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'are ... .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPTES OF ALL DOCUMENTS ON FILE OF "EASYLINK SERVICES
INTERNATIONAL CORPORATION" AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE EIGHTEENTH DAY OF
NOVEMBER, A.D. 1891, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE SEVENTEENTH DAY OF JULY,
A.D. 1992, AT 12:15 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRD DAY OF SEPTEMBER,
A D 1992, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-FIFTH DAY OF
OCTOBER, A.D. 1994, AT 9 O'CLOCK A.M.

RESTATED CERTIFICATE, FILED THE TWENTY-SEVENTH DAY OF
AUGUST, A.D. 1997, AT 9 O'CLOCK A.M.

CERTIFICATE OF MFERGER, FILED THE TWENTY~THIRD DAY OF
SEPTEMBER, A.D. 1998, AT 9 O'CLOCKR A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "INFOSAFE
SYSTEMS, INC." T'O "INTERNET COMMERCE CORPORATION", FILED THE

TWENTY~THIRD DAY OF SEPTEMBER, A.D. 1998, AT 9:01 O'CLOCK A.M.

NS

}S Jeffrey W, Bullock, Secretary of State
AUTHEN TION: 7294536

DATE: 05-11-09

2279234 8100H

080452586

You may verify this certificate online
at cerp.delaware.gov/authver. shiml
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You may verify this certificate online

’ re PAGE 2

The First State

CERTIFICATE OF RENEWAL, FILED THE SEVENTEENTH DAY OF MARCH,
A.D. 1998, AT 9 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-THIRD DAY OF
APRIL, A.D. 1999, AT 9 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-THIRD DAY OF
APRIL, A.D. 1999, AT 9:01 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE SIXTH DAY OF JANUARY,
A.D. 2000, AT 9 O'CLOCK A M.

CERTIFICATE OF MERGER, FILED THE THIRD DAY OF AUGUST, A.D.
2000, AT 9 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-NINTH DAY OF
APRIL, A.D. 2003, AT 7:26 O'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE THIRTIETH DAY OF
DECEMBER, A.D. 2004, AT 9:57 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THF EFFECTIVE DATE COF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2004.

CERTIFICATE QF OWNERSHIP, FILED THE THIRTIETH DAY OF
DECEMBER, A.D. 2005, AT 8:37 O'CLOCK A.HM.

CERTIFICATE OF DESIGNATION, FILED THE NINETEENTH DAY OF MAY,

Jeffrey W. Bullock, Secretary of State T

2279234 81008 AUTHENT{CATION: 7294536

090452586

DATE: 05-11-09

at corp.delavare.gov/authver. shtml

TRADEMARK
REEL: 003992 FRAME: 0501



re ... .

The First State

A.D. 2006, AT 4:46 O'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE FIFTH DAY OF JANUARY,
A.D. 2007, AT 12:49 Q'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, CHANGING ITS NAME FROM "INTERNET
COMMERCE CORPORATION" TO "EASYLINK SERVICES INTERNATIONAL
CORPORATION", FILED THE TWENTIETH DAY OF AUGUST, A.D. 2007, AT
1:14 C'CLOCK P.M.

CERTIFICATE OQF AMENDMENT, FILED THE TWENTY-SECOND DAY OF
AUGUST, A.D. 2007, AT 8:59 Q'CLOCK A.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE SEVENTH
DAY OF JULY, A.D. 2008, AT 9:10 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESATD CORPORATION, "EASYLINK SERVICES INTERNATIONAL

CORPORATION".

1&3 Jeffrey W. Bullock, Secretary of State
AUTHEN TION: 7284536

DATE: 05-11-09

2279234 BI00H

090452586

You may verify this certificate online
at corp.delaware.gov/authver.shtmi
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STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS
‘ ‘ ' CERTIFICATE OF INCORPORATION FILED 09:00 AM 11/18/1991

OF 701322006 — 2279234

INFOSAFE SYSTEMS, INC.

The undersigned, being of legal age, in order to form a corporation under
and pursuant to the laws of the State of Delaware, do hereby set forth as

follows:

FIRST: The name of the corporation is
INFOSAFE SYSTEMS, INC.

SECOND: The address of the initial registered and principal office
of this corporation in this state is c/o United Corporate Services, Inc., 15
East North Street, in the City of Dover, County of Kent, State of Delaware

19901 and the name of the registered agent at said address is United Corporate

Services, Inc.

THIRD: The purpose of the corporation is to engage in any lawful act

or activity for which corporations may be organized under the corporation laws
of the State of Delaware.

FOURTH: The corporation shall be authorized to issue the following

shares:
Class Number of Shares Par VYalue
COMMON 1,500 5.01
PREFERRED 1,500 $.01

The designations and the powers, preferences and rights, and the
qualifications or restrictions thereof are as follows:

The Preferred shares shall be lssued from time to time in one or
more series, with such distinctive serial designations as shall be
Stated and expressed in the resolution or resolutions providing for
the issue of such shares from time to time adopted by the Board of
Directors; and in such resolution or resolutions providing for the
1ssue of shares of each particular series; the Board of Directors

! is expressly authorized to fix the annual rate or rates of
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dividends for the particular series; the dividend payment dates for
the particular series and the date from which dividends on all
shares of such series issued prior to the record date for the first
dividend payment date shall be cumulative; the redemption price or
prices for the particular series; the voting powers for the
particular series; the rights, if any, of holders of the shares of
the particular geries to convert the same into ghares of any other
series or class or other securities of the corporation, with any
provisions for the subsequent adjustment of such conversion rights;
and to classify or reclassify any unissued preferred shares by
fixing or altering from time to time any of the foregoing rights,
privileges and qualifications.

All the Preferred shaves of any one series shall be identical with
each other in all respects, except that shares of any one series
issued at different times may differ as to the dates from which
dividends thereon shall be cumulative; and all preferred shares
shall be of equal rank, regardless of series, and shall be
identical in all respects except as to the particulars fixed by the
Board as hereinabove provided or as fixed herein.

FIFTH: The name and address of the incorporator are as follows:

NAME ADDRESS
Ray A. Barr 10 Bank Street

White Plains, New York 10606

SIXTH: The following provisions are inserted for the management of

the business and for the conduct of the affairs of the corporation, and for

further definition, limitation and regulation of the powers of the corporation

and of its dirvectors and stockholders:

from

(1) The number of directors of the coxrporation shall be such as
time to time shall be fixed by, or in the manner provided in the

by-laws. Election of directors need not be by ballot unless the by-laws
so provide,

vote

{2) The Board of Directors shall have power without the assent or
of the stockholders:

(a) To make, alter, amend, change, add to or repeal the
By-Laws of the corporation; to fix and vary the amount to be
reserved for any proper purpose; to authorize and cause to be
executed mortgages and liens upon all or any part of the property
of the corporation; to determine the use and disposition of any
surplus or net profits; and to fix the times for the declaration
and payment of dividends.
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{b) To determine from time to time whether, and to what tlmes
and places, and under what conditions the accounts and books of the
corporation (other than the stock ledger) or any of them, shall be
open to the inspection of the stockholders.

(3) The directors in their discretion may submit any contract or
act for approval or ratification at any annual meeting of the
stockholders or at any meeting of the stockholders called for the
purpose of considering any such act or contract, and any contract or act
that shall be approved or be ratified by the vote of the holders of a
majority of the stock of the corporation which is represented in person
or by proxy at such meeting and entitled to vote thereat {ptrovided that
a lawful quorum of stockholders be there represented in person or by
proxy) shall be as valid and as binding upon the corporation and upon
all the stockholders as though it had been approved or ratified by every
stockholder of the corperation, whether or not the contract or act would
otherwise be open to legal attack because of directors’ interest, or for
any other reason.,

(4 In addition to the powers and authorities hereinbefore or by
statute expressly conferred upon them, the directors are hereby
empowered to exercise all such powers and do all such acts and things as
may be exercised or done by the corporation: subject, nevertheless, to
the provisions of the statutes of Delaware, of this certificate, and to
any by-laws from time to time made by the stockholders; provided,
however, that no by-laws so made shall invalidate any prior act of the
directors which would have been valid if such by-law had not been made.

SEVENTH: No director shall be liable to the corporation or any of
its stockholders for monetary damages for breach of fiduciary duty as a
director, except with respect to (1) a breach of the director’s duty of
loyalty to the corporation or its stockholders, (2) acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of
law, (3) liability under Section 174 of the Delaware Ceneral Corporation Law
or {4) a transaction from which the director derived an improper personal
benefit, it being the intention of the foregoing provision to eliminate the
liability of the corporation’s directors to the corporation or its
stockholders to the fullest extent permitted by Section 102(b)(7) of the
Delaware General Corporation Law, as amended from time to time. The
corporation shall Indemnify te the fullest extent permitted by Sectiong
102(b) (7) and 145 of the Delaware General Corporation Law, as amended from
time to time, each person that such Sections grant the corporation the power

to indemnify.

r
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EIGHTH: Whenever a compromise or arrangement is proposed between
this corporation and its creditors or any class of them and/or between this
corporation and its stockholders or any class of them, any court of equitable
Jurisdiction within the State of Delaware, may, on the application in a
summary way of this corporation or of any creditor or stockholder thereof or
on the application of any receilver or receivers appointed for this corporation
under the provisions of Section 291 of Title 8 of the Delaware Code or on the
application of trustees in digsolution or of any receiver or receivers
appointed for this corporation under the provisions of Section 279 Title 8 of
the Delaware Code order a meeting of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of this corporation, as
the case may be, to be summoned in such manner as the said court directs. If
a majority in number representing three-fourths (3/4) in value of the
creditors or class of creditors, and/or of the stockholders or class of
stockholders of this corporation, as the case may be, agree to any compromise
or arrangement and to any reorganization of this corporation as consequence of
such compromise or arrangement, the said compromise or arrangement and the
said reorganization shall, if sanctioned by the court to which the said
application has been made, be binding on all the creditors or class of
creditors, and/or on all the stockholders or class of stockholders, of this

corporation, as the case may be, and also on this corporation,

NINTH: The corporation reserves the right to amend, alter, change or
repeal any provision contained in this certificate of Incorporation in the
manner now or hereafter prescribed by law, and all rights and powers conferred
herein on stockholders, directors and officers are subject to this reserved

power.

IN WITNESS WHEREOF, the undersigned hereby exe

affirms that the facts set forth herein are true unde

s this document and

e penalties of
perjury this fifteenth day of November, 1991,

BAY A,
Ray A Bbrr Incorporator
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STATE OF CELALARE
SECRETARY OF STATE
DBIVISION CF CORPORATIONS

CERTIFICATE OF AMENDMERT FILED 12:15 PN 07/17/1992
921995127 - 2279234

oF
CERTIFICATE OF INCORPORATION
DOF

INFOSAPR SYSTEMS, INC.

It iz hereby certified that:

1. The name of the corporation {hereinafter called the
“Corporation”) 18 INFOSAFE SYBTEMS, INC.

2, The certifisste of incorporation of the Corporation is hereby
arended by striking out Article Fourth thereof and by substituting in lieu of
3aid Article the following new Artiole:

*FOURTH:

I, The aggregate number of shares vhigh the Corporation shall have
authority to iasue is Twenty-Five Million (25,000,000) shares, consisting of
{1} Six Hundred Twenty-Four Thousand Four Hundred {624, 400) szhares of Clasa B
Common Stock, $.01 par valuo per shars; {ii} Ninetaan Million Thresa Hundrad
Seventy-Five Thougsand Six Hundred {19,375.600) shares of Class A Comman Stock,
£.01 par valus per nshare; and (ii{1) Five Million (5,000,000) sharaes of
preferred stock, £.01 par value per ghare. The 1,115 issued and outztanding
shares of comwnom tock will be sxchanged for 624,400 shares of Clasa B Common
Stock at the rate of 860 zharea of Claes B Common Stock for each share of
common atock.

TI. Llass A Common Stock and Class B Commor Btock,

{a) Ganeral. The designations., preferences, limitations and
relative rights of the Class A Commnon Stock and the Class B Common Stack shall
be in all respect identical, except as stated in this Certificate of
Incorporation or 83 otherwize rvequired by law.

(B) Voting Rights.

(1} At each meeting of stockholders of the Corporation and
upon each proposal* presented at such meeting, every holder of Class A Common
Stock shall be entitled to one vote ia person or by prozy for each sharve of
Class A Common Btock otanding ia his or ber anome on the stock tranafer recards
of the Corporatlon and every holder of Class R Common Stook shall be eatitled
to gix votes in persoa or hy proxy for each shares of Class B Common Stock
standing ie his or her name on the stock transfer records of the Corporation.

{2} Except as providad in thiy Pavagraph (B) or Paragraph
(G) of this Section 1T or as may be otherwise reguired by law, the holders of
Class A Common Stock and Class B Common Stock Bhall vote together as a single
class with respect to all matters.

£8°d SECRPLSTOETHIGASSLET  OL ATHL 3 MENMOYE WOYd  E25:1T Z66T-AT-TNL
£ RISTOERLGETE ¢I92EL6Z 218 PWUPE Y 26-4T—¢ ! TIDS HITHODINTL XOMIKAD A0y
TRADEMARK
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(3) Except as may be otherwise required by law or stated
in any Preferred Stock Desigmation {as defired ia 8setion YIT of thisg Article
Fourth), the holders of Clazz A Common Btock and Ciass B Common Stock shall
have the ezcluszive right to vote for the election of diregtors and for all
cthar purposes, zach bolder of the Clasa A Common Stock and Class B Common
5tock belng entitled to vote as provided in this Paragraph (B) of this Section

1X.

(C) bividends and Distributiong. Subject to the rights of the

holders of Prefarred Stoek, and subject to any other provisions of this
Certificate of Incorporatioa, as it may be amended from time to time, holders
of Class A Common Stock and Clasa B Common Btock shall be entitled to receive
such dividends and other digtributions in cash, in property or in shares of
the Corporation as may be declared thergon by the Board of Diracters from time
to time cut of asseta or funda of the Corporation legally available thexefor;
provided, bhowever, that no cash, property or share dividend oy distribution
may be declared or pald on the outstunding xhures of either the Clazs A Common
Stock or the £lass B Common Stork unless wn identicul per shure dividend or
distribution is simultansously declared and paid on the outstanding shares of
the other such class of stock; provided, further, however, that a dividand of
shares may be declared and paid in Class A Common Stock to holders of Class A
Common Stock and to holders of Class B Common Stock if the number of shares
paid per share %o holders of (lass A Common Stock and to hoelders of Class B
Common Stock shall be the game., If the Corporsation shall in any manper
subdivide, combine or reclazsify the outstanding shares of Class A Common
Stock or Class & Common Stock, the outstanding shares of the other such class
shall be subdivided, combined or reclassified proportionally in the same
manner and on the asame basis as the outatanding sharea of Clags A Common Stock
or Class B Common Btock, as the case may dbe, have been subdivided, combined or
reclazsified. & dividend in shares of Class A Common Btock may be paid to the
holders of sharez of suy other cless of tha Corporatioa,

(D) mmon Btog jat Priorits £ _Pr + The
Class A Common Etock and Class B Common Stock are subject to all the powers,
rights, privilages, preferences and prioritiles of the Prefarred Stock as nay
be stated in this Certificate of Incorpoxation and in any Preferred Stock
Degignation.

(E) Ligg;ég;iggmgighng. Bpon liguidation, dissolution or

winding vp of the Corporation, whether veluntary or involuntary, and after the
holders, if any, of the Preferred Stock of each series shall have been pald in
full the amounts to which they respectively shall he entitled, or a sum
sufficient for such payment in full shall have heen sat sside, the remaining
net assets of the Corporation shall be distributed pro rats dbn a share for
share bazis to the holders of the Class A Common Stock and Class B Common
ftock, to the exclusion of the holders of the Preferred Stock.

(F) Mo Copvexsion of Class A Common Btock. The sharas of Class

A Common SBtock are not convertible into or exzchangesble for sharea of (lass B
Common Stock or amy other shares or securities of the Corporatios.

{G) ctoaversion of (laaz B Common Stock.
{1) oOptional Conversion, BEach record holdar of Class B

Common Btock is entitled, at any time or from time to time, to convert BRY of

-2-
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P

all of the shares of such holdexr's Class B Common Stock into ghares of Class A
Common Stock at the ratlo of one share of Class A Common Stock for each mpharg
of Class B Common EBtock.

(2)

(a) Each conversion of shares purguant to Paraqraph
{GI{1) of thiz Section IY herepf shall be effacted by the surrender of the
eortificate or certificates representing the shares o be tonverted at tha
principsl office of the Corporation st any time during mormal business hours,
together with a written notice hy the holder stating the number of ghares that
such holder desires te comvert. Such conversion shall be deemed to have been
effected as of the ¢lose of business on the date oo which such certificate or
carcificakes have been surrendered, and ar such time, the rights of any such
holder with respect to the converted shares of such holder will ceass ard the
peraon or persons in whose name or nemes the certificate or certificates for
shares are to be iasued upon such converszion will be deemed to have bhecome the
holder or holders of record of such shares repressanted therghy.

(b} Promptly after such surrender, the Corporation
wiil igsuve and deliver in accordance with the sarrendering holder's
instructions the certificate or certificatez for ths Class A Common Stock
issuable upon such counversion and a conversiom and a certificate repressnting
any Clagss B Common Stock which was represented by the certificate or
certificates delivered to the Corporation in comnection with such conversion,
but which was not convarted.

{3} Automatic Converslon. Rach shara of Class B Common

Btock will convert automatically into one share of Class A Common Stock upon
the sale or any other transfer thereof (including, without limitation,
conveyance into a trust and transfer by the operation of any will or the laws
of descent and distributien), ezcept upon a sale or any other tranafer to a
person who immediately prior to such sale or transfer is a holder of 2 share
or ghares of Clesss B Commom Btoek.

(4) 1Issuance Costs. The issuance of certificates wpon
conversion of shares pursvant hereto will be made without charge to the holder
or bolders of such sharss for any issuance taw (except stock tranafer tax) in
respect thereof or other costy incurred by the Corporation in comnection
therawith,

(5) BReservatjon of Shares. Solely for the purpose of

issvence upom conversion of such zheres as herein previded, the Corporation
shall st all times resesrve mnd keep available out of its authorized but
unigsued zhares of Clasz A Common Stock such number of shares of Class A
Common Btock as are then issueble upon the conversion of al)l outstanding
shares of Class B Common Stock,

11XT. Preferred Stock, The Board of Directors of the Corporation iz
puthorized, subject to any limitations prescribed by law, to provide for the
iszunance of the shared of Preferred 8tock in series, including, without
limitation, Series A Preferred Stock (as defined in Paragraph (A) of this
Bection 1II), and any other zeries designated by the Board of Directors

pursusant to Paragraph (B) of this Section IIT. v
-3~
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HERIIRATION OX ThNE U% Herles A ypniacive Convexrtibie
Prefarrad Btock, The Corperaties shaell have asutherity to issue out of the
authoriszed but unigsued ghares of Preferred Stock a series of Preferred Stock
to be designated the Serias A Convertible Fraferred Stock (the *Seriems A
Preferxad Stock™). Tha numbar of shares. powers, relative, participating,
optional and other apscial rights, and the qualifications, limitations and
restrictions, 1f aay, of the Serias A Preferred Stock shall ba as set forth in
thiz Paragraph (A).

{2) NBumber. The sumber of the shares of Series A
Prefearrad Stock {“Series A Bhares") ghall ke 125,000,

{3) RERedemptinn. The Corporation will ratire the Series A
Freferred Btook by mandatory redemption ("sinking fund") as to 41,666 shares
on July 30, 1994, 41,666 shares on July 30, 1995 and 41,667 shares on July 30,
1996 through the operation of a sinking fund calculated to retire the Series A
Prafsrrad Btock at a price per share equal to the Original JSeriss A Issue
Price (as dafined in Paragraph {A}{4)) plus accrued dividends at the rate of
9% per annum. The amount of auy sinking fund payment in any year shall be
automatically reduced to the ewtent ghares of Series A Prafarred Stock ars
convertad into Class A Common Stock purguant to the provisions of Paragraph
(A){&) prior to the clove of business on the sinking fund redemption date.

, On and after the ginking fund redemption date, unless
default shall be made by the Corporation in making provisionz for payment of
the redemptlion price, all rights of the holders of the Series A Preferred
Btock te receive dividends and all rights of swch holders to participate in
the affairs of the Corporation as stockholders, except the right to recelive
the redempticn price, without interest, shall cease.

(4) Liquidation Preferance.

(a} In the event of any liguidation, dissolution or
windiog-up of the 2ffairs of the Corporation (collectively, a "Liquidation®),
whethar voluntary or involuntary, before any payment of cash oy distribution
of other property shall be made to the holders of Common 5tock, the holders of
Series A Preferved Stock shall be antitled to receive out of the assets of tha
Corporation legally evailable for distribution te its stockholders, an amount
por share equal to (ag such mmount shall be adjusted to reflect subdivisions
and combinations ‘of shares and stock dividends), with rospect to each
ontstanding share of Series A Prafarred Stock, $1.00 (tha "Originsl Seriesz A
Igzsue Price”™), together with all declared but unpaid dividends with respect to
esch such share {the "Liquidation Amount™). If the aszets and funds legally
available for distribution amosg the holders of Freferred Stock shall be
insufficient to permit the payment to such helders of the full preferential
amount, then such assets and funds shall be distributed ratably amoag the
holdexrs of Prefaerred Stock in proportion to the total preferential amcunt
which each such holder is entitled to receive.

(b) Any assets remaining after the distributions

pursuant o Paragraph {(A){4}{a) shall be distributed oun a pro rata basis to
the holders of Cowmon Stock,

1329p

TRADEMARK
REEL: 003992 FRAME: 0510



{¢) Por purpozes of this Paragraph (A}(4), a
1liquidation, dissolution or winding up of tha Corporation shall aot be decmed
te be occesioned by, or to inciunde, the Corporation’s sale of all or
substantially all of its assets or the consolidation or merger of the
Corporation with or into any other corperation or corperations, or the
effacting by the Coxporation of a tramsaction or series of related
transactions after the Originmal Issue Date, a5 herainafter defined, in which
more than 50% of the voting power of the Corporation ia disposed.

{5) Vobing Rights. Except as otherwise provided by law or
this Restated Certificate of Incorporation, the holdersz of Series A Preferred
Stock shall have no right to vete orn any matter to be voted on by the
Stockholders of the Corporation {including any election or removal of
directors of the Corporation). 'The holders of each ghare of Series A
praferred Stock shazll be entitled to receive notice, together with thoe holders
of each share of Conmon Stock, of all stockholder meetings,

{8) Conversion. The holders of Series A Preferred Btock
shall bave conversion rights as follows {the "Conversion Rights"):

{a) Right to Convert.

(i)} Opticnal Conversion. Each share vf Serlssz A
Preferred Stock shall be convertible at the option of the holder therecf at
any time after the date of issuance of such shares, at tha office of the
Corporation or any transfer agent for Serjies A Prefarred Stock, inte Eully
paid snd nonassessable ghares of Class A Common Stock at the rate of $3.00 per
shara. The initial Conversjion Price for shares of Series A Preferred Stock
shall be $£3.00; provided, however, that the Conversiom Price shall be subject
to adjustmant asg set forth below.

(ii) Upon conversion of the Series A Preferzed
Stock, the Class A Common Stock ao issued shall be duly and validly issued,
£fully paid snd nonassessable shares of the Corporation.

{b) Machanics of Conversion, Ko fractional shares of
Class A Common Stock shall be issuad upon coaversion of Series A Preferred
Stock and the number of shares issuabla upon such comversion shall be
caleulated Lo the nearest whole share., Except as provided ia Paragraph
(A){6){a){ii), before any holder of Series A Preferred Gtock shall be antitled
to convert the game into full shares of Class A Common Stock, he shall
surrender the cextifitate or certificates therefor, Suly endorsed, at the
office of the Corporation or of any transfer agent for the Series A Preferred
Stock, and shall give written notice by msil, postage prepald, to the
Corporatien at its principal corporate office, of the eiection to convert the
same. The Corporationm shall, not later than 45 days thereafter, issue and
deliver at guch office to such holder of Series A Preferred Stock, a
cercificata or cartificates for the number of shares of Class A Common Stock
to which ha shall be entitled as sforesaid (after aggregating all shares of
Class A Common Stock izsvable to such holder of Berles A Preferred Stock upon
conversion of the nunber of shares of Series A Preferred Stock at the time
being converted) aad a check in an amount equal to acerued but unpaid
dividends as to this date with respect to such shares convezrted. Ia addition,
if less than all of the shares represented by such certificates are
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surrsndered for couversion purszuant to Paragraph (A)}(6)}(a){i), the Corporation
shall issue wnd deliver to guch holdsr @ new cartifieate for the balance of
the shares of Series A Preferred Stock not 50 converted, Except as provided
in Paragraph (A){6)(a)(ii), such conversion shall be deemed to have baen mads
immediately prior to the close of business on the date of the surrender of the
shares of such Series A Preferred Stock to be coaverted, and the person or
persons entitled to receive the ghares of Class A Commom Stock issuable upon
such counverslon shall be treated for all purposes as the record holder or
holders of such shares of Cless A Common Stock as of such date.

{e) Adjustmenta to Coaversion Price.

(i) igeients A0 PLYIGends iz Tric v azel R,
Subdivigions. J¥n the event the Corporation shall issue mdditionz]l shares of
Common Stock pursuant to a stock dividend, stock distribution or subdivizion,
the Convergion Price in effect immediately prior o such stock dividend, stock
distributicon or gubdivision shall, concurrently with such stpck dividend,
stock distribution or subdivision, be proporticunately decreased,

{i1) Adjugtments for Combinationa og
Congolidations. In the event the outstanding shares of Commen Stock shall be

combined or consolidated, by reclassification or otherwige, into a lesser
number of shares of Common Stock, the Coaversion Price in effect immediately
pior bo such combinatlon or cvomsolldatlon shall, concurrently with the
effectiveness of guch combination or comsolidation, be proportionately
increassd,

(iii) aAdjuntments for Tnsuances of §hares at Lesg

Ehay Copversion Brice. Ia the event the Corporation shall sel) additional
ghares of Common Btock for a conmaideration per share less thaa the Conversion

Price on thae date of the sals, the Conversion Price in effect immediately
prior to such sale shall be chenged to a price determined by dividing (i) the
sum of (a) the total aumbex of shares of Common Stock outstanding immediately
prior to such sale, multiplied by the Conversion Price in effect immediately
prior to such sale, and (b) the consideration, if sny, received by the
Corporation upon such sale by {ii) the total number of shares of Common Stock
cutstanding lmmediately after such sale,

{4} Fc Ippalrment. The Corporation will not, by

emendment of its Certificate of Incorporatiom or through any reorganization,
transfer of assets, consolidation, merger, dissolution, issue or sala of
seciurities or any other voluntary action, avoid or seek to avoid the
observance or performance of gny of the terms to be observad or parformed
heresunder by the Corporation, but will, at all times in good faith, assist in
the carrying out of all the provisions of this Paragraph (A)(6) and in the
taking of all such action as msy be necessary or appropriate im order to
protect the Conversion Rights of the holders of the Series A Prefarrad Stock
against impairment.

(e) Reservation of Stock Issuable Upon Conversien.

The Coxporation shall, at all times, reasarve and keep availsble out of its
authorized but unissued shares of Class A Common Stock solely for the purposes
of effecting the coaversion of the Series A Preferred Stock, such numbar of
its shares of Class A Common Stock as shall from time to time be sufficient to

.-
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aeffact the conversion of all outstanding shares of Serles A Preferred Stock:
and if at any time the number of authorized but unisaved sharea of Class A
Common Etock shall act ba sufficient to effect the conveorsion of all
then-outatanding shares of Series A Preferred Stock, the Corporation will take
such corporata action as may, in the opinion 0f its counsel, be necessary to
jnereass ita authorized but unissued shares of Class A Common Btock to sueh
number of ebares ae shall be zufficlent for such purposes.

