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ASSIGNMENT OF RIGHTS AGREEMENT

THIS ASSIGNMENT OF RIGHTS AGREEMENT (the "Agreement"), made and entered into as of the 23rd
day of November, 1999, by and between Edline.com, Inc. a Delaware corporation (hereinafter referred to as the
"Assignee"), and Jackson Software, Ine., a Delaware corporation (hereinafter referred to as "Assignor");

WITNESSETH:

WHEREAS, Assignee has developed and owns certain software, documentation, designs, materials,
trademarks, trade names, service marks, and names (as more fully described on Schedule "A" attached
hereto)(collectively, the ‘“Property™);

AND WHEREAS, as part of the initial Capitalization of Assignee, Assignor desires to assign to the Assignee
all of Assignor's right, title, and interest, in and to the Property including all copyrights and associated intellectual
property rights therein, and the Assignee desires to accept such assignment;

NOW THEREFORE, in consideration of One Dollar ($1.00) in hand paid by Assignee to Assignor and the
other compensation paid to Assignor by Assignee, and in consideration of the covenants and agreements contained
herein and other good and valuable consideration, the receipt and adequacy of which is hereby mutually acknowledged,
the parties hereto, intending to be legally bound, hereby agree as follows:

Section 1.
TRANSFER AND ASSIGNMENT

1.1 Conveyance of Rights. Subject to the provisions set forth in Section 2 herein, Assignor hereby
irrevocably transfers, grants, conveys, assigns, and relinquishes exclusively to the Assignee all of Assignor's right, title,
and interest (except for certain royalty-free development components), if any, in and to each and every component,
property right, and item constituting the Property, in perpetuity (or for the longest period of time otherwise permitted
by law), including the following;

1.1.1  Allright, title, interest, and benefit (including the right to make, use, or sell under patentlaw;
to copy, reproduce, adapt, distribute, display, and perform under copyright law; and to use and disclose under trade
secret law) of Assignor in and to all United States and foreign patents and patent applications, patent license rights,
patentable inventions, trade secrets, trademarks, service marks, trade names (including, in the case of trademarks, service
marks and trade names, all goodwill appertaining thereto), copyrights, technology licenses, know-how, confidential
information, shop rights, and all other intellectual property rights owned or claimed by Assignor embodied in the

Property.

1.1.2  All right, title, interest, and benefit of Assignor and all powers and privileges of Assignor,
in, to, and under all technical data, drawings, prototypes, engineering files, documentation, flow charts, and design
specifications acquired or developed by Assignor in connection with the development of the programming, inventions,
processes, and engineering design entailed by the Property.

1.2 Further Assurances. Assignorshall execute and deliver, from time to time after the date hereof upon
the reasonable request of the Assignee, such further conveyance instruments prepared at the expense of Assignee, and
take such further actions, as may be necessary or desirable to evidence more fully the transfer of ownership of the
Property to the Assignee, or the original ownership of the Property on the part of the Assignee, to the fullest extent
possible. Assignor therefore agrees to:

= ODMA\PCDOCS\DOCSBHM\724258\1
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2. Provide testimony in connection with any proceeding affecting the right, title,
interest, or benefit of the Assignee in and to the Property; and

3. Perform any other acts deemed necessary to carry out the intent of this Agreement.

1.3 Acknowledgment of Rights. In furtherance of this Agreement and subject to Section 2 below,
Assignor hereby acknowledges that, from this date forward, the Assignee has succeeded to all of Assignor’s right, title,
and standing to:

1. Receive all rights and benefits pertaining to the Property;

2. Institute and prosecute all suits and proceedings and take all actions that the
Assignee, in its sole discretion, may deem necessary or proper to collect, assert, or
enforce any claim, right, or title of any kind in and to any and all of the Property;
and

3. Defend and compromise any and all such actions, suits, or proceedings relating to
such transferred and assigned rights, title, interest, and benefits, and do all other
such acts and things in relation thereto as the Assignee, in its sole discretion, deems
advisable.

14 Power of Attorney. Solely to effectuate the terms of this Section I, Assignor hereby names and
irrevocably constitutes and appoints the Assignee, with the full power of substitution therein, as Assignor's true and
lawful attorney-in-fact to exercise the rights assigned hereby.

1.5 Worldwide Assignment. The assignment made herein shall be a worldwide assignment, and shall
not be limited to any particular geographic area.

Section 2
CONVEYANCE TO ASSIGNOR

2.1 Notwithstanding anything in this Agreement to the contrary, to the extent that the Assignee’s Board
of Directors, within a three (3) month period from the date hereof, determines in a resolution or written consent during
such period that any separate component, item, or property right that is part of the Property is not required in the
business of Assignee, then to the extent the Board of Directors of Assignee provides notice thereof to Assignor within
such period, all right, title, and interest in such component, item, or property right shall be conveyed by Assignee to
Assignor’s parent entity, Castlebridge Technologies, Inc., to the same extent that such component, item, or property right
was conveyed to Assignee herein.

2.2 Assignee agrees that in any such conveyance set forth in Section 2.1, all the provisions of §1.2 and
1.3 shall apply to Assignee as if it were Assignor as to those items, components, or property rights being conveyed under
Section 2.1.
Section 3

MISCELLANEOUS

31 This Agreement shall inure to the benefit of, and be binding upon, the parties hereto together
with their respective legal representatives, successors, and proper assigns.

3.2 This Agreement shall be governed by, and construed in accordance with, Illinois law and the
federal laws of the United States.

::ODMA\PCDOCS\DOCSBHM\724258\1
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33 Any dispute or controversy arising out of or relating to this Agreement will be settled by
arbitration by one neutral arbitrator to be held in Chicago, Illinois, in accordance with the rules of the American
Arbitration Association then in effect. The arbitrator shall be empowered to grant specific performance, and any and
all other appropriate relief, necessary to resolve any dispute or controversy hereunder. The decision of the arbitrator
will be final, conclusive and binding on the parties to the arbitration. Judgment may be entered on the arbitrator’s
decision in any court having jurisdiction. The prevailing party shall be entitled to receive reasonable attorney’s fees
and expenses, and actual costs and expenses of arbitration, and of enforcement of the arbitrator’s decision.

34 This Agreement merges and supersedes all prior and contemporaneous agreements,
assurances, representations, and communications between or among the parties hereto concerning the matters set forth
herein.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement under seal the day and year first
above written.

Assignor:

Jackson Software, Inc.

By: /7\/’/ Y Aoy

Assignee

Edline.com, In} %’
Its
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Schedule A

1. All source code and source code documentation written for all versions of Edline software, including all code
intended to run on Edline servers or Edline clients, with the exception of any GradeQuick source code.

2. The trademark and tradename “Edline,” and all goodwill associated therewith, and all interests in the federal
trademark application for Edline.

3. The internet domain www.edline.com and www.edline.net.

4. The production servers and development servers for Edline, and the personal computers and office furniture
used by Jon Abrams, Dan Abrams, Jay Alter, Alexander Danel, Mike Sackett, Jim Steinebrey, and Andrew
Blackburn.

