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CERITIFICATE OF MERGER
MERGING

LEARN2.COM, INC.,
A DELAWARE CORPORATION

WITH AND INTO

E-STAMP CORPORATION,
A DELAWARE CORPORATION

Pursuapt to Section 251 of the General Corporation Law of the State of Delgware

E~Stamp Corporation, a Delaware corporation (E-Stansp™), hereby certifies as follows:

FIRST:

SECOND:

THIRD:

PALIRZ 193%847 1

Each of the constituent corporations, E-Stamp and Learn2.com, Inc.

(“Learn2™}, is a corporation duly organized and existing under the laws of the
State of Delaware.

An Agreement and Plan of Merger (the “Merper Agreement”), dated as of
April 19, 2001, by and between E-Stamp and Learn2, zetting forth the terms
and conditions of the merger of Learn2 with sand into E-Stamp (the
“Merger”), has been approved, adopted, certified, executed and
acknowledged by cach of the constituent corporations in accordance with
Sectign 251 of the Delaware General Corporation Law.

The surviving corporetion in the Merger (the “Surviving Corparation”) shalf
be E-Stamp.

The Restated Certificate of Incorporation of the Surviving Corporation shall
be amended in its entirety to rcad as Exhibit A attached hereto, and the name
of the Surviving Corporation shall be changed to “Learn2 Corporation”.

An executed copy of the Merger Agreement iz on file at the principal place of
business of the Surviving Corporsion at the following address:

Learn2 Corporation
1311 Memaroneck Avenue, Sufte 710
White Plaing, New York 10604

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPQRATIONS
FILED 06:00 FM 08/25/2001
010476383 — 2656327
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SIXTH: A copy of the Merger Agreemet will be furnished by the Surviving
Corporation, on request and without cost, to 2ny stockholder of either
comnstituent corporation

SEVENTH: The Merger shall become effective upon the filing of this Certificate of

Mcrger with the Secretary of State of the State of Delaware.

IN WITNESS WHEREQF, E-Stamp Corporatian has caused this Certificate of Merpger to be
executed in its corporaic name as of the 25th day of Seprember, 2001,

E-STAMP CORPORATION
By. {z/ Robert H. Fwald
Robert H. Fwald

Preasident

PALIB_1985867_2 -2-
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EXHIBXT A

AMENDED ANR RESTATED
CERTIFICATE OF INCORPORATION

OF
E-STAMP CORPORATION

(Pursuant to Sections 242 and 245 of the
Genera] Corporation Law of the Suate of Delawarc)

Robert I Ewald and Edward F. Malysz each hereby certifies:

(1)

They are the President and Secretary, respectively, of E-Stamp Corporation, a

corporation organized and existing under the General Corporation Law of the State of Delaware (the
“General Corparation Law™),

(2)

The original Certificate of Incorporation of this corporation, originally filed oo

August 23, 1996, is hereby rmended and restated in its entirety to read as followa:

FIRST:

 SECOND:

THIRD:

FOURTH:

PALE2 1988867 2

The name of this ¢corporation (s Leam2 Corpuration (the “Corporation™),

The address of the Corporation’ s registered office in the State of Delaware is
1209 Orange Street in' the City of Wilmington, Conaty of New Castle,

Delaware 19801, The ngme of its registered sgent at such address is The
Corporatien Trust Company.

The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may be organizéd under the General Corporation Law.

The Corporation is authorized to ssue two classes of stock to be designated
respectivaly Common Stock and Preferred Stock. The total number of shares
of all classee of stock which the Corporation has authority to issue is Two
Hundred Ten Million {210,000,000), ¢onsisting of Two Hundred Million
(200,000,000) shares of Common. Stock, $0,00] par value (the “Common

Stock™), and Ten Million (10,000,000) shares of Preferred Stock, $0.001 par
value {the “Preferred Stock”).

The Preferred Stock may be issued from time to time in one or more geries.

The Board of Difectore i8 hereby authorized subject to limitations preseribed
by law, to fix by resolution or resolutions the dewignations, powers,

prefercnces and rights, and the qualifications, limitations of resinctions
thereof, of ¢ach such peries of Preferred Stock, including without limitation
authority to fix by resolution or resolutions, the dividend rights, dividend rate,

3=

TRADEMARK
REEL: 002431 FRAME: 0445



FROM GORFOXATICN TRUST DOVZR DE. 302-674-8340 (WED)0O. 26" 01 00:32/8T. 09:27/N0. 3560956191 F #/¢

AV

FROM CORPORATION TRUST-DOVER DE 307-674-8340  (WED) 9.26'01 §:00/8T. §:58/N0. 4260103724 F 5

FIFTH:
SIXTH:

SEVENTH:

EIGHTH:

NINTH:

PALI? |986207_2

conversion rights, voting rights, rights and terms of redemption (including
ginking fund provisions), redemption price or prices, and liquidation
preferences of any wholly unissucd series of Preferred S1ock, and the mumber
of ghares constituting any such series and the designation thereof, or any of
the forepoing.