(£} Ce ate sz Lo Adiustments. Upon the
occurrence of each adjustment or readjustment of the Conversion Price pursuwant
to thia Paragraph (A)(6), the Corporation at its expense shall promptly
compute such adjustment or readjustment in accordance with the terms hereof
and furanish to each holder of Series A Preferred Stovk a certificate zatting
forth such adjustment or readjustment and showing in detail the facts wpon
which such adjuskment or readjustment is based. The Corporation shall, wupon
the written request at azy time of any holder of Serigs A Prefarred Stock,
furnish or cause to be furnished to such holder a like certificats setting
forth (i) all such adjustments and readjustments, (ii) the Conversion Price at
the time in effeckt, and (iii} the number of shares of Class A Common Stock
which at the time would be received upon the conversion of such Series A
Praferred Stock.

(g) Hetiges of Record Data. In the event that the

Corporation shall propose at any time;

(i) to declare any dividend or distribution upon
the Common Stock, whether in ¢ash, property, stock or other securities,
whether or not a ragular cash dividend and whether or not out of earnings or
earned gurplus; or

{11) to offer for subscription to the holders of
any class or series of its capital stock any additional shares of stock of any
class or series orx any other rights; or

(iii) to effect any reclassification or
recapitalization; or

{iv) Lo murge or cousolidute with or into any other
cerporakinm. tn arll, Ilease ar convey A1l nr sphstanrially a1l its property or
businasa, or to liquidate, dissolve or wind up;

" then, in conmection with each such event, the Corporation shall send to the

holdere of the Series A Proeforred Stock:s

(1) at least 10 Jdays' prior written notice of
the date op which a record shall be taken for such dividend, distribution or
subscription rights {and specifying the dote on which the holders of Common
Stock ahall be entitled thereto) or for determining rights to vote in respact
of the mattera referred to fn {(iii) and {iv) abovae; and

{2} in the case of the matters referred to in
(i) and (iv) above, at least 10 days’ prior writtan notice of the date of a

stockholders meeting at which a vote on such matters shall take place {arnd
specifying the date on which the holders of Common Stock shall be entitled to
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axchange their Common Btock for securities or other property deliverable upon
the occurrence of zuch event and the amouant of securities or other property
deliverable upon such event).

Fach guch writtea notice shall be given
personally or by first class mail, postage prapald, addressed to the holders
of Berles A Preferred Btock at the address for each such holder as shown on
the books of the Corporation.

{7} Equal Bighta. Each share of Beries A Praferzed Stock
issued and outstanding shall be identical in all respects one with the other,
and no dividends shall be paid on any shares of Series A Preferred Stock
usnless the same dividend ia pald on all shares of Series A Prafarrad Stock
cutstanding at the time of such payment.

or ghares of Series A Preforred Stﬁck acquared by the chpor;tion by reagon of
purchsze, conversion or otherwise shall be reissued, and all such shares shall
be cancelled, retired and eliminated from the shares which the Corporatioan
shall be suthorised to issue.

(B}

The Board of Diractors is hareby axpressly authorizeé, hy resolutiOn or
rosclutions thereof, to provide for, desiguate and issus, out of the 5,000,000
authorized but undesignated and unissued shares of Preferred Stock, ons or
more periag of Prefarred Stock, subject to the terms and conditions set forth
hereian. Before any shares of aany such series are issuved, the Boaxd of
Directorz shall £ix, and hereby is empressly empowered to fim, by resolution
or rezoluticns, the following provizions of the shares of any such serles:

{a) the Qezignation of duch saries, the numbar of
shares to coanatitute such series and the atated value thereof, if different
from the par value thereof;

(h) whaether the shares of such series shall have
voting rights or powers, in addition to any voting rigbts required by law,
and, if go, the terms of such voting rights or powers, which may be full or
linited;

{¢) the divideads, if any, payable on such series,
whether any such dividends shall be cumulativae, and, if @so, from what datas,
the conditions and dates upon which such @ividends shall be payable, and the
proference or relation which such dividends shall bear to the dividends
payable on any szhares of stock or any other class or any other series of this
clagz;

{d) whather the shares of such series shall be
subject to rodemption by the Corporation and, if 8o, the times, prices and
other conditions of such redemptions

{¢) the amount or amounts payable wpon shares of such
series upon, and the rights of the holders of sach series in, the voluntary or

1329p

TRADEMARK
REEL: 003992 FRAME: 0514



iavoluatary liguidation, dismelution or windimg up, or uposn any digtribution
of the assets, of the Corporation;

(f) wvhether the sharas of such seriss shall be
subject to the operation of a retirsment or sinking fund and, if s0, the
eztent to snd mponner in which any such retirament or sinking fund shall be
applied to tha purchase or redemption of the zhares of such series for
retirement or other corporate purposes and the terms and provisions raelative
to the operation thareof:

{g) whether the shares ¢f such seriez shall be
convertible iante, or exchangeable for, shares of stock of any other clagss or
any other serles of this class or any other securities and, if so, the price
or prices or tha rate or rates ¢f conversion or exchange and the method, if
any, of adjusting the aama, and any other terms and conditisn or exchangos

{(h) the limitations and restrictions, if any, to be
effective while any shared of such series sre outstanding upon the payment of
dividends or the making of other distributions on, and upon the purchase,
redemptlon or other acquisition by the Corporation of, the Common Stock or
shares of stock of any other class or any other series of this class;

{i) the conditions or rastricticns, if sny, to be
affactive whila any shares of such series are outstanding uvpon the gregation of
indebtedness of the Corporation upon the issue of any additional stock,
including additional shares of such saries or of any other geries of this
clasa or of any other ¢laes; and

{3 any other powers, designations, preferences and
ralative, participsting, optional or other special rights, and any
gualificatlions, limitations or restrictions thereof.

Tha povers, designations, preferences and relative, participating,
optional or other special rights of each series of Preferrod Stock, and the
qualificaticons, limitations or resgtrictions therecf, if any, may Qiffer from
those of any and all other series at any time outstandiag. The Board of
Directors is hereby expressly authorized from time to time to increase {(but
act above the total number of puthorized shares of Preferred Stock) or
decrease (but not below the mumber of shares tharaof then ocutstangding) the
awnber of shares of stock of any series of Preferred Stotk designated as any
one or more geries of Preferred Stock pursuant to this Paragraph (B)(1).

3. The ameadment of the certificate of incorporation harain
certified has bsen duly adopted in accordance with the provisions of Section
228 and 242 of the General Corporation Law of the State of Delaware. Prompt
written notice of the adoption of the wnendmant herein certified has been
givea to those stockholdars who have not bean consented in writiag thereto, as

-
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provided in Bectlon 228 of the Benersl Corporatispn Law of the State of

Delavare.

Signed and attested to on July 16, 1502.

Attagts

e

AI&n‘K. Alpern, sgcratarg
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aL
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/-44 )

Thomas H. Lipscomb, Prasident
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tm T T T T “T~ STATE OF OELAWARE
SECRETARY OF STATE
OIVISION OF CORPORATIGNS
CERTIFICATE OF AMENDMENT FILED 09:00 AN 09/03/1992

922475319 - 2279234
OF

CERTIFICATE OF INCORPORATION
Or

INFOSAFE BYSTEMS, INC,

It is hereby certified that:

1. The name of the corporation (hereinafter called the
“"Corporation™) is IRFOBAFE SYSTEMS, INC.

2. The gertificate of incorporation of the Corporeticn is hareby
smended by striking our Paragraph I of Article Fourth thersof and by
gubstituting in lieu of zaid Paragraph the felléwing new Paragraph:

"FOURTH:

I. Iha aggregate number of shares which the Corporation shall have
authority to issue is Twenty-Five Milllon (25%,000,000) shares, consicting of
(i) Six Million (6,000,000) shares of Class B Common Gtock. $.01 par value per
share; (ii) Tourteen Million (14,000,000) shares of Class A Common Stock, §.01
par velue per share; end (iii) Five Million (5,000,000) shares of preferred
stock, $.01 par value per shars."

- 3. The amendment of the certificate of incorporation herein
certified has been duly adopted in accordance with the provisions of Section
228 and 242 of the General Corporation Law of the Btate of Delaware. Prompt
written notice of the sdoption of the amendment herein certlfied has Deen
given to thoss stockholdexrs who have act been congented in writing thareto, as
provided in Bectiomn 228 of the General Corporation Law of the State of
Dalaware.

Signad and nttested teo on Auqust;&§? 1992,

/%,,// <D

Thomas H. Lipacofib, Presidest
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STATE OF OELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:0C AN 10/25/19%4

CERTIFICATE OF AMENDMENT | 944203579 - 2279234
Ur
CERTIFICATE QF INCORPORATION
CF

INFOSAFE SYSTEMS, INC,

It is hereby certified that:

1. The name of the corporation (hereinafter called the "Corporation”) is INFOSAFE
SYSTEMS, INC.

2. The certificate of incorporation of the Corporation is hereby amended by striking
out Article Fourth thereof and by substituting in lieu of said Article the following new Article:

"FOURTH:

I (8)  The sggregate number of shares which the Corporation shall have authority
to issue is Thirty One Million (31,000,000) shares, consisting of (i) Twenty Million
{20,000,000) shares of Class A Commen Stock, $.01 par vajue per share; (i) Two Million
(2,000,000) shares of Class B Common Stock, $.01 par value per share; (ili} Two Million
(2,000,000 ) shares of Clasg E-1 Common Stock, $.01 par value per share; (iv) Two Million
{2.000,000) shares of Class E-2 Common Stock, $.01 par value per share; and (v) Five Million
(5,000,000) shares of preferred stock, $.01 par vahie per share.

(b)  As of September 20, 1994 (“Reverse Split Date™), each four shares of
Class A Common Stock and Class B Common Stock then issued and outstanding was, without
any further zction on the part of the Corporation or any stockholder, automatically changed and
reclassified into one share of Class A Common Stock or Clase B Common Stock, as the case may
be, and from and after the Reverse Split Date each certificate which theretofore represented any
four shares of the then issued and outstanding Class A Commuon Stock or Class B Commun Stock
shall automatically be deemed to represent one share of Class A Common Stock or Class B
Common Stock, as the case may be (the "Reverse Stock Split”).

(¢}  No fractional shares of Common Stock shall be issued in connection with
the Reverse Stock Split und each holder of shares studl be eutiled 10 receive sn amount equal Lo
the fair value of any fractiona! interests with respest to the shares of Common Stock.
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18 Class AC on Stock, Class B | -1 an .
Common Stock.

(A)  General. The designations, preferences, limitations and relative rights of
the Class A Common Stock and the Class B Common Stock, the Class E-1 Common Stock and
the Class E~2 Common Stock shall be in all respect identical, except as stated in this Certificate of
Incorporation or as otherwise required by law.

(B)  Yoting Rights.

(1) At each meeting of stockholders of the Corporation and upon each
proposal presented at such meeting, every holder of Class A Common Stock, Class E-1 Common
Stock and Class E-2 Common Stock shall be entitled to one vote in person or by proxy for each
share of Class A Common Stock, Class E-1 Common Stock and Class E-2 Common Stock
standing in his or her name on the stock transfer records of the Corporation and every holder of
Class B Common Stock shall be entitled to six votes in person or by proxy for each shares of
Class B Common Stock standing in his or her name on the stock transfer records of the
Corporation.

(2)  Except as provided in this Paragraph (B} or Paragraphs (G) and (H)
of this Section II or as may be otherwise required by law, the holders of Class A Common Stock,
Class B Common Stock and Class E-1 and E-2 Common Stock shall vote together as a single
¢class with respect to all matters. _

(3)  Except as may be otherwise required by law or stated in any
Preferred Stock Designation {as defined in Section III of this Article Fourth), the holders of Class
A Common Stock, Class B Common Stock, Class E-1 Common Stock and Class E-2 Common
Stock shall have the exclusive right to vote for the election of directors and for all other purposes,
each holder of the Class A Common Stock, Class B Common Stock, Class E-1 Common Stock
and Class E-2 Common Stock being entifled to vote as provided in this Paragraph (B) of this
Section I1.

(C) Dividends and Distributions. Except as provided in paragraph H, and
subject to the rights of the holders of Preferred Stock, and subject to any other provisions of this
Certificate of Incorporation, as it may be amended from time to time, holders of Class A Common
Stock, Class B Common Stock, Class E-1 Common Stock and Class E-2 Common Stock shall be
entitled to receive such dividends and other distributions in cash, in property or in shares of the
Corporation as may be declared thereon by the Board of Directors from time to time out of assets
or funds of the Corporation legally available therefor; provided, however, that no cash, property
or share dividend or distribution may be declared or paid on the outstanding shares of either the
Class A Common Stock, the Class B Common Stock, the Class E-1 Common Stock or the Class
E-2 Comon Stock unless an identical per share dividend or distribution is simultaneously
declared and paid on the outstanding shares of the other such class of stock; provided, further,
however, that a dividend of shares may be declared and paid in Class A Common Stock to holders
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of Class A Common Stock, Class B Common $Stock, Class E-1 Common Stock and Class E2
Common Stock if the number of shares paid per share to holders of Class A Common Stock, to
holders of Clags B Common Stock, to holders of Class E-1 Common Stock and to holders of
Class E-2 Common Stock shall be the same, If the Corporation shall in any manner subdivide,
combine or reclassify the outstanding shares of Class A Common Stack, Class B Common Stock,
Class B-1 Common Stock or Class E-2 Common Stock, the outstanding shares of the other such
class shall be subdivided, combined or reclessified proportionally in the same manner and on the
same basis as the outstanding shares of Class A Common Stock, Class B Common Stock, Class
E-1 Common Stock or Class E-2 Commmon Stock, as the case may be, have been subdivided,
combined of reclassified. A dividend in shares of Class A Common Stock may be paid to the
holders of shares of any other class of the Corporation.

(©) Common Stock Subject 1 Priorities of Preferred Stock. The Class A
Common Stock, Class B Common Stock, Class E-1 Common Stock and Class E-2 Common
Stock are subject to all the powers, rights, privileges, preferences and priorities of the Preferred
Stock as may be stated in this Certificate of Incorporation and in any Preferred Stock
Designation.

() Liquidation Rights. Upon liquidation, dissolution of winding up of the
Corporation, whether voluntary or involuntary, and after the holders, if any, of the Preferred
Stock of each series shall have been paid in full the amounts to which they respectively shall be
entitled, or a sum sufficient for such payment in full shall have been set aside, the remaining net
asscts of the Corporation shall be distributed pro rate on a share for share basis to the holders of
the Class A Common Stock, Class B Commion Stock, Class E-1 Common Stock and Class E-2
Common Stock, to the exclusion of the holders of the Preferred Stock.

(F) NoConversion of Clags A Common Stock, The shares of Class A
Common Stovk are not convertible infu or exchangeable for shares of Class B Common Stuck or

any other shares or securities of the Corporation.
(&) Conversion of Class B Common Stock.

(1)  Optivual Couversion. Each ievuid hulder of Class B Comuon
Stock is entitled, at any time or from time to time, to convert any or all of the shares of such
holder's Class B Common Stock into shares of Class A Common Stock at the ratio of one share
of Class A Comman Stack for each share of Class B Common Stock

(2)  Optioual Convesivn Proveduses.

(2) Each conversion of shares pursuant to Paragraph (G)(1) of this
Section 1T hereof shall be effected by the surrender of the certificate or certificates representing
the shares to be converted at the principal office of the Corporation at any time during normal
business hours, together with a written notice by the holder stating the number of shares that such
holder desires to convert. Such conversion shall be deemed to have been effected as of the close
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of business on the date on which such certificate or certificates have been surrendered, and at guch
time, the rights of any such holder with respect to the converted shares of such holder will cease
and the person or persons in whose name or names the certificate or certificates for shares are to
be issued upon such conversion will be deemed to have become the holder or holders of record of
such shares represented thereby.

(b) Promptly after such surrender, the Corporation will issue and
deliver in accordance with the surrendering holder’s instructions the certificate or certificates for
the Class A Common Stock issuable upon such conversion and a conversion and g certificate
representing any Class B Common Stock which was represented by the certificate or certificates
delivered to the Corporation in connection with such conversion, but which was not converted.

(3)  Automatic Conversion. Each share of Class B Common Stock will
convert automatically into one share of Class A Common Stock upon the sale or any other
transfer thereof (including, without limitation, conveyance into a trust and transfer by the
operation of any will or the laws of descent and distribution), except upon a sale or any other
transfer to a person who immediately prior to such sale or transfer is a holder of a share or shares
of Class B Common Stock.

(4)  Issuance Costs. The issuance of certificates upon conversion of
shares pursuant hereto will be made without charge to the holder or holders of such shares for any
jssuance tax (except stock transfer tax) in respect thereof or other costs incurred by the
Corporation in connection therewith.

(5)  Reservation of Shares. Solely for the purpose of issuance upon
conversion of such shares as herein provided, the Corporation shall at all times reserve and keep
available out of its authorized but unissued shares of Class A Coramon Stock such number of
shares of Class A Common Stock as are then issuable upon the conversion of all outstanding
shares of Class B Common Stock.

() Class E Common Stock

(1)  InGeneral. The Class E~1 Common Stock and Class E-2 Common
Stock (collectively, "Class E Common Stock”) shall have all of the same rights as the Class A
Common Stock and Class B Common Stock, except as specificaily provided herein. On
tiquidation of the Corporation each outstanding share of Class E Common Stock shall have the
same rights as a share of Class A Common Stock. Whenever any Class E Common Stock is
outstanding, any other corporate action, including but not limited to any declaration of dividends
(whether in cash, property or securities), distribution, repurchase, split or reverse split,
reorganization, recapitalization, merger or consolidation, shall also affect equally all shares of
Class A Common Stock, Class B Common Stock and Class E Common Stock, except that any
transaction that results or would result in the holders of Class E Common Stock holding cash,
new securitics or other property (referred to herein as the "Class E Distribution Proceeds”) shall
be effected in such a fashion that the cash, new securities or other property issuable with respect
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to each share of Class E Common Stock shall be held in trust by the Corporation or by such other
person as it may appoint. Such trust shall terminate at the Determination Date (as defined below).
During the period prior to the Determination Date, the Class E Common Stock itself (in addition
to the Class E Distribution Proceeds) shall remain subject to the Escrow Conditions (a8 defined
below), so that the disposition of the Class E Common Stock and corresponding Class E
Distribution Proceeds shall be subject to the same Escrow Conditions. Any earnings of the cash,
new securities or other property held in such trust shall be added to the corpus thereof, all of
which shall be distributed promptly after the Determination Date, to the holders of Class E
Common $tock as of the Determination Date, in proportion to their holdings of Class E Common
Stock, except that if none of the Escrow Conditions (as defined below) shall have been satisfied
ot or before the Determination Date, then such corpus shall revert to the Corporation.

(2)  Determination Date. The Determination Date shall be the earlier to
occur of (i) the date any of the Escrow Conditions are satisfied, or (if) March 31, 1999,

(3)  E-lEscrow Conditions.
The Escrow Conditions for the Class E-1 Common Stock shall be
(a)  that the Corporation's "Income” (as defined below) shall
have equalled or exceeded $4,400,000 (adjusted as set forth below) for the fiscal year
ending July 31, 1996. :

(b) that the Corporation’s Income shall have equalled or
exceeded $6,600,000 (adjusted as set forth below) for the fiscal year ending July 31, 1997,

() that the Corporation's Income shall have equalled or exceeded
$8,800,000 (adjusted as set forth below) for the fiscal year ending July 31, 1998,

(@)  that the "Market Price” {as defined below) of the Class A
Common Stock, when averaged over any 30 consecutive trading days alt of which are less
than 18 months after the "Effective Date" (as defined below), shall have equalled or
exceeded $12.50 per share, or

(e) that the Market Price of the Class A Common Stock, when

averaged over any 30 consecutive trading days all of which are more than 18 and less than
36 months after the Effective Date, shall have equalled or exceeded $16.50 per share.

(4)  E-2 Escrow Conditions,
The Escrow Conditions for the Class E~2 Common Stock shall be

(2)  that the Corporation's Income shall have equalled or
exceeded $5,400,000 (adjusted as st forth below) for the fiscal year ending July 31, 1996,

5 HADOCHBTPM_NY _\1001005108.01

TRADEMARK

REEL: 003992 FRAME: 0522



(b)  that the Corporation's Income shall have equalled or
exceeded $8,100,000 (adjusted as set forth below) for the fiscal year ending July 31, 1997,

(c) that the Corporation's Income shall have equalled or exceeded
$10,800,000 (adjusted as set forth below) for the fiscal year ending July 31, 1998,

(@)  that the Market Price of the Class A Common Stock, when
averaged over any 30 consecutive trading days all of whick wie less than 18 months after
the Effective Date shall have equalled or exceeded $18.00 per share, or

(¢) that the Market Price of the Class A Common Stack, when
averaged over any 30 consecutive days all of which are more than 18 and less than 36
momhs after the Effective Date, shall have equalled or exueeded $22.00 por shase.

(5)  Definitions.

(8  "Income" shall mean the Corporation’s net income before
provision for income taxes, but exclusive of any other earning that are classified as an
extraordinary item, and exclusive of any charges to income that may result from the release of any
securities of the Corporation from an escrow and the conversion of the Class E Common Stock
into Clags A Common Stock, as stated in the Corporation's financial statements for such fiscal
year upon which independent auditors have given & report. For purposes of determining whether
the above criteria are met at any Determination Date, the Income amounts set forth above shall be
increased at any Determination Date by multiplying such Income amounts by a fraction, the
numerator of which is the average weighted number of shares of Common Stock outstanding over
the fiscal year for which the Escrow Condition is satisfied (including Class A and Class E
Common Stock, and treating as outstanding common stock of any class issuable upon conversion
of securites that are outstanding at the Determination Duts aud which are convertible into
common stock without the payment of additional consideration ("Conversion Shares")) and the
denominator of which is the sum of (i) the number of shares of Common Stock (Class A, ClassE
and Conversion Shareg) which are outstanding (or, with respest ta the Conversion Shares, treated
as outstanding ag set forth above) at the Effective Date, plus (i) the number of shares of Common
Stock sold under the "Registiulion Stutement,” as delined below.

(b) The "Registration Statement" shail mean that certain
registration statement filed hy the Corporation under the Securities Act of 1933, as amended,
which i3 the first registration statement so filed by the Corporation with the United States
Securitivs and Exchunge Comrmission.

(¢) The "Effective Date" shall mean the date on which the

Registration Statement hecome effective within the meaning of Section 8 of the Securities Act of
1933, as amended.
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{d) "Market Price” shall mean, in order of preferences, (i) the last
reported sales price on a consolidated transaction reporting system, if the Class A Common Stock
is listed on a national securities exchange or is sted on the Nasdaq National Market, (i) the high
closing bid price if such stock is otherwise quoted on the Nasdag Stock Market, or (jii) otherwise,
a bid price for such stock determined by such means as the Corporation's Board of Directors finds
to be reasonable.

(6 Conversion

(a)  If on the Determination Date, any of the Escrow Conditions
shalt have been satisfied, then each shace of Class E Common Stock shall be converted into one
share of Class A Common Stock, and if on the Determination Date none of the Escrow
Conditions shall have been satisfied, then the Class B Common Stock remaining in escrow shall be
redeemed by the Corporation at a price per share of $.0001 and cancelled without further
obligation to the holder thereof From and after the Determination Date the rights of the holders
of Class E Common Stock shall be fimited to the following: (i) in the evert that any of the
Escrow Conditions were satisfied at the Determination Date, the right to receive a certificate
representing the number of shares of Class A Common Stock into which such Class E Common
Stock was converted, and otherwise to the rights of a holder of such shares of Class A Common
Stock; or (i) in the event that none of the Escrow Conditions were satisfied at the Determination
Date, no further right with respect to the Class E Common Stock, which is thereby cancelled, or
with respect to any other property or securities previously issued with respect thereto.

(t)  Solely for the purpose of issuance upon conversion of the
Class E Common Stock a3 herein privided, the Corporation shall, at ali times, reserve and keep
available out of its authorized but unissued shares of Class A Common Stock such number of

shares of Class A Common Stock as are then issuable upon the conversion of all outstanding
shares of Class E Common Stock.

(7) No Transfer. No person holding shares of Class E Common Stock of
record may transfer such shares, except by testamentary disposition or by operation of law, and
any purported transfer other than as permitted by the preceding clause shall be ineffective, mull
and void.

(8) Registration. Shares of Class E Common Stock shall be registered in
the names of the beneficial owners thereof and not in "street” or "nominea™ name For thig
purpose, a "beneficial owner" of any shares of Class E Common Stock shall mean a person who,
or any entity which, possesses the power, either singly o1 joimly, (o ditect the voting or
disposition of such shares. The Corporation shall note on the certificates for shares of Class E
Common Stock the restrictions on transfer and registration.

I Preferred Stock. The Bowrd of Dizesiors uf e Corporation is authorized, subject
10 any limitations prescribed by law, to provide for the issuance of the shares of Preferred Stock
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in series, including, without limitation, Series A Preferved Stock (as defined in Paragraph (A) of
this Section IIT), and any other series designated by the Board of Directors pursuant to Paragraph
(B) of this Section IIL

(A} Convertible Preferred Stock

(1) S of the 9% Series A € tive Convertible Preferred
Stock, The Corporation shall have suthority to issue out of the authorized but unissued shares of
Preferred Stock a series of Preferred Stock to be designated the Series A Convertible Preferred
Stock (the "Series A Preferred Stock”). The number of shares, powers, relative, participating,
optional and other special rights, and the qualifications, limitations and restrictions, if any, of the
Series A Preferred Stock shall be as set forth in this Paragraph (A).

'

(2) Number. The number of the shares of Series A Preferred Stock
("Series A Shares") shali be 50,000.

(3) Redemption. The Corporation will retire the Series A Preferred
Stock by mandatory redemption ("sinking fund") as to 41,666 shares on July 30, 1994, 41,664
shares on July 30, 1995 and 41,667 shares on July 30, 1996 through the operation of a smking
fund calculated to retire the Series A Preferred Stock at a price per share equal to the Original
Series A Issue Price (as defined in Paragraph (AX4)) plus accrued dividends at the rate of 9% per
annum. The amount of any sinking find payment in any year shall be automatically reduced to the
extent shares of Series A Preferred Stock are converted into Class A Common Stock pursuan to
the provisions of Paragraph (A)(6) prior to the close of business on the sinking fund redemption
date.

On and after the sinking fund redemption date, unless default shall
be made by the Corporation in making provisions for payment of the redemption price, all rights
of the holders of the Series A Preferred Stock to receive dividends and all rights of such holders
to participate in the affairs of the Corporation as stockholders, except the right 1o receive the
redemption price, without interest, shall cease.

(4)  Liguidation Preference.

(a) Inthe event of any liquidation, dissolution or winding-up of
the affairs of the Corporation (collectively, & "Liquidation”), whether voluntary or involuntary,
before any payment of cash or distribution of other property shall be made to the holders of
Common Stock, the holders of Series A Preferred Stock shall be entitled to receive out of the
assets of the Corporation legally available for distribution to its stockholders, an amount per share
equal to (as such amount shall be adjusted to reflect subdivisions and combinations of shares and
stock dividends), with respect to each outstanding share of Series A Preferred Stock, $1.00 (the
“QOriginal Series A Issue Price"), together with all declared but unpaid dividends with respect to
each such share (the "Liquidation Amount"). If the assets and funds legally available for
distribution among the holders of Preferred Stock shall be insufficient to permit the payment to
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such holders of the full preferential arount, then such assets and funds shalf be distributed ratably
among the holders of Preferred Stock in proportion to the total preferential amount which each
such holder is entitled to receive.

(b)  Any assets remaining after the distributions pursuant to
Paragraph (AX(4)(a) shall be distributed on a pro rata basis to the holders of Common Stock.

(¢)  For purposes of this Paragraph (A)(4), 8 liquidation,
dissolution or winding up of the Corporation shall not be deemed to be occasioned by, or to
inckade, the Corporation's sale of all or substantially all of its assets or the consolidation or merger
of the Corporation with or into any other corporation or corporations, or the effecting by the
Corporation of a transaction or seties of related transactions after the Original Issue Date, as
hereinafter defined, in which more than 50% of the voting power of the Corporation is disposed.

