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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 IS A TRUE AND CORRECT
CCPY OF THE CERTIFICATE OF AMENDMENT OF "PHONE2NETWORKS, INC.",
CHANGING ITS NAME FROM "PHONEZNETWORKS, INC." TOC "AUDIUM
CORPORATION", FILED IN THIS OFFICE ON THE THIRD DAY OF APRIL,

A.D. 2001, AT 5 O'CLOCK F.M.

Lhnhm&ﬁﬁ‘ﬁh&mm&bﬂqumhk
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CERTIFICATE gg AMENDMENT
CERTIFICATE OF INCORPORATION
OF
PHONE2ZNETWORKS, INC.

Phone2Networks, Inc., a corporation organized and existing under and by vittue of the - !
provisions of the General Corporation Law of the State of Delawsre (the "Corporation™). -

DOES HEREBY CERTIFY:

FIRST: mmmofwmmmiammnmhmmumtbe:~ ]
Corparation was originslly incorporated pureusnt to the General Corporation Law of the Stats of )
Delawrre on November lﬂ. 1999 under the name MohileWorks, Ine. . .

SECOND: That the amendments of the Corporation’s Certificate of Incorporation set -
Torth below were duly adopted in accordance with the peovisions of Seetion 242 of the General
Corporation Law of the State of Delaware,

THIRD:  That Aricle X of the Cenificate of Incorparation of the Corporation shall be |
amended to read in ity eptirety ag follows:

"ARTICLE [
The name of the corporation is Audium Carporation (the "Corporation”).”

POURTH: That Article IV of the Certificate of Incorporation of the Corporation shall
be amendad to resd in its eotirety as follows:

-

"

The nume of the corporation is Auditym Corporation (the "Corporation”).”

RESOLVED, that, Fubjectto the spproval by ¢ e stockholders of the Corporation, Article |
IVotmoAmcndedCuhﬁcm Incosparation of the jon be, and hereby is, xmended 10
read in jts entirety as follows:

"ARTICLEIV

The total number of shares of stock which the Corporation shall have
nuthadtyhoimiswcnty-ﬁve million (25,000,000) shares, of which scventsen
million five hundred thonsand (17,3500,000) shares will be cormmon stock, par
value one cent (30.01) per share ("Common Stock"), and seven million five
hundred thousand (7,500,000) sharcs will be preferred stock, par value one cont
($0.01) per share ("Prefesred Stock®).

J81vcGlvi
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The designations and the powers, preforences, rights, qualifications,
limitations, and restrictions of the Preferved Stock and the Common Stock are as
follows:

. Proyisioos Relating to the Preferred Stock.

(3  The Preferred Stock may be issued from time to time in one
or more Clssmex or series, the shares of each class or series to have much
designations and powens, prefereaces, and rights, and qualifications,
and yestrictions thereof, as are stated and expressed herein and in the resolation or
resolutions providing for the issue of such class or series adopted by the board of
directors of the Corporation a8 hexeafter prescribed.

()  Aathority is bereby exprosaly granied to and vested in the
board of directors of the Cotportion o suthorize the issuance of the Preferred ~
Stock from time to time in one or mare clesses or seres, and with respect to each

class or series of the Preferrcd Stock, to fix and state by the resolution or
;uno::idmﬁmﬁmwﬂmeadopmdproﬁdingtord\elnm thereof the
ollowing:

(i)  whether or not the class or series is to have voting
rlghts,full special, or limited, or is to be without voting rights, and whether or not
such class or series i3 to be entitled to vota as a scparate class efther alons or
together with the holders of one or more other classes or series of stock;

(i) the number of shares to constitnte the class or series
and the designations thereof;

(lii) the preferences, and relstive, participating, optional,
or othér special rights, if any, snd the qualifications, limitatons, or restrictions
thereot, 1f any, with respect to any class or series;

Gv)  whethér or not the shares of any class or series shall
be redeemable at the option of the Corparation oc the holders thereof or upon the
happening of any specified event, and, if redecmable, the redemption price or
prices (which may be payable in the form of cash, notes, securities, or other
propesty), and the tize or times at which, mdmmmdeondiﬂmupm
which, such shares shall be redecroable and the manncr of redemption;

(v)  whether or not the shares of 2 class or series shall be
subject to te opersdon of retirement or sinking funds to be applicd (o the
purchase or redemption of such shares for retirement, and, if such retiremnent or
sinking fund or funda are to be established, the annual smount thereof, and the
terms and provirions relative to the operation thereof:

isissavt
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(vi) the dividend rate, whether dividends ace payable in
cash, stock of the Corparatico, or other property, the copditions upon which and
the times when such dividends are payable, the preference to or the relation to the
payment of dividends paysble on any other class or cissses or scrics of stock,
whether or not such dividends shall be cumulative or noncumulstive, and if
curnulative, the date or dates from which such dividends shall accumulate;