The Board of Directors is further aurhorized to ipcrease (but not above the
total oumber of authorized shares of the class) or decrease (but not below the
number of shares of any such series then outstanding) the number of shares of
any series, the number of which was fixed by it, subsequent to the issue of
shares of such scries then outstanding, subject to the powere, preferences and
rights, and the qualifieations, himitations and restrictions thereof siated in the
resolution of the Board of Directors originally fixing the number of shares of
such series. Jf the mumber of shares of any sefies is 50 degrcased, then the
shares constituting such deerease shall resume the status which they had prior
to the adoption of the resofurion originally fixing the numbar of shares of such
scries.

The Corporation is to have perpetnal existence.

The election of directors need not be by written ballor unless the Bylaws of
the Corporation shall so provide.

The number of directors which constinne the whole Board of Directors of the
Corporation shall be dezigneted i the Bylaws of the Corporation.

In furtherance and not in limitation of the powers conferred by the laws of the
State of Delaware, the Board of Directors is expressly apthorized to adopt,
alter, emend ar repeal the Bylaws of the Corporatiosn.

To the fullest extent pamitied by the General Corporation Law ag the same
exists or may heredfter be amended, no director of the Corporation shall be
personally liable to the Corporation or its stockholders for mopsatary damages
for breach of fiduciary duty as a director.

The Corporation may indemnify to the failest extent permitted by law any
person made or threstened to be made a party to en action or procegding,
whether cominal, &ivil, administrative of investigative, by reason of the fact
that he, his testator or intestate is or was a director, officer or employee of the
Corporation or any predecessor of the Corporation or serves or served at any
other enterprise as a director, officer or employee at the request of the
Corporation or any predecessor to the Corporation.

Neither any amendment nor repeal of this Article, nor the adoption of any
provision of this Amended and Restated Certificate of Incorporation
incounsistent with this Article, shall efliminate or reduce the effect of this
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ELEVENTH:

TWELFIH:

PALIR? 19RE86T 2

Article in respect of any matter oCcutring, or any cause of actiof, suit or claim
that, but for this Asticle, would acorue or arise, prior to such amendment,
repeal or adoption of an inconsistent provision.

At the election of directore of the Corporation, each holder of stock of any
claes or series shall be entitled to one vote for each share held. No
stockholder will he permitied to cumulate votes st any clection of directors.

The number of directors which constitute the whole Board of Direciars of the
Corporation shall be fixed exclugively by one or more resolutions adopted
from time to time by the Board of Directors. The Board of Directars shall be
divided into three clasees designated as Class I, Class JT, end Class I11,
reapectively. Directors shall be assigned ko each class in accordance with e
resohition or rosolutions adopted by the Board of Directors. At the first
anrwal mecting of stockhelders following the date hereof, the term of office of
the Class I directors shall expire end Class T directors shall be elecred for a full
term of three years. At the sccond anpual merting of stockholders following
Lhe date bercof, the term of office of the Class 1I directors shall expire and
Class IT directors shall be electad for a full tarm of three years. At the third
anpual meeting of stockholders following the date herecf, the term of office of
the Ciass II] directors shall expire and Class T(I directore shall be elected for a
fulf term of three years. At each succeeding annue] meeting of stockholders,
directors shall be elected for s full term of throe yoars to succeed the directors
of the claxs whose terma expire at such annual mecting.

Vacancies created by newly created directorships, ercated in accordence with
the Bylaws of this Corporation, may be filled by the vote of a majority,

elthough lcss than a quorum, of the directars then in office, or by a sole
remaisng diregtor.

Meetings of stockholders may be held within or without the Statc of
Delaware, as the Bylaws may provide. The baoks of the Corporadon may be
kept (subject to any provision contzined in the laws of the State of Delaware)
ourside of the State of Delaware at such place or places as may be designated
from time to time by the Board of Directers or in the Bylaws of the
Corparation.

The stockholdera of the Corporation may not take any action by written
congant it lleu of a meeting, and must take any actions at a duly culled sonual
or special meeting of stockholders and the power of stockholders to congent in
writing without 2 meeting is specifically denied.

Advance notice of new business and stockbolder nominations for the election

of directors shall be given in the manner and to the extent provided in the
Bylaws of the Carporation.
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