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ARTICLES OF MERGER
FOR THE I\{EERGER
OF
EXLI ACQUISTTION CORP.
(a Utah corporation)
WITH AND INTO
KEYLARBS,INC.
(a2 Utah corpomation) =
=
Pursuant to the provisions of Section 16-10a-1105 of the Utah Revised Business =~
Corporation Act (the “Utah Act™, EXLI Acquisition Corp, a Utah corporation ("EKLI”), and —
KeyLabs, Inc., a Utah corporation (“KegvLabg™), adopt apd execute the following Articles of g
Merger in comnection with the merger (the “Mexger™) to be effected between KeyLabs and
EKIL]I. The Merger shall bo cffocted upon the filing of these Articles of Merger with the Utah

 (ifi) each share of KeyLabs Preferred Stock, each share of KeyLabs Common Stock, and each of

Department of Commerce, Division of Corporations and Commearcial Code (the “Divisiog™). '
ARTICLE 1 |
The Plan of Merger is ag follows:

(a) Cart] g j ! , v pon
fling of these A.rﬁcles of Mugct with the Dmsmn (the ‘M”) the fcllow:mg shall
gccur: (i) the separatc oxistcncc of EKLI will cease and EKIL] will be merged with and into
KeyLabs and KeyLabs will be the surviving corporation (the “Surviving Corporation™); (i) the
Articles of Incorporaton and Bylaws of EKT.I will remain the Articles of Incorporation and
Bylaws of the Surviving Corporation until thersafter amended in accordance with applicable law;

G-01-20

u

2

the KeyLabs Options (all as defined herein) will be converted as provided in this Arxticle 1 woto
the right to roecive shares or options of Exodus Comamumications, Inc., a Delawars corporation
and the sole shareholder of EKLI immediately prior to the Mexger (“Exodus’™); (iv) tho directors
and executive officers of EXLI will become the directors and cxecutive officers of the Surviving

Corporation; and (v) the Merger will, at and after the Effective Time, have all of the effects
provided by the Utah Act.

}
-1

R

> Magger and Basis of Convertigg Shares.

) Cogvarsion of Kevlabs Preferred Stogk. Bach sharc of Scrics A Preferred
Stock of KeyLabs, par value $0.01 per share (the “Kevl. abs Praferred Stock™), that is issued and

outstanding immediately prior to the Effective Time (other than those shares of K2yl abs
Preferted Stock as to which the holders have complied with ail requirements for perfecting
shareholders’ dissenters’ rights, as set forth in Section 16-10a-1301 st seq. of the Utah Act), will

' -1- RECEIVED
FEB 1 g 2000
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by virrue of the Mcrger aud at the Effective Time, and withour any acticn on the part of any
bolder thereof, be canceled and converted into the right to receive .372875 of a share of common
stock. $.001 par vaiue, of Exodus (“Exodus Commeon Stock™).

(i1) Copversion of Keyl. on Stock. Each share of KeyLabs common
stack, par value $0.01 per share (the “KeyLabs Common Stock™) issued and outstanding

imamediatcly prior to the Effective Time (other than shares of KeylLabs Common Stock as to
which the holders have complied with all rcquircmnents for pexfecting shareholders’ dissenters’
rights, as set forth in Section 16-10a-1301 et seq, of the Utah Act) will, by virtus of the Merger
and at the Bffective Time, and without any action on the part of any holder thersof, be canceied
and converted into the cdght to receive .340586 of a share of validly issued, fully paid and
nonassessable Exodus Commeon Stack.

(iii) Copversion of KcyLabs Qutions. Exodus will assume sll outstanding
opdons (whether vested or unvested) to purchase KeyLabs Common Stock (ths “Kevl.abs
Orptions™). Each KeyLabs Option shall be convarted into an optr.an (an “Exodys Qution™ to
purchase that number of shares of Exodus Cemmon Stock that is equal to the number of shares
of Keyl_abs Common Stock that could be purchased pursuent to the KeyLabs Option
immediately prior to the Effective Time multiplied by .340586, rounded down to the nearest
whole sharc. The crorvise price per share of Exxodus Common Stock purchasable under each
such Exodus Opton shall be equal to the exercise price per share of KcyLabs Common Stock
under the corresponding KeyLabs Option divided by .340586, rounded up 1o the pearest tenth of
a cent. All of the other terms and conditions of cach Exodus Option will be the sams in all
material respects to the corresponding KoyLabs Option, subject to and except as provided in
paragraph (c) of Article 1 hermof. There will be no acceleration of options as a result of the
Merger and all options will continue 10 vest on the current schedule. No cash will ba paid in lieu
of Fractional shares, which, are rounded down pursuant to this paragraph (b)(iv) of Article 1.

(iv)  Conversion of EKII Common Stock, Each share of EKLI common stock
which i3 issued and outstanding immediately prior to the Effective Time shall ba converted into
and exchanged for one fully paid and non-assessable share of the Common Stock of the
Surviving Corporation.

) Fractiongal Shares. No fractional shares of Exodus Common Stock will be
issued in connection with the Merger, but i lieu thereof, the holder of any shares of KeyLabs
Common Stock or Keyl.abs Preferred Stock who would otherwise be entitled to receive a
fraction of a share of Exodus Comomon Stock will receive from Exodus. promptly after the
Effective Time, an amount of cagh equal to 87.95625 multiplied by the fraction of a share of
Exodus Common Stock to which sach holder would otherwise be catitled.

{c) Escrow Ageament. Pursuant to the Escrow Agreement oy and among Exodus,
KeyLabs, the shareholders of KeyLabs, the KeylLabs shareholders’ repmsentauve and State
Street Bank and Trust Company, as escrow agent, dated February 10, 2000 (the “Escrow
Agreement”), Exodus will withhold aad depaosit inito escrow an aggregate of up to 49,479 shares
of Exodus Common Stock (the “Baerow Shareg™). The Escrow Shares will be held in escrow as
callateral for the indermnnification abligations of XeyLabs pursuant to tho Agreement and Plan of
195735/00206/DOCK/S04039, 1 ’
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Reorganizadon by and among Exodus, KeyLabs, and EKI L, dated January 7, 2000 (the
“Reorganization Aereement™), peading release from escrow pursuant to the Escrow Agrecment.

(D The Merger and the convarsion, exchange, assumption and escrow of Exodus
shares and opdons as described herein shall be subject to all of the terms and conditions of the
Reorganization Agrecment.,

ARTICLE 2

The Plan of Merger has been approved and adopted by the Boerd of Directors of EKLI
and the Board of Directors of KeyLabs in the maoner provided by the Utah Act.

ARTICLE 3

(a) Approval by ERKLT Shareholder. Exodus, as the sole sharsholder of EXLI was
required to approve the Plan of Merger. EKL]I has one class of stock, designated as Common
Stock, of which 100 shares were issued and ocutstanding as of the date of approval of the Plan of
Mexger, with such shares constituting a single voting group. Each outstanding share of such
Common Stock was entitled to one vate. All 100 of the issued and outstanding shares of
Cammaon Stock of EKL1 were yoted for the Plan of Merger. Tho nurmmber of votes cast by the
holder of EKLI's Common Stock for the Plan of Merger was sufficient for approval by such
voting group.

) Approvgl of Kevl abg’ Shateholders . The shareholders of Keyl.aha were
required to approve the Plan of Mergex. KeoyLaba has two classes of capital stock, designated as
(a) Common Stock, of which 228,408 shares were issusd and outstanding ss of February 2, 2000,
the date of the vots taken to approve the Plan of Merger and (b) Series A Prefarred Stock, of
which 800,000 shares were issucd and outstanding as of February 2, 2000, the date of the vote
takem to approve the Plan of Mearper.

6 The holders of the cutstanding KeyLabs Common Stock constitited one
voting group for the purpose of voting on the Plan of Morger, and each outstanding share of such.
KeyLabs Commeon Stock was euntitled to one vote. 228,408 of the issued and outstanding shares
of KeyLabs Common Stock were vated for the Plan of Merger. The numbex of votes cast by the
holders of KeyLabs® Common Stock for the Plan of Merger was sufficient for approval by such
voung group.

(i) The holders of the outstanding KeylLabs Preferred Stock constituted a
separate vating group for the purpose of votuing on the Plan of Merger, and each outstanding
share of such KeyLabs Preferred Stock was entitled to one vote. 800,000 of the issued and
outstanding shares of KeyLsbs Preferted Stock were voted for the Plan of Merger. The number
of votes cast by the holders of Keylabs’ Preferred Stock for the Plan of Merger was sufSicient
for approval by such voting group.

1957570020/ D0OCY/99403%.1
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IN WITNESS WHEREOF, the undersigned have executed these Articles of Merger on

this day of February, 2000.

19375/00206/DOCS/ 9940391

KEYLABS, INC., a Utah corporation

- e

R N
J.D. Brisk
President and Chief Executive Officer

EKLI ACQUISITION CORP.,
a Utah corporation
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IN WITNESS WHERZEOF, the undersigned have executed these Articles of Merger on

this _ day of February, 2000.

19575/00206/DOCS/994039.1

RECORDED: 01/24/2003

KEYLABS, INC,, a Utah corporation

J.D. Brisk
President and Chief Executive Officer

EXLI ACQUISITION CORP.,
a Utah corporation

M/_.,

/
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