(vii) the preferences, if any, and the amounts thereof
which the holders of any class or series thereof shall be entitled to receive upon
the voluntary or involuntary dissclution of, or upon aay distribution of the Asseta

of, the Corporation;

(viii) wbhether or not the chages of agy class or series, ot
ths aption of the Corporation ar the holder thereof of upon the happeuning of any-
specified svent, shall be convextible into or exchangesble for the shares of any
ather class or clesses or of any othey series of the same or any ocher clams or
classes of stock, securltes. or other propecty of the Corporstion and the
conversian price oc prices or ratio or ratios or the mate or rates at which such
exchangs may be made, with such adjustments, if any, as shall be stated and
expressed or provided for in such resolution or resolutions; and

(ix)  such other specinl rights and protective provisious
with respect to any class or series ma may to the board of ditectors of the
Corporation seem advisahle,

(¢©)  The shares of each clsss or saries of the Preferred Stock
may vary from the shares of any other class or series thereof in sny or all of the
foregoing respects. The board of directors of the Corporation may incroase the
number oF shares of the Preferred Stock designated for sy existing class or series
by a resolution adding to such class or series suthorized and unissued sharcs of
the Prcferred Stock aot designated for sny other clpss or sexles. The board of
direcvors of the Corparstion may décrease the number of shares of the Preferred
Stock designated for any existing class or series by a resolution subtracting from
such class or serios avthorized and unissucd shares of the Preferred Stock
designated for such existing class or sedes, and the shares so subtracted shall
become suthorized, unissued, and undesignated shares of the Preferred Stock.

2 ProvisionsRelat he C Stoch

(3)  EBach share of Common Stock of the Corporstion shall havs
identical xights and privileges in every respect. Subject to the rights and
preferences, if any, spplicablc to aharea of the Preferred Stock or any sexies
thereof, the holders of shares of Common Stock shall be eatitied to vote upon all
matters submitted to a vots of the stockholders of the Carporation and shall be
entitled 10 one vote {or esch share of Comymon Stock held,

3

J8ts6lv)
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(b)  Subject to the prior rights and profarences, if sn
applicable to shares of the Preferred Stock or any serics thereot, the
shaces of the Common Stock shall be antitied to recelve such dividends
in cash, stock, or othexwise) as may be doclared theroon by the board of
t any time and from time to time out of any fupnds of the Corporation logall

available thevefor.

(c) In the event of any voluntary or involunlary liquidstion
dissolution, or winding-up of the Corporation, after distribution in full of the
preferential amounts, if any, t0 be distributed to the holders of shares of tha
Preferred Stock or any serics theroof, the holders of shares of the Common Stock i
shall be antitled 1o receive all of the remaining assets of the Corporation availsble i
for distribution to its stockholders, ratably in propoction (o the number of shares :
of the Common Stock heid by them. A liquidation, dissolution, or winding-op of , | !
the Corporution, as such tsrms are used in this paragrsph (c), ahall 5ot be deomed :
to be occasioned by or to include sny consolidation or merger of the Corporation
with or into any othet corporstion ar corporations or othar entity oc a sale, lease,
exchange, or conveyance of all or a part of the assets of the Corporation.

3. General.

@ Subject to the foregoing provisions of this Certificate of
Incorporation, the Corporation may issus shares of its Preferred Stock and
Common Stock froom time to tims for such consideration (not less than the par
valuz thereof) as may be fixed by the board of directors of the Corporation, which !
is expreasly anthorized to fix the same in its absaluto and uncontrolled discretion
subject to the foregoing conditions. Shares so issued for which the considerstion
shall have been paid ox delivered to the Corporation shall be dected fully
stock and shalf not be fiable to any further call or assesarnent thereon, and the
holders of such shares shall pot be lisble for any further paymants in respect of
such ahares,

-

il

<K

-

(b) The Coarporation shall have suthority to create and iasue
rights and opticns catitling thair holders to purchasc shares of the Corporation's
capital stock of any cluss o sexies or other securities of the Cosporstion, and such
dghts and options shall be evidenced by instrumaent(s) approved by the board of
directors of the Corporation. The board of directors of the Corporation shall be
empowered to set the exercise price, duration, times for exercise, and other terms
of such rights or options; provided, however, that the consideration to be received
Tor any shares of capits] ock subject thereto zhall not be leas than the par value

311868v]
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IN WITNESS WHEREOF, the Corporation hat caused this Centificate to be executed by
Michael L. Bergalson, its authorized officer, on this 3rd day of Aprit, 2001.