(5) Yoting Rights. Except as otherwise provided by law or this
Restated Certificate of Incorporation, the holders of Series A Preferred Stock shall have no right
to vote on any matter to be voted on by the Stockholders of the Corporation (inchuding any
election or removal of directors of the Corporation). The holders of each share of Series A
Preferred Stock shall be entitled to receive notice, together with the holders of each share of
Common Stock, of all stockholder meetings.

(6) Conversion. The holders of Series A Preferred Stock shall have
conversion rights as follows (the "Conversion Rights"): '

(8  Rightto Convert

() Optional Conversion. Each share of Series A Preferred
Stock shall be convertible at the option of the holder thereof at any time after the date of issuance
of such shares, at the office of the Corporation or any transfer agent for Series A Preferred Stoclk,
into fully paid and nonassessableé shares of Class A Common Stock at the rate of $1.24975 per
share. ‘The initial Conversion Price for shares of Series A Preferred Stock shall be $1.24975;
provided, however, that the Conversion Price shall be subject to adjustment as set forth below.

(i) Upon conversion of the Series A Preferred Stock, the
Class A Common Stock so issued shall be duly and validly issued, filly paid and nonassessable
shares of the Corporation.

. ()  Mechanics of Conversion. No fractional shares of Class A
Common Stock shall be issued upon conversion of Series A Preferred Stock and the number of
shares issuable upon such conversion shall be calculated to the nearest whole share. Except as
provided in Paragraph (A)(6)(a)(ii), before any holder of Series A Preferred Stock shall be
entitled to convert the sare into full shares of Class A Common Stock, he shall surrender the
certificate or cettificates therefor, duly endorsed, at the office of the Corporation or of any
transfer agent for the Series A Preferred Stock, and shall give written notice by mail, postage

9 HADOCSBTPM_NY_\1003¥0006108.01

TRADEMARK -
REEL: 003992 FRAME: 0526



prepaid, to the Corporation st its principal corporate office, of the election to convert the same.
The Corporation shall, not later than 45 days thereafter, issue and deliver at such office to such
holder of Series A Preferred Stock, a certificate or certificates for the number of shares of Class A
Common Stock to which he shall be entitled as aforesaid (after aggregating all shares of Class A
Common Stock issuable to such holder of Series A Preferred Stock upon conversion of the
number of shares of Series A Preferred Stock at the time being converted) and a check int an
amount equal to accrued but unpaid dividends as to this date with respect to such shares
converted. In addition, if less than all of the shares represented by such certificates are
surrendered for conversion pursuant to Paragraph (A)(6)Xa)(i), the Corporation shall {ssue and
deliver to such holder a new certificate for the balance of the shares of Series A Preferred Stock
not so converted. Except as provided in Paragraph (AY6)(a)(ii), such conversion shail be deemed
10 have been made tmmediately prior to the close of business on the date of the surrender of the
shares of such Series A Preferred Stock 10 be converted, and the person or persons emitled to
receive the shares of Class A Common Stock issusble upon such conversion shall be treated for
all purposes as the record holder or holders of such shares of Class A Common Stock as of such
date.

) Ad Conversion Price.

(i) Adjustments for Dividends, Distributions or
Subdivisions. In the event the Corporstion shall issue additional shares of Common Stock

pursuant to a stock dividend, stock distribution or subdivision, the Conversion Price in effect
immediately prior to such stock dividend, stock distribution or subdivision shall, concurrently with
such stock dividend, stock distribution or subdivision, be proportionately decreased.

@) Adjustments for Combinations or Consolidations. In
the event the outstanding shares of Common Stock shall be combined or consolidated, by
reclassification or otherwise, into a lesser number of shares of Common Stock, the Conversion
Price in effect immediately prior to such combination or consolidation shall, concurrently with the
effectiveness of such combination or consolidation, be proportionately increased.

(i) Adjustments for Issuances of Shares at Less than
Cunversivn Prive. Tu the event the Cotpuration shall sell gdditioua! shares of Comumun Stock
2 consideration per share less than the Conversion Price on the date of the sale, the Conversion
Price in effect immediately prior to such sale shall be changed to a price determined by dividing
() the sum of (a) the total number of shares of Common Stock cutstanding immediately prior to
such sale, multiplied by the Conversion Price in ¢ffect immediately prior to such sale, and (b) the
consideration, i any, received by the Corporation upon such sule by (i) the total nuwnber of shares
of Common Stock ocutstanding immediately after such sale,

(d) NolImpairment The Corporation will not, by amendment
of its Certificate of Incorporation or through any reorganization, transfer of assets, cangolidation,
merger, dissolution, issuc or sale of securities or any other voluntary action, avoid or seek (0
avoid the observance or performance of any of the terms to be observed or performed hereunder
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by the Corporation, but will, at all times in good faith, assist in the carrying out of all the
provisions of this Paragraph (A)(6) and in the taking of all such action as may be necessary or
appropriate in order to protect the Conversion Rights of the holders of the Series A Preferred
Stock against impairment.

() Regervation of Stock Tesugble Upon Conversion. The
Corporation shall, at all times, reserve and keep available out of its authorized but unissued shareg
of Class A Common Stock solely for the purposes of effecting the conversion of the Series A
Preferred Stock, such number of its shares of Class A Common Stock as shall from time to time
be sufficient to effect the conversion of all outstanding shares of Series A Preferred Stock; and if
at any time the number of authorized but unissued shares of Class A Common Stock shall not ba
sufficient to effect the conversion of all then-outstanding shares of Series A Preferred Stock, the
Corporation will take such corporate zction as may, in the opinion of fts counsel, be necessary to
increase its authorized but unissued shares of Class A Common Stock to such number of shares as
shall be sufficient for such purposes.

() Cenificate as to Adjustments. Upon the occurrence of each
adjustment or readjustment of the Conversion Price pursuant 1o this Paragraph (A)(6), the
Corporation at its expense shall promptly compute such adjustment or readjustment in accordance
with the terms hereof and furnish to each holder of Series A Preferred Stock a certificate setting
forth such adjustment or readjustment and showing in detail the facts upon which such adjustment
or readjustment is based. The Corporation shall, upon the written request at any time of any
holder of Series A Preferred Stock, furnish or cause to be furnished to such holder 3 like
. certificate setting forth (1) all such adjustments and readjustments, (i) the Conversion Price at the
time in effect, and (iif) the number of shares of Class A Comumon Stock which at the time would
be received upon the conversion of such Series A Preferred Stock,

()  Notices of Record Date. In the event that the Corporation

shall propose at any time:

() to declare any dividend or distribution upon the
Common Stock, whether in cash, property, stock or other securities, whether or not a regular
vash dividend snd whether or not out of earnings or camed surplus; or

() to offer for subscription to the holders of any class or
series of its capital stock any additional shares of stock of any class or seties or anty other rights;
or

(iii) to effect any reclassification or recapitalization; or

(iv) to merge or consclidate with or into any other
corporation, 10 sell, leass or convey all or substantially all its property or business, or to liquidate,
dissolve or wind up; theu, i comnevtion with such such event, the Corporation shall send to the
holders of the Series A Preferred Stock:
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(1) at least 10 days' prior written notice of the date
on which a record shall be taken for such dividend, distribution or subseription rights (and
specifying the date on which the holders of Comon Stock shall be entitled thereto) of for
determining rights to vote in respect of the matters referred to in (iii) and (iv) above; and

(2) in the ¢ase of the matters referred to in (jif) and
(iv) above, at least 10 days' prior written notice of the date of a stockholders meeting at which &
vote on such matters shall take place (and specifying the date on which the holders of Common
Stock shall be entitled to exchange their Commen Stock for securities or other property
deliversble upon the occurrence of such event and the amount of securities or other property
deliverable upon such event).

Each such written notice shall be given personally or by first
class mail, postage prepaid, sdbressed to the holders of Series A Preferred Stock at the address
for each such holder us shown on the books of the Corporation.

(7)  Equal Rights. Each share of Series A Preferred Stock issued and
outstanding shatl be identical in all respects one with the other, and no dividends shall be paid on
any shares of Series A Preferred Stock unless the same dividend is paid on all shares of Series A
Preferred Stock outstanding at the time of such payment.

(8)  No Reissuance of Series A Preferred Stock. No share or shares of
Series A Preferred Stock acquired by the Corporation by reason of purchase, conversion or
otherwise shall be reissued, and all such shares shall be cancelled, retired and eliminated from the
shares which the Corporation shall be authorized to issue.

(B) Additional Series of Preferred Stock

(1)  Desipnation of Additional Series of Preferred Stock. The Board of
Directors is hereby expressly authorized, by resolution or resolutions thereof, to provide for,
designate and issue, out of the 4,950,000 authorized but undesignated and unissued shares of
Preferred Stock, one or more series of Preferred Stock, subject to the terms and conditions set
forth berein. Before any shares of any such serles are issued, the Board of Directors shall fix, and

hereby is expressly empowered to fix, by resolution or resolutions, the following provisions of the
shares of any such series:

(2) the designation of such series, the number of shares to
constitute such serics and the stated value thereof, if different from the par value thereof,

(b) whether the shares of such series shall have voting rights or

powers, in addition to any voting rights required by law, and, if so, the terms of such voting rights
or powers, which may be full or limited;
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(¢) the dividends, if any, payable on such series, whether any such
dividends shall be curnulative, and, if so, from what dates, the conditions and dates upon which
such dividends shall be payable, and the preference or relation which such dividends shalt bear to
the dividends payable on any shares of stock or any other class or any other series of this class,

(d) whether the shares of such series shall be subject to redemption
by the Corporation and, if sq, the times, prices and other conditions of such redemption;

{e) the amount or amounts payable upon shares of such series
upon, and the rights of the holders of such series in, the voluntary or involuntary liquidation,
dissolution or winding up, o upon any distribution of the assets, of the Corporation;

(f) whether the shares of such series shall be subject 10 the
operation of a retirement or sinking fund and, if so, the extent to and manner in which any such
retirement or sinking fund shall be applied to the purchase or redemption of the shares of such
series for retirement or other corporate purposes and the terms and provisions relative to the
operation thereof]

(g) whether the shares of such series shall be convertible into, or
exchangeable for, shares of stock of any other class or any other seri¢s of this class or any other
securities and, if so, the price or prices or the rate or rates of conversion or exchange and the
method, if any, of adjusting the same, and any other terms and condition or exchange;

(h) the limitations and restrictions, if any, to be effective while any
shares of such series are outstanding upon the payment of dividends or the making of other
distributions on, and upon the purchase, redemption or other acquisition by the Corporation of,
the Common Stock or shares of stock of any other class or any other series of this class;

(i} the conditions or restrictions, if any, fo be effective while any
shares of such series are outstanding upon the creation of indebtedness of the Corporation upon
the izsue of any additional stock, including additional shares of such series or of any other series
of this class or of any other class; and

(i) any other powers, designations, preferences and relative,
participating, optional or other special rights, and any qualifications, Emitations or restrictions
thereof

The powers, designations, preferences and relative, participating, optional or other special
rights of each series of Preferred Stock, and the qualifications, limitations or restrictions thereof, if
any, may differ from those of any and all other series at any time outstanding. The Board of
Directors ig hereby expressly anthorized from time to time to increase (but not above the total
number of authotized shares of Preferred Stock) or decrease (but not below the number of shares
thereof then outstanding) the nuimnber ol shures uf stuck of any series of Preferred Stock
designated a3 any one or more series of Preferred Stock pursuant to this Paragraph (B)(1).

i3 HAROCSBIPM NY 10030006108.01
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3 The amendment of the cestificate of incorporation herein certified has been duly
adopted in accordance with the provisions of Section 228 and 242 of the General Corporation
Law of the State of Delaware. Prompt written notice of the adoption of the amendment herein
certified has been given to those stockholders who have not been consented in writing thereto, as
provided in Section 228 of the General Corporation Law of the State of Delaware.

Signed and attested to on September 30, 1994,

Is/ LLi

Thomas H. Lipscomb,

President
Attest:
lg/ Alan N, Alpern
Alan N Alpern,
Assistant Secretary
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STATE OF DELAWARE

SECRETARY—OF—8TATR
DIVISION OF CORPORATIONS
FILED 09:00 AM 08/27/1997

971287299 ~ 2279234

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
INFOSAFE SYSTEMS, INC.

Infosafe Systems, Inc. (the “Corporation™). a Corporation orgarized and existing under
the General Corporation Y aw of the State of Delaware (the “DGCL"), does hereby certify as
follows:

i. The present name of the Corporation is infosafe Systems, Tne. snd its original
sextificate of incorporation was filed with the office of the Secretary of the State of Delaware
on November 18, 1991. )

2. This Amended and Restated Certificate of Incorporation was duly adopted by
the Board of Directors of the Corporation (the “Board”) and by a majority of the ontstanding
stock entitled to vote thereon and a majority of the outstanding stock of cach class entitled to
vole thereon as a class in accordance with Sections 228, 242 and 245 of the DGCL.

3 This Amended and Restatcd Certificate of Incorporation restates and integrates

and furtber amends the certificate of incorporation of the Corporation, as heretofore amepded
(the *Certificare of Incorporation™).

4, Upon the filing (the “Effective Time") of this Certificate of Incorporation
pursuant w the DGCL, the number of authorized shares of the Corporation’s Clags A Coramon
Stock shall be increased by 20,000,000 shares to an aggregate of 40,000,000 shares. \

5. The text of the Certificate of Incorporation is amended and restated in its
entirety as follows:

FIRST: The name of the corporation is
INFOSAFE SYSTEMS, INC.
SECOND:  The address of the initial registered and principal office of this
torporation in this state is /o United Corporate Services, Inc., 15 East North Strect, in the

City of Dover, County of Kent, State of Delaware 19501 and the name of the registered agent
at said address is United Corporate Scrvices, Inc,

THIRD: The purpose of the corporation is to engage in any lawful act or sctivity
for which corporations may be organized under the corporation laws of the State of Delaware.

410545
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a. The aggregate number of shares which the Corporation shall have
authority to issue is Fifty One Million (51,000,000) shares, consisting of (i) Forty Million
{40,000,000) shares of Class A Common Stock, $.01 par value per share; (ii) Two Million
(2,000,000) shares of Class B Conunon Stock, $.01 par valve per share; (i) Two Million
(2,000,000} shares of Class B-] Common Stock, $.01 par value per share; (iv) Two Million
(2,000,000) shares of Class E-2 Common Stock, $.01 par value per share: and (v) Five
Millian (5,000,000) shares of preferred stock, $.01 par value per share.

Class B Common Stock shal] automatically be deemed to represent one share of Class A
Commeon Stock or Class B Comron Srock, as thc case may be (the "Reverse Stock Splic*).

. NoﬁacﬁonalahamofCommonSmcksnwhcismedmconmdonwith
the Reverse Stock Split and each holder of shares shall be entitled to receive an amount equal
to the fair value of any fractional interests with respect to the shares of Common Stock.

A, General. The designations, preferences, limitations and relative rights of the
Class A CommonStockzndtheClasaBCQmmonSmck, the Class E-1 Copimon Stock and the
Class E-2 Common Stock shall be in a1 Tespect identical, except as swted in this Certificate of
Incorporation or as otherwise required by law.

B.  Yoting Rights
(1) At each meeting of stockholders of the Corporation and upon each

proposal presented at such meeting, every holder of Class A Comman Stock, Class B-1
Common Stock and Class E-2 Common Stock ghall be entitled to ope vote in person or by
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(2)  Except as provided in this Paragraph (B) or Paragraphs (G) and (H) of
This Section II or as may be atherwise required by law, the halders of Clags A Common Siock
Class B Common Stock and Class E-1 and E-2 Coramon Stock shall vote together as a single
class with respect t6 all maners,

(3)  Bxceptas may be otherwise Tequired by law or stated in any Preferred
Stock Designation (as defined in Section INT of this Article Fourth), the holders of Class A
Common Stock, Class B Common Stock, Class E-1 Common Stock and Class E-2 Common

Common Stock, Class B Common Stwock, Class E-1 Common Steck and Clags E-2 Conumon
Stock shall be exntitled to receive such dividends and other diseributions in cash, in property or

a158Ls
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i ption Rights. Upon liquidation, dissolution or winding vp of the
Corporation, whether tuntary or involumtary, and after the holders, if any, of the Preferred
Stock of each sa:imshanhavebampaidiaﬁﬂlthemommwhichmeympecﬁveiyshau
be entitled, or a sum gufficient for such payment in full ghall have been set aside, the
remaining mer asserg of the Corporation shall be distributed pro rate on a share for share basis
1o the holders of the Class A Common Stock, Class B Common Stock, Class E-1 Common
Stock apd Class E~2 Common Stock, 1o the exclusion of the holders of the Preferred Stock.

F. rign. of Class A Lmon k. The shares ofClasnACommon
Stock are not convertible into or exchangeable for s of Class B Common Stock or eny
other shares or securitics of the Corporation.

(1)  Optional Conversion. Fach record holder of Class B Common Stock is
entitled, at any time or from time 1o time, 10 convert any ar all of the shares of such holder’s
Class B Common Stock into shares of Class A Common Stock at the ratio of one share of
Class A Comman Stock for each share of Class B Comman Swock.

¢

(8)  Each conversion of shares pursuant to Paragraph (G)(1) of this
Section II hereof shall be effected by the surrender of the certificate or certificates representing
the shares %o be converted at the principal office of the Corporation a1 any time during normal
buasiness hours, together with a written notice by the holder stating the axmber of shayes thar
such holder desires w convert. Such conversion shall be deemed 10 bave been effected as of
the close of business on the date on which such eertificate or certificates have been
swrrendered, and at such time, the rights of any such holder with respect to the converted
shares of suck holder will cease and the person or persons in whose name or names the
certificate or certificates for shares are to be issued upon such conversion will be deemed to
have become the holder or holders of record of such shares represented thereby.

(d)  Promptly aficr such surrender, the Corporation will issue and
deliver in accordance with the surrendering holder’s instructinns the certificate or certificates
for the Class A Commaon Stock issuable upon such conversion and a conversion and 2
certificate representing any Class B Common Stock which was Iepresented by the certificate or
certificates delivered to the Corporation in ¢ongection with such eomversion, bur which was not
converted.

(3)  Antomatic Conversion. Each share of Class B Common Stock will
convert automatically into one share of Class A Commaon Stock upon the sale or any other
transfer thereof ({ncluding, without {imitation, conveyance into a trust and transfer by the
operation of any will or the laws of descent and distribution), except upoa 2 sale or any other
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ﬁamfermapemoawhnhmediawtypﬁortosuchmhormfe:isahoiderofashmor
shares of Class B Common Stock.

pursuant hereto will be made without cbarge 1o the halder or holders of such shares for any
issuance tax (except stock trapsfer tax) in respect thereof or other costs incurred by the
Corporstion in copnection therewith.

owtstanding shares of Clasg B Common Stock,
H.  Class E Common Sock
(I)  In General. The Class E-1 Common Stock ang Class E-2 Common

Stock (collectively, “Class B Common Stock™) shall have all of the same rights as the Class A
Common Stock and Class B Common Stock, excapy as specifically provided hetein. On

(2 Determination Date. The Determination Date shali be the earlier to
occur of (i) the date any of the Fscrow Conditions are satisfied, or () March 31, 1999,

418448
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The Bscrow Conditions for the Class E-1 Comemon Stock shall be

(a)  that the Corporation’s “Income” (as defined below) shall have
equaled or exceeded $4,400,000 {adjusted as set forth below) for the fiscal year ending Fuly
31, 1996,

(®)  that the Corporation’s Income shall bave equaled or exceaded
36.600.000 (adjusted as set forth below) for the fiscal year ending July 31, 1997,

{(©)  that the Corporation’s Income shall have equaled or exceeded
38,800,000 (adjusted as set forth below) for the fiscal year ending July 31, 1998,

{(d)  that the “Market Price” (25 defined below) of the Class A
Commor Stock, when averaged over agy 30 consecutive trading days all of which are less than
18 months after the “Bffective Date” (as defined below), shall have equaled or exceeded
$12.50 per share, or

(e)  that the Market Price of the Class A Commen Stock, when
averaged over any 30 consecutive trading days alf of whick are more than 18 and less than 36
months after the Effective Dare, shall have equaled or excesded $16.50 per share.

)

'I'heEsaowConditim:sforthzaassEQCcmmonSmckshanbe

()  that the Corporation’s Income shall have equaled or exceeded
§5,400,00 (adjusted as sef forth below) for the fiscal year ending July 31, 1996,

()  that the Corporation’s Income shall have equaled or exceedsad
$8,100,000 (adjusted as set forth below) for the fiseal year ending July 31, 1997,

(€)  that the Corporation’s Income shsll bave equaled or exceeded
$10,800.000 (adjusted as set forth below) for the fisea] year ending July 31, 1998,

(&  that the Market Price of the Class A Common Stock, when
averaged over any 30 consecutive trading days all of which are less tha 18 months after the
Effective Date shall have equaled or exceeded $18 00 per share, or

(&) thar the Market Price of the Class A Common Stock, when

averaged aver any 30 consecutive days all of which are more than 18 and Jess than 36 menths
after the Effective Datc, shall have equaled or exceeded $22.00 per share.

418648
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(5)  Definitions.

Conversion Shares, eated as outstanding as set forth above) at the Effective Date, plus (ii) the
mmber of shares of Common Stock sold under the “Registration Statement,” as defined

- @) The “Registeation Statement™ shall mean thar cartain registration
statement filed by the Corporation under the Securities Act of 1933, as amended, which is the
first registration statement so filed by the Corporation with the United States Securitics and

(¢)  The “Bffective Date™ ghall mean the date on which the
Registration Statement became effective within e mezning of Section 8 of the Securirics Ach
of 1933, as amendod.

(iif) otherwise, a bid price for such stock determined by such means as the Corporation’s
Board of Directors finds to be reasonable.

(6)  Conversion.
(@)  If on the Determination Date, any of the Escrow Conditions shall

shall be redecmed by the Corporation at & price per share of $.0001 and canceled withoue
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(b)  Salely for the purpase of issuance upon conversion of the Class E
Common Stock as hereig provided, the Corporation shall, ar ali dmes, reserve and keep
available out of its authorized buz unissued shares of Class A Commogn Stock such pumber of
shares of Class A Conunon Stock ss are then issuable upon the conversion of all ouzgtanding
shares of Class E Common Stock.

(7)  NoTmpsfer. No person holding shares of Class E Common Stack of
record may trapsfer such shares, Cxcept by testarnentary disposition or by operation of law,
ani any purported transfar otkcrthanaspcm:inedby the preceding clause shajl be ineffective,

names of the bencficial owarrs hereor and not in “street” or “nominee” pame. For this
purpose, 2 “beneficial owner” of any sharez of Class F Common Stock shall meau a person
wha, or any entity which. passesses the power, either singly or jointly, 1o direct the voliog or
disposition of such shares. The Corporation shall note on the certificates for shares of Class E
Common Stock the restrictions on transfer gnd registration. hS

WI.  Prefenrd Siock. The Board of Directors of the Corporarion s authorized,

Patagzaph (A) of this Scéﬁonm), and any other series designated by the Board of Directors
pursuant 10 Paragraph (B) of this Section 1.

A Converxtible Preferved Sinck

Pesignation of the 0% Sar

1. wnniative Convert
The Corporation shail have authority to issue out of the authorized ut unissued shares of
Preferred Stock a series of Preferred Stock to be designated the Series A Convertible Preferred
Stock (the “Series A Preferred Stock™). The pumber of shares, powers, relative,
participating, optional and other special rights, and the qualifications, limitations and
resiricsons, if any, of the Series A Preferred Stock shall be as set forth in this Paragraph (A).

oy
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2. Number. The oumber of the shares of Series A Preferred Stock (“Sexies
A Shares™) shall be $0,000.

3. Redemption. The Corporation will retire the Series A preferred Stock
by mandatory redemption (“sinking fand®) as to 41 666 shars of July 30, 1994, 41,666

per annum. The amount of any ainldngﬁxndpaymcntinanyyearshaubea i

reduced 10 the extent shares of Series A Preferred Stack are converted into Class A Common
Stock porsuant to the provisions of Paragraph (A)(6) prior to the closc of business og the
sinking fund redemption date.

4. Liguidation Preference.

(@  Inthe event of any liquidation, dissolution op winding-up of the
&ffairs of the Corporation (collectively, a “Liquidadon™), whether voluntary or involnntary,

assets of the Corparation legally available for disufbution to its stockholders, an amount ry
share eqtmlto(asmhamoumshalibeadjnstedm reflect subdivisions and combinations of
shares and stock dividends), with respect to each outstanding share of Series A preferred
Stock, $1.00 (the “Original Series A Jsspe Price”), wgether with all declared but unpaid
dividends with respect 1o cach such share (the “Liquidation Amount™). If the assets and funds
legally available for distribution ameng the holders of Preferred Stack shall bhe msufficlent to
permit the payment to such holders of the full preferential amount, then such assets and funds
shall be distributad ratably among the holders of Preferred Stock in proportion to the total
prefercarial amount which each such bolder is entitied © receive.

(b)  Any assets remaining after the diszriturions pursuant o Paragraph
(A)(4)(2) shall be distributed on 2 Pro raza basis to the holders of Common Stock.

{c) For purposes of this Paragraph (A)(4), a liquidation, dissolution

or winding up of the Corperation shali not be deemed to be occasioned by, or to include, the
Corporation’s sale of all or substantially ali of its assets or the conselidation or merger of the
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5. Yoting Rights. Except ag otherwise provided by law or this Restated
Certificare of Incorporation, the holders of Series A Prefesred Stock shall have no right 1o vote
0D any matter to be voted on by the Stockholders of the Corporation (including any election or
removal of directors of the Corporation). The holders of each shara of Series A Preferred
Stock shall be entitled to receive notice, together with the holders of each share of Commmon
Stock, of all stockholder meetings.

6. Conversion. The holders of Series A Preferred Stock shall have
conversion rights a4 follows (the “Conversion Rights™):

(a) ight vert.

i) _ : on. Each share of Series A
Preferved Stock shall be convertible at the option of ghe holder thereof at any time after the
date of issuance of such sharcs, at the office of the Corporation or any transfer agent for Series
A Preferred Stock, into fully paid and nonassessable shares of Class A Common Stock ar the
rate of $1.24975 per share. The initial Conversion Price for shares of Series A Preferred
Stock shall be $1.24975; provided, however, that the Conversion Price shall be subject to
adjustment as set forth below.

.j »,

Lithid, AV £l

if)  Upon conversion of the Series A Preferred Stock,
the Class A Common Stock so issued shall be duly and validly issued, fally paid and
nonassessable shares of the Corporation.

(®)  Mechanics of Conversion. No fractional shares of Class A
Common Stock shall be issued upon conversion of Series A Profomed Stock and he numbm‘kof

shares issnable upon such conversion shall be caleulated to the nearest whole share. Except as
provided in Paragraph (A)(6)(a)(ii), before any holder of Series A Preferred Stock shal] be
entitied 10 convert the same into full shares of Class A Common Stock, he shall surrender the
certificate or certificates therefor, duly endorsed, at the office of the Corporation or of any
transfer agent for the Series A Preferred Stock, and shall give writtea notice by mwail, postage
prepaid, to the Corporation at fts principal corporate office, of the election to convert the
same, The Corporation shall, not later than 45 days thereafter, issuc and deliver at such office
to such holder of Series A preferred Stock, a certificate or certificates for the number of shares
of Class A Common Stock 10 which he shall be entitled a¢ aforesaid (after aggregating all
shares of Class A Common Stock isswable to such halder of Scries A Preferred Stock upon
conversion of the number of shares of Series A Preferred Stock 2t the time being converted)
and a check in an amount oqual to acerued but wopaid dividends as 1o this date with respect to
such shares converted. In addition, if less than afl of the shares represented by such
certificates are surrendered for conversion pursuant 1o Pasagraph (A)(6)(a)(i), the Corporation
shall issue and deliver 1o such holder 8 new certificate for the balance of the shares of Serjes A
Preferred Stock not 20 converted. Except as provided in Paragraph (A)(6)()(ii}, such
conversion shalt be deemed to have been made immediately prior to the cloge of buskness on

418645
=10~

TRADEMARK
REEL: 003992 FRAME: 0541



mcdmeofﬂaemrrcaderof:heshuesofsuchsmAPrefenedsmckmbewnvmed. and
lhepmouorpmonsenaﬂacmreceiveﬂmshmprlassACmenﬁmckissuableupon

such conversion shall be reated for all purposes as the record holder or bolders of such shares
of Class A Common Stock a5 of such date.