5. All third party software licensed by Jackson Software for use with Edline software or Edline hardware,

including but not limited to Windows NT, Sequel Server, ICHAT, EMSL publisher, Emumail, Sendmail,
Visual Studio, Visual Basic, Vicual C++ and SourceSafe.

:ODMA\PCDOCS\DOCSBHM\724258\1

TRADEMARK
REEL: 002528 FRAME: 0533



For MJP - No Transmission Information Available in on line (0] for MJP * Pg 2/22

CM CORPORATION TRUST WILMINGTON 6 (TUE) 6. 11'02 15:28/8T. 15:27/N0. 4863777704 P 72
1 e£l||£l] e PAGE 1
The First State

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 "EDLINE LLC" AS RECEIVED AND FILED IN TEIS
OFFICE.

THE FOLLOWING DOCUMENYS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, FILED THE FOURTEENTH DAY OF JULY, A.D.
2000, AT 11 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM
"EDLINE.COM, INC." TO "EDLINE, INC.", FILED THE TWENTIETH DAY OF
FEBRUARY, A.D, 2001, AT 2:05 O'CLOCK P.M.

CERTIFICATE OF CONVERSION, CHANGING ITS NAME FROM "EDLINE,
INC." TO "EDLINE LLC", FILED THE TWENTY-SIXTH DAY CF APRIL, A.D.

2002, AT 4:30 O'CLOCK P.M.

Harriet Smith Windsor, Secretary of State

3107951 8100X AUTHENTICATION: 182423D

020374858 DATE: 06-11-02

TRADEMARK
REEL: 002528 FRAME: 0534



For MJP - No Transmission Information Available in on Line [0] for MJP * Pg 3/22

FROM CORPORATION TRUST WILMINGTON 6 (TUE) 6. 11702 15:28/8T. 15:27/N0. 4863777704 P 3

STATE OF DELAWARE

Mayer Brown Platt 7/14/00 9:38 PAGE 3/19 Rishtl-‘ﬁgg‘,fgﬁrgr aﬁﬁpﬁﬁﬁm

o FILED 11:00 AM 07/14/2000
001356834 - 3107951

SECOND AMENDED AND RESTATED
CERITFICATE OF INCORPORATION
EDLINE%I:')M, INC.

Edline.com, Inc., a corporaﬁun organized and existing under the laws of the State of
Delawars, hereby certifies as follows:

A The name of the corporation is Edline.com, Inc. The corporation was originally
incorporated under the same name and the original Certificate of Incorporation of the corporation
was filed with the Secretary of State of the State of Delaware on October 21, 1999 and the First
Amended and Restated Certificate of Incorporation of the corporation was filed with the Secretary
of State of the State of Delaware on November 23, 1999.

B. This Second Ametded and Restated Certificate of Incorporation has been duly
adopted in accordance with the provisions of the General Corporation Law of the State of Delaware
by the Board of Directors and the Stockholders of the corporation.

C. Pursuant to Section 242 and Section 245 of the General Corporation Law of the State
of Delaware, this First Amended and Restated Certificaie of Incorporation amends and restates the
provisions of the Certificate of Incorporation of tus corporation.

D. The text of the Certificate of Incorporation is hereby restared in ils entirety to read
as follows.

LRIOAD.4 4ATHOD § 1260 DDETTRON
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ARTICLEI

The name of this corporation i Edline.com, In¢. (the “Company”’).
ARTICLE O

The address of the Cornpany’s registered office in the State of Delaware is 1209 Orange
Street, City of Wilmington, County of New Castle, State of Delaware 19801, The name of its
registered agent at such addresscs is The Corporation Trust Company.

ARTICLE III

‘The purposc of the Company is to engage inany lawful act or activity for which cerporations
may be organized under the General Corporation Law of the State of Delaware.

ARTICLE IV

The Company is authorized to issue two ¢lasses of stock designated “Common Stock” and
“Praferred Stock,” respectively. The total number of sharcs which the Company is authorized to
issue is 26,900,000 shares, $0.001 per share par value. The number of shares of Common Stock (the
“Common Stock’™) which the Company is aunthorized to issue is 20,000,000 shares, 18,800,000 of
which shall be designated “Class A Common Stock” (the “Class A Coramon™) and 1,200,000 of
which shall be designated “Class B Common Stock” (the "Class B Common") and the number of
shares of Preferred Stock which the Corapany is suthorized to iasuc is 6,900,000 shares, 3,900,000
of which shall be designated “Series A Proforred Stock” (the “Series A Preferred”) and 3,000,000
of which shall be designated “Serics B Preferred Stock™ (the “Series B Preferred™). The Class A
C'omrmon and the Class B Common together are alsa sometimes raferred 1o herein as the “Common"
and the Serics A Preferred and Series B Prefetred together are also sometimes referred to herein as
the “Preferred”.

ARTICLE V

The respective classes of stock and the holders theréof shall have thc rights, preferences,
privileges and restnctions set forth below,

1. Dividends. The holders of the Preferred shall be contled to TeCEIVE, when and e:s
declared by the Board, dividends out of funds legally available Ithcrefor, prior and mspret:x:f;:h :;
any declaration of payment of any divids:ntt_ gayﬁch%%f:%a; ;2 fcul’a:; 1; &omay :;-ci KOy

it i ohiz convertivle into or entuling X ,
iicmmﬁ:;ﬁirﬁf Class A Common Stock) onthe Common Stock, at the Tate ot‘hsg.io_og :;Z?;:ﬁ
of Series A Preferred and $0.06 per share of Serics B Preferred per an.numf ﬂ:Sug : ;A o
10t be cumulative, and no right 1o such dividends shall acerue to holders of the Sen

unless declared by the Board. No dividends or other distributions shall be made with respect 1o the

SEZVRAS.4 AZTNA 11260 PAEATHOS
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Coquon Stock, other than dividends payable solely in Common Stock, unless at the same time an
¢quivalent dividend with respect tp the Series A and Series B Preferred has been paid or set epart
for payment.

2. Liquidation Preferepce. In the event of any liquidation, dissolution or winding up
of the Company (“Liquidation'"), either voluntary or involuntary, distributions to the stockholders
of the Company shall be made in the following manner:

(=) (i) The holders of the Series B Preferred shall be entitled to receive, prior and in
preference to any distribution of any of the assets or surplus funds of the Company to the holders
of the Series A Preferred and the holders of the Common Stock by reason of their ownership of such
stock, an amount which is the greater of (a) $1.00 for cach share of Series B Prefenred then held by
them, adjusted for any stock splits, combinations, consolidations or stock distributions or dividends
with respect 1o such shares and, in addition, an amount equat to all declared but unpaid dividends
on the Series B Preferred, or (b) the amount cach share of Series B Proferred would rsceive npon
liquidation if each share thereof had been converted to Class A Common Stock. If the assets and
funds thus distributed among the holders of the Series B Preferred shall be insufficient to permit the
payment to such holders of the full aforesaid preferential amount, then the entire assets and funds
of the Company legally available for distribution shall be distributed pro-rata among the holders of
the Senies B Preferred according to the number of shares of Series B Preferred then held by each
such holder.