PHONEINETWORKS, INC.
Michael som, President o
3
1868v1
“EXPRESSTIB/AP’%MARK
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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 IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CORRECTION OF "AUDIUM CORPORATION",
FILED IN THIS OFFICE ON THE NINTH DAY OF MAY, A.D. 2001, AT 5
O’'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State

3128437 8100 AUTHENTICATION: 1127437

010224388 DATE: 05-10-01
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STATE OF DELAWARE
SECRETARY OF STATE .
DIVISION OF CORPORATIONS o )
TTLED 05:00 PM 05/09/2001
010224388 ~ 3128437

STATE OF DELAWARE
CERTIFICATE OF CORRECTION
TOTHE
CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION

OF '

AUDIUM CORPORATION

Audium Corpoyation, & corporstion organized and existing under and by virtus of the
provisions of the General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:
FIRST. The nams of the corporation is Audium Corporation (the "Corporation”).

SECOND. That a Certificate of Amcndment of Certificate of Incorporation of
PhoneZNetworks, Inc. (the "Certificate of Ammdment™) was filed with the Sccyetary of State of
Delaware on April 3, 2001, and that said Certificate of Amendment requires comrection. as
permittad by Section 103(f) of the General Corparstion Law of the State of Delaware.

THIRD. The ipaccuracy or defect in the Certificate of Amendment was an inaccurate
description of the amendment to Article IV of the Certificate of Incorporation of the Corporation
that was duly adopted by the Corporation.

FOURTH. This Certificate of Correction comrects the Cetificate of Amendment by
deleting Paragraph Fourth of the Certificate of Amendment in its entirety end replacing such
Peragraph with the following:

"FOURTH: That Asticle IV of the Certificate of Incorporation of the
Corporstion shall be amended to read in its entirety as follows:

"ARTICLE IV

The total number of sbares of stock which the Corporation shall have
authority to issue is twenty-five million (25,000,000) shares, of which seventeen
million five hundred thousand (17.500,000) shares will be coramon stock, par

. value one cent ($0.01) per share ("Common Stock”), and soven million five
. . hundred thousand (7,500,000) shares will be preferred stock, par value one cent
(50.01) per share ("Preferred Stock™).

The desigoations and the powers, preferences, rights, qualifications,
lmitations, and restrictions of ths Preferred Stock aod the Common Stock arc as
follows:

3187417v]
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1. Proyigions Relating to the Preferyed Stock.

(a) The Preferred Stock may be issned from time to time in one
or more classes or series, the sbares of each class or series ic have such
designations and powers, prefereoces, and rights, and qualifications, limitetions,
‘2nd restrictions thereof, as are stated and expressed herein and in the resolution or
resolutions providing for the issuc of such class or scries adopted by the board of
directors of the Corporation as hereafter presciibed.

®) Authority is hereby expressly granted to and vested in the
boerd of directors of the Corporation to authorize the issnance of the Preferred
Stock from time to time in one or more classes or serics, and with respoct to each
class or series of the Preferred Stock, to fix and state by the resolution or
resolutions from time to tme adopted providing for the issnance thereof the
following-

) whether or not the class or series is to have voting
rights, full, special, or limited, or is to be without voting rights, and whether or not
such class or series is to be entitled to vote as a separats class either alone or
together with the holders of one or more other classes or series of stock;

G1) the numbes of shares to comstitute the class or series
and the designations thereof;

(i) the preferences, and relative, participating, optional,
or other special rights, if any, and the qualifications, limitations, or restrictions
thereof, if any, with respect to any class or series; A

(iv)  whether or not the shares of any class or series shall
be redeemable at the option of the Corporation or the holders thereof or upon the
happening of any specified evant, and, if scdeemable, the redemption price or
prices (which may be payable in the form of cash, notes, securitics, or other
property), and the time or times at which, and the terms and conditions upon
which, such shares shall be redeemable and the manner of redemption;

) whether or not the shares of a class or series shall be
subject to the operation of rctirement or sinking fimds to be applied to the
purchasc or redemption of such shares for retirement, and, if such retirement or
sinking fund or finds are i0 be established, the annual amount thereof, and the
terms and provisions relative to the operation thereof:

(vi) the dividend rate, whether dividends are payable in
cash, stock of the Corporation, or other property, the conditions upon which and
the times when such dividends are payuble, the preference to or the relation to the
payment of dividends payable on any other class or classes or series of stock,
whether or not such dividends ghall be cumulative or noncumulstive, and if
cumulative, the dats or dates from which such dividends shall accurnulate;

387417v}
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(vii) the preferences, if any, and the amounts thercof
which the holders of any class or scries thoreof shall be entitled to reoeive upon
the voluntary or invohmtary dissolution of, or upon any distribution of the assets
of, the Carporation;

(vili) whether or not the shares of any class or series, at
the option of the Corporation or the holder thereof or npon the happening of any
specified event, shall be convertible into or exchangeable for the shares of any
other class or classes or of any other series of the same or any other class or
classes of stock, securities, or other property of the Corporation amd the
conversion price or prices or ratio or ratios or the rate or rates at which such
exchange may be made, with such adjustments, if any, as shall be stated and
expressed or provided for in such resolhution or resofutions; and

(x) such other special vights and protective provisions
with respoct to any clase or scries as may to tho board of directors of the
Corporation seem advisable.

(©) The shares of cach class or series of the Preferred Stock
may vary from the shares of any other class or scrics thereof in any or all of the
foregoing respects. The board of directors of the Corporation may increase the
number of shares of the Preferred Stock designated for any existing class or series
by a resolution adding to such ¢lass or scries anthorized and unissued shares of
the Preferrced Stock not designated for mny other class or series. The board of
directors of the Corporation may decrease the number of shares of the Preferred
Stock designated for any existing class or geries by a resolution subtracting from
such elass or series authorized and unissucod ghares of the Preferred Stock
designated for such existing class or series, and the shares sc subtractad shall
become authorized, unissued, and undesignated shares of the Preferred Stock.

2. Provisions Relating to the Commaon Stock.

) Each share of Common Stock of the Comparation shall have
identical rights and privileges in every respect. Subject to the prior rights and
preferences, if any, applicable to sharcs of the Preferred Stock or any series
thereof, the holders of shares of Comunon Stock shall bo entitled to vote upon all
matters submitted to 2 vote of the stockholders of the Corporation and shall be
entitled to one vote for each share of Common Stock held.

®) Subject to the poior rights and prefereaces, if any,
applicable to shares of the Preferred Stock or any series theyeof, the holders of
shares of the Common Stock shall be entitled to receive such dividends (payable
in cash, stock, or otherwise) as may be declared thereon by the board of directors
at any time and from time to time out of any funds of the Corporation legally
available therefor. ‘

387417v]
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(c) In the event of any vohmtary or invotqntary Bquidation,
dissohition, or winding-up of the Corporation, after distribution in full of the
preferential amounts, if any, to be distributed to the holders of shaves of the
Preferred Stock or any series thoreof, the holders of shares of the Common Stack
ghall be entitled to receive all of the remaining assets of the Corporation available
for distribution to its stockholders, ratsbly in proportion to the number of shares
of the Common Stock held by them. A Hguidation, dissolution, or winding-up of
the Cotporation, as such tenms are used in this paragraph (c), shall not be deemed
- 10 be occasioned by or to include any conselidation or merger of the Corporation
with or into any other corporation or corporations or other cutity or a sale, lease,
exchange, or conveyance of all or a part of the assets of the Corporation.

3. Gengeral.

(® Subject to the foregoing provisions of this Certificato of
Incorporation, the Corperation may issue shares of ita Preferred Stock and
Common Stock from time to time for such consideration (not less than the par
value thereof) as may be fixed by the board of directors of the Corporation, which
is expressly authorized to fix the same in its sbsohrts nd vncontrolled discretion
subject to the foregoing conditions, Shares so issued for which the consideration
shall have been paid or defivered to the Corporation shall be deemed fully paid
stock and shall not be liable to any further call or assessment thereon, and the
holders of such shares shall not be ljsble for any further payments in respect of
such shares.

®) The Corporation shall have authority to create and issue
rights and options entitling their holders to purchase shares of the Corporation’s
capital stock of any class or series or other securities of the Corporation, and such
rights and options shall be evidenced by instroment(s) spproved by the board of
directors of the Corporation. The board of directors of the Corporation shall be
empowered to set the exercise price, duration, times for exercise, and other terms
of such rights or options; provided, however, that the consideration to be received
for an?é shares of capital stock subject thercto shall not be less than the par value
thmg "

387417v1
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IN WITNESS WHEREOF, the

ion has caused this Coxtificese of Comrection to

be executed by Michael L. Bergelson, iu President, an this8th day of May. 2001.

3374171

. ..RECORDED: 08/24/2001

AUDIOM CORPORATION
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