the General Corporation Law of the State of Delaware, SCC
Communications Corp. (the “Corporation”) hereby certifies:

FIRST: That the Corporation is incorporated pursuant to the General Corporation Law of the
State of Delaware,

SECOND: That the Corporation owns all of the outstanding shares of the capital stock of
Intrado Inc., a corporation incorporated pursuant to the General Corporation Law of the State of Delaware
(the “Subsidiary™).

THIRD: That the Corporation, by the following resolutions of its Board of Directors, duly
adopted by unanimous written consent dated as of May 25, 2001, detexmined 10 merge the Subsidiary into
the Corporation and to change the corporate name of the Corporaticn to “Intrado Inc.” on the conditions
set forth in such resolutions:

RESOLVED: That the Corporation shall merge into itself its wholly owned subsidiary,
Intrado Inc., a Delaware corporation (the “Subsidiary”), and shall assume all
of the Subsidiary’s liabilities and obligations (the “Merger”); and that upon the
effectiveness of the Merger, the Corporation's corpomate name shall be
changed to “Intrado Inc.” -

RESOLVED: That the President and Chief Executive Officer and the Chief Financial Officer
of the Corporation (the “Authorized Officers™ are jointly and severally
authorized and directed to prepare, execute and file with the Secretary of State
of the State of Delaware a Certificate of Ownership and Merger setting forth a
copy of the preceding resolution and this resolution, the filing thereof to be
conclusive evidence of the authorization thereof by the Board of Directors of
the Corporation.

IN WITNESS WHEREOF, the Corporation has caused its corporate seal to be affixed hereto and this
Cettificate of Qwnership and Mexger to be signed by its Chief Executive Officer and President as of

June 4, 2001.

SCC CoM ICATIONS CORP.

R Y

George K. Heinnchs
Chief Executive Officer and President
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