(i)  After giving effect to the provisions of Section 2(a)(i) above, all of
the assets of the Company shall be distributed pro-rata among the holders of the Serics A Preferred
Stock (on an as converted 1o Class A Common Stock basis) and Common Stock.

(b) For purposes of this Section 2, a “Liquidation’ shall specifically include a
transaction or a series of transactions (other than those relating to a change of domicile of the
Company) that causc (i) a consclidation or merger of the Company with or into any otper
corporation. or any other entity or person, or the exchange of substantially all of the outstanding
stock of the Company for shares of another entity or other property, in which, after any such
transaction, the prior stockholders of the Company hold less than ten percent (10%) of the voting
shares of the continuing or surviving entity; or (ii) a sale of at least ninety percent (90%) of all the
assets of the Company as accounted for on a fair markel value basis.

{c) Any securities to be delivered pursuant to Section 2(b) above shall be valued as
follows: ’

: (i} securities not subject to investment lefter or other similar restrictions on
free marketability:

(A) if traded on a securities exchangs, the value shalt be deemed to

be the average of the closing prices of the sacurities on such exchange over the 30-day period cnding
three (3) days prior to the closing;

TRIO$40.4 42700 1126 99607905
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. (;3)' if actively traded over«the-counter, the value shall be deemed 1o
be t_he average of the closing bid or sale prices (Whichever are applicable) over the 30-day period
ending three (3) days prior to the closing; and

(C) if there is no active public market, the value shall be the fair
roarket value thereof, as mutually determined by the Comypany and a majority-in-interest of the

holders of the Preferred which would be entitled to receive such securitics or the same type of -
securitiss.

{ii) The method of valnation of securities subject to investment latier ar other
restrictions on frec marketability shall be to make an appropriate discount from the market value
determined as above in subparagraphs 2(c)(D{A), (B) or () to reflect the approximate faiy market
value thereof, as mutually determined by the Company and a majority-in-interest of the holders of
Preferred which would be entitled to receive such securities or the same type of securities.

3. Redemption. The Company shall not have the right to call or redeem at any time all
or any shares of Preferred. The holders of Series A and Series B Preferred shall not have the right
to have the Company redeem any shares of Sevies A or Series B Preferred.

4. Convergion. The holders of the Prefeared shall have conversion rights as follows (the
“Conversion Rights™):

(2) Right to Convert. Subject to Section 4(b) below, each share of Series A and
Series B Preferred shall be convertible, at the option of the holder thereof, at any time after the date
of issuance of such share at the office of the Company or any transfer agent for the Series A and
Series B Preferred, into such number of fully paid and nonassessabie shares of Class A Common
Stock as is determined by dividing $0.15 by the Series A Conversion Price, or $1.00 by the Series
B Conversion Price, us applicable, determined as hereinafter provided, in effect at the time of the
conversicn (the “Conversion Rate™). The “Series A Conversion Price” shall initially be 30.15 per
share of Class A Common Stock and the “Series B Conversion Price”™ shall initsally be $1.00 per
share of Class A Common Stock, The Series A and Series B Conversion Prices shall be subject to
further adjustment as hereinafier provided.

() Automatic Conversion. Each share of Senes A Preferred and Series B
Preferred shall automatically be converted into shares of Class A Common Siock at thc'then
effective Conversion Rats of such Series A or Smies B Preferred, as applicable, upon clthtj.r ) }hc
closing of a firm commitment underwritten public offering pursuant to an effective registranon
statement under the Securities Act of 1933, as amended, covering the offer and sale of Class A
Common Stock to the public for the account of the Company at a per _sharc price (ptior to
underwriting commissions and uffering expenses) of not Jess than £5.00 with aggregate offering
proceeds (prior to undcrwriting conuaissions and offering expenses } to the Company of not less
than $15,000,000 or (ii) the written consent of the holders of a majonty-lmmtf:rcst of the tht‘:m
outstanding voting power of the sharcs of Series A Preferred, voting together as a single class, which
will be effective to convert only the Series A Preferred, or the written consent of the holders of &
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majority-in-interest of the then-outstanding Series B Preferred, voring together as a singlo class,
which will be effective tc convert only the Series B Preferred. In the event of the automatic
conversion of the Serice A Preferred or Series B Preferred upon a public offering as aforesaid, the
person(s) entitled 10 reeeive the Class A Commeon Stock issuable upon such conversion of Serics
A or Series B Preferred shall not be deemnied to have converted such Series A or Series B Preferred
until immediately prior to the claosing of such public offering.

(b} Mechanics of Canvgrsion. No fractional shares of Class A Common Stock chall
be issued upon conversion of the Prefarred. If a single holder shal! surrender more than one share
of Preferred for conversion at the same time, the number of full shares of Class A Common Stock
issuable by the Company upon conversion thereof shiall be computed on the basis of the aggregatc
number of shares of Preferred so surrendered. In lieu of any fractional shares to which the holder
would otherwise be entitled, the Company shall pay cash equal to the product of such fraction
muitiplied by the then effective Conversion Price, Before any holder of the Preferred shall be
entitled 10 convert the same into full shares of Class A Common Stock and 1o receive certificates
therefor, such holder shall surrender the certificate or certificates therefor, duly endorsed, at the
office of the Company or of any transfer agent for the Preferred, and shall give written notice 1o the
Company at such office thar such holder slects to convert the same; provided, however, that in the
cvent of a conversion pursuant to this Section 4(b), the outstanding shares of the Preferred shall be
converted automatically without any further action by the holders of such sharcs and whether or not
the certificates representing such shares are surrendered to the Company or its transfer agent; and
provided further that the Company shall not be obligated to issue certificates gvidencing the shares
of Class A Common Stock issuable upon such conversion unless the certificates evidencing such
shares of the Preferred are either deliverad to the Company or its transfer agent as provided above,
or the holder notifies the Company or its transfer agent that such certificates have been logt, stolen
or destroyed and executes an agreement satisfactory to the Company to indemmnify it for losses
incurred as a result of the loss of such certificates. The Company shall, as soon as practicable after
such delivery, or ruch agreement and indemnification in the casc of a lost certificate, issue and
deliver at such office to such holder of the Preferred, a certificate or certificates for the number of
shares of Class A Common Stock to which such holder shall be entitied as afor.esaid (and unless the
Preferred has been filly converted, a new Preferred stock cerntificate representing the Preferred not
so converied) and a check payable to the holder in the amount of any cash amounts payablc as the
result of a conversion into fractional shares of Class A Commeon Stock. Such conversion shall be
deemed to have been made immediately prior to the close of business on the date of such surrender
of the shares of the Preferrad to be converted, or, in the case of automatic conversion, on the date
of clusing of the offering or the effective date of such writien consent, as the case may be, and th;
person or persons entitied to receive the shares of Class A Common Stock issuable upon suc
conversion shall be treated for all purposes as the record holder or holders of such shares of Class
A Cogmmon Stock on such date,

3820840 4 82700 1124C FIETTIOS
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{c) Adjustments to Conversiog Price for Diluling Jssues.

(i) Special Definitions, For purposes of this Section, the following
definitions shall apply:

(A) “Options"” shall mean rights, options or warrants to subscribe for,
purchase or otherwise acquizz eitber Class A Common Stock or Convertible Securities.

(B) “Origigal Issue¢ Date” shall mean the daic on which the first share
of Series B Preferred was first issued.

(C) “Convertible Securities” ghall mean any securities of the
Company (other than Class A Common Stock) convertible into or exchangeable, dirgcuy or
indirectly, for Class A Common Stock.

(D) “Additional Shares of Class A Common Stock™ shall mean all
shares of Class A Common Stock issued (which shall include issuances or deemed issuances,
pursuant to Section 4{¢)(iii), of Oprons or Convertible Securitics) by the Company after the Original
Issue Date; provided, howeyver, that “Additional Shares of Class A Common StocK™ shall not mean

<hares of Class A Common Stock issusd, issuable or, pursuant 1o Section 4(c)(iii), deemed to be
issucd:

(1) upon convergion of the Preferred autho:i.z_ed hereinor
upon conversion of Convertible Securitics, provided that such Convertible Sccurities shall be
deemed to be Additional Shares of Class A Comunon Stock;

) to officers, directors or smployees of, or copsu!ta_nrs
10, the Company pursnant 1o a stock grant, option plan or purchase plan or other stock incentive
program, arrangement or agreerment approved by the Board:

(3 as a dividend or distribution on ihe Preferred,

(Y] in non-financing transactions with lenders, customers,
vendors, lessors or other comumercial or strategic pariners which transachions are approved by the
Boaxd,

(%) in connection with a business combination, inc!ud%ng
combinations by merger or asset purchass or other rcorganization, or COTporate partnerng

arrangements which transactions are approved by the Board.

(6)  mcoanectionwitha firm comunitment pubEic Pffgﬁng
pursuantfo a registration statemnemt filed with the U.S. Securities and Exchange Commission,

1829849 4 42700 ) 126C 9607905
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(7) by way of dividend or other distribution on shares of
Class A Comunen Stock excludcad from the definition of Additional Shares of Class A Common

Stock by the foregoing clauses (1), (2), (3), (4). (5). (6) or this clause (7); and

_ . (8) in connection with any transaction for which
adjustment is rmade pursuant to Sections 4(¢)(iv), (v} or (vi) horeof.

(if) Agdiustment of Conversion Price. In the event the Company shall issue
Additional Shares of Class A Common Stock without consideration or for a consideration per share
Iess than the Series B Conversion Price in effect on the date of and immediately prior to such issue,
then and in such cvent, such Conversion Price shatl be reduced, econcurrently with such issue, to 2
price (calculated to the nearest cent) determined by multiplying such Conversion Price therefore in
effect by a fraction, the numerator of which shall be the number of shares of Class A Common Stock
outstanding immediately prior to such issue pius the number of shares of Class A Common Stock
which the aggregale consideration received by the Company for the total number of Additional
Shares of Class A Common Stock so issued would purchase at such Series B Conversion Price; and
the denominator of which shall be the number of shares of Class A Common Stock outstanding
immediately prior to such issue plus the number of such Additional Shares of Class A Common
Stock so issued; provided, howevey, that for purposes of this Section 4(e)(ii), all shares of Ciass A
Comumon Stock issued or issuable upon conversion of the then-outstanding Preferted, Options or
other Convertible Securities shall be deemed to be outstanding.

(i) m_tg!g. inaton gf Cunsideratign. For purposes of this Section 4{c), the .
cansideration received by the Company for the issue or sale of any Additiona] Shares of Class A
Common Stock shall be computed as follows:

(A) Cash apd Property: Such consideration shail:

(1} insofar as it consists of c:.!sh, be compl'itc_d at the
aggregate amount of cash received by the Company without any dgducuon for coramissions and
excluding amounts paid or payabie for accrued interest or accrued dividends;

(2) insofar as it consists of property other than cach, be
computed at the fair value thereof at the time of such issue, as determined in good faith by the
Board; and

(3) in the event Additional Shares of Class A Common
Stock are issued together with other shares or securities or other assets of the Company for
consideration which covers both, be the proportion of such consideration 8o received, computed as
provided in clauses (1) and (2) above, as determined in good faith by the Board.

(B) Options and Convertible Securities, In the case of issuancs of
Opticns or Convertible Securitics, the following provisions shall apply for all purposes of Sechion
4(c):

BRZIBE9.4 42700 11260 99407905
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() The aggregate maximum number of gharcs of Class A
Coramon Siock deliverable upon cxercise of such Options shall be deemed to be Additional Shares

of Class A Common Stock issued at the time such Options were issued and for a consideration equal
to the consideration (determined in the manner provided in subparagraph 4(c)(iii)(A)), if any,
received by the Cornpany upon the issuance of such Options plus the exercise price provided in such
Options for the Class A Common Stock covered thereby.

(2} The aggregate maxumum number of shares of Class A
Common Stock deliverable upon conversion of or in exchange for such Convertible Securities or

upon the exercise or conversion of any Convertible Securities issucd upon exercise or conversion
of such Convertible Securities shatl be deemed to be Additional Shares of Class A Common Stock
issued at the time such securities were issued or such options or rights were issued and for a
consideration equal 10 the consideration, if any, received by the Company for any such securities
and related options or rights plus the additional consideration, if any, 10 be recejved by the Company
upon the conversion or exchange of such securities or the exercise of any related options or rights
(the consideration in each casc to be determined in the maoner provided in subparagraph

e (A

3) In ths event of any change in the number of shates of
Class A Comrnon Stock deliverabie of in the consideration payable to the Company upon sxercise

or conversion of such Options or Counvertible Securities, including, but not Limmited to, 2 change
resalting fom the amtidilution provisions thereof, the Conversion Price, to the extent in any way
affected by or computed using such Options or Convertible Securities, shall be recomputed lo reflect
such change, but no further adjustment shall be made for the actual issuance of Class A Common

Stock or any payment of such consideration upon the excrsise of any such Options ot Convertible
Securities.

(4) Upon (b expiration or termination of any such Options
or Convertible Securities, the Conversion Price to the extent in any way affecged by or computed
using such Options or Convertible Securities, ghall be recomputed to re_ﬂect the issuance n_af only the
umber of shares of Class A Common Stock (and Options and Converible Secuntics which remain
in effect) actually issued upen the conversion or exchange of such securities or upon }hc exXercise
of the Options (but without affecting shares of Class A Common Stock already issued upon
ennversion of any sharcs of Preferred already converted).

(5)  The number of shares of Class A Common Stock
deemed issued and the consideration deerned paid thersfor pursu:.m'to s_ubpmgraphs _4(::)(?31(13‘)( 1:
and (2) shall be appropriately adjusted to reflect any change, termination or expiration ol LG 1yp
described in either subparagraph 4(c)(iti)(B)(3) or {4).

(iv) Adj s for Subdivisi mbinabho k Dividends

1 Stock. In the event the outstanding shares of Class A Commnon Stock shall be

ubdivi i ise} i fshares of Class A Common Stock,
i stock split or otherwise) into a greater number of
Zr ﬁlev(l.‘fl;(rlq()bazy at an:fptimc, oT [fom time to time, after the Original 1ssuc Date shall declare or pay
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any dividend on the Class A Common 3tock payable in Class A Common Stock, the Conversion
Rate then in effect shall, concurrently with the cffectiveness of such subdivision or stock dividend,
be proportionately increased based oxn the ratio of (A) the number of shares of Class A Common
Stock outstanding immediately after such subdivision or stock dividend to (B) the number of shares
of Class A Common Stock outstanding imnmediately prior to such subdivision or stock dividend.
In the evant the outstanding shares of Class A Common Stock shall be combined or consolidatad,
by reclassification or otherwise, into a lesser number of shares of Class A Commeon Stock, the
Conversion Ratc then in effective shall, concurrently with the effectiveness of such combination or
consolidation, be praportionately decreased on the same basis.

(v) Adjustments for Other Digtributions. In the event the Company at any
time, or from time to time, makes or fixes a record date for the determmination of holders of Class A
Common Stock entitled 10 receive, any distributior payable in (A) securities of the Company or
other entities (other than shares of Class A Common Stock and other than as otherwisc adjusted in
this Section 4 or as otherwise provided in Section 1), (B) evidences of indebtedness issued by the
Company or other persons, or (C) assets {excluding cash dividends) or options or rights nor referred
to in subparagraph 4(c)(ili)}(B), then and in cach such event provision shall be made 50 that the
holders of Preferred shall receive upon conversion thereof, in addition to the number of shares of
Class A Common Stook receivable thersupon, the amaunt of such distribution which they would
have received had their Preferred been converted into Class A Common Stock on the cl_atc of such
event and had they thereafter, dwring the period from the date of such event 1o and includ.mg the c'late
of conversion, retained such securities receivable by them us aforesaid during such peried, subject
1o all other adjustments called for during such period under this Section 4 with respect 10 the rights
of the holders of the Preferrcd. :

(vi) Adiostments for Recapitalization. Reclassification, Exchange and
Substijution. If at any time, or from time to time, the Class A Common Stock isguable upon
conversion of the Preferred shall be changed iate the same or a different number of shares of any
other class or classes of stock, whether by recapitalization, capital rcorgm'li_z.ar;ion.' roclasszjicahcn
or otherwise (other than a subdivision, combination of shares, dividend or distribution provided for
above or a merger or consolidation of the Company, whether or not the Company is the serving
corporation), the Conversion Rate of the Preferred then in effect shall, concurrmtiy with the
effectiveness of such recapitalization, reorganization, reclassiﬁcanon:. merger or consolidation, be
proportionately adjusted such that the Preferred shall be convertible into, in lieu of the nun;tzcr of
shares of Class A Commen Stock which the holders thereof would otherwise have been entitled 1o
receive, a number of shares of such other class or classcs of ;tock‘eqmvalent to the number of shares
o0f Class A Commaon Stock that would have been subject to receipt by the holders upon cc;nv_ersmn
of the Preferred immediately before that change. 1lu addition, to the cxtent apphcs}b e ghsgl;xl);
reorganization or recapitalization, provi sion shall be made so that the holders of the Pre a;_'r:‘ dshall
thereafter be entitled to receive upon conversion of Lhe'Pr:fcrrcdlﬂle number oii.' le : :Common
other securitics or property of the Company or otherwise, to which a holder of Cias

Stock deliverable upon conversion would have been enttlad on suc:h recapita! 1zation, re;rﬁaqiz§::o?,
reclassification, merger Or consolidation. The provisions of this Scction 4(¢)(vi) shall similarly
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apply 10 successive capital reorganizations, reclassifications and, to the extent a ved by th
holders of Preferred, meargers and consolidations. PP Y

(é) No Impajmment. Exccpt as provided in Secction 5, the Company will not, by
amendment of its Certificate of Incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid
or serk to avoid the observance or perfommance of any of the terms to be observed or performed
hereunder by the Company, but will at 21l times in good faith assist in the carying out of all the
provisions of this Section 4 and in the 1aking of all such action a8 may be necessary or appropriate
in vrder {o protect the conversion rights of the holders of the Preferred.

(e) Certtificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price or Conversion Rate of any series of Preferred pursuant {o this
Section 4, the Company at its expense shall promptly compute such adjustment or readjustroent in
accordance with the terms hereof and furnish to each holder of Preferred a certificate setting forth
such adjustment or readjustment and showing i detail the facts npon which such adjustment or
readjustment is based. The Company shall, upon the written roquest at any time of any holder of
Preferrcd, furnish or cause to be fumished o such helder a like certificate setting forth (i) such
adjustments and readjustment, (ii) the respective Conversion Price and the Conversion Rate at the
time in effect and (iii) the number of shares of Class A Commeon Stock and the arount, if any, of
other property which at the time would be received upon the conversion of the Preferred.

() Reservation of Stpck Izsuable Upon Conversion. The Company shall at all times
reserve and keep available out of its authorized but unissued shares of Class A Common Stock
solely for the purpose of effecting the conversion of the shares of the Preferred such number of its
shares of Class A Common Stock as shall from time to time be sufficient to effect the conversion
of all ontstanding shares of the Preferred; and if at any time the number of authorized bet unissued
sheres of Class A Common Stock ghall not be sufficient to effect the conversion of all then
outstanding shares of the Preferred, in addition to such other rcmedies as shall be available to the
hoider of such Preferred, the Company will take such cotporate action as may, in the opinion of
counsel, be necessary to increase its authorized but tnissued sharcs of Class A Common Stock to
such number of shares as shall ba sufficient for such purposes.

(g) Notices of Recopd Date. In the eveni that ihe Company shall propose at any time;

(i) to declars any dividend or distribution upon its Class A Common Stock,
whether in cash, property, stock or other securities, whether or not a regular cash dividend and
whether or not out of carmings or earned surplus;

(it) to offer for subscription pro rata 1o the holders of any class or series of
its stock any additional shares of stock of any class or series or other rights;

(iii} to cfect uny reclassification or recapitalization of its Class A Comman
Stock outstanding involving a ¢hange in the Class A Common Stock; or

1R20R49.4 4T700 11260 PIS0TIO8
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(iv) to merge or congolidate with or into any other co. i
v I Tporation, or scll, e
or convey all or substantially all its property or business, or to Hquidate, dissolve or wind up; =

then, in connection with each such cvent, the Compaqy shall send to the holders of the
Preferred:

(A} in the case of the matters referred to in clauses (i) and (i1} above,
at legst 2.0 days’ prior wriiten notice of the date on which a record shall be taken for such dividend
distribution or subscription rights (and specifying the date on which the holders of Class A, Common
Su:ick shall be entitled thereto and the amount and character of such dividend, distribution or right);
an

(B) in thecase of the matters referred to in (iii) and (iv) above, at isast
20 days’ prior written notice of the date whem the same shall take place {(and specifying the date on
which the halders of Class A Comnmon Stock shall be entitled to exchange their Class A Common
Stock for sccurities or other property deliverable upon the occurrence of such event or the record
date for the determination of such holders if such record datc is carlicr).

Each such writen notice shall be delivered personally or given by first clags mail,
postage prepaid, addressed to the holders of the Preferred at the address for each such hoider as
shown on the books of the Company.

5. Covepants.
(a) Profective Provisiops of the Serigs A Picforred. In addition to any other tights

provided by law, so long as any shares of the Series A Preferred shall be outstanding, the Company
shall not, without first obtaining the afkrmative vote or written consent of the holders of at least a
majority-in-interest of the Series A Preferred voling together as 2 single class:

(1) amend or repeal any provision of, or add any provision to, the Company’s
Certificate of Incorporation or Bylaws if such action would (A) adversely alter or change l}le
preferences, rights, privileges or powers of, or the restrictions provided for the benefit of, the Series
A Preferred; (B) increase or decrease the authorized number of shares of any series of Preferred; (C)
create any series of class of stock {whether by reclassification of any existing stock or otherwisc)
having any preference over or on parity with the Sexies A Proferred; or (D) amend, ropeal, add or
change the cffect of any provision in Section 7 (Election of Dircctors) of thus Certificate of
Incorporation.

(ii) authorize orissue any securitics (including but not limited to any thicns
or Converlible Securities as defined in Section 4(c) hereof) having any prcfe:.'en_cc or prionty as to
rights or privileges superior 1o or on a parity with any such preference or priority of the Series A
Preferred,
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(iii) authorize the sale of or issue any sscunities (including, but not limited
10, any debt inswuments, Options, oxr Cunvertible Securities as defined in Section 4(c) hereof), to
Casﬂgbridgc Technologices, Inc., Hunter Systems, LLC, Jemison Investments, or any holders of
securities or partnership interests in the Company, Castlebridge Technologies, Inc., Hunter Systems,
Ing., Jemison Investrnent, or any affiliates {(as that term is defined in Rule 144(a) of ths Securities
Actof 1933, as amended) of the aforexnentioned entities or holders (the “Related Parties™); provided,
howeyer that if the Company has made copunercially reasonable efforts, for a period of at least
ninety (00) days, to obtain funding from parties other thap the Related Parties (the “Third Parties™)
but has been unabie to sell such securities to the Third Parties, afier notification by the Company
to the Series A Prefermred holders in writing of (x) names and addresses of the Third Parties contacted
by the Company, (¥) the proposed terms and conditions of such sale(s) to Third Parties, and (z) that
it has been unable to obtain funds from the Third Parties, then for ninety {(90) days fror the date of
such notice the Company may authorize the sale and issue such securities to the Related Parties
without obtaining the approval of the Scrics A Preferred so long 23 it alsc offers such secunties to
the Series A Preferred in an amount equal to the Series A Pro Rara Share. For purposes of this
Subsection S(a)(ii1) only, the “Series A Pro Rata Share” shall mean such number of {or face valuc
of, if applicable) securities that as a percent of the securities offered under this Subsection 5(a)(iii)
equal to the number obtained by dividing (i) the number of cutstanding Series A Preferred

immediately prior to such sale or issuance by (i) the number of outstanding Common Stock, Senies
A Preferred and Secries B Preferred immediately prior to such sale or issuance.

(iv) merge or consolidate with any other corporation or sell, loase, or convey
all or substantially all of the assets of the Company or otherwise effect a recapitalization or
reorganization of the Company, or similar transaction in which the prior stockholders of the
Company hold less than fifty percent (50%) of (x) the voting shares of the continuing or surviving
entity, or (y) asscts of the corporation existing inunediately prior to the sale of assets or similar
transaction (as determined by fair market), after the sale of assets or simiiar transaction; and

(v} pay or declare any dividend on any shares of Common Stock or apply any
of its assets to the redemption, retirement, purchase or acquisition directly or indirectly, through
subsidiaries or otherwise, of any shares of Common Stock or Series A Preferred cacept from
employees or consultams of the Company upon termination of employment or association pursuant
to contractual agreements providing for the repurchase of such shares entered mto with such
emplioyecs or consullants.

(b) Protective Provisions of the Sexies B Preferzed. In addition to any other rights
provided by law, so long as any of the Series B Preferred shall be outstanding, the Company shall
not, without first obtaining the affirmative vote or written consent of the holders of at least a
rmajority of the then-cutstanding voting power of the Series B Preferred voting together as a single
class;

(i) amend or repcal any provision of, or add any provision to, the Company's
Certificate of Incorporation or Bylaws if such action would (A) adversely alter or change the
preferences, rights, privileges or powers of, or the restrictions provided for the benefit of, the Series

$¥29849.4 47700 | 126C H3607905
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B Preferred; (B) ipcrease or decrease the authorized number of sharcs of any scries of Preferred; or
© create any series or class of stock (whether by reclassification of any existing stock or othm'Wi,Se)
having anty preference over or on parity with the Series B Preferred: or

. . _(i 1) suthorize or issm:. any securities (including but not limited to any Options
or Convmy].e Securi ties as defined in Section 4(c) kereof) having any preference or priority as to
Tights or privileges superior to or on a parity with any such preference or priority of the Series B
Preferred.

{c) Co-Sale Obligati e Seres A red k. The holders of the Serics
A Preferred shall not sell such stock uniess the purchaser makes an offer to the holders of the Class
B Common for the sale of such stock at the same price and under the same terms as the sale of the

Series A Preferred.
6. Voting Rights Prior to any underwritten public offering pursuant to an effective

registration statenent under the Securities Act of 1933, as amended, covering the offer and sale of
Class A Comynon Steck to the public for the account of the Company, the holders of the Class B
Commeon Stock shall have no voting power after which the holders of the Class B Common Stock
shail have fulf voting rights and powers equal to the voting rights and powers of the holders of the
Class A Cormnmon Stock, and shall be entitled to voie, together with the holders of the Class A,
Common Stock, with respect to any matters upon which holders of the Class A Common Stock have
the right to vote. Holders of the Preferred shall have full voting rights and powers equal to the
voting rights and powers of 1he holders of the Class A Common Stock, and shall be entitled to vote,
together with the holders of the Class A Cormmon Stock, with respect to any matters upon which
holders of the Class A Common Stock have the right to vote. Except as otherwise provided berein,
the holder of each share of the Class A Common Stock issued and outstanding shall have one vote
and the bolder of each share of Preferred shall be entitled 1o the number of votes equal to the number
of sharcs of the Class A Comygnon Stock inta which such share of Preferred could be converted at
the record date for deteymination of the stockholders entitled to vote on such matters, or, if no such
record date is established, at the date such vote is taken or any written consent of stockholders is
solicited, such votes 1o ho counted together with all other shares of stock of the Company baving
genera) voting power and not seperately as aclass. Fractional votes by the hotders of Preferred shall
not, however, be permitted and any fractional voting righis shall (after aggregaling all sharcs into
which shares of Preferred held by cach holder could be converted) be rounded to the nearest whole
number. Holders of the Clags A Commion Stock and Preferred shall be entitled to notice of any
stockbolders’ meeting in accordance with the Bylaws of the Company.

7. Election of Directors. Natwithstanding provisions other than in this Section 7, upon
the first issuance by the Company of its Series B Preferred Stock, the following provisions shall
determine the etection of directors of the Company:

(3) Number of Directors. The Board of Directors shall consist of efther five (5) or
seven (7) members, as determined from time to time by the stockholders of the Company or as
determined by Wie Board of Directors in ascordance with the provisions of this First Amended and

8929345.4 42700 1 126C 9360705
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Restated Certificate and the Bylaws, The stockheolders of the Company may otherwise change the
nunber of directors from time to tune by amendment to this Saction 7(a).

) i jez A Pr So long as at least 2,500,000 sharcs
ofthe opgmaily 18sued shares of Series A Preferred remain outstanding (as adjusied for stock splits,
stm;k dividends, recapitalizations and similar events), the tolders of the Series A Preferred shall be
cptitled, voting as a separate class, to elect two (2) directors of the Company and so long as at least
1,200,000 ghares of Series A Prefemred are owutstanding, the holders of Series A Preferred shall be
entitled, voting as & separate class, to elect one (1) director of the Company. The dircctor(s) elected
by vote of the holders of Series A Preferred as set forth above may not be removed from office by
vote of the stockholders of the Company except by vote of a majority-in-interest of the holders of
the Series A Preferred. In the case of any vacancy in the office of a dircctor elected by the holders
of the Series A Preferred, only the hoiders of the then-outstanding Series A Preferzed shall be
entitled, voting as a separate class either by wrilten consent or at 4 special or annual meeting of
stockholders, to clect a successor to hold office for the unexpired term of the director whose place
shall be vacant.

(c) ElectignofJoint Director(s). The holders of amajority of the Series A Preferred,
voting as a class, and a majority of the Series B Preferyed and the Common Stoek voting together
as s class shall be entitled to elect (i) one (1) ditector of the Company if the Board of Directors
consists of five (5) members or (i) two (2) directors of the Company if the Board of Directors
consists of seven (7) members {a director elected in this manner shall be referred to as a “Foint
Director™). A Joint Director may not be removed from office by vote of the stockholders of the
Company except by vote of a majority of the Series A Preferred voting as a class, and a majority of
the Series B Preferred and the Common Stock voting 1ogether as aclass. In the case of any vatancy
in the office of a Joint Director, only the holders of a majority of the Series A Preferred, volng as
a class, and a majority of the Serics B Preferred and the Common Stock voting together as a class,
shall be entitied, either by written consent ox &t a special or annual meeting of stockholders, to lect
a suecessor to hold office for the unexpired term of the director whose place shall be vacant.

@ Wﬂuﬂj&cﬂmmm_&ﬂmﬂw « The
holders of a majurity of the Conunen Stock and the Serics B Preferred Stock, voting together as a
class, shall be entitled w elect (1) two (2) directors of the Company if the Board of Directots cqnsists
of five (5) members or (ii) three (3) directors of the Company if the Board of Directors consisis of
seven (7) members (a director elected in this manner shall bereferred teasa “Remaining Ditector').
A Remaining Director may not be removed from office by vote of the stackhalders of the Company
except by vote of amaj ority-in-interest of the holders of the Series B Preferred and Commaon Stock
voting together as a class. In the case of any vacancy in the office of a Remaining Director, only
the holders of the then-outstanding Serics B Preferred aml Commmeon Stock shall be entitled, voling
together as a class either by writien consent or at & special or annual mecting of stockholders, to
elect a successor to hold office for the unexpired term of the director whose place shall be vacant.
1n (he event that the holders of the Series A Preferred shall be entitled 1o elect less than two directors
pursuant to Section 7(b) hereof, then the remaining directors of the Company shall be elected in
accordance with the provisions of this Section 7(d).
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8. drnsfer Rights of Class B Comanon Stock. Prior to any underwritten public offering
pursuant 10 an effective registration statement under the Securities Act of 1933, as amendad
covering the offer and sale of Cluss A Common Stock to the public for the account of the Company’
the holders of the Class B Common Stock shall have no right to transfer such stock except 1o a
purchaser of the Series A Preferred Stock and only in the same proportion as that of the Series A
Preferred Stock sold by the hoider of such atock.

ARTICLE Vi

The Company is to have pemctual existence.
ARTICLE vVQI -

' Elections of directors need not be by written ballot unless a stockholder demands election
by written ballot at the mecting and before voting begins ur unless the Bylaws of the Company shall
30 provide.

ARTICLE vl

The nu;nb:r of directors which constitute ﬁ{e whole Board ofDirectors of the Cornpany shatl
be designated in the Bylaws of the Company unless otherwise designated herein.

ARTICLE IX

In furtherance and not in limitation of the powers con ferred by statute, the Board of Directors
is expressly authonized to make, alter, amend or ropeal the Bylaws of the Company.

ARTICLE X

L. To the fullest extent permitted by the Delaware General Corporation Law as the same
exists or as may hereafter be amended, a director of the Company shall not be personally liable to
the Company or its stockholders for monetary danages for breach of fisduciary duty as a director,

2. The Company shall indemnify to the fullest extent permitted by law any personmade
or threatened to be made a party to an action or proceeding, whether crimigal, ¢ivil, administrative
or investigative, by reagon of the fact that he, his testator or intestate is or was a directer, officer or
cmployee of the Company or any predecessor of the Company, or serves ar served at any other
cotcrprise a8 a director, officer or employee at the request of the Company or any predecesser to the

Company.

3. Neither any amendment nor repeal of this Article X, nor tht? adoption of any
provision of the Company’s Centificate of Incorporation inconsistent with this Article X, shall
eliminate or reduce the effect of this Article X, in respret of any matter ocuurring, or any aclion or

AR20349 4 427DO 11 26C 20407908
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proceeding aceruing or ariging or that, but for this Article X, would accrue or arise, prior to such
amendment, repeal or adoption of an inconsistent provision.

ARTICLE X1

M_cctings of stockholders may be held within or without the State of Delaware, as the Bylaws
may provide. The books of the Company may be kept {subject to any provision contained in the
statutes) outside of the State of Delaware at such placs or places as may be designated from time
to time by the Board of Directors or in the Bylaws of the Company.

ARTICLE XTI

Vacancies created by the resignation of one or more members of the Board of Directors and
newly created directorships, created io accordance with the Bylaws of this Company, may be filled
by the vote of 2 majority, although less than a quorum, of the directors then in office, or by a sole
remaining director subject to the provisions hereof.

ARTICLE XII

Advance notice of new business and _stockhoider nominations for the election of directors
shall be given in the manner and to the extent provided in the Bylaws of the Company.

ARTICLE XIV

The Company reserves the right to amend, altet, change or repeal any provision contained
in this Certificate of Incorporation, in the manner now or hercafier prescribed by statute, and all
rights conferred upon stockholders herein are granted subject to this reservation

[Remainder of Page Lef: Blank Intentionally]
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DN WITNESS WHEREOQF, the Board of Directors of the Ceompany has caused this

Certificate of Incorporation to be signed by Jonathen Abrams, its President and Chief Executive
Officer, effective as of’

JJ{S \3’_ 20060
EDLINE.COM, INC.,

o AL e

1 P Abrams
Pres:d:m and Chicf Executive Officer

3729845.4 42700 1 L2GC PIGOTI0S
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CERTIFICATE g:; AMENDMENT
CERTIFICATE OF INCORPORATION

EDLINE.COM, INC. (the "Corporation”), s corpoyation
vitue of The General Corporation Law of the Stase of Delsware, DOES HEREBY CERTIFY:

FIRST: Board of Directors of the Corporation by the wriften consent of ity sole
membar aﬂnuﬂ:::ﬁ:::;:gz;nnlb;ntumnlun|;aﬂmd declaring advisable the foljowing amendment io the
Certificats of Incorporation of he Cotporation:

RESOLVED, that the Centificate of Incorporation of the Corporation be amended 5o that
Article Fﬂll!!l?tb:l:k;flﬂ:ﬂil::nulirtit;nﬂtﬂi:!ﬂareul!iﬂl:ruvs:

orgsnizad and exiyting under sod by

"FIRST: The nape of the corporation shall be: Bdline, Inc.”

SECOND: Thatin umofnmumdmofﬂd:homﬂw sole stockbolder has given
written comtent to said amendment in accordance with the provisions of Section 228 of The General
Corporation Law of the State of Delaware.

JHIRD: That the aforessid amendroent was duly sdopted in sccordance with the applisable
provisious of Soctions 242 and 228 of The General Corporution Law of the State of Delawace.

IN WITNESS WHEREDF, the has caused this Certificate of Amendmentto be
execuied authorized officer this ofw
by its duly JMA} 2ol
EDLINE.COM, INC.
By:
five: Jonathan Abrams
Titls: Pregident

SENEFTE,Y 120100 LETIC 9NEO1903

]

STATE OF DETANARE
SECRETARY OF STATE
DIVISION gF CORPORATIONS
FILED 02:05 PM 0z/20/200]
010082500 — 33 07952
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STATZ OF DELAWARE
SECRETARY OF STAIE
DIVIZION QF CORFORATIONS
FILED 04:30 PM 04/26/2002
020260612 — 3107251

CERTIFIGATE OF GONVERSION
Yo

LIMITED LIABILITY COMPANY

EDLINE, INC.
TO
EDLINE LEC

Edline, Inc.. a Detaware corporaticn, files this Certificate of Conversion to Limited
Liabity Company (“this Cenificate of Conversion®) and hereby certifies the following:

1. Trne name of the corporation is Ed_lipa, Inc. (the “"Curparation™).

2. The date of the filing of the Corporation’s original certificate of
incorporation with the Scorstary of State of the State of Delaware is October 21, 1999.
The original name filed is Edline.Com, Inc.

3. The name of the limited fiability company into which the Corporation shall
be converted is Edline LLC. as set forth in the Certificate of Formation of Edline LLC
filed 1 accordance with the Delaware Limited Liability Company Act, as arnended.

4 The conversion of the Corporation to Edline LLC (the "Conversion”) has
been approved by the board of direciors and the stockholders of the Corporation in
accordance with the provisions of Section 266 of the Delaware General Curporation
Law as amended.

5. The Conversion shall be effective upon filing.

IN WITNESS WHEREOF, the undersignad authoriced ufficer of the Curporation
has executed this Certificate of Conversion on behalf of the Corporation as of the 26
day of Aprit, 2002

EDLINE. INC.

By: _/s/jonathan Abrams

Namae: Jonathan Abrams
Tilee CEQO
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STATE OF DELAWARE

_ SECRETARY OF STAXE
- . DIVISION OF CORPORATIONS
FILED 04:30 PM 04/26/2002

020269612 = 3107252

CERTIFICATE OF FORMATION

OF
EDLINE LLC

1 The name of the {imited liability company is Ediine LLC.

+a

The address of the registered office in the State of Deiawara is 1209 Orange
Street, In the City of Wilmington, County of New Castle. The name of the
ragistered agent at such address is The Corporation Trust Company.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of
Formation of Edline LLC this 26™ dgay of Aprl, 2002. S

&

Howard L. Rosenberg
Authorized Person

RO 960703
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Delaware

The First State

PAGE 1

I, BARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACEED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE
CORPORATION UNDER THE NAME OF "EDLINE, INC." TO A DELAWARE
LIMITED LIABILITY COMPANY, CHANGING ITS NAME FROM "EDLINE, INC."
TO "EDLINE LLC", FILED IN THIS OFFICE ON THE TWENTY-SIXTH DAY OF

APRIL, A.D. 2002, AT 4:30 O'CLOCK P.M.

\2AZAAA;JL ;J;MJ;Lﬁdghbimcb¢cAJ

Harriet Smith Windsor, Secretary of State

3107951 8100V AUTHENTICATION: 1751855

020269612 paTE: 0WRAPEMARK
REEL: 002528 FRAME: 0555



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:30 PM 04/26/2002
020269612 ~ 3107951

CERTIFICATE OF CONVERSION
TO

LIMITED LIABILITY COMPANY

EDLINE, INC.
TO
EDUINE LLC

Edline, inc.. a Delaware corporation, files this Cerfificate of Conversion to Limited
Liabiity Company (“this Certificate of Conversion™) and hereby certifies the following:

1. The name of the corporation is Edline, Inc. (the "Corporation').

2. The date of the filing of the Corporatioh’s original certificate of
incorporation with the Sceretary of _State of the State of Delaware is October 21, 1999.
The onginal name filed is Edline.Com, Inc.

3. The name of the limited liability company into which the Corporation shall
be converted is Edline LLC, as set forth in the Certificate of Formation of Edline LLC
tiled in accordance with the Delaware Lumited Liability Company Act, as amended.

4. The conversion of the Corporation to Edline LLC (the “Conversion™) has
been approved by the board of directors and the stockholders of the Corporation in
accordance with the provisions of Section 266 of the Delaware General Corporation
Law as amended.

5. The Conversion shall be effective upon filing.
IN WITNESS WHEREOF, the undersigned authoriced officer of the Corporation
has executed this Certificate of Conversion on behalf of the Corporation as of the 26"
day of April, 2002
EDLINE, INC.

By:__/s/Jonathan Abrams
Name: Jonathan Abrams

Title: CEO

KT IXRO MO TR S
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Deelarware

The TFirst State

PAGE 2

I, EARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACEED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF FORMATION OF "EDLINE LLC"
FILED IN THEIS OFFICE ON THE TWENTY-SIXTH DAY OF APRIL, A.D.

2002, AT 4:30 O’CLOCK P.M.

Lot sdrmrt b Flemotas~

Harriet Smith Windsor, Secretary of State

3107951 8100V AUTHENTICATION: 1751855
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STATE OF DELAWARE

SECRETARY OF STATE
- DIVISION OF CORPORATIONS
FILED 04:30 PN 04/26/2002

020269612 ~ 3107951

CERTIFICATE OF FORMATION
OF

EDLINE LLC

1. The name of the limited tiability company is Edline LLC.
2 The address of the registered office in the State of Delaware is 1209 Orange

Street, in the City of Wilmington, County of New Castie. The name of the
registered agent at such address is The Corporation Trust Company.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of

Formation of Edline LLC this 26" day of April, 2002

Howard L. Rosenberg
Authorized Person

RO 1960703
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