(©)

i) Adiustments for Dividends, Disributions ¢

Subdivisions. In the event the Corparation shall issue additional shares of Common Stoc
pursuant to a stock dividend, stock distribution or subdivision, the Conversion Price in effect
immediately prior to such stock dividend; stock distribution or subdivision shall, concugrently
with such stock dividend, stock distribution or subdivision, be proportiopately decreased.

3k

. i) Adinstments for Combinations or Consglidations.
In the event the cutstanding sharcs of Common Stock shall be combined or consolidated, by
reclassification of otherwise, into a lesser nomber of shares of Common Stock, the Conversion
Price i effect immediately prior to such combination or consolidation shall, concurremly with
the effectiveness of such combination or cansolidation, be proportionately increased,

iif) Adjustments for Tesnances of Sharee at Leos han
Conversion Price. In the event the Corporation shall sell additions! shares of Common Stock

for a considezation per share less than the Conversion Price on the date of the sale, the
Conversion Price in effect immediately prior to such sale ghall be changed to & price
determined by dividing (i} the sum of (2) the total number of shares of Common Stock
outstanding immediately prior to such sale, moultiplied by the Conversion Price in effect
immediately prior to such sale, and (b) the consideration, if any, received by the Corporation
Upon such sale by (ii) the total number of shares of Common Stock outstanding immediately
afier such sale. %,

(d)  Noimpairmem. The Corporation will not, by amendment of its
Certificate of Incorporation or through any reorganization, transfer of assats, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek 1o
avoid the observance or performance of any of the ferms o be observed or performed
bereundar by the Corporation, but will, at all vites in good faith, assist in the carrying our of
all the provisions of this Paragraph (A)(6) aud in the taking of all such action as may be
Decessary ar appropriate in order to provect the Conversion Rights of the holders of the Series
A Preferred Stock ageinst impairment,

(e) pon Conversion. The
Corporation shall, at all times

*,

. reserve and keep available out of its authorized but unissved
shares of Class A Common Stock solely for the purposes of effecting the conversion of the
Series A Preferred Stock, such manber of its shares of Class A Common Stock as shall from
time to time be sufficicnt to effect the conversion of all outstanding shares of Series A
Preferred Stock; and if at any time the mumber of authorized but unissued shares of Class A

414645
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Common Stock shall not be sufficient to cffect the conversion of ai} then-owstanding shares of
Serics A Preferred Stock, the Corporatiog will take such corporate action as may, in the
opinion of its counsel, be fscessary to increase its authorized but unissued shares of Class A
Common Stock 10 such mumber of shares as shall be sufficient for such puIposes,

) Lrtificate a5 10 Adjustments. Upon the occurrence of each
adjestment or readjustment of the Conversion Price purstant to this Paragraph (A)(6), the

Stock.

(&  Notices of Record Date. In the event that the Corporation shall
PIropose at any time: .

i} to declare any dividend or distribution upon the
Common Stock, whether in cash, propenty, stock or other securitics, whether or not a regular
cash dividend and whether or not out of eamings or earped surplus; or

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

. 5,

i) 10 effect any reclassification or recapitalization; or

W) 1o merge or consolidate with or into any other
corporation, to sell, lease or convey all or substantiaily all its propery or business, or to
liquidate, dissolve 6r wind up, then, in comection with cach wuch cvent, the Corporation shall
send 1o the holders of the Scries A Preferred Stock:

(1) atleast 10 days’ prior written 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 Common Stock shall be entitled theretn) or for
determining rights to vote in respect of the matters referred to in (iii) 2nd (iv) above; and

{2)  in the case of the matters referved 10 in (i)
amd (iv) above, at jeast 10 days’ prior written notice of the dare of 2 stockhalders meeting at
which 2 vote on such matters shall take place (and specifying the date on which the holders of
Conmon Swock shall be entitled to exchange their Common Stock for securities oI other
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property deliverable upon the occurrence of such event and the amoust of securitles or orher
property deliverable upon such event),

Each such written notice shall be Eiven personally or by
first class mall, postage prepaid, addressed to the holders of Series A Preferred Stock at the
address for each such holder as shown on the books of the Corporation.

srissuance of § . Préferred Stock. No share or shares of
Scrics A Preferred Stock acquired by the Corporation by reason of purchase, conversion or
otherwise shall be reissued, and all such shares shall be canceled, retired and eliminated from
the shares which the Corporation shall be authorized to issue.

B0 I

(8)  the designation of such series, the number of shares to sonstitute,
such series and the stated value thereof, if different from the par value thereof;

) whethathosha:csofsuchseﬂesshallbavcvoﬁngrightsor
powers, in addition t any voting rights required by law, and, if so, the terms of such voting
rights or powers, which may be full or Hmired:

(e)  the dividends, if any, payable on such series, whether any such
dividends shall be cumuularive, and, if so, from whar dates, the conditions and dates upon
which such dividends shall be Ppayable, und the preference or relation which such dividends

sbal] bear 1o the dividends payable on any shares of stock or any other class or any other serieg
of this class; '

(&)  whether the shares of such series shall be subject to redemption
by the Corporation and, if so, the times, prices and other conditions of such redenption;

418445
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(&) the amount or amonnts payable upon shares of such gerjes upon,
and the rights of the holders of such seples i, the voluntary or involuntary Hquidarion,

dissolution or winding up, ar upon sny distribution of the asgets, of the Corporation;

{f)  whother the shares of such series shall be subject 1o the operation
of a retirement or sinking fand and, if so, theemmmmdmaminwhlchany such
rc:ircmﬂztorslnkingfundshwbeappliedmthcpumhaseorrcdmxpﬁon of the shares of such

series for retirement or other corporate purposes and the terns and provisions relative to the
operation thereof,

(8)  whether the shares of such series shall be convertible into, or
exchangeable for, shares of stock of any other elags or any other series of this class or any
other seautrities and, if so, the price or prices ot the rate or rates of canversion or exchange
and the methaed, if any, of adjusting the same, and any other torms and condition or exchange;

(0)  the limitations and restrictions, if any, to be effective While any
shares of such series are outstanding upon the payment of dividends or the maling of other
distributions os, and npon the purchase, redemption or other acquisition by the Corporation
of, the Common Stock or shares of stack of any other class or any other series of this class;

O] the conditions or restrictions, if any, to be effective while any
shares of such serics are outstanding upon the creation of indebtedness of the Corporation upon
the issue of any additional stock, including additional shares of such series or of any other
series of this class or of any other class; and

® any other powers, dmgnanom preferences and relative,
participating, optional or othet special rights, and any qualifications, limitations or restrictions
thervof, %

The powers, designations, preferences and Telative, parvicipating, optional or
other special rights of each series of Preferred Srock, and the qualifications, limitatians or
restrictions thereof, if any, maydiﬁerﬁomﬂnoseofgnyandaﬂmhﬂseﬁcsa:anyﬁme
owtstanding. The Board of Directors is hereby expressly authorized from time to time 1o
increase (but not shove the total number of authorized shares of Preferred Stock) or decrease
(but vot below the mmber of shares thereof then sutstanding) the number of shares of stock of
any scries of Preferred Stock designated as any one or more series of Preferzed Stock pursuant
to this Paragraph (B)(1).

FIFTH: The name and address of the incorporator are as follows:
NAME ADDRESS
Ray A. Barr 10 Bank Street

While Plains, New Yark 10608

14 415683
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SIXTH: The following provisions are inserted for the management of the business
and for the conduct of the affajrs of the corporation, spd for further definition, Iimitaden and
regulation of the powers of the corporation and of its directors and stockholders:

(1) The mumber of directors of the corporation shall be such a5 from time to
time shall he fixed by, orin the manner provided in the by-laws. Election of directors need
1ot be by ballot unless the by-laws so provide.

(2)  The Board of Directors shall have power without the assent or vote of
the stoekholders:

(8)  Tomake, alter, amend, change. add 1o or repeal the By-Laws of
the corporation; mﬁxandvarythcmountmbemodformypmperpwpose; to authorize
and cause o be executed mortgages and liens upon 3l or.any part of the property of the
corporation; to determine the uss and disposition of any surplus or net profits; and to fix the
times for the declaration and payment of dividends.

(6)  To determine from time o time whethez, and to what times and
places. and under what conditions the accounts and books of the corporation (other thap the
stock ledger) or any of them, sball be open to the inspection of the stockholders.

{3)  The directors in their discretion may submit any contract or act for
approval or ratification at any annyal mecting of the stockholders or at any meeting of the
stackhwolders called for the purpose of considering any such act or coatract, and any contract or
act that shaubeapprovedozberadﬁedbythcvatcoftheholdersofamioxity of the stock of
the corporation which is represented in person or by proxy at such meeting and entitled to voie
thereat (provided that a lawful quorum of stockholders be there represeated in person or by
proxy) shall be as valid and as binding upon the corporstion and upon all stockholders as .
though it had been appraved or matified by every stockholder of the Corporation, whether or
not the contract or act would otherwise be open to legal attack because of directors’ imerest, or
for any other reason,

(4)  In addition to the powers and authorities hereinbefore or by statute
cxpressly conferred upan thern, the directors are hereby crupowered to exercise all such
powers and do al! such acts and things as may be exercised or done by the corporation;
subject, nevertheless, to the provisions of the statutes of Delaware, of this certificate, apd to
any by-laws from time to time mnade by the stockholders; provided, however, that no by-laws
so made shall invalidate any prior act of the directors which would have been valid if such by-
law lad pot been made.

SEVENTH: No director shall be Hable w0 the corporation or any of {ts stockholders
for monetary damages far breach of fiduciary duty as a directar, except with respect o (1) a
breach of the director’s duty of loyalty to the corporation or its stackholders, {2) acts or
omissions not in good faith or which involve fntentional misconduct or a kmowing vialarion of

15. a1854%
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law, (3) liability under Section 174 of the Delaware General Corporation Law or (4) 2
transactiog from which the director derived an improper personal benefit, it being the intention
of the foregoing provisions to eliminate the liability of the corporation’s directors to the
corparation ot jts stockholders to the fullest extent permitted by Section 102(b)(T) of the
Delaware General Corporation Law, 2s amended from time o time, The corporation shall
Indemnify to the fullest extent permitted by Sections 102(b)(7) and 145 of the Delaware
General Corporarion Law, a$ amended from time to time, each person that such Secrion grant
the corparation power to indemnify.

EIGHTH: Whenever a compromise ot arrangement is proposed between this
corporarion and its creditors or any class of them and/or between this corporation and its
stockhalders or any class of them, any court of equitable jurisdiction within the State of
Delaware, may, on the application in 2 summary way of this corporation or of any creditor or
stockholder thereof or on the application of any recsiver or receivers appoinied for this
corporation under the provisions of Section 291 of Title 8 of the Delaware Code or on the
application of trustees in dissolution or of any receiver or receivers appointed for this
corporation under the provisions of Section 279 Title 8 of the Delaware Code order a meeting
of the creditors or lass of creditors, aud/or of the stockholders or class of stockhaldars of this
corporation, as the case may be, to be summoned in such manner as the said court directs. If
a majority in mumber representing (hree-fourths (3/4) in value of the credirors or class of
creditors, and/or of the stockhinlders or class of stockhalders of this cosporation, 25 the case
may be, agree to compromise or arrangement and o any reorganization of this corporation as
consequence of such compromise or arrangement, the said compromise or arrangement aad the
said reorganization shalt, if sanctioned by the court to which the said application has been
made, be binding on all the creditors or class of creditars, and/or on all the stockholders or
class of stockholders, of this corporation, as the case may be, and also on this corporation.

NINTH: The corparation reserves the right to amend, alter, change or repeal any
provision contained in this certificate of incorporation in the manncr pow or hereafier "
prescribed by law, and 21l tights and powers conferred berein on stockholders, direcrors and
officers are subject 1o this reserved power,

418645
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IN WITNESS WHEREOF, the Corporation bas caused this Certificate of Incorporation
to be cxccuted this 27th day of August, 1597.

INFOSAFE SYSTEMS, INC.

President and Chief Bxecutive Officer

17- 418548
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CERTIFICATE OB.MERGER

of
MERNETCMCEWMﬂON
(2 Delavrare Corpersiion)
[}
INFOSAFE SYSTEMS, INC.
(analnwmcmmqﬁm)
It is bereby cextified that.
1. WSW,M{;:W&&:M&W@.
2 meﬁnmwﬁmbfﬁmSmofDem.
ted » certified, and acknowledged
3. Maﬁmmﬂfumguhgsbgnwom . execa :
by each oﬁthecmsﬁmwmmmo?mw Qection 251 of the Geoeral Conporaiion
Law of the State of Deleware (DGCLY).
4. Themcafﬂ:smﬁvingwpm'ﬁunshaﬂbeﬁmfeSms.h.
5. The cetificste of insorporation fur the SUIVIVIDE ampomimshanbethq‘gf;.h@safe
Systms.}nc.,ssmeded-
6 memnmwnfmmmﬁua&eoﬁmofmmsmmm
’ m&wmdﬁvaewYumNchoﬂ,lmo.
7. Ampyoftbnayeamwxnfmgmwiﬁhcfngnishcdl?ylnﬁosaﬁcSygms,mc.,onﬂlc

STATE OF DELAWARE
SECRETARY QOF STATE

rquésst and withaat oot to 20y saockbolder of dny comstituent corperatian.

BY: AFE SYSTEMS, INC.

At R Madici
Presidem

$5203

DIVISION OF CORPORATIONS
FILED 09:00 AM 09/23/19%8

981383187 - 2279234
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ADAENDED AND REBETATED CERTIFICATE
RaES TREC. ‘

Corporation is Infhsste Systeme, Jiac, and ita original
<k thso offica of the Secretary of the State of Delavware on
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Carpossion’s Class 000,000,
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6. The text of e Certificato of Incorporaticn iz hardly mwmg )
msmwrwmmmmaﬂm in Hiew of seid Sestions of Article
Foudh ez Sllows:

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
PILED 02:01 AM 08/23/19%8
981383189 .- 2279234
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{I)  Theaggregate numbes of shares which the Corporation shall have
authority o issue is Rifty One Million (51,000,000) shares, consisting of (f) Forty Million
{40,000,000) shares of Class A Common Stock, $.01 par valne pec shaye; (i) Two Milllon
£2,000,000) shares of Class B Commron Stock, $.01 par value per share; (i) Two Million
{2.000,000) shares of Class B-1 Common Stock, §.01 per value per share; (iv) Two Million
(2,000,000) shares of Claza .2 Common Stack, $.01 par value per share; and (v} Five Million
(3.000.000) shares of prefierred stock, $.01 par value per share.

(2}  Asof the Consent Effective Date (“Reverse Split Date™), cach five (5)
ghares of Class A Conumon Stock, Class B Comraon Stock, Clags B-1 Common Stock and Class
E-2 Common Stock then issned and ouistonding was, without eny fimthar getion on the pat of
fhae Corporation of any stockbolder, sutomatically changed and reclassified into one share of
Class A Common Stock, Class B Commnon Stock, Class B-1 Commmen Stack and Class B-2
Conmeaon Stock, a8 the case may be, and from and afler the Reverze Split Date each cartificate
which fhesetofiore represented any fve (5) shares of the then izened and outatanding Class A
Camunon Stock, Class B Commen Sfock, Clags B-1 Conunen Stock, or Class B-2 Cotmmon
Stock shall antomatically be dearmed o sopresent one vhare of Class A Comumeon Steck, Class B
Common Stock, Class B-1 Common Stock, or Class E-2 Common Stock, a8 e case may be (the
“‘Reverss Stack Split'). :

(3)  No fractional sheres of Common Stock ghall be issued in connection with

fhe Reverse Stock Split and each holder of shaves shail be entitled to recsive an amount equal to
the fair value of any Factional interests with respact 1o the shares of Common Stock.

L4 -} &

Pre ' “The Board of Directors.of the Cosporation is muthorized, anbject
to any limitations prescribed by 1aw, o provide for the issuance of the shares of Preferred Stock
in series designated by the Board of Directors pursnant to this Section L

AT i
I

honby expressly anthorized, oy resolution or resolutions thereof, to provide for, designate and
issne, out of the 5,000,000 authorized but undesignated zod wnissued shares of Preferved Stock,
one or mare series of Preferved Stock, sulvject to the terms and condidons set forth hersin.
Before any shares of any each sexies are issued, the Bosind of Directors shall fix, sod hereby is
expresaly empowered 1o fix, by resoluiion or resolutions, the following provisions of the shares
of any guch sezies:

. @) thsdesignation of such series, the number of shares to comstitute
such geries and the stabed value thareof, if diffzent fiom the par value thereof;
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G mmmammmmmwmnmm
powers, in addition to any voting rights required by law, and, i€ 20, &cmusufmwhmag
rights ot powers, whmhmnylmﬁﬁloﬂunﬁed,

(i) the dividends, if any, payable on such secies, whether any such
dividends shall be cwnmlative, and, if 9o, from wiat dates, the conditions end dates upon which
guch dividends shall be payable, and the preference ot relation which sooh dividends shall bear to
the dividende peyable on any shares of stock or any othier class or any other series of this clags;

(iv)  wiether the shares of such series shall be subject to redemption by
the Corparation and, if sq, the times, prises and ather conditions of such redemption;

{v)  the mmount or smounts payable upon shares of such series upon,
and the xights of the bolders of auch series in, the voluntary or invohatary Rquidation,
dissofution or winding up, or upen any distribotion of the sssets, of the Corporation;

(i)  whethee the shares of such series shall be subject to the operation,
of a retizement or sinking fimd and, if eo, the extent to and manner in which sny such retirement
or sinking fird shalf be epplied (o the purchase or redesnption of the shares of such aeries for
retivemeat or other corporate purpoeses and the terens and provisions rolative io the operation
thereof;

(vii} whether the gharez of sach series shall be convertible inte, or
exchasgeable for, sharee of stock of any other class or any other serfes of this class er any other
eccurities and, if eo, the price or prices or the rute or rates of conversion or exchange and the
wiethod, if any, of sdjusting the samc, and any ofiter ferms and condition or exchange;

{viil} fhe limitations end restrictions, if any, fo be effeciive while any
 shares of such series are ontstanding upon the payment of dividends or the making of other
distributions on, and upon the purchase, redemption or other acquisition by the Corporation of,
the Conmmou Stock or shares of stock of any other clase or any other ceries of this class;

{ix) the conditions or restrictions, if any, o be effective while any

shares of such series are outstanding upon the creation of indebtedness of the Corporation upon
melﬁuenfmwad(ﬁlmaalmck.mmaddmmalmofm series or of any other series
of this class or of any other ¢lass; and

§x)  any other powers, desiguations, preferences and relative,
participatings, optional or other special Hights, and any qualifications, Yimitations or restrictions
thersef.,

The powars, designations, preferences and relafive, pardeipating, optional or ather -
@mmammmsmwwmmammmmmm
thereof, if auy, may differ from thoes of any and a1} other peries w any tme outstanding
Bourd of Divectors mhmebyupmslymﬂ:amd&ommmumemm{butmm

3 55608
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tha ytal memaber of sulweiesd dharea of Proferved Binck) or decrsase (bug not bzlow the pumber
of shares thereof then outstanding] e mmober of shares of stock of eny series of Preferred Stock
designated a% any ons or mare scrics of Preferred Stock pursitant to this Peragraph (AX1).

TN WITNESS WHERBCTF, the Corporation has canmed this Cestifiestn of amendment 7o
e axecated this 23m4 day of September, 1998,

INFOSAFR SYSTEMS, INC.

o (MG . @f

Walter M. Peztur
prcamﬁeerem
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CERTIFTCATE FOK
RENEWAL AND REVIVAL OF CHARTER
OF
INTERNET COMMERCE CORPORATION

INTERNET COMMERCE CORPCRATICN, a corporation organized under the
laws of Delaware, the certificate of incorporation of which was filed in the
office of the Secretary of State on the eighteenth day of November, 1991,
and recorded in the office of the Recorder of Deeds for Kent county, the
charter of which was voided for non-payment of taxes, now desires to procure

a restoration, renewal and revival of its charter, and hereby certifies as
fellows:

1. 7he name of the corporation is
INTERNET COMMERCE CORPORATION

2, 1Its registered office in the State of Delaware is located at
United Corporate Services, Ine., 15 East North Street, in the City of Dover,
County of Kent, State of Delaware 19901. The name of its registered agent
at that address is United Corporate Services, Inc.

3. The date when the restoration, renewal, and revival of the
charter of this company is to commence is February 28, 1999, same being
prior to the date of the expiration of the charter. This renewal and
revival of the charter of this corporation is to be perpetual.

4. This corporation was duly organized and carried on the business
authorized by its charter until March 1, 1999, at which time its charter
became inoperative and void for non-payment of taxes and this certificate
for renewal and revival is filed by authority of the duly elected directors
of the corporation in accordance with the laws of the State of Delaware.

IN TESTIMONY WHEREOF, and in compliance with the provisions of
Section 312 of the General Corporation lLaw of the State of Delaware, as
amended, providing for the renewal, extension and restoration of charters,
Walter M. Psztur, the last acting Vice President of INTERNET COMMERCE
CORPORATION, has hereunto set his hand to this certificate this seventeenth
day of March, 1999.

By: S/WALTER M, PSZTUR
Walter M. Psztur, Vice Pregident

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 03/17/1999
£51103485 ~ 2279234
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 &M 04/23/71999

8991160957 — 2279224 )
<

CERTIFICATE OF
DESIGNATION OF SERIES AND
DETERMINATION OF RIGHTS AND PREFERENCES OF
SERIES A CONVERTIBLE REDEEMABLE PREFERRED STOCK OF
INTERNET COMMERCE CORPORATION

Internet Commerce Corporation, a corporation organized and existing under the laws of
the State of Delaware (the "Corporation'}, acting pursuant to Section 151 of the Delaware
General Corporation Law, does hereby submit the following Designation of Series and
Determination of Rights and Preferences of Series A Convertible Redeemable Preferred Stock,

FIRST: The name of the Corporation is Internet Commerce Corporation.

SECOND: By unanimous consent of the Board of Directors of the Corporation dated
March 2, 1999, the following resolutions were duly adopted:

WHEREAS the Certificate of Incorporation of the Corporation authorizes Preferred Stock
consisting of Five Million (5,000,000} shares, par value $.01 per share, issuable from time to
time in one or more series; and

WHEREAS the Board of Directors of the Corporation is authorized, subject to limitations
prescribed by law and by the provisions of Article Fifth of the Corporation’s Certificate of
Incorporation, as amended, to establish and fix the number of shares to be included in any series

of Preferred Stock and the designation, rights, preferences, powers, restrictions and {imitations of
the shares of such series; and

WHEREAS it is the desire of the Board of Directors to establish and fix the number of

shares to be included in a new series of Preferred Stock and the designation, rights, preferences
and limnitations of the shares of such new series;

NOW, THEREFORE, BE IT RESOLVED That, pursuant to Article Fifth of the
Corporation’s Certificate of Incorporation, as amended, there is hereby established a series of the
class of Preferred Stock. par value $.01 per share, and that the designation and amount thereof
and the voting powers, preferences, and relative, participating, optional and other special rights
of the shares of such series, and the qualifications, limitations or restrictions thereof are set forth
in this Certificate of Designation of Series and Determination of Rights and Preferences of Series
A Convertible Redeemable Preferred Stock (the "Certificate of Designation™) as follows:

TRADEMARK
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I Designation and Amount Preferred Stock of the Corporation created and
authurized for issuance hereby snaii be designated as the "Series A Convertible Redeemable
Preferred Stock” (herein referred 1o s the "Series A Preferced Stock”), laving a par value per
share equal to One Cent ($.01), ana the number of shares constituting such series shali be Ten
Thousand (10,000) shares.

2. Dividends. The holders of outsianding shares of Series A Convertible Preferred
Stock shall be entitled 10 receive, out af funds legally available therefor, 2 4% annual dividend,
cqual in vatue (o $40.00 per share, and no more, payahle on each July | commencing on July |,
1899 (or pro rata upon conversion as of the Conversion Date, as defined beiow), based on a 3460.
day year. At the option of the Corporation, each such dividend may be paid in cash or in shares
of the Corparation’s Class A Commen Stock, $.01 par value per share (the "Class A Common
Stock”) valued at the Conversion Rate. as defined below, in effect as of such July 1 or
Conversion Date. as the case may be. Each share of Series A Preferred Stock shall rank on
parity with each other sharc of Series A Preferred Stock with respect 1o dividends. Each such
dividend shall be mailed to the halders of record ol the Series A Preferred Stock as thei, names
and addresses appear on the share register of the Corporation or at the office of the wranster agent
on the corresponding dividend paymenl date.

3 Redemption. Each outstanding share of the Series A Preferred Stock is
redeemable by the Corporation at a price of $1,000.00 per share, plus any accrued and unpaid
dividends (the "Redemption Price™) commencing on the third anniversary of the date of issuance
thereof upon 30 days written natice to the holders of the Series A Preferred Stock. Such shares
may be redeemed in whole or in part. The Corporation shall deliver the Redemption Price,
payable by hank check or wire transfer, to the holder of the shares selected for redemption within
30 business days of the proposed redemption date (the "Redernption Date™). If the Redemption
Date falls on a day on which the New York Stock Exchange is closed, the Redemption Date shall
be fixed at the aext day oa which such exchange is open for business.

4. Ligindation, Dissolution or Winding Up. In the cveat of any liquidation,

dissolution or winding up of the Corporation, whether voluntary or involy mary, the holders of
outstanding shares of Series A Preferred Stock shall be entitled 1o recejve ot of the assets of the
Corporation available for d;sh ibution to s stockholders, afier and subject to the payment in lul]
ot all amounts required to be disiributed to the holders of any other class o series of stock of the
Corporation ranking on liqumdation prier and in preference to the Series A Preferred Stock
{colleciively referred 10 us “Senior Pieferred Stock™), an amount equal to $1,000.00 per vhare of
Seriex A Preferred Stack ithe “Liquidaiton Value™). After the ful preferential Liquidativn
4maunt has been puid (0. or deterimined and set apart for the Seriex A Preferred Steck and all
ather series of Preferred Stack of equi ranking liereafter auithorized und 1ssued, i any, the
remaiaing asels of the Conporaion avidable for distribution (o siockholders shadl be disnibuged
catibly e holders of ime Corporanon’s common stock H upon any sueh higiidaiion,
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dissolution or winding up of the Corporation the remaining assets of the Corporation available
for distribution to its stockholders shall be insufficient to pay the holders of shares of Series A
Preferred Stock the full amount to which they shall be entitled, the holders of shares of Serjes A
Preferred Stock and any class or series of stock ranking on liquidation on a parity with the Series
A Preferred Stock (the "Parity Stock™) shall share ratably in any distribution of the remaining
assets and funds of the Corporation in proportion to the respective amounts which would
otherwise be payable in respect of the shares held by them upon such distribution if all amounts
payable on or with respect to such shares were paid in full. A reorganization or any other
consolidation or merger of the Corporation with or into any other corporation, or any other sale
of all or substantially all of the assets of the Corporation, shall not be deemed to be a liquidation,
dissolution or winding up of the Corporation within the meaning of this Section 4, and the Series
A Preferred Stock shall be entitied only to (1) the right provided in any agreement or plan
governing the reorganization or other consolidation, merger or sale of assets transaction, (ii) the

rights contained in the Delaware General Corporation Law and (iti) the rights contained in other
Sections hereof.

5. Conversion Provisions. The holders of shares of the Series A Preferred Stock
shall have conversion rights as follows (the "Conversion Rights"):

{a) Right to Convert.

(1) Each share of Series A Preferred Stock shall be convertible, at the
option of its holder, at any time after issuance into shares of Class A Common Stock at
the initial conversion rate (the "Conversion Rate") defined below. The Conversion Rate,
subject to the adjustments described below, shall be a number of shares of Class A
Common Stock equal to $1,000 divided by Seventy Five Percent (75%) of the uverage
Market Price of the Class A Common Stock for the ten trading days immediately prior to
the Conversion Date subject to a minimum Conversion Rate of Three Dollars per share
($3.00) {the "Minimum Conversion Rate™), and a maximum Conversion Rate of Five
Dollars per share ($5.00) (the “Maximum Conversion Rate™), For purposes of this
Section 5(a)(1), Market Price for any date shall be the closing price of the Class A
Common Stock on such date, as reported by the Nasdaq SmallCap Market of The Nasdag

Stock Market, Inc. ("Nasdag™), or the closing price in the over-the-counter market if other
than Nasdaq.

(2) No fractional shares of Class A Common Stock shall be issued
upon conversion of the Series A Preferred Stock, and in lieu thereof the number of shares
of Class A Common Stock issuable for each share of Series A Preferred Stock converted
shall be rounded to the nearest whole number. Such number of whole shares of Class A
Common Stock issuable upon the conversion of one share of Series A Preferred Stock
shall be multiplied by the number of shares of Series A Preferred Stock submitted for
conversion pursuant to the Notice of Conversion, as defined below, to determine the totul
number of shares of Class A Common Siock issuable in connection with any conversion.

(3) In order to convert the Series A Preferred Stock into shures ol
Class A Common Stock. the hoider thereof shall: (i) complete. execute and deliver to the

3
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Corporation the conversion certificate attached hereto as Exhibit A (the "Notice of
Conversion™); and (1i) surrender the certificate or certificates representing the shares of
Series A Preferred Sitock being converted (the "Converted Certificate”) to the
Corporation. The Notice of Conversion shall be effective and in full force and effect if
delivered to the Corporation by facsimile transmission at 212-27[-8580. Provided that a
copy of the Notice of Conversion is delivered to the Corporation on such date by
facsimile transmission or otherwise, and provided that the eriginal Notice of Conversion
and the Converted Certificate are delivered to the Corporation within three (3) business
days thereafter at 805 Third Avenue, New York, NY 10022, the date on which the Notice
of Conversion is given shall be deemed to be the date set forth therefor in the Notice of
Conversion (the "Conversion Date"); and the person or persons entitied to receive the
shares of Class A Common Stock issuable upon conversion shall be treated for all
purposes as the record holder or holders of such shares of Class A Common Stock as of
the Conversion Date. If the original Notice of Conversion and the Converted Certificate
are not delivered to the Corporation within three (3) business days following the
Conversion Date, the Notice of Conversion shall become null and void as if it were never
given and the Corporation shall, within two (2) business days thereafter, return to the
holder by overnight courier any Converted Certificate that may have been submitted in
connection with any such conversion. In the event that any Converted Certificate
submitted represents a number of shares of Series A Preferred Stock that is greater than
the number of such shares that is being converted pursuant to the Notice of Conversion
delivered in connection therewith, the Corporation shall deliver, together with the
certificates for the shaves of Cluss A Common Stock issuable upoun such conversion us
provided herein, a certificate representing the remaining number of shares of Series A
Preferred Stock not converted,

4) Upon receipt of a Notice of Conversion, the Corporation shall
absolutely and unconditionally be obligated to cause a certificate or certificates
representing the number of shares of Class A Common Stock to which a converting
holder of Series A Preferred Stock shall be eatitled to receive as provided herein, which
shares shall constitute fully paid and nonassessable shares of Class A Common Stock that
are freely transferable on the books and records of the Corporation and its transfer ugents,
subject to applicable state and federal securities laws, to be issued to, delivered by
overnight courier to, and received by such converting holder by the fifth (Sth) caleadar
day following the Conversion Date. Such delivery shall be made at such address as such
converting holder may destgnate therefor in its Notice of Conversion or in its written
instructions submitted together therewith.

{3 No less than 25 shares of Series A Convertible Preferred Stock

may be converted at any one time, unless the holder then holds less than 25 shares and
converts all such shares at that time.

(M Adpustiments to Conversion Rate.

(1 Reclassification, Exchange und Substition. {fthe Cluss A
Common Stock issuable on conversion of the Seriex A Preferred Stock shall be changed

4~
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into the same or a difterent number of shares of any other class or classes of stock,
whether by capital reorganization, reclassification, reverse stock split or forward stock
split or stock dividend or otherwise (other than a subdivision or combination of shures
provided for above), the holders of the Series A Preferred Stock shall, upon its
conversion, be entitled to receive, in lieu of the shares of Class A Common Stock which
the holders would have become entitled to receive but for such change, a number of
shares of such other class or classes of stock that would have been subject to receipt by
the holders if they had exercised their rights of conversion of the Series A Preferred Stock
immediately before that change.

(2) Reorganizations, Mergers, Consolidations or Sale of Assets. If at
any time there shall be a capital reorganization of the Corporation’s common stock (other
than a subdivision, combination, reclassification or exchange of shares provided for
elsewhere in this Section 5 or merger of the Corporation into another corporation, or the
sale of the Corporation’s properties and assets as, or substantially as, an entirety to any
other person, then, as a part of such reorganization, merger or sale, lawful provision shall
be made so that the holders of the Series A Preferred Stock shall thereafter be entitled to
receive upon conversion of the Series A Preferred Stock, the number of shares of stock
or other securities or property of the Corporation, or of the successor corporation resulting
from such merger, to which holders of the Class A Common Stock deliverable upon
conversion of the Series A Preferred Stock would have been entitled on such capital
reorganization, merger or sale if the Series A Preferred Stock had been converted
immediately before that capital reorganization, merger or sale to the end that the
provisions of this paragraph (b)(2) (including adjustment of the Conversion Rate then in
effect and number of shares purchasable upon conversion of the Series A Preferred
Stock) shall be applicable after that event as nearly equivalently as may be practicable.

(3) Additional Shares. In the event (i) the Corporation does not file a
registration statement under the Securities Act of 1933 covering the shares of Class A
Common Stock issuable upon conversion of the Series A Preferred Stock within 45 days
of April 20, 1999 (the "Closing Date"), (ii) such registration statement is not declared
effective within 180 days of the Closing Date or (iii) the Corporation does not issue the
shares of Class A Common Stock within the time limits set forth in the penultimate
sentence of Section 5(a)(1}, then the Conversion Rate shall be adjusted to increase the
number of shares of Class A Common Stock assessable by 2.5% for each violation. The
foregoing adjustments are cumulative and not exclusive of each other, with the intent that
the adjustments hereunder may be a total of 2.5%, 5% or 7.5%. as the case may be.

(c) No hnpairment. The Corporation will not, by amendment of its Articles of
Incorporation or through any reorganization, recapitalization, transfer of assets, merger, dis-
solution, or any other voluntary action, avoid or seck to avoid the observance or performance of
any of the terms to be observed or performed hereunder by the Corporation, but will at all times
in good faith assist in the carrying out of all the provision hereof and in the taking of all such

action as may be necessary or appropriate in order to protect the Conversion Rights of the holders
of the Series A Preferred Stock against impairment.
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{d) Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Rate for any shares of Series A Preferred Stock, the Corporation
at its expense shall promptly compute such adjustment or readjustiment in accordance with the
terms hereof and prepare and furnish to each holder of Series A Preferred Stock effected thercby
a certificate setting forth such adjustment or readjustment and showing in detail the facts upon
which such adjustment or readjustment is based. The Corporation shall, upon the written request
at any time of any holder of Series A Preferred Stock, furnish or cause to be furnished to such
holder a like certificate setting forth (i) such adjustments and readjustments, (ii) the Conversion
Rate at the time in effect, and (11} the number of shares of Class A Commeon Stock and the
amount, if any, of other property which at the time would be received upon the conversion of
such holder’s shares of Series A Preferred Stock.

(e) Notices of Record Date. In the event of the establishment by the
Corporation of a record of the holders of any class of securities for the purpose of determining
the holders thereof who are entitled to receive any dividend {other than a cash dividend) or other
distribution, the Corporation shall mail to each holder of Series A Preferred Stock at least twenty
(20) days prior to the date specified therein, a notice specifying the date on which any such
record is to be taken for the purpose of such dividend or distribution and the amount and
character of such dividend or distribution.

[¢3)] Reservation of Stock Issuable Upon Conversion. The Corporation 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 outstanding shares of the Series A
Preferred Stock such number of its shares of Class A Common Stock equat to $1,000 divided by
the Minimum Conversion Rate multiplied by the number of shares of Series A Preferred Stock
issued and outstanding as of the Closing Date.

(g) Notices. Any notices required by the provisions hereof to be given to the
holders of shares of Series A Preferred Stock shall be deemed given if deposited in the United
States mail, postage prepaid and return receipt requested, and addressed to each holder of record

at its address appearing on the books of the Corporation or to such other address of such holder
or its representative as such holder may direct.

6. Voting Provisions. Except as otherwise expressly provided or required by faw,
the Series A Preferred Stock shall have no voting rights.
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IN WITNESS WHEREOQF, the Corporation has caused this Certificate to be duly
executed by its President and attested to by its Secretary this 17" day of March, 1999 who, by
siganing their names hereto, acknowledge that this Certificate is the act of the Corporation and
state 1o the best of their knowledge information and belief, under the penalties of perjury, that the
above matters and facts are true in all material respects.

INTERNET COMMERCE CORPORATION

s/ Richard J, Berman, President

{s/ Walter M. Psztur , Secretary

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be duty
executed by its President and attested to by its Secretary this 23" day of April, 1999 who, by
signing their names hereto, acknowledge that this Certificate is the act of the Corporation and
state to the best of their knowledge information and belief, under the penalties of perjury, that the
above matters and facts are true in all material respects.

INTERNET COMMERCE CORPORATION

Ric j J. Berman, President

Y A W~

Walter M. Psztur, Sccrettt{/
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EXHIBIT A

CONVERSION CERTIFICATE
INTERNET COMMERCE CORPORATION

Series A Convertible Redeemable Preferred Stock

The undersigned holder ( the "Holder"} is surrendering to Internet Commerce
Corporation, a Delaware corporation (the "Company™), one or more certificates representing
shares of Series A Convertible Redeemable Preferred Stock of the Company (the "Preferred
Stock™) in connection with the conversion of all or a portion of the Preferred Stock into shares of

Class A Common Stock, $.01 par value per share, of the Company (the "Class A Common
Stock™) as set forth below.

1. The Holder understands that the Preferred Stock were issued by the Company
pursuant to the exemption from registration under the Securities Act of 1933, as amended (the
"Securities Act"), provided by Regulation D promulgated thereunder.

2. The Holder represents and warrants that all offers ard sales of the Class A
Common Stock issued to the Holder upon such conversion of the Preferred Stock shall be made
(a) pursuant to an effective registration statement under the Securities Act, (in which case the

Holder represents that a prospectus has been delivered) (b) in compliance with Rule 144, or (c)
pursuant to some other exemption from registration.

Number of Shares of Preferred Stock being converted:
Applicable Conversion Price:

Number of Shares of Class A Common Stock Issuable:
Number of Dividend Shares:

Conversion Date:

Delivery Insiructions for certificates of Class A Common Stock and for new certificates
representing any remaining shares of Preferred Stock:

NAME OF HOLDER:

(Signature of Holder)

o
g
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:01 AM 04,23/19989
991160958 —~ 2279234

CERTIFICATE OF DESIGNATION OF SERIES AND (e ")
DETERMINATION OF RIGHTS AND PREFERENCES OF
SERIES S PREFERRED STOCK OF
INTERNET COMMERCE CORPORATION

Internet Commerce Corporation, a corporation organized and existing under the laws of
the State of Delaware (the "Corporation™), acting pursuant to Section 151 of the Delaware
General Corporation Law, does hereby submit the following Certificate of Designation of Series
and Determination of Rights and Preferences of Series S Redeemable Preferred Stock.

FIRST: The name of the Corporation is Internet Commerce Corporation.

SECOND: By unanimous written consent of the Board of Directors of the Corporation
dated January 5, 1999, the following resolutions were duly adopted:

WHEREAS the Certificate of Incorporation of the Corporation authorizes Preferred Stock
consisting of Five Million (5,000,000) shares, par value $.01 per share, issuable from time to
time in one or more series; and

WHEREAS the Board of Directors of the Corporation is authorized, subject to lumitations
prescribed by law and by the provisions of Article Fifth of the Corporation’s Certificate of
Incorporation, as amended, to establish and fix the number of shares to be included in any series

of Preferred Stock and the designation, rights, preferences, powers, restrictions and limitations of
the shares of such series; and

WHEREAS it is the desire of the Board of Directors to establish and fix the number of

shares to be included in a new series of Preferred Stock and the designation, rights, preferences
and limitations of the shares of such new series;

NOW, THEREFORE, BE IT RESOLVED That, pursuant to Article Fifth of the
Corporation's Certificate of Incorporation, as amended, there is hereby established a series of the
class of Preferred Stock, par value $.01 per share, and that the designation and amount thereof
and the voting powers, preferences, and relative, participating, optionat and other special rights
of the shares of such series, and the qualifications, limitations or restrictions thereof are set forth

in this Certificate of Designation of Series and Determination of Rights and Preferences of Series
S Preferred Stock (the "Certificate of Designation”) as follows:

*1. Designation and Amount. Preferred Stock of Internet Commerce Corporation, 2
Delaware corporation (the “Corporation™), crealed and authorized tor issuance hereby shall be
designated as the "Series S Preterred Stock” (herein referred to as the “Series § Preferred Stock™),

having a par value per share equal tc One Cent (5.01), and the number of shares constituling such
series shall be One Hundred Seventy Five (175).

2. Dividends. The holders ot outstanding shares of Series S Preferred Stock shall
nol be entitled to receive any dividend payments on the shares of Series S Preferred Stock.
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3. Redemption. Commencing fuly 1, 1999, and on the first day of each culendur
month thereafter (the "Redemption Date™), or earlier upon the effectiveness of a selling
shareholder shelf registration statement covering the shares of the Corporition's Class A
Common Stock, par value $.01 per share (the “Common Stock™) issuable upon conversion of the
Series S Preferred Stock as provided herein (the “Underlying Shares”), twelve (12) shures of
Series S Preferred Stock shull be mandatorily redeemed by the Corporation (the “Redemption
Shares") at a price of $1,000.00 per share {the "Redemption Price") under the terms and
conditions herein set forth. In the event that the Corporation is unuble for any reason to effect
any such redemption of the Redemption Shares, then such Shares to be 50 redeemed shall
autornatically be converted into shares of Class A Common Stock as herein provided. If
applicable, the Corporation shall deliver the Redemption Price, payable by bank check or wire
transfer, to the holder of the shares selected for redemption within 3 business days of the
proposed Redemption Date. If the Redemption Date falls on a day on which the New York Stock
Exchange is closed, the Redemption Date shall be fixed at the next day on which such exchange
is open for business.

4. Liguidation, Dissolution or Winding Up. In the event of any liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary, the holders of
outstanding shares of Series S Preferred Stock shall be entitled to receive out of the assets of the
Corporation available for distribution to its stockholders, after and subject to the payment in {uil
of all amounts required to be distributed (o the holders of any other class or series of stock of the
Corporation ranking on liquidation prior and in preference 1o the Series S Preferred Stock
(collectively referred to as "Senior Preferred Stack"), an amount equal to $1,000.00 per share of
Series S Preferred Stock (the “Liquidation Value™). After the full preferential liguidation umount
has been paid to, or determined and set apart for the Series S Preferred Stock and all other series
of Preferred Stock of equal ranking hereafter authorized and issued, if any, the remaining assets
of the Corporation available for distribution to stockholders shall be distributed ratably to the
holders of the Common Stock. If upon any such liquidation, dissolution or winding up of the
Corporation the remaining assets of the Corporation available for distribution to its stockholders
shall be insufficieat to pay the holders of shares of Series S Preferred Stock the full amount to
which they shall be entitled, the holders of shares of Series S Preferred Stock and any class or
series of stock ranking on liquidation on a parity with the Series S Preferred Stock (the "Parity
Stock") shall share ratably in any distribution of the remaining assets and funds of the
Corporation in proportion to the respective amounts which would otherwise be payable in respect
of the shares held by them upon such distribution if all amounts payable on or with respect to
such shares were paid in full.

3. Automatic Conversion Provisions. The holders of shares of the Series § Preferred
Stock shall have automatic conversion rights as follows (the "Automatic Conversion Rights"):

{a) [t the Redemption Shares shall not be timely redeemed by the Corporation
for cash for any reason, then each such Share shall thereupon immediately und automatically
convert into shares of Ctass A Common Stock at the conversion rite (the "Conversion Rate™)
defined below. The Conversion Rate, subject to the adjustments described below. shall be
number of shaves of Cluss A Common Stock equal to $1.000 divided by the Mirket Price of the
Class A Common Stock for the five (3) trading days immediately prior to the Conversion Date.

iy
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For purposes of this Section 5(a), Market Price for any date shall be the closing bid price of the
Class A Common Stock on such date, as reported by the Nasdaq SmallCap Market of The
Nasdaq Stock Market. Inc. ("Nasdag™) (or other national securities exchiunge) or otherwise the
closing bid price in the over-the-counter market.

{b) No fractionul shures of Class A Common Stock shall be {ssued Upen
conversion of the Series S Preferred Stock, and in lieu thereof the number of shares of Cluss A
Common Stock issuable for each share of Series S Preferred Stock automatically converted shall
be rounded to the nearest whole number. Such number of whole shares of Class A Common
Stock issuable upon the automatic conversion of one share of Series S Preferred Stock shall be
multiplied by the number of shares of Series S Preferred Stock submitted for conversion pursuant
to the Notice of Conversion, as defined below, to determine the total number of shares of Class A
Common Stock issuable in connection with any such conversion.

©) The Corporation shall absolutely and unconditionally be obligated to cause
a certificate or certificates representing the number of shares of Class A Common Stock (o which
a holder of Series S Preferred Stock shall be entitled to receive as provided herein, which shares
shall constitute fully paid and nonassessable shares of Class A Common Stock that are freely
transferable on the books and records of the Corporation and its transfer agents, subject to
applicable state and federal securities laws, to be issued to, delivered by overnight courier to,
and received by such holder by the fifth (5th) calendar day following the Conversion Date. Such
delivery shall be made at such address as such holder may designate therefor.

{(d) Adjustments to Conversion Rate.

) Reclassification, Exchange and Subsritution. If the Class A
Common Stock issuable on conversion of the Series S Preferred Stock shall be chan ged
into the same or a different number of shares of any other class or classes of stock.
whether by capital reorganization, reclassification, reverse stock split or forward stock
split or stock dividend or otherwise (other than a subdivision or combination of shares
provided for above), the holders of the Series S Preferred Stock shall, upon its
conversion, be entitled to receive, in lieu of the shares of Class A Common Stock which
the holders would have become entitled to receive but for such change, a number of
shares of such other class or classes of stock that would have been subject to receipt hy
the holders as if the Series S Preferred Stock had been converted. immediately prior 1o
such change.

{(2) Reorganizations, Mergers, Consolidations or Sule of Assers. 4w
any time there shall be a capital reorganization of the Corporation’s common stock (other
than a subdivision, combination, reclassification or exchange of shares provided for
elsewhere in this Section 5) or merger of the Corporation into another corporation, or the
sale of the Corporation’'s properties and assets as, or substantially as, un entirety to uny
other person, then, as u part of such reorganization. merger or sale, lawful provision shall
be made so that the holders of the Series S Preferred Stock shall ihereatter be entuled 10
receive npon conversion thereol, the number of shires of stack or othier securities or
property ol the Corporation, or of the successor corporation resu Ning from such merer,

3.
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to which holders of the Class A Cominon Stock deliverible upon conversion ol the Series
S Preferred Stock would have been entitled on such capital reorganization, merger or sale
if the Series S Preferred Stock had been converted immediately before that capitaj
reorganization, merger or sale to the end that the provisions of this paragraph (d)(2)
(including adjustment of the Conversion Rate then in effect and/or number of shares
issuable upon conversion of the Series S Preferred Stock) shall be applicable after that
event as nearly equivalently as may be practicable.

(e) No Impuairment. The Corporation will not, by amendment of its Articles of
Incorporation or through any reorganization, recapitalization, transfer of assets, merger, dix-
solution, or any other voluntary action, avoid or seek to avoid the observance or performunce of
any of the terms to be observed or performed hereunder by the Corporation, but will at all 1imes
tn good faith assist in the carrying out of all the provision hereof and in the taking of all such
action as may be necessary or appropriate in order to protect the Automatic Conversion Rights of
the holders of the Series S Preferred Stock against impairment.

(H) Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Rate for any shares of Series S Preferred Stock, the Corporation
at its expense shall promptly compute such adjustment or readjustment in accordance with the
terms hereof and prepare and furnish to each holder of Series S Preferred Stock effected thereby
a certificate setting forth such adjustment or readjustment and showtng in detail the facts upon
which such adjustment or readjnstment is based. The Corporation shall, upon the written request
at any time of any holder of Series S Preferred Stock, furnish or cause to be furnished to such
holder a like certificate setting forth (i) such adjustments and readjustments, (ii) the Conversion
Rate at the time in effect, and (iii) the number of shares of Class A Common Stock and the
amount, if any, of other property which at the time would be recetved upon the conversion of
such holder’s shares of Series S Preferred Stock.

€9] Notices of Record Date. In the event of the establishment by the
Corporation of a record of the holders of any class of securities for the purpose of determininc
the holders thereof who are entitled to receive any dividend {other than a cash dividend) ur orher
distribution, the Corporation shall mail to each holder of Series S Preferred Stock at least ten (10)
days prior to the date specified therein, a notice specifying the date on which any such record is

to be taken for the purpose of such dividend or distribution and the amount and character of such
dividend or distribution.

(h} Reservation of Stock Issuable Upon Conversion. The Corporation shali at
all ttmes 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 outstanding shares of the Series S
Preferred Stock such number of its shares of Class A Common Stock us shall {rom time to rime
be sufficient, based on the Conversion Rate then in effect. to effect the conversion ot all 1hen
outstanding shares of the Series S Preferred Stock. If at any time the number of authorized I
unissued shares of Cluss A Common Stock shall not be sufficient to effect the conversios o i
then outstanding shares of the Series S Preferred Stock, then, in addition to all rights, clatms and
damages to which the holders of the Series § Preferred Stock shall be entitled 10 receive at low o1
in equity us a result of such fuilure by the Corporation to fulfill its obligations to the holders

-
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hereunder, the Corporation will take any and all corporate or other action as may, in the opinion
of its counsel, be helpful, appropriate or necessary to increase its authorized but unissued shareg
of Class A Common Stock to such number of shares as shall be sufficient for such purpose.

() Notices. Any notices required by the provisions hereof to be given to the
holders of shares of Series S Preferred Stock shall be deemed given if deposited in the Usnited
States matl, postage prepaid and return receipt requested, and addressed to each holder of recard
at its address appearing on the books of the Corporation or to such other address of such holder
Or its representative as such holder may direct.

6. Yoting Provisions. Except as otherwise expressly provided or required by law,
the Series § Preferred Stock shall have no voting rights.”

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be duly
executed by its President and attested to by its Secretary this 5" day of Junuary, 1999 who, by
signing their names hereto, acknowledge that this Certificate is the act ol the Corporation and
state to the best of their knowledge information and belief, under the penalties of petjry. that the
above matters and facts are true in all material respects.

INTERNET COMMERCE CORPORATION

Naatdn'—

R'tch{'xfﬁ Berman, President

Ui o bl

Walter Psztur, Sc@tﬁ‘y
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EXHIBIT A
AUTOMATIC CONVERSION CERTIFICATE
INTERNET COMMERCE CORPORATION
Series S Preferved Stock
The undersigned holder ( the "Holder") is surrendering to Internet Commerce
Corporation, a Delaware corporation (the "Company”), one or more certificates representing
shares of Series § Preferred Stock of the Company (the “Preferred Stock") in connection with the

automatic conversion of all or a portion of the Preferred Stock into shares of Class A Common

Stock, $.01 par value per share, of the Company (the “Class A Common Stock™} us set forth
below,

L. The Holder understands that the Preferred Stock was issued by the Compuny
pursuant to the exemption from registration under the Securities Act of 1933, as amended (the
"Securities Act"), provided by Regulation D promulgated thereunder.

2. The Holder represents and warrants that all offers and sales of the Class A
Common Stock issued to the Holder upon such automatic conversion of the Preferred Stock shall
be made (a} pursuant to un effective registration statement under the Securities Act, (in which
case the Holder represents that a prospectus has been delivered), (b} in compliance with Rule
144, or (c) pursuant (o some other exemption from registration.

Number of Shares of Preferred Stock being automatically converted:

Applicable Conversion Price:

Number of Shares of Class A Common Stock Issuable:

Conversion Date:

Delivery Instructions for certificates of Class A Common Stock and for new certificines
representing any remaining shares of Preferred Stock:

NAME OF HOLDER:

{Signuture of Holder)

G-
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 aM 01,/0672000
Q01009865 ~ 2279234

Certificate of the Powers, Designations,
Preferences and Relative, Participating,
Optional and Other Special Rights of the

SERIES C CONVERTIBLE
REDEEMABLE PREFERRED STOCK

OoF .
INTERNET COMMERCE CORPORATION

and the Qualifications, Limitations
ar Restrictions Thereof, Which
Have Not Been Set Forth in the
Certificate of Incorporation
or in Any Amendment Thereto.

{Pursuant to Section 151 of the General
Corporation Law of the State of Delaware)

The undersigned, Dr. Geoffrey S. Carroll, President and Chief Executive Officer of
INTERNET COMMERCE CORPORATION, a corporation organized and existing under the
laws of the State of Delaware (hereinafter “the Corporation™), DOES HEREBY CERTIFY:

That pursuant to authority conferred upon the Board of Directors of the Corporation by
the Certificate of Incorporation and pursuant to the provisions of Section 151 of the General
Corporation Law of the State of Delaware, the Board of Directors of the Corporation, by
unanimous written consent dated December 28, 1999, duly adopted the following resolution:

RESOLVED, that, pursuant to the authority expressly granted to and vested in the
Board of Directors of the Corporation by the provisions of its Certificate of
Incorporation, the Board of Directors of the Corporation hereby creates a series of
Preferred Stock of the Corporation to consist of 10,000 of the 5,000,000 shares of
Preferred Stock, $.01 par value per share, which the Corporation now has authority to
issue, and the Board of Directors of the Corporation hereby fixes the designations,
powers, preferences and relative, participating, optional and other special rights, and the
qualifications, limitations or restrictions thereof, of the shares of such series of Preferred
Stock (in addition to the designations, powers, preferences and relative, participating,
optional and other special rights, and the qualifications, limitations or restrictions thereof,
set forth in the Certificate of Incorporation of the Corporation which are applicable to
Preferred Stock of all series) as follows:

1. Designation and Number. The distinctive designation of the series shall be Series C
Convertible Redeemable Preferred Stock (the “Series C Preferred”); the number of shares
of Series C Preferred which the Corporation is authorized to issue shall be 10,000, which
number may be increased (but not above the total number of authorized shares of

«1-
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Preferred stock of the Corporation) or decreased (but not below the number of shares then
outstanding) from time to time by the Board of Directors of the Corporation.

2. Definitions. For purposes of this Certificate of Designation, the following terms shall
have the meanings indicated.

(a) The term “Junior Stock” means the Series A Convertible Redeemable Preferred
Stock, par value $.01 per share, the Class A Common Stock, par value $.01 per share,
(the “Common Stock), the Class B Common Stock, par value $.01 per share, and all
those classes and series of preferred or special stock and all those series of Preferred
Stock which, by the terms of the Certificate of Incorporation (as the same may hereafter
be amended) or of the instrument by which the Board of Directors of the Corporation,
acting pursuant to authority granted in the Certificate of Incorporation (as the same may
hereafter be amended), shall designate the special rights and limitations of each such
class and series of preferred or special stock or series of Preferred Stock, shall be
subordinate to the Series C Preferred with respect to the right of the holders thereof to
receive dividends or to participate in the assets of the Corporation distributable to
stockholders upon any liquidation, dissolution or winding-up of the Corporation.

{b)  the term “Market Price per share of Common Stock” for any Trading Day means
(1) the closing bid price for the Common Stock (as defined in Section 7(g) hereof) on
such Trading Day as published by the National Association of Securitics Dealers
Automated Quotation System (“NASDAQ™) (or, if such prices are not so published by
NASDAQ, the average of the high and low bid prices for the Common Stock on such
Trading Day, as furnished by any New York Stock Exchange member firm selected from
time to time by the Corporation for such purpose) or (ii), if the Common Stock is then
listed or admitted to trading on a national securities exchange, the last sale price regular
way for the Common Stock on such Trading Day as reported in the consolidated
transaction reporting system for securities listed or traded on such exchange, or, in case
no such reported sale takes place on such Trading Day, the reported closing bid price
regular way for the Common Stock on such Trading Day on the principal national
securities exchange on which the Common Stock is then listed or admitted to trading.

()  theterm “Trading Day” shall mean any day on which trading takes place (i) in the
over-the-counter market and prices reflecting such trading are published by NASDAQ, or
(i1} if the Common Stock is then listed or admitted to trading on a national securities
exchange, on the principal national securities exchange on which the Comitnon Stock is
then listed or admitted to trading.

3. Dividends. (a) The holders of the Series C Preferred shall be entitled to receive
cumulative dividends at, but not exceeding, the rate of four percent (4%) per share per
annum, payable annually on the first day of January in each year, commencing with the

- first day of January, 2001, in cash or duly authorized, fully paid and non-assessable
shares of Common Stock. In calculating the number of shares of Common Stock to be
paid as any dividend payable in shares of Common Stock, each share of Series C
Preferred shall be deemed to have a value of $1,000 and each share of Common Stock to
be paid as a dividend shall be deemed to have a value equal to the average of the Market

-2
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Price per share of Common Stock for the ten (10) consecutive Trading Days ending two
(2) days prior to the payment date of such dividend. Such dividends on the Series C
Preferred shall acerue and be cumulative with respect to any shares issued on or after the
date of the initial issuance of shares of Series C Preferrcd, so that the first dividend on
shares of Series C Preferred, payable on the first day of January 1, 2001, shall be in an
amount per share (computed to the nearest whole cent) determined by muitiplying $40.00
by a fraction, the numerator of which is the number of days from the date of the initial
issuance of shares of Series C Preferred to January 1, 2001, and the denominator of
which is 366. Such dividends on the Series C Preferred shall accrue and be cumulative
with respect to shares issued subsequent to January I, 2001 from the dividend payment
date next preceding the date on which such shares are issued. Dividends shall accrue and
be cumulative on a day to day basis, whether or not earned or declared, on each share of
Series C Preferred from the date on which dividends thereon are cumulative.
Notwithstanding the foregoing, no fractional shares of Common Stock shall be issued in
the payment of dividends. Any dividend distribution that would result in a holder of
Series C Preferred being entitled to a fraction of a share of Common Stock (after
aggregating all shares of Series C Preferred held by such holder) shall be payable in cash,
with the amount of cash to be determined by multiplying such fraction by the Market
Price per share of Common Stock on the Trading Day that is two (2) days prior to the
payment date of such dividend,

(b) So long as any Series C Preferred is outstanding, no dividends whatever shall be
paid or declared, nor shall any distribution be made, on any Common Stock, other than a
dividend or distribution payable in Junior Stock or warrants or other rights to purchase
Junior Stock, unless all dividends on Series C Preferred for all past quarterly dividend
periods shall have been paid or declared.

4, Liquidation Preference. (a) The Series C Preferred shall be preferred as to assets over all
other classes or series of preferred or special stock or series of Preferred Stock of the
Corporation, whether currently existing or created hereafter so that, in the event of any
liquidation, dissolution or winding up of the Corporation, the holders of Series C
Preferred shall be entitled to have set apart for them or to be paid out of the assets of the
Corporation before any distribution is made to or set apart for the holders of any other
class or series of preferred or special stock or seri¢s of Preferred Stock, upon such
liquidation, dissolution or winding up, an amount in cash equal to, and in no event more
than, $1000.00 per share of Series C Preferred plus a sum of money equal to all dividends
accrued and unpaid thereon to the date that payment is made available to the holders of
Series C Preferred. If, upon such liquidation, dissolution or winding-up of the
Corporation, the assets of the Corporation available for distribution to the holders of its
stock shall be insufficient to permit the distribution in full of the amounts receivabie as
aforesaid by the holders of Series C Preferred, then all such assets of the Corporation
shall be distributed ratably among the holders of Series C Preferred in proportion to the
amounts which each would have been entitled to receive if such assets were sufficient to
permit distribution in full as aforesaid. Neither the consolidation nor merger of the
Corporation nor the sale, lease or transfer by the Corporation of all or any part of its
assets shall be deemed to be a liquidation, dissolution or winding-up of the Corporation
for the purposes of this Section 4.
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5. Yoting Rights. (a)  Except as otherwise required by law or provided herein, a holder of
Series C Preferred shall be entitled (i) for each share of Class C Preferred held, to the
number of votes per share equal to the number of whole shares of Common Stock into
which each share of Series C Preferred is convertible as of the record date for the
determination of stockholders entitled to vote, (ii) to vote on or consent to all matters
upon which the holders of Common Stock are entitled to vote or consent, and (jii) to
notice of any stockholders meeting in accordance with the By-laws of the Corporation,
Fractional votes shall not be permitted and any fractional voting rights resulting from the
above formula (after aggregating all shares of Series C Preferred held by each holder)
shall be rounded to the nearest whole number (with one-half being rounded upward).
Except as otherwise provided in the Certificate of Incorporation or as expressly required
by law, the holders of Series C Preferred and the holders of Common Stock shall vote

together as a single class on all matters presented to stockholders and not as separate
classes.

(b)  The holders of Series C Preferred, voting as a class separately from the holders of
other stock, shall be entitled, at each annual meeting of the stockholders or special
meeting held in place thereof, to elect one director; provided , however, that if the total
number of directors constituting the entire Board of Directors (exclusive of the director
elected by the holders of Series C Preferred) increases to more than nine members, the
holders of Series C Prefetred, voting as a class as aforesaid, shall be similarly entitled to
elect two (2} directors. Any director or directors elected by the holders of Series C
Preferred pursuant to this Section 5(b) shall (i) serve unti the next annual meeting of
stockholders and until his or their respective successor or successors have been duly
elected and qualified; and (ii) each have one vote and shall vote together with all other
directors of the Corporation, and not as a separate class, on all matters that properly come
before the Board of Directors.

6. Redemption of the Series C Preferred. (a) Subject to the provisions of Section 6(b)
hereof, the Corporation, at its option, may (except as otherwise provided in Section 7
hereof} redeem, at any time after January 1, 2005, the whole or, from time to time
thereafter, any part of the Series C Preferred at the redemption price of $1000.00 per
share, plus an amount in cash equal to all dividends accrued but unpaid thereon to the
date of redemption.

{(b)  Notless than fifteen (15) days nor more than forty-five (45) days prior to the date
fixed for any redemption of Series C Preferred, a notice specifying the time and place
thereof and the redemption price shall be given by mail to the holders of record of the
shares to be redeemed at their respective addresses as shown on the stock records of the
Corporation. If less than all of the Series C Preferred then outstanding are being
redeemed, the notice of redemption mailed to each holder of shares of Series C Preferred
to be redeemed shall identify the shares of Series C Preferred held by such holder to be
redeemed. No failure to mail such notice nor any defect therein or in the mailing thereof
shall affect the validity of the proceedings for such redemption except as to a holder @ to
whom the Corporation has failed to mail such notice or (ii) whose notice was defective.
An affidavit of the Secretary of the Corporation (or of a transfer agent for the Series C
Preferred, if one has been appointed) that notice of redemption has been mailed shall, in
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the absence of fraud, be prima facie evidence of the facts stated therein. The redemption
notice shall also clearly state the date and time by which the holders of the Series C
Preferred Stock must exercise any conversion rights under Section 7 hereof with respect
to any shares being called for redemption.

{(c)  From and after the date fixed in such notice and the date of redemption (unless
default be made by the Corporation in providing moneys for the payment of the
redemption price), all dividends on shares of Series C Preferred thereby called for
redemption shall cease to accrue, and all rights of the holders thereof as stockholders of
the Corporation (except the right to receive payment of the redemption price) shall cease,

{d) If the Corporation shall, with respect to shares of Series C Preferred called for
redemption, irrevocably deposit, in trust for the account of the holders of shares of Series
C Preferred to be redeemed, a sum sufficient to redeem such shares upon surrender of
certificates therefor, then such shares which have been called for redemption shall not be
deemed to be outstanding shares for the purpose of voting or determining the total
number of shares entitled to vote on any matter on and after the date on which written
notice of redemption has been sent to holders thereof and such deposit has been made. In
the event the holder of any such shares of Series C Preferred shall not, within three years
afier the redemption date, claim the amount deposited for the redemption thercof, the
depositary shall, upon the request of the Corporation, pay over to the Corporation such
unclaimed amount. Any moneys so deposited by the Corporation which shall niot be
required for redemption because of the exercise of any right of conversion subsequent to
the date of the deposit, and any interest accrued on any moneys so deposited, shall be
repaid to the Corporation upon request.

(e) From and after the date specified for redemption, the Corporation shall, at the
place specified in the notice of redemption, upon presentation and surender to the
Corporation by the holder thereof of one or more certificates representing shares of Series
C Preferred to be redeemed, deliver or cause to be delivered to or upon the written order
of such holder a sum in cash equal to the redemption price of the shares of such holder to
be redeemed, together with, if the certificate(s) presented and surrendered by such holder
represent a greater number of shares than the number of shares to be redeemed from such
holder, one or more new cettificates registered in the name of such holder and
representing the shares of Series C Preferred not redeermed.

(f) . Shares of Series C Preferred redeemed pursuant to this Section 6 or converted
pursuant to Section 7 hereof shall thereupon be deemed retired and shall resume the
status of authorized but unissued shares of Preferred Stock (without serial designation)
and may, subject to the provisions hereof, be reissued as shares of Series C Preferred or
shares of any other series of Preferred Stock as determined by the Board of Directors of

the Corporation.
7. Conversion.

(@ Subject to the provisions of Section 6 hereof regarding redemption and to the
terms and conditions of this Section 7, shares of Series C Preferred shall be convertible,
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at the option of the holder thereof (except that, in respect of any such shares which shall
have been called for redemption, such option shall terminate at the close of business on
the second full business day prior to the date fixed for redemption unless the Corporation
shall default in the payment of the redemption price), into the number of whole shares
(calculated to the nearest whole share with 5/10ths of a share being considered as nearer
to the next higher whole share) of fully paid and nonassessable Common Stock at the
then applicable conversion price fixed or determined pursuant to the provisions of
Section 7(d) hereof, each share of Series C Preferred being taken at $1000.00 for the
purpose of such conversion, by surrender of a certificate or certificates for shares of
Series C Preferred so to be converted at the principal place of business of the Corporation
to the attention of the Secretary (or at such other place or places, or to such other person’s
attention, as may be designated by the Corporation) at any time during usual business
hours, together with written notice that the holder elects to convert all such shares of
Series C Preferred, or a stated number of shares thereof, in accordance with the
provisions of this Section 7. Such notice shall also state the name or names {with
addresses) in which the certificate or certificates for Common Stock shall be issued.

(b) As promptly as practicable after exercise by any holder of such holder’s option to
convert any shares of Serics C Preferred pursuant to the provigsions of this Section 7, the
Corporation shall deliver or cause to be delivered to or upon the written order of such
holder one or more certificates representing the number of shares of Common Stock
issnable upon such conversion, issued in such name or names as such holder may direct,
together with, if the certificate(s) surrendered evidence a greater number of shares than
the number of shares to be converted, one or more certificates evidencing the shares of
Series C Preferred not to be converted. Each such conversion shall be deemed to have
been made immediately prior to the close of business on the day the option to convert is
exercised, and all rights of tha converting holder as a holder of the shares of Series C
Preferred surrendered for conversion shall cease at such time and the person or persons in
whose name or names the certificate(s) for the shares of Common Stock issuable upon

conversion are to be issued shall be treated for all purposes as having become the record
holder or holders thereof at such time.

© If the last day for the exercise of the conversion option be, in the jurisdiction
where the principal place of business of the Corporation (or other place designated by the
Corporation as a place for conversion of shares of Series C Preferred) is located, a
Saturday, Sunday or legal holiday, then such conversion option may be exercised, at the
conversion price in effect on such last day, upen the next succeeding day not a Saturday,
Sunday or legal holiday in such jurisdiction.

{(d) The conversion price'for shares of Series C Preferred shall be $22.34 per share,
provided that, if adjustment of the conversion price is required pursuant to Sections
7(d)(1) or 7(d)(ii) hereof, the conversion price shall be such adjusted price.

() In case any of the following shalil occur:

9] any reclassification or change in the outstanding shares of
Cominon Stock (other than a change in par value, or from par value to no
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par value, or from no par value to par value, or as a result of a subdivision
or combination);

(y)  amy consolidation or merger to which the Corporation is a
party (other than a merger in which the Corporation is the surviving
corporation and which does not result jn any reclassification of, or change
in, the outstanding shares of Common Stock); or

(z)  any sale or conveyance to another corporation of the
property of the Corporation as an entirety or substantially as an entirety,
other than a sale/leaseback, mortgage or other similar financing
transaction, then, in each such case, appropriate provision shall be made,
effective as of the effective date of any such reclassification, change,
consolidation, merger, sale or conveyance, as the case may be, whereby
the holders of Series C Preferred then outstanding shall have the right to
convert such shares of Series C Preferred into the kind and amount of
shares of stock, other securities or property, including cash, which would
have been receivable upon such reclassification, change, consolidation,
merger, sale or conveyance by a holder of the number of shares of
Common Stock which would have been issuable upon conversion of the
shares of Series C Preferred immediately prior to such reclassification,
change, consolidation, merger, sale or conveyance. In connection with
any provision made pursuant to the terms of the preceding sentence,
provision shall also be made for adjustments which shall be as nearly
equivalent as may be practicable to the adjustments provided for in this
Section 7. The above provisions of this Section 7(d)(i} shall similarly
apply to successive reclassifications, changes, consolidations, mergers,
sales or conveyances.

(i1)  In case the Corporation shall at any time subdivide or combine the
outstanding shares of Common Stock issuable upon conversion of the Series C
Preferred, then, in each such case, the conversion price in effect immediately prior
to such subdivision or combination shall, effective as of the effective date of such
subdivision or combination, be proportionately decreased in the case of
subdivision or proportionately increased in the case of combination.

{e) Any determination as to whether an adjustment in the conversion price in effect
hereunder is required pursuant to Sections 7(d)(i) or 7{d)(ii) hereof, or as to the amount of
any such adjustment, if required, shall be final, binding and conclusive if made in good
faith by the Board of Directors of the Corporation.

) Whenever the conversion price is adjusted as provided in this Section 7, then, in
each such case, the Corporation shall mail, or cause to be mailed, to the holders of Series
C Preferred, of record not more than ten (10) days before the date of mailing, a notice in
writing stating the adjusted conversion price then and thereafier effective under the
provisions hereof, the method of calculating such adjusted conversion price shown in
reasonable detail, and the facts on which such calculation is based. An affidavit of the
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Secretary of the Corporation (or of a transfer agent for the Series C Preferred, if one has
been appointed) that any such notice has been mailed shall, in the absence of frand, be
prima facie evidence of the facts stated therein.

(8)  Asused in this Section 7, the term “Common Stock” shall mean and include the
Corporation’s Class A Common Stock authorized on the date of the original issue of
shares of Series C Preferred and shall also include any capitat stock of any class of the
Cozporation thereafter authorized which shall not be limited to a fixed sum or percentage
in respect of the rights of the holders thereof to participate in dividends and in the
distribution of assets upon the voluntary or involuntary liquidation, dissolution or
winding up of the Corporation.

()  No fractional shares of stock shall be issued upon the conversion of any Series C
Preferred. If the number of shares of Common Stock issuable upon any such conversion
would include a fraction of a share, such number shall be rounded up to the next whole
number of shares of Common Stock.

() Upon any conversion, no adjustment shall be made for dividends on the Series C
Preferred surrendered for conversion or on the Common Stock delivered.

)] The Corporation will at all times reserve and keep available out of its authorized
but unissued stock, solely for the purpose of issue upon conversion of the Series C
Preferred, as provided in this Section 7, such number of shares of Common Stock as shall
from time to time be sufficient to effect the conversion of all outstanding shares of Series
C Preferred, and, upon the issuance thereof upon conversion, all in accordance with the

provisions hereof, such shares of Common Stock shall be duly and validly issued, fully
paid and nonassessable.

&) Before taking any action which would cause an adjustment reducing the
conversion price below the then par value of the shares of Common Stock, the
Corporation will take any corporate action which may, in the opinion of its counsel, be
necessary in order that the Corporation may validly and lawfully issue fully paid and
nonassessable shares of Common Stock at the conversion price as so adjusted.

1)) The issuance of certificates for shares of Common Stock shall be made without

. charge for any tax in respect of such issnance. However, if any such certificate is to be
issued in a name other than that of the holder of the converted Series C Preferred, the
Corporation shall not be required to issue or deliver any stock certificate or certificates
unless and until the holder has paid to the Corporation the amount of any tax which may
be payable in respect of any transfer involved in such issuance or shall establish to the
satisfaction of the Corporation that such tax has been paid or is not due.

(m)  In the event of (i) any taking by the Corporation of a record of the holders of any
class of securities for the purpose of determining the holders of such securities who are
entitled to receive any dividend (other than a cash dividend) or other distribution on the
Common Stock or any right, warrant or option to subscribe for or purchase any shares of
Common Stock of any class or Convertible Securities, or (ii) any reclassification or
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recapitalization of the capital stock of the Corporation, any consolidation or merger of the
‘Corporation with or into another corporation, any transfer of all or substantially al] of the
assets of the Corporation to any other corporation, entity or person, or any voluntary or
involuntary dissolution, liquidation or winding up of the Corporation, the Corporation
shall mail to each holder of Series C Preferred at least ten (10) days prior to the date
specified in such notice, a notice specifying (A) the date on which any such record is to
be taken for the purpose of such dividend, distribution or rights, (B) the date on which
any such reclassification, recapitalization, conselidation, merger, transfer, dissolution,
liquidation, or winding up is expected to come effective, and (C) the time, if any is to be
fixed, as to when the holders of record of Common Stock (or other securities) shall be
entitled to exchange their shares of Common Stock for securities or other property
deliverable upon such reorganization, reclassification, recapitalization, consolidation,
merger, transfer, dissolution, liquidation or winding up.

8. General. (a) Ifany ather class or series of preferred or special stock or series of
Preferred Stock, whether ranking ptior to or on a parity with or junior fo Series C
Preferred as to dividends, shall be created, either by or pursuant to authority granted in
the Certificate of Incorporation (as the same may hereafter be amended), nothing in this
Certificate of Designations shall prevent the holders of any such other class or series of
preferred or special stock or series of Preferred Stock from being given any powers,
preferences and relative, participating, optional and other special rights authorized by law
and the Certificate of Incorporation (as the same may hereafter be amended); provided,
however, that Series C Prefesred shall have priority and preference in liquidation over
any other classes or series of preferred or special stock or series of Preferred Stock,
whether existing currently or created hereafter, and shall have priority and preference
over the Common Stock and any other classes or series of preferred or special stock or
series of Preferred Stock created hereafter, but shall be pari passu with the Series A
Convertible Redeemable Preferred Stock, with respect to the right to receive dividends.

(b)  The section headings contained in this Certificate of Designations are for
reference purposes only and shall not affect in any way the meaning of this Certificate of
Designations. '

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]
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THE UNDERSIGNED President and Chief Executive Officer of Internet Commerce
Corporation hereby makes this certificate, declaring and certifying that this is the duly authorized
act and deed of the Corporation and the facts herein stated are true, and accordingly bave

hereunto set his hand this 5th day of January, 2000.

INTERNET COMMERCE CORPORATION

By: % // pW
Dr. Geofitel S/ Carroll

President and Chief Executive Officer

ATTEST:

by WA T
J

Walter M. Psztur
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 08/03/2000
0013983328 ~ 2279234

CERTIFICATE OF MERGER
OF
INTERCOASTAL DATA CORPORATION
INTO

INTERNET COMMERCE CORPORATION

Pursuant to Section 252 of the
General Corporation Law of the State of Delaware

The undersigned corporation does hereby certify that:

FIRST. The name and state of incorporation of cach of the constituent
corporations of the merger is as follows:

Name State Of Incorporation
Intercoastal Data Corporation Georgia
Internet Commerce Corporation Delaware

SECOND. An Agreement and Plan of Merger between the constituent
corporations and certain individuals listed on the signaturc pages thereto has been approved,
adopted, certified, executed and acknowledged by each of the constituent corporations in
accordance with the requirements of subsection (c) of section 252 of the General Corporation
Law of the State of Delaware.

THIRD. The name of the surviving corporation of the merger is Internet
Commerce Corporation, a Delaware corporation.

FOURTH. The Certificate of Incorporation of Internet Commerce Corporation,
the surviving corporation, shall be the certificate of incorporation of the surviving corporation.

FIFTH. The executed Agreement and Plan of Merger is on file at the poncipal
place of business of the surviving corporation. The address of said principal place of business 1s:

%05 Third Avenue, Ninth Floor, New York, NY 10022,

XL2:2050081 3
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SIXTH. A copy of the Apreement and Plan of Merger will be furnished by the
surviving corporation on request and without cost to any stockholder of any constituent
corporation.

SEVENTH. The authorized capital stock of each constituent corporation which is
not incorporated under the laws of the State of Delaware is as follows:

Corporation Class Number of Par Value
Autherized Shares
Intercoastal Dats Corporation Common Stock 1,000,000 $.50 par value per
share

IN WITNESS WHEREOF, Internet Commerce Corporation has caused this
Cermnificate to be signed on this 2nd day of August, 2000.

INTERNET COMMERCE CORPORATION

By:

Nanig:| Richard Bermon
Title:\/ Clagagangn of +he &od

KL 203003 2
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Certificate of the Powers, Designations,
Preferences and Relative, Participating,
Optional and Other Special Rights of the

SERIES D CONVERTIBLE
REDEEMABLE PREFERRED STOCK

OF

INTERNET COMMERCE CORPORATION

and the Qualifications, Limitations
or Restrictions Thereof, Which
Have Not Been Set Forth in the
Certificate of Incorporation
or in Any Amendment Thereto.

(Pursuant to Section 151 of the General
Corporation Law of the State of Delaware)

The undersigned, G. Michael Cassidy, President and Chief Executive Officer of
INTERNET COMMERCE CORPORATION, a corporation organized and existing under the
laws of the State of Delaware (hereinafter the “Corporation™), DOES HEREBY CERTIFY:

That pursuant to authority conferred upon the Board of Directors of the Corporation by
the Certificate of Incorporation and pursuant to the provisions of Section 151 of the General
Corporation Law of the State of Delaware, the Board of Directors of the Corporation, by a
meeting of the Board of Directors on April 18, 2003, duly adopted the following resolution:

RESOLVED, that, pursuant to the authority expressly granted to and
vested in the Board of Directors of the Corporation by the provisions of its
Certificate of Incorporation, the Board of Directors of the Corporation hereby
creates a series of Preferred Stock of the Corporation to consist of 250 of the
5,000,000 shares of Preferred Stock, $.01 par value per share, which the
Corporation now has authority to issue, and the Board of Directors of the
Corporation hereby fixes the designations, powers, preferences and relative,
participating, optional and other special rights, and the qualifications, limitations
or restrictions thereof, of the shares of such series of Preferred Stock (in addition
to the designations, powers, preferences and relative, participating, optional and
other special rights, and the qualifications, limitations or restrictions thereof, set
forth in the Certificate of Incorporation of the Corporation which are applicable to
Preferred Stock of all series) as follows:

KEZ:2123631.7
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1. DESIGNATION AND NUMBER. The distinctive designation of the series shall
be Series ID Convertible Redeemable Preferred Stock, par value $0.01 per share (the “Series D
Preferred”). The number of shares of Series D Preferred which the Corporation is authorized to
issue shall be two hundred fifty (250), which number may be increased (but not above the total
number of authorized shares of Preferred stock of the Corporation) or decreased (but not below
the number of shares then outstanding) from time to time by the Board of Directors of the
Corporation.

2. DEFINITIONS. For purposes of this Certificate of Designations, the following
terms shall have the meanings indicated,

(a) The term “Senior Stock” means: (i) the Series C Convertible Redeemable
Preferred Stock, par value $0.01 per share (the “Series C Preferred”); and (ii) any and all classes
and series of preferred or special stock which, by the terms of the Certificate of Incorporation (as
the same may be amended) or of the instrument by which the Board of Directors, acting pursuant
to authority granted in the Certificate of Incorporation (as the same may be amended), shall
designate the special rights and limitations of each such class and series of preferred or special
stock to be senior to the Series D Preferred Stock with respect to the right of the holders thereof
to participate in the distribution of assets of the Corporation distributable to stockholders upon
any liquidation, dissolution, reorganization or winding-up of the Corporation.

(b) The term “Junior Stock” means: (i} the Series A Convertible Redeemable
Preferred Stock, par value $.01 per share (the “Series A Preferred”); (ii) the Class A Common
Stock, par value $.01 per share, (the “Common Stock™); (iii) the Class B Common Stock, par
value $.01 per share; and (iv) all those classes and series of preferred or special stock which, by
the terms of the Certificate of Incorporation (as the same may hereafter be amended) or of the
instrument by which the Board of Directors of the Corporation, acting pursuant to authority
granted in the Certificate of Incorporation {as the same may hereafter be amended), shall
designate the special rights and limitations of each such class and series of preferred or special
stock to be subordinate to the Series D Preferred with respect to the right of the holders thereof to
participate in the distribution of assets of the Corporation distributable to stockholders upon any
liquidation, dissolution, reorganization or winding-up of the Corporation.

(c) The term “Market Price per share of Common Stock” for any Trading Day
means: (i) the closing bid price for the Common Stock on such Trading Day as published by the
National Association of Securities Dealers Automated Quotation System (“NASDAQ™) (or, if
such prices are not so published by NASDAQ, the average of the high and low bid prices for the
Common Stock on such Trading Day, as furnished by any New York Stock Exchange member
firm selected from time to time by the Corporation for such purpose); or (ii} if the Common
Stock is then listed or admitted to trading on a national securities exchange, the last sale price
regular way for the Common Stock on such Trading Day as reported in the consolidated
transaction reporting system for securities listed or traded on such exchange, or, in case no such
reported sale takes place on such Trading Day, the reported closing bid price regular way for the
Common Stock on such Trading Day on the principal national securities exchange on which the
Common Stock is then listed or admitted to trading.
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(d)  The term “Trading Day” shall mean any day on which trading takes place
on the principal market on which the Common Stock trades, or, if the Common Stock is not
listed for trading on any recognized market or exchange, a day on which a sale transaction occurs
with respect to such Common Stock.

3. DIVIDENDS. Each holder of Series D Preferred shall be entitled to receive,
when, as, and if declared by the Board of Directors, out of any funds legally available for such
use, such dividends which the Board of Directors may determine from time to time in its sole
discretion. No dividends or distributions may be made to holders of Junior Stock prior to the
moment the Series D Preferred have been redeemed or converted. Dividends or distributions can
only be paid to holders of shares on parity with the Series D Preferred if also paid to the holders
of Series D Preferred at the same time.

4, LIQUIDATION PREFERENCE.

(a) In General. In the event of any voluntary or involuntary liquidation,
dissolution, reorganization or winding-up (each, a “Liquidation”) of the Corporation, the holders
of Series D) Preferred shall be entitled to have set apart for them or to be paid out of the assets of
the Corporation (after provision for the holders of Senior Stock but before the holders of Junior
Stock) an amount in cash equal to, and in no event more than, $1,000 per share of Series D
Preferred plus a sum of money equal to ail dividends accrued and unpaid thereon up to the date
that payment is made available to the holders of Series D Preferred (the “Liguidation Amount”).
After the full Liquidation Amount has been paid to, or determined and set apart for the Series D
Preferred Stock and all other series of Preferred Stock of equal ranking with the Series D
Preferred (the “Parity Stock™), if any, the remaining assets of the Corporation available for
distribution to stockholders shall be distributed to the holders of Junior Stock as their interests
may appear.

(b)  Insufficient Funds. If, upon such Liquidation, the assets of the
Corporation available for distribution to the holders of its stock shall be insufficient to permit the
distribution in full of the amounts receivable as aforesaid by the holders of Series ID Preferred,
then all such assets of the Corporation then remaining shall be distributed ratably among the
holders of Series D Preferred and any Parity Stock, in proportion to the amounts which each
would have been entitled to receive if such assets were sufficient to permit distribution in full as
aforesaid.

(c) Events Not Triggering Liguidation. Neither the consolidation nor merger
of the Corporation nor the sale, lease or transfer by the Corporation of all or any part of its assets
shall be deemed to be a Liquidation for the purposes of this Section 4, and the Series D Preferred
Stock shall be entitled only to (i} the rights provided in any agreement or plan governing the
reorganization or other consolidation, merger or sale of assets transaction, (ii) the rights
contained in the Delaware General Corporation Law and (iii) the rights contained in other
Sections hereof.
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5. VOTING.

(a) Voting; Generally. Except as otherwise required by law or as provided
herein, a holder of Series D Preferred shall be entitled:

() for each share of Series D Preferred held, to the number of votes
per share equal to the number of whole shares of Common Stock into which each share of Series
D Preferred is convertible as of the record date for the determination of stockholders entitled to
vote;

(ii)  to vote on or consent to all matters upon which the holders of
Common Stock are entitled to vote or consent; and

(iii)  to notice of any stockholders meeting in accordance with the By-
laws of the Corporation.

(b) Fractional Votes. Fractional votes shall not be permitted and any
fractional voting rights resulting from the above formula (after aggregating all shares of Series D
Preferred held by each holder) shall be rounded to the nearest whole number (with one-half
being rounded upward).

(c) Class Voting Rights.

() Except as otherwise provided in the Certificate of Incorporation or
as expressly required by law, the holders of Series D Preferred, the holders of Common Stock
and the holders of any other class or series of shares entitled to vote with the Commeon Stock,
shall vote together as a single class on all matters presented to stockholders and not as separate
classes.

(i)  Notwithstanding the foregoing, the Corporation shall not, without
the affirmative vote or consent of the holders of at least fifty percent (50%) of all the outstanding
shares of Series D Preferred, voting separately as a class, amend, alter or repeal any provision of
the Certificate of Incorporation or the By-Laws of the Corporation so as to materially and
adversely affect the relative rights, preferences, qualifications, limitations or restrictions of the
Series D Preferred. For this purpose, the authorization or issuance of any stock on parity with or
junior to the Series D Preferred as to the right to receive dividends or distributions upon a
Liquidation shall not be deemed so to adversely affect the Series D Preferred.
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6. REDEMPTION.

(a) Redemption; Generally. Subject to the provisions of Section 6(b) hereof,
if at any time beginning on the day that is the second anniversary after the first date on which the
shares of Series D Preferred are issued, the Market Price per share of Common Stock for thirty
(30) consecutive trading days ending no more than five (5) days prior to the giving of the
Redemption Notice pursuant to Section 6(b) hereof, is at least 200% of the Conversion Price then
in effect, the Corporation, at its option, may (except as otherwise provided in Section 7 hereof)
redeem, in whole or in part, the Series D Preferred at the Liquidation Amount (as defined in
Section 4(a) hereof), provided that the shares of Common Stock issuable upon conversion of the
Series D Preferred pursuant to Section 7 hereof are then registered for resale pursuant to an
effective registration statement under the Securities Act of 1933, as amended.

(b) Redemption Notice. Not less than fifteen (15) and no more than forty-five
(45) days prior to the date fixed for any redemption of the Series D Preferred, a notice (a
“Redemption Notice”) specifying the time, date and place of the redemption (the “Redemption
Date”) and the Liquidation Amount shall be given by muail to the holders of record of the shares
of Series D Preferred to be redeemed at their respective addresses as shown on the stock records
of the Corporation. If less than all of the Series D Preferred then outstanding are to be redeemed,
the Redemption Notice mailed to each holder of shares of Series D Preferred to be redeemed
shall identify the shares of Series D Preferred held by such holder to be redeemed. Any failure
to mail such Redemption Notice or any defect therein or in the mailing thereof shall not affect
the validity of the proceedings for such redemption except as to a holder (i) to whom the
Corporation has failed to mail such notice or (ii) whose notice was defective. An affidavit of the
Secretary of the Corporation (or of a transfer agent for the Series D Preferred, if one has been
appointed) that the Redemption Notice has been mailed shall, in the absence of fraud, be prima
facie evidence of the facts stated therein. The Redemption Notice shall also clearly state the date
and time by which the holders of the Series D Preferred must exercise any conversion rights
under Section 7 hereof with respect to any shares being called for redemption.

{c) Termination of Rights Upon Redemption.

(i) From and after the Redemption Date (unless default be made by
the Corporation in providing moneys for the payment of the redemption price), all dividends on
shares of Series D Preferred thereby called for redemption shall cease to accrue, and all rights of
the holders thereof as stockholders of the Corporation {except the right to receive payment of the
Liquidation Amount) shall cease.

(ii)  If the Corporation shall, with respect to shares of Series D
Preferred called for redemption, irrevocably deposit, in trust for the account of the holders of
shares of Series D Preferred to be redeemed, a sum sufficient to redeem such shares upon
surrender of certificates therefor, then such shares which have been called for redemption shall
not be deemed to be outstanding shares for the purpose of voting or determining the total number
of shares entitled to vote on any matter on and after the date the Redemption Notice has been
sent to holders thereof and such deposit has been made.

K12:2123031.7

TRADEMARK

“REEL: 003992 FRANIE: 0585



(d) Unclaimed Redemption Amounts. In the event the holder of any such
shares of Series D Preferred shall not, within three (3) years after the Redemption Date, claim the
amount deposited for the redemption thereof, the depositary shall, upon the request of the
Corporation, pay over to the Corporation such unclaimed amount. Any moneys so deposited by
the Corporation which shall not be required for redemption because of the exercise of any right
of conversion subsequent to the date of the deposit, and any interest accrued on any moneys so
deposited, shall be repaid to the Corporation upon request.

{e) Delivery of Liquidation Amount. From and after the Redemption Date, the
Corporation shall, at the place specified in the Redemption Notice, upon presentation and
surrender to the Corporation by the holder thereof of one or more certificates representing shares
of Series D Preferred to be redeemed, deliver or cause to be delivered to or upon the written
order of such holder a sum in cash equal to the Liquidation Amount of the shares of such holder
to be redeemed, together with, if the certificate(s) presented and surrendered by such holder
represent a greater number of shares than the number of shares to be redeemed from such holder,
one or more new certificates registered in the name of such holder and representing the shares of
Series D Preferred not redeemed.

(f) Status of Redeemed Shares. Shares of Series D Preferred redeemed
pursuant to this Section 6 or converted pursuant to Section 7 hereof shall thereupon be deemed
retired and shall resume the status of authorized but unissued shares of Preferred Stock (without
serial designation) and may, subject to the provisions hereof, be reissued as shares of Series D
Preferred or shares of any other series of Preferred Stock as determined by the Board of
Directors of the Corporation.

7. CONVERSION.

(a) Conversion Generally: Notice of Conversion. Subject to the provisions of
Section 6 hereof regarding redemption and to the terms and conditions of this Section 7, shares
of Series D Preferred shall be convertible, in whole or in part, at the option of the holder thereof
(except that, in respect of any such shares which shall have been called for redemption, such
option shall terminate at the close of business on the second full business day prior to the
Redemption Date unless the Corporation shall default in the payment of the Liquidation
Amount), into the number of whole shares {calculated to the nearest whole share, with 5/10ths of
a share being considered as nearer to the next higher whole share) of fully paid and
nonassessable Common Stock at the then applicable Conversion Price {as defined below), each
share of Series D Preferred being taken at $1,000 for the purpose of such conversion, by
surrender of a certificate or certificates for shares of Series D Preferred so to be converted at the
principal place of business of the Corporation to the attention of the Secretaty (or at such other
place or places, or to such other person’s attention, as may be designated by the Corporation) at
any time during usual business hours, together with written notice (a “Conversion Notice”) that
the holder elects to convert all such shares of Series D Preferred, or a stated number of shares
thereof, in accordance with the provisions of this Section 7. Such Conversion Notice shall also
state the name or names {with addresses) in which the certificate or certificates for Common
Stock shall be issued. The date on which a Conversion Notice is given to the Company shall be
deemed to be the date set forth therefor in the Conversion Notice (the “Conversion Date”).

K12:2323631.7

TRADEMARK

REEL: 003992 FRAME: 0586 B



(b) Delivery of Converted Securities. As promptly as practicable after the
Conversion Date, the Corporation shall deliver or cause to be delivered to or upon the written
order of such holder one or more certificates representing the number of shares of Common
Stock issuable upon such conversion, issued in such name or names as such holder may direct,
together with, if the certificate(s) surrendered evidence a greater number of shares than the
number of shares to be converted, one or more certificates evidencing the shares of Series D
Preferred not to be converted. On each Conversion Date, all rights of the converting holder as a
holder of the shares of Series D Preferred surrendered for conversion shall cease and the person
or persons in whose name or names the certificate(s) for the shares of Common Stock issuable
upon conversion are to be issued shall be treated for all purposes as having become the record
holder or holders thereof at such time.

{©) Last Day of Conversion. If the last day for the exercise of the conversion
option be, in the jurisdiction where the principal place of business of the Corporation {or other
place designated by the Corporation as a place for conversion of shares of Series D Preferred) is
located, a Saturday, Sunday or legal holiday, then such conversion option may be exercised, at
the conversion price in effect on such last day, upon the next succeeding day not a Saturday,
Sunday or legal holiday in such jurisdiction.

(d} Conversion Price. The conversion price for the shares of Series D
Preferred shall be $1.30 per share (the “Conversion Price™); provided that, if adjustment of the
Conversion Price is required pursuant to Section 7(e) hereof, the Conversion Price shall be such
adjusted price.

(e} Adjustment of Conversion Price. In case any of the following shall occur
{each, a “Conversion Adjustment Event™):

1) any reclassification or change in the outstanding shares of
Common Stock (other than a change in par value, or from par value to no par value, or from no
par value to par value, or as a result of a subdivision or combination);

(ii) any consolidation or merger to which the Corporation is a party
(other than a merger in which the Corporation is the surviving corporation and which does not
result in any reclassification of, or change in, the outstanding shares of Common Stock); or

(iii)  any sale or conveyance to another corporation, entity or person of
the property of the Corporation as an entirety or substantially as an entirety, other than a
sale/leaseback, mortgage or other similar financing transaction,

then, in each such case, appropriate provision shall be made, effective as of the effective date of
any Conversion Adjustment Event, as the case may be, whereby the holders of Series D
Preferred then outstanding shall have the right to convert such shares of Series D Preferred into
the kind and amount of shares of stock, other securities or property, including cash, which would
have been receivable upon such Conversion Adjustment Event by a holder of the number of
shares of Common Stock which would have been issuable upon conversion of the shares of
Series D Preferred immediately prior to such Conversion Adjustment Event. In connection with
any provision made pursuant to the terms of the preceding sentence, provision shall also be made

T
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for adjustments which shall be as nearly equivalent as may be practicable to the adjustments
provided for in this Section 7(d). The above provisions of this Section 7(d) shall similarly apply
to successive Conversion Adjustment Events.

() Decision of the Board of Directors Is Binding. Any determination as to
whether an adjustment in the Conversion Price in effect hereunder is required pursuant to Section

7(e) hereof, or as to the amount of any such adjustment, if required, shall be final, binding and
conclusive if made in good faith by the Board of Directors of the Corporation.

(2) Notice of Adjustments. Whenever a Conversion Adjustment Event
oceurs, then, in each such case, the Corporation shall mail, or cause to be mailed, to the holders
of Series D Preferred, of record not more than ten (10) days before the date of mailing, a notice
in writing stating the kind and amount of shares of stock, other securities or property, including
cash, which such holders are entitled to receive as a result of such Conversion Adjustment Event,
and the facts on which such calculation is based. An affidavit of the Secretary of the Corporation
(or of a transfer agent for the Series D Preferred, if one has been appointed) that any such notice
has been mailed shall, in the absence of fraud, be prima facie evidence of the facts stated therein.

(h) Fractional Shares. No fractional shares of stock shall be issued upon the
conversion of any Series D Preferred. If the number of shares of Common Stock issuable upon
any such conversion would include a fraction of a share, such number shall be rounded up to the
next whole number of shares of Common Stock.

(1) No Adjustments for Dividends. Upon any conversion, no adjustment shall
be made for dividends on the Series D Preferred surrendered for conversion or on the Common
Stock delivered.

1] Reservation of Shares. The Corporation will at all times reserve and keep
available out of its authorized but unissued capital stock, solely for the purpose of issue upon
conversion of the Series D Preferred, as provided in this Section 7, such number of shares of
Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding
shares of Series D Preferred, and, upon the issuance thereof upon conversion, all in accordance
with the provisions hereof, such shares of Common Stock shall be duly and validly issued, fully
paid and nonassessable.

k) Transfer Taxes. The issuance of certificates for shares of Common Stock
shall be made without charge for any tax in respect of such issuance. However, if any such
certificate is to be issued in a name other than that of the holder of the converted Series D
Preferred, the Corporation shall not be required to issue or deliver any stock certificate or
certificates unless and until the holder has paid to the Corporation the amount of any tax which
may be payable in respect of any transfer involved in such issuance or shall establish to the
satisfaction of the Corporation that such tax has been paid or is not due.
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()] Notice Upon Setting a Record Date for Dividends or Distributions to
Holders of Common Stock. In the event of:

(i) any taking by the Corporation of a record of the holders of any
class of securities for the purpose of determining the holders of such securities who are entitled
to receive any dividend or other distribution on the Common Stock or any right, warrant or
option to subscribe for or purchase any shares of Common Stock of any class; or

(i) any reclassification or recapitalization of the capital stock of the
Corporation, any consolidation or merger of the Corporation with or into another corporation,
any transfer of all or substantially all of the assets of the Corporation to any other corporation,
entity or person, or any voluntary or involuntary dissolution, liquidation, reorganization or
winding-up of the Corporation,

the Corporation shall mail to each holder of Series D Preferred at least ten (10) days prior to the
date specified in such notice, a notice specifying:

(A)  the date on which any such record is to be taken for the purpose of such dividend,
distribution or rights;

(B) the date on which any such reclassification, recapitalization, consolidation,
merger, transfer, dissolution, liguidation, reorganization or winding-up is
expected to come effective; and

(C) the time, if any is to be fixed, as to when the holders of record of Common Stock
(or other securities) shall be entitled to exchange their shares of Common Stock
for securities or other property deliverable upon such reorganization,
reclassification, recapitalization, consolidation, merger, transfer, dissolution,
liquidation, reorganization or winding-up.

8. GENERAL.

(a) If any other class or series of preferred or special stock or series of
Preferred Stock shall be created, whether ranking prior to or on a parity with or junior to Series
D Preferred as to dividends or in Liquidation, either by or pursuant to authority granted in the
Certificate of Incorporation (as the same may hereafter be amended), nothing in this Certificate
of Designations shall prevent the holders of any such other class or series of preferred or special
stock or series of Preferred Stock from being given any powers, preferences and relative,
participating, optional and other special rights authorized by law and the Certificate of
Incorporation (as the same may hereafter be amended).

(b) The section headings contained in this Certificate of Designations are for
reference purposes only and shall not affect in any way the meaning of this Certificate of
Designations.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]
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THE UNDERSIGNED President and Chief Executive Officer of Internet Commerce
Corporation hereby makes this certificate, declaring and certifying that this is the duly authorized

act and deed of the Corporation and the facts herein stated are true, and accordingly have
hereunto set his hand this 29th day of April, 2003.

INTERNET COMMERCE CORPORATION

By:  /s/ G. Michael Cassidy
Name: G. Michael Cassidy
Title: President and Chief Executive Officer

ATTEST:

By:  /s/ Walter M. Psztur
Walter M. Psztur, Secretary

-10 -
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State of Delaware
Secretary of State
Division of Corporations
Delivered 10:18 3M 12/30/2004
FILED 08:57 BM 12/30/2004
SRV 040952405 - 2279234 FILE

CERTIFICATE OF OWNERSHIP AND MERGER
OFr

INTERNET COMMERCE CORPORATION,
a Pelaware corporation

AND
RESEARCH TRIANGLE COMMERCE, INC,,

2 North Carelina corporation

{Pursuant to Section 253 of the
General Corporation Law of Delaware)

INTERNET COMMERCE CORPORATION, a corporation organized and existing under

the laws of the State of Delaware, does hereby certify the foliowing as the surviving corporation
in a merger between a Delaware parent corporation and a North Carolina subsidiary corporation:

]

Lod

Internet Commerce Corporation owns all of the outstanding capital stock of Research
Triangle Commerce, Inc., a North Carolina corporation.

A merger has been approved by the boards of directors of Intemel Commerce
Corporation, and its wholly owned subsidiary, Research Triangle Commeree, Inc. by
resolutions in accordance with the laws of both Delaware and North Carolina.

Internet Commerce Corporation, pursuant to Scciion 253 of the Delawarc General
Corporation Law and Section 55-11-04 of the General Statutes of North Carolina, by
the attached resolutions of its board of directors, does merge Research Triangle
Commerce, Inc. into itself with INTERNET COMMERCE CORPORATION being
the surviving corporation effective on December 31, 2004.

The resolutions of the board of directors of Internel Commerce Corporation and the
Plan of Merger, adopted by the board of directors of Internet Commerce Corporation
on December 30, 2004, and by the board of directors of Rescarch Triangle
Commerce, In¢. on Decernber 30, 2004, are attached hercto.

This Certificate shall be effective as of December 31, 2004.
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WITNESS WHEREOR, said INTERNET COMMERCE CORPORATION has
caused its corporate seal to be affixed and this Certificate to be signed by an authorized officer
on this 30th day of December 2004,

INTERNET COMMERCE CORPORATION

HINO'N)

Gle:#’E Shipley
Chief Financial Officer

-2- 1225575v1 (conti of ownsnhip mergec)

TRADEMARK
REEL: 003992 FRAME: 0592



RESOLUTIONS OF THE BOARD OF DIRECTORS
OF INTERNET COMMERCE CORPORATION
ADOPTED AT A MEETING ON DECEMBER 30, 2004

APPROVAL OF MERGER

WHEREAS, Rescarch Triangle Commerce, Inc., a North Carolina corporation ("RTC™)
is a wholly-owned subsidiary of the Company,;

WHEREAS, after careful considcration, the Board of Directors of the Company believes
it to be in the best interests of the Company and its stockholders to authorize the merger of RTC
with and into the Company, with the Company as the surviving corporation following the merger
{the “Merger™};

WHEREAS, Section 253 of the Delaware Corporation Law provides that a parent
corporation owning at least 90 percent of the outstanding shares of each class of a subsidiary
corporation may merge with its subsidiary without approval of the sharcholders of the parent or
subsidiary by executing, acknowledging and {iling a certificate of ownership and merger with a
copy of the resolution of its board of directors that adopts such merger;

WHEREAS, Scction 55-11-04 of North Carolina Business Corporation Act permiis a
corporation to merge with its parent corporation without shareholder approval by executing,
acknowledging and filing articles of merger with a copy of the plan of merger adopted by the
parent corporation’s board of directors;

WHEREAS, in connection with the Merger, the Board of Direclors has determined it to
be advisable and in the hest interests of the Company to file (1) the Certificate of Ownership and
Merger attached hereto as Exhibit A (the “‘Certificate of Ownership and Mecrger”) with the
Secretary of State of the State of Delaware and (ii) the Articles of Merger attached hereto as
Exhibit B (thc “Articlcs of Merger’™) with the Secretary of State of the State of North Carolina,
with such changes as may be approved by the officers, or any of them, of the Company, with
such officer’s execution and delivery thereof 10 be conclusive evidence of such approval; and

WHEREAS, a plan of merger, in the form attached hereto as Exhibit C (the “Plan of
Merger™}, has been prepared and submitted for consideration by the Board of Director.

NOW, THEREFORE, BE IT RESOLVED, that the Board of Director hereby
authorizes, adopts and approves the Merger, the Certificate of Ownership and Merger in
substantially the form attached hereto as Exhibit A, the Articles of Merger in substantially the
form attached hereto as Exhibit B and the Plan of Merger in substantially the form attached
hereto as Exhibit C, each with such changes as may be approved by the officers of the
Company, or any of them, with such officer’s execution and delivery thereof to be conclusive
cvidence of such approval,
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FURTHER RESOLVED, that the Company shall merge with RTC, succeed to all of the
assets and properties and assume all of the liabilities and obligations of RTC, and be the
surviving corporation in the Merger;

FURTHER RESOLVED, that the officers of the Company are hereby authorized,
empowered and directed on behalf of the Company to execute and (ile the Certificate of
Ownership and Merger and this written consent with the Secretary of State of the State of
Delaware, the Articles of Merger with the Secretary of State of the State of North Carolina and
the Plan of Merger;

FURTHER RESOLVED, that by virtue of the Merger and without action on the part of
the holder thereof, each then outstanding share of capital stock of the Company shall remain
unchanged and continlie to remain outstanding as one share of such class or series of capital
stock of the Company, held by the person who was the holder of such share of capital stock of
the Company immecdiately prior to the Merger;

FURTHER RESOLVED, that by virtue of the Merger and without action on the part of
the holder thereof, each then outstanding share of capital stock of RTC shall be canccicd and no
consideration shall be issued in respect thereof; and

FURTHER RESOLVED, that the officers of the Company are hereby authorized and
directed to take any and all other action including, without limitation, to file, execute, verify,
acknowledge and deliver in the name and on behalf of the Company, and under its corporate seal
or otherwise, any and all other documents, certificates, instruments, acts or things as they or any
of them may deem necessary or advisable fully to carry outl the intent and purposes of the
foregoing resolutions, the proper exercise of such discretion being conclusively evidenced by the
taking of such actions.
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Exhibit A
Delaware Certificate of Ownership and Merger

[Please see aitached.]
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CERTIFICATE OF OWNERSHIP AND MERGER
OF

INTERNET COMMERCE CORPORATION,
a Delaware corporation

AND

RESEARCH TREANGLE COMMERCE, INC.,,
a North Carolina corporation

{Parsuant to Section 253 of the
General Corporation Law of Delaware)

INTERNET COMMERCE CORPORATION, a corporation organized and existing under
the laws of the State of Delaware, does hereby certify the following as the surviving corporation
in a merger between a Delaware parent corporation and a North Carolina subsidiary corporation:

L. Internet Commerce Corporation owns all of the outstanding capital stock of Research
Triangle Commerce, [nc., a North Carolina corporation.

2. A merger has been approved by the boards of directors of Intemet Commerce
Corporation, and its wholly owned subsidiary, Research Triangle Commerce, Inc. by
resolutions in accordance with the faws of both Delaware and North Carolina.

3. Internet Commerce Corporation, pursuant to Section 253 of the Delaware General
Corporation Law and Section 55-11-04 of the General Statutes of North Carolina, by
the attached resolutions of its board of directors, does merge Research Tnangle
Commerce, [nc. into itself with INTERNET COMMERCE CORPORATION being
the surviving corporation effective on December 31, 2004,

4. The resohnions of the board of directors of Internet Commerce Corporation and the
Plan of Merger, adopied by the board of directors of Internet Commerce Corporation
on December 30, 2004, and by thc board of directors of Rcsearch Triangle
Commerce, Inc. on December 30, 2004, are attached hercto.

3. This Certificate shall be effective as of December 31, 2004,
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IN WITNESS WHEREOF, said INTERNET COMMERCE CORPORATION has
caused 1ts corporate seal to be affixed and this Certificate to be signed by an authorized officer
on this 30th day of December 2004.

INTERNET COMMERCE CORPORATION

By:

Glet?E. Shipley
Chief Financial Officer
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Exhibit B
North Carolina Articles of Merger

[Please see attached.]
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ARTICLES OF MERGER
OF
INTERNET COMMERCE CORPORATION (a Delaware corporation)
AND
RESEARCH TRIANGLE COMMERCE, INC. (2 North Carolina corporation)

Pursnant to the Section 55-11-04 and 55-11-05 of the General Statutes of North
Carolina, the undersigned corporation docs hereby submit the following Articles of
Merger as the surviving corporation in a merger between a Delaware parent corporation
and a North Carolina subsidiary corporation:

1. A merger has been approved by the boards of directors of Internet Commerce
Corporation, a Delaware corporation, and its wholly owned subsidiary,
Research Triangle Commerce, Inc., a North Carolina corporation, by
resolutions.

2. Internst Commerce Corporation is the surviving corporation and Research
Triangle Commerce, Inc. is the merged corporation.

3. The Plan of Merger, adopted by the board of directors of Internet Commerce
Corporation on December 30, 2004, and by the board of directors of Research
Triangle Commerce, Inc. on December 30, 2004, is attached.

4. Pursuant to Section 55-11-04 of the General Statutes of North Carolina,
shareholder approval of Intermet Commerce Corporation and Research
Triangle Commerce, Inc. of the Plan of Merger is not required because ail of
th2 outstanding shares of Research Triangle Commerce, Inc. are owned by
Intemet Commerce Corporation,

5. The merger is permitted by the General Corporation Law of the state of
Delaware, under which Intemet Commerce Corporation was incorporated.

6. The mailing address of Internet Commerce Corporation is 6801 Govemnors
Liake Parkway, Suite 110, Norcross, Georgia 30071. Internet Commerce
Corporation will file a statement of any subsequent change in s mailing
acldress with the Secretary of State of State of North Carolina.

7. The Articles of Merger shall be effective as of December 31, 2004.

INTERWOW CE CORPORATION

By: /

Glen E. Shiph:yF :\ )
Chief Financial QOfficer
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Exhibit C
Plan of Merger

[Please see attached. |
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PLAN OF MERGER

THIS PLAN OF MERGER (this “Plan of Mcrger™), dated as of Deccmiber 30. 2004, is
among internct Commerce Corporation, a Delaware corporation {the “Parent Company™), and
Research Triangle Commerce, Inc., a North Carolina corporation (the “Subsidiary™) (coliectively
“Constituent Corparations”).

WHEREAS, the Pareat Company owns 100% of the outstanding shares of capital stock
of the Substdiary and the parties thereto have agreed to the merger of the Subsidiary with and
into the Parent Company,

WHEREAS, the Parent Company, as the sole shareholder of the Subsidiary and, the
respective Boards of Directors of the Parent Company and the Subsidiary have each approved
the merger of the Subsidiary into the Parent Company in accordance with each of the Delaware
General Corporation Law (the “Delaware Law™} and the North Carolina Business Corporation
Act (the "North Carolina Act™);

WHEREAS, this Plan of Merger shall be filed with Certificate of Ownership and Merger
with the Secretary of State of Delaware and with Articles of Merger with the Secretary of State
of North Carolina in order to consummate the merger of the Subsidiary with and into the Parent
(Company; and

WHEREAS, the Parent Company and the Subsidiary have agreed to execute and file this
Plan of Mergcr as provided under the Delaware Law and the North Carolina Act.

NOW, THEREFORE, in considcration of the premises and the mutual covenants herein
contained, the Parent Company and the Subsidiary hereby agree as follows:

l. The Merger. At the Effective Time, in accordance with this Plan of Merger, and the
Delawarc Law and the North Carolina Act, the Subsidiary shall be merged (such merger being
herein referred to as the "Merger”) with and into the Parent Company, the separate existence of
the Subsidiary shall cease, and the Parent Company shall continue as the surviving corporation.
The Parent Company hereinafter is sometimes referred to as the “Surviving Corporation.”

2. Effect of the Merger. When the Merger has been effected, the Surviving Corporation
shall retain the name “Internct Commerce Corporation”; and the Surviving Corporation shall
thereupon and thercafter possess all the rights, privileges, powers and franchises of a public as
well as of a private nature, and be subject to all the restrictions, disabilities and duties of each of
the Constituent Corporations; and all and singular, the rights, privileges, powers and franchises
of each of the Constituent Corporations and all property, real, personal and mixed, and all debts
due to either of the Constituent Corporations on whatever account, as well for stock
subscriptions as all other things in action or belonging to each of such corporations shall be
vested 1n the Surviving Corporation; and all property, rights, privileges, powers and franchiscs,
aid all and every other interest shall be thereafter as effectually the property of the Surviving
Corporation as they were of the Constituent Corporations, and the title to any real estate vested
by decd or otherwise, in any of such Constituent Corporations, shall not revert of be in any way

Bi2349749 vt - Phan ol micrger-sub merget

TRADEMARK

" "REEL: 003992 FRAME: 0601

Se e i e me e e e —m e e o



impaired by reason of the Merger; but all rights of creditors and all liens upon any property of
any of saud Constituent Corporations shal] be preserved unimpaired, and alt debts, liahilitics and
duties of the respective Constituent Corporations shall thencelorth attach to the Surviving
Corporation, and may be enforced against it to the same extent as if said debts, liabitities and
duties had been incurred or contracted by it.

3. Consummation of the Merger. The parties hereto will cause the Merger o be
consummated by filing Certificate of Ownership and Merger with the Secretary of State of
Dclaware and Articles of Merger with the Secretary of State of North Carolina, cach with this
Plan of Merger in such form as required by, and executed in accordance with, the relevant
provisions of the Delaware Law and the North Carolina Act {the time of such filing being the
“Effective Time" and the date of such filing being the “Effective Date™).

4. Certificate_of Incorporation, Bylaws and Directors and Officers. The Certificate of
Incorporation and bylaws of the Surviving Corporation shall be identicat with the Certificate of
Incorporation and bylaws of the Parent Company as in effect immediately prior to the Effective
Time until thereafter amended as provided therein and under the Delaware Law. The members of
the Board of Directors and officers of the Parent Company immediately prior to the Effective
Time shall be the Board of Directors and officers of the Surviving Corporation immediately
fotlowing the Effective Time, and such persons shall serve in such offices for the terms provided
by faw or in the Bylaws of the Surviving Corporation, or until their respective successors are
elected and qualified.

5. Conversion of Securities. At the Effective Tmc, by virtue of the Merger and without
any action on the parl of the Parent Company, the Subsidiary or the holder of any of the shares
{the "Shares”) of capital stock of the Constituent Corporations:

{a) Each Share of each class or series of capital stock of the Parent Company issued and
ontstanding immediately prior to the Effective Time shall remain unchanged as one outstanding
share of such class or series of capital stock of the Parent Comparny, held by the person who was
the holder of such share of capital stock of the Parent Company immecdiately prior to the Merger.

(b} Each Share of capital stock of the Subsidiary issued and outstanding imimcdiately
prior to the Effective Tune shall be canceled and no consideration shall be issued in respect
thercof

(¢) Each outstanding or authorizcd subscription, option, warrant, call, right (including any
preemptive right), commitment, or other agreement of any character whatsoever which obligates
or may obligate the Parent Company to issue or sell any additional shares of its capital stock or
any securities convertible into or evidencing the right to subscribe for any shares of its capital
stock or securities convertible into or exchangeable for such shares, if any, shall remain
unchanged.

6. Taking of Necessary Action. Each of Parent Company and the Subsidiary shall usc ait
reasonable cfiorts to take all such actions as may be nccessary or appropriate in order to
eltectuate the Merger under the Delaware Law, the North Carolina Act or any other applicable
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laws. If, at any time after the Effective Time, any further action is necessary or desirable to carry
out the purposes of this Plan of Merger and to vest the Surviving Corporation with full right, title
and possession o all assets, property, rights, privileges, powers and franchises of either of the
Constituent Corporations, the officers and directors of the Surviving Carporation are fully
authorized in the name of either the Parent Company or Subsidiary to take, all such lawful and
necessary actions.

7. Waivey of Mailing Requirement. The Parent Company, as the sole shareholder of the
Subsidiary, herelyy waives the mailing requirement set forth in Section 55-11-04(c) of North
Carolina Act, which requires the Parent Company to mail a copy of this Plan of Merger to each
sharehalder of tha Subsidiary.

8. Appraisal Right. Shareholders of the Subsidiary who, except for the applicability of
Section 55-11-04 of North Carolina Act, would be eatitled to vote and who dissent from the
Meisger, may be ¢ntitled, if they comply with the provisions of North Carolina Act regarding
appraisal rights, {o be paid the fair value of their shares.

IN WITHESS WHEREQF, the Parent Company, and the Subsidiary have caused this
Plan of Merger ti» be executed as of the date first above written.

INTERNET COMMERCE CORPORATION

Glen E. Shipley
Chief Pinancial Officer

RESEARCH TRIANGLE COMMERCE, INC.

Glen E. Shipldy
Chief Financial Officer

-3- 1724979%1 (¥ian of merger-sub merger)
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RESOLUTIONS OF THE BOARD OF DIRECTORS OF
RESEARCH TRIANGLE COMMERCE, INC.
ADOPTED AT A MEETING HELD ON DECEMBER 30, 2004

APPROVAL OF MERGER

WHEREAS, the Company is a wholly-owned subsidiary of Internet Commerce
Corporation, a Dclaware corporation (“ICC™);

WHEREAS, after careful consideration, the Board of Directors of the Company (the
“Board™) believes it 10 be in the best interests of the Company and its sole stockholder to
authorize thc merger of the Company with and into ICC, with TCC as the surviving corporation
following the merger {the “Merger”);

WHEREAS, Scction 55-11-04 of North Carolina Business Corporation Act provides that
a parcnt corporation owning at Icast ninety percent (90%) of the outstanding shares of cach class
of a subsidiary corporation may merge the subsidiary into the parent corporation without
approval of the shareholders of the parent or subsidiary;

WHEREAS, a plan of merger, in the form attached hereto as Exhibit A (the “Plan of
Merger™), has been prepared and submitted for consideration by the Board.

NOW, THEREFORE, BE T RESOLVLD, that th¢ Board of Directors hereby
authorizes, adopts and approves the Merger and the Plan of Merger in substantially the form
attached hereto as Exhibit A with such changes as may be approvcd by the officers of the
Cornpany, or any of them, with such officer’s cxecution and delivery thereof to be conclusive
evidence of such approval;

FURTHER RESOLVED, that the Company shall merge with and into ICC, and ICC
shall succeed to all of the assets and properties, assume all of the liabilities and obligations of the
Company, and be the surviving corporation in the Merjzer;

FURTHER RESOLVED, that the officers of the Company are hereby authorized and
directed on behalf of the Company 10 execute the Plan of Merger;

FURTHER RESOLVED, that by virtue of the Merger and without action on the part of
the holder thereof, each then outstanding share of capital stock of the Company shall be canceled
and no consideration shall be 1ssued in respect thereof; and

FURTHER RESQLVED, that the officers of the Company are hereby authorized and
dirccted to take any and all other action including, without limitation, to file, execute, verify,
acknowledge and deliver in the name and on behalf of the Company, and under its corporate scal
or otherwise, any and all other documents, certificates, instruments, acts or things as they or any
of them may deem necessary or advisable fully to carry out the intent and purposes of the
foregoing resolutions, the proper exercise of such discretion being conclusively evidenced by the
taking of such actions.

F1224673 vf - BODSub- merger
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PLAN OF MERGER

TRIS PLAN OF MERGER (this “Plan of Merger™), dated as of Decernber 30, 2004, is
among Internet Commerce Corporation, a Delaware corporation (the “Parent Company"’), and
Rescarch Triangle Commerce, Inc., a North Carolina corporation (the “Subsidiary™) (collectively
“Constituent Corporations™).

WHEREAS, the Parent Company owns 100% of the outstanding shares of capital stock
of the Subsidiary and the parties thereto have agreed to the merger of the Subsidiary with and
into the Parent Company;

WHEREAS, the Parent Company, as the sole shareholder of the Subsidiary and, the
respective Boards of Directors of the Parent Company and the Subsidiary have each approved
the merger of the Subsidiary into the Parent Company in accordance with ¢ach of the Delaware
General Corporation Law (the “Declaware Law"™) and the North Carolina Business Corporation
Act (the “North Carolina Act™);

WHEREAS, this Plan of Merger shall be filed with Certificate of Ownership and Merger
with the Secretary of State of Delaware and with Articles of Merger with the Secretary of State
of North Carolina in order to consummate the merger of the Subsidiary with and into the Parent
Company; and

WHEREAS, the Parent Company and the Subsidiary have agreed to execute and file this
Plan of Merger as provided under the Delaware Law and the North Carolina Act.

NOW, THEREFQRE, in consideration of the premises and the mutual covenants herem
contained, the Parent Company and the Subsidiary hereby agree as follows:

i. The Merger. At the Effective Time, in accordance with this Plan of Merger, and the
Delaware Law and the North Carolina Act, the Subsidiary shall be merged (such merger being
herein referred to as the “Merger”) with and into the Parent Compauny, the separate existence of
the Subsidiary shall cease, and the Parent Company shall continue as the surviving corporation.
The Parent Company hereinafter is sometimes referred to as the “*Surviving Corporation.”

2. Effect of the Merger. When the Merger has been effected, the Surviving Corporation
shall retain the name “Intcmet Commerce Corporation™; and the Surviving Corporation shall
thereupon and thereafter possess all the rights, privileges, powers and franchises of a public as
well as of a private nature, and be subject 10 all the restrictions, disabilities and duties of cach of
thie Constituent Corporations; and all and singular, the rights, privileges, powers and franchises
of each of the Constituent Corporations and all property, real, personal and mixed, and ail debts
due to cither of the Constituent Corporations on whatever account, as wel] for stock
subscriptions as all other things it action or belonging to each of such corporations shall be
vested in the Surviving Corporation; and all property, rights, privilcges, powers and franchises,
and all and every other interest shail be thereafter as effectually the property of the Surviving
Corporation as they were of the Constituent Corporations, and the title io any real estate vested
by deed or otherwise, in iny of such Constituent Corporations, shall not revert or be in any way
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impaircd by reason of the Merger; but all rights of creditors and all liens upon any property of
any of said Constituent Corporations shall be preserved unimpaired, and all debts, liabilities and
duties ol the respective Constituent Corporations shall thenccforth attach to the Surviving
Corporation, and may be enforced against it to the same exlent as if said debts, liabilities and
dnties had been incurred or contracted by it

3. Consummation of the Merger. The parties hereto wiil cause the Merger to be
consummated by filing Certificate of Ownership and Merger with the Secretary of State of
Dclaware and Articles of Merger with the Secretary of State of North Carolina, each with this
Plan of Merger in such form as required by, and executed in accordance with, the relevant
provisions of the Delaware Law and the North Carolina Act (the time of such filing beiug the
“Effective Time™ and the date of such filing being the “Effective Date™).

4. Certificate of Incorporation, Bylaws and Directors_and Officers. The Certificate of
Incorporation and bylaws of the Surviving Corporation shall be identical with the Certificate of

Incorporation and bylaws of the Parent Company as in effect immediately prior to the Eifective
Time until thereafter amended as provided therein and under the Delaware Law. The members of
the Board of Directors and officers of the Parent Company immediately prior to the Effective
Time shall be the Board of Directors and officers of the Surviving Corporation immediately
following the Effective Time, and such persons shall serve in such offices for the terms provided
by law or in the Bylaws of the Surviving Corporation, or until their respective successors are
elected and qualified.

5. Conversion of Securities. At the Effective Time, by virtue of the Mcrger and without
any action on the part of the Parent Company, the Subsidiary or the holder of any of the shares
{the “Shares™) of eapital stock of the Constituent Corporatians:

(a) Each Share of each class or scries of capital stock of the Parent Company issued and
outstanding imunediately prior to the Effective Time shall remain unchanged as one outstanding
share of such class or series of capital stock of the Parent Company, held by the person who was
the holder of such share of capital stock of the Parent Company immediately prior to the Merger.

{b) Each Share of capital stock of the Subsidiary issued and outstanding immediately
prior to the Effective Time shall be canceled and no consideration shall be issued in respect
thercof.

(¢) Each outstanding or authorized subscription, option, warrant, call, right {includmg any
preemptive right), commitment, or other agrecment of any character whatsoever which obligates
or may obligate the Parent Company to issue or sell any additional shares of its capitat stock or
any securities convertible into or evidencing the right to subscribe for any shares of its capital
stock or securities convertible into or exchangeable for such shares, if any, shall remain
unchanged.

6. Taking of Necessary Action. Each of Parent Company and the Subsidiary shall use ali
reasonable efforts to take ali such actions as may be necessary or appropriate in order to
clfectuate the Merger under the Delaware Law, the North Carolina Act or any other applicable
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laws, If, at any time after the Effective Time, any further acticn is necessary or desirable to carry
out the purposes of this Plan of Merger and to vest the Surviving Corporation with full right, title
and possession o all assets, property, rights, privileges, powers and franchises of either of the
Constituent Corporations, the officers and directors of the Surviving Corporation are fully
authorized in the name of either the Parent Company or Subsidiary to take, all such lawful and
necessary actions.

7. Waiver of Mailing Requirement. The Parent Company, as the sole shareholder of the
Subsidiary, herebyy waives the mailing requirement set forth in Section 55-11-04(c) of North
Caralina Act, which requires the Parent Company to mai! a copy of this Plan of Merger to each
sharcholder of tha Subsidiary.

8. Appraisal Right. Shareholders of the Subsidiary who, except for the applicability of
Section 55-11-04 of North Carolina Act, wouid be entitled to vote and who dissent from the
Merger, may be entitied, if they comply with the provisions of North Carolina Act regarding
appraisal rights, to be paid the fair value of their shares.

IN WITINESS WHEREOF, the Parent Company, and the Subsidiary have caused this
Plan of Merger ti be executed as of the date first above written.

INTERNET CE CORPORATION

By(\L\

Glen E. thp]cy
Chief Financial Officer

RESEARCH TREANGLE COMMERCE, INC.

By: '
Glen E. Shipléy 3
Chief Financial Officer
-3- F224979vE (Plan of merger-sub merger)
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From- T-4t4 P 0037003 F-521

State of Delaware
_ Secretary of State
Division of Corporations

Delivered 08:42 3M 12/30/2005
FILED 08:37 AM 12/30/2005
SRV (51074749 - 2279234 FILE

CERTIFICATE OF OWNERSHIP AND MERGER
or
INTERNET COMMERCE CORPORATION,
a Delaware corporation
AND
ELECTRONIC COMMERCE SYSTEMS, INC,,
a Georgia corporation

(Pursuant to Section 253 of the
General Corporation Law of Delaware)

INTERNET COMMERCE CORPORATION, a corporation organized and existing under the
laws of the State of Delaware, does hereby certify the following as the surviving corporation in a merger
wetween a Delaware parent corporation and a Georgla subsidiary corporation:

Intenet Commerce Corporation owns all of the outstanding capital stock of Electronic
Commerce Systems, Inc., a Georgia corporation.

A merger has been approved by the boards of directors of Internet Commerce Corporation,
and its wholly owned subsidiary, Electronic Commerce Systems, Inc. by resolutions in
accordance with the laws of both Delaware and Georgia.

Internet Commerce Corporation, pursuant to Section 253 of the Delaware General
Corporation Law and Section 14-2-1104 of the Georgia Business Corporation Caode, by the
atiached resolutions of its board of directors, does merge Blectronic Commerce Systems, Inc.
into itself with INTERNET COMMERCE CORPORATION being the surviving corporation
affactive on December 30, 2005,

The resolutions of the board of directors of Internet Commerce Corporation and the Plan of
Merger, adopted by the board of directors of Internet Commerce Corporation on December
30, 2005, and by the board of directors of Electronic Commerce Systems, Inc. on December
30, 2005, ayre attached hereto.

This Certificate shall be effective as of December 30, 2005.

IN WITNESS WHEREOF, said INTERNET COMMERCE CORPORATION has caused its
corporate scal to be affixed and this Certificate to be signed by an authorized officer on this 30th day of
December, 2003,

INTERNET COMMERCE CORPORATION

Ly N

GlenE. Shipley

Chief Financial Officer

MMMEUCKHEAD#1338642-v1-DE_Certificuts_of_Ownership_BCS
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ACTION OF THE BOARD OF DIRECTORS OF
ELECTRONIC COMMERCE SYSTEMS, INC.
TAKEN BY UNANIMOUS WRITTEN CONSENT
IN LIEU OF A MEETING

Effective December 30, 2005, the undersigned, being ¢ach of the directors of Electronic
Commerce Systems, Inc. (the “Company™), pursnant to Section 14-2-821 of Georgia Business
Corporatica Code (“Code”) and in lien of a meeting of the Board of Directors of the Company
(the “Board of Directors™), do hereby (i) consent to the adoption of the following resolutions,
which shall have the same force and effect as a unanimous vote taken at a duly called and held
meeting of the Board of Directors, (i) waive all requirements of notice and (iii) direct that this
consent be filed with the mimutes of the proceedings of the Board of Directors of the Company,

APPROVAL OF MERGER

WHEREAS, the Company is a wholly-owned subsidiary of Intemet Commerce
Corporarion, a Delaware corporation (*ICC’),;

WHEREAS, afier careful consideration, the Board of Directors of the Company (the
“Board”) believes it to be in the best interests of the Company and its sole shareholder to
authorize the merger of the Company with and into ICC, with ICC as the surviving corporation
following the merger (ibe “Merger™);

WHEREAS, Section 14-2-1104 of the Code provides that a parent corporation owning at
least ninety percent of the outstanding shares of each class of a subsidiary corporation may
merge the subsidiary into the parent corporation without approval of the sharcholders of the
parent or subsidiary; and

WHEREAS, a plan of merger, in the form attached hereto as Exhibit A (the “Plan of
Merger”), has been prepared and submitted for consideration by the Board;

NOW, THEREFORE, BE IT RESOLVED, that the Board hereby authorizes, adopts
and approves the Merger and the Plan of Merger with such c¢hanges as may be approved by the

officers of the Company, or any of them, with such officer’s execution and delivery thereof'to be
conchusive evidence of such approval;

FURTHER RESOLVED, that the Company shall merge with and into ICC, and ICC

shall succeed 1o all of the assets and properties, assume all of the liabilities and obligations of the
Company, and be the surviving corporation in the Merger,

FURTHER RESOLVED, that the officers of the Company are hereby authorized and
directed an behalf of the Company to exccute the Plan of Merger;

FURTHER RESOLVED, that by virtue of the Merger and without action on the part of

the holder thereof, each then outstanding share of capital stock of the Company shall be canceled
and no consideration shall be issued in respect thercof, and

MMMBUCKHEAD-#] 338640-v1-ECS_BOD _Consent (2)
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FURTHER RESOLVED, thas the officers of the Compeny aro hereby authorized and
directed to take auy and all other action inghuding, without limitation, to file, execute, verify,
acknowledge an deliver in the name and on behalf of the Company, and wnder its cotporate seal
or otherwise, anyr and all other documents, certificates, instruments, acts or things as they or any
of them wmay deem necessary or advisable fully to carry out the intent and puxposes of the
foregoing resolutions, the proper exercize of such discretion being conclusively evidenced by the
taldng of such astions.

IN WITNESS WHEBEOF, the undersipmed divectors have consented as of the dats first
abave written,

DIRE RS:

() ;

Glen B, Shipley

v MMMBUCKERAD-1 E3B440-v1.B8CE BOD Consent (1)
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Exhibit A

Plan of Merger

MMMBUCKHRAD-#1328640-v1-BCS_ROD_Constnr {2}
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PLAN OF MERGER
ELECTRONIC COMMERCE SYSTEMS, INC.
AND
INTERNET COMMERCE CORPORATION

THIS PLAN OF MERGER (the “Plan of Merger™), dated as of December 30, 2005, is
made by and between Internet Commerce Corporation, a Delaware corporation (the “Parent
Company”), and Electronic Commerce Systems, Inc., a Georgia corporation (the “Subsidiary™)
(collectively, the “Constituent Corporations™),

WHEREAS, the Parent Company owns 100% of the outstanding shares of capital stock
of the Subsidiary and the parties thereto have agreed to the merger of the Subsidiary with and
into the Parent Company;

WHEREAS, the Parent Company, as the sole shareholder of the Subsidiary and the
respective Boards of Directors of the Parent Company and the Subsidiary have each approved
the merger of the Subsidiary mto the Parent Company in accordance with each of the Delaware
General Corporation Law (the “Delaware Law”) and the Georgia Business Corporation Code
(the “Georgia Code™);

WHEREAS, this Plan of Merger shall be filed with Certificate of Ownership and Merger
with the Secretary of State of Delaware in order to consummate the merger of the Subsidiary
with and into the Parent Company; and

WHEREAS, the Parent Company and the Subsidiary have agreed to execute and file this
Plan of Merger as provided under the Delaware Law and the Georgia Code;

NOW, THEREFORE, in consideration of the premises and the mutial covenants herein
contained, the Parent Company and the Subsidiary hereby agree as follows:

1. The Merger. At the Effective Time, in accordance with this Plan of Merger, and the
Delaware Law and the Georgia Code, the Subsidiary shall be merged (such merger being herein
referred 10 as the “Merger”) with and into the Parent Company, the separate existence of the
Subsidiary shall cease, and the Parent Company shall continue as the surviving corporation, The
Parent Company hercinafter is sometimes referred 1o as the “Surviving Corporation.”

2. Effect of the Merger. When the Merger has been effected, the Surviving Corporation
shall retain the name “Internet Commerce Corporation”; and the Surviving Corporation shall
thereupon and thereafter possess all the rights, privileges, powers and franchises of a public as
well as of a private nature, and be subject to all the restrictions, disabilities and duties of each of
the Constituent Corperations; and all and singular, the rights, privileges, powers and franchises
of each of the Constituent Corporations and all property, real, personal and mixed, and all debts
due to either of the Constituent Corporations on whatever account, as well for stock
subscriptions as all other things in action or belonging to each of such corporations shall be
vested in the Surviving Corporation; and all property, rights, privileges, powers and franchises,
and all and every other interest shall be thereafter as effectually the property of the Surviving
Corporation as they were of the Constituent Corporations, and the title 1 any real estaie vested
by deed or otherwise, in any of such Constituent Corporations, shall not revert or be in any way
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impaired by reason of the Merger; but all rights of creditors and all liens upon any property of
any of said Constituent Corporations shall be preserved unimpaired, and all debts, liabilities and
duties of the respective Constituent Corporations shall thenceforth artach to the Surviving
Corporation, and may be enforced against it to the same extent as if said debts, liabilities and
duties had been incurred or contracted by it.

3. Consymmation of the Merger. The parties hereto will cause the Merger to be
copsummated by filing a Certificate of Merger with the Secretary of State of Georgia and a
Certificate of Ownership and Merger with the Secretary of State of Delaware with this Plan of
Merger in such form as required by, and executed in accordance with, the relevant provisions of
the Georgia Code and the Delaware Law (the time of such filing being the “Effective Time” and
the date of such filing being the “Effective Date™).

4. Certificate of Incorporation, Bylaws, Directors and Officers. The Certificate of
Incorporation and bylaws of the Surviving Corporation shall be identical with the Certificate of

Incorporation and bylaws of the Parent Company as in effect immediately prior to the Effective
Time untl thereafter amended as provided therein and under the Delaware Law. The members of
the Board of Directors and officers of the Parent Company immediately prior to the Effective
Time shall be the Board of Directors and officers of the Surviving Corporation immediately
following the Effective Time, and such persons shall serve in such offices for the terms provided
by law or in the Bylaws of the Surviving Corporation, or until their respective successors are
elected and qualified.

5. Conversion of Securities. At the Effective Time, by virtue of the Merger and without
any action on the part of the Parent Company, the Subsidiary or the holder of any of the shares of
capital stock of the Constituent Corporations (the “Shares™):

(2) Each Share of each class or series of capital stock of the Parent Company issued and
outstanding immediately prior to the Effective Time shall remain unchanged as one outstanding
share of such class or series of capital stock of the Parent Company, held by the person who was
the holder of such share of capital stock of the Parent Company immediately prior to the Merger.

(b) Each Share of capital stock of the Subsidiary issued and outstanding immediately
prior to the Effective Time shall be canceled and no consideration shall be issued in respect
thereof,

(¢) Each outstanding or authorized subscription, option, warrant, call, right (including any
preemptive right), commitment, or other agreement of any character whatsoever that obligates or
may obligate the Parent Company to issue or sell any additional shares of its capital stock or any
securities convertible info or evidencing the right to subscribe for any shares of its capital stock
or securities convertible into or exchangeable for such shares, if any, shall remain unchanged.

6. Taking of Necessarv Action. Each of the Parent Company and the Subsidiary shall
use all reasonable efforts 1o take all such actions as may be necessary or appropriate in order to
effectuate the Merger under the Delaware Law, the Georgia Code or any other applicable laws.
If, at any tume after the Effective Time, any further action is necessary or desirable to carry out
the purposes of this Plan of Merger and to vest the Surviving Corporation with full right, title and
possession to all assefs, property, rights, privileges, powers and franchises of either of the
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Constituent Corporations, the officers and divectors of the Surviving Corporation are fully
authorized in the name of either the Parent Company or Subsidiary to take all such lawful and
necessary actions.

7. Waiver of Mailing Requirement. The Parent Company, as the sole shareholder of the
Subsidiary, hereby waives the mailing requirement Section 14-2-1104(c) of the Georgia Code,
which requires the Parent Company to mail a copy of this Plan of Merger to each shareholder of
the Subsidiary.

IN WITNESS WHERKEOF, the Parent Company and the Subsidiary have caused this
Plan of Merger 1o be executed as of the date first above written.

INTERNET COMMERCE CORPORATION

\

By: l é RW‘\) /
Glen’E. Shipley ~
Chief Financial Officer

ELECTRWOM
By " \

Glen E. Shipley ~ \ -
Executive Vice President

LE SYSTEMS, INC,

TRADEMARK
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State of Delaware
Secretary of State
Division of Corporations
Delivered 05:10 PM 05/19/2006
CERTIFICATE OF ELIMINATION OF FILED 04:46 PM 05/19/2006

SERIES A AND SERIES $ PREFERRED STGEK 461338 ~ 2275234 FILE
INTERNET COMMERCE CORPORATION

(Pursnant to Section 151 of the General Corporation Law of the State of Delaware)

Internet Commerce Corporation, a corporation organized and existing under the
laws of the State of Delaware (the “Corporation”), acting pursuant to Section 151(g) of
the Delaware General Corporation Law (the “Delaware Law™), does hereby submit the
Certificate of Elimination, which shall have the effect of eliminating from the
Corporation’s Certificate of Incorporation all matters set forth in the Certificates of
Designation referred to below.

The Corporation hereby certifies thart the following resolutions were duly and
validly adopted by the Corporation’s Board of Directors in a unanimous written content
dated May 1, 2006;

“WHEREAS, on April 23, 1999, the Corporation filed a Cegtificate of
Designation of Series A Convertible Redeemable Preferred Stock (the “Series A.
Certificate of Designation™) and a Certificate of Designation of Series S Preferred Stock
(the “Series S Cemificate of Designation™) the Secretary of State of the State of Delaware
pursuant to Section 151(g) of the Delaware General Corporation Law (the “Delaware
Law™);

WHERFEAS, neither shares of Series A Convertible Redeemable Preferred Stock
and Series S Preferred Stock are outstanding, and no such shares will be issued subject to
the Series A and Series S Certificates of Designation;

NOW, THEREFORE, BE IT RESOLVED, that pursuant to the authority
conferred upon the Board of Directors by the provisions of the Restated Certificate of
Incorporation of the Corporation, as amended, and by Section 151(g) of the DGCL, the
Board of Directors hereby eliminates the Series A Convertible Redeemable Preferred
Stock and Series S Preferred Stock authorized by the Corporation, none of which is
currenrtly outstanding and none of which will be issued in the future, and that all matters
set forth in the Series A and Series S Certificates of Designation with respect 1o such
Series A Convertible Redeemable Preferred Stock and Series S Preferred Stock be
eliminated from the Certificate of Incorporation of the Corporation;

FURTHER RESOLVED, that the officers of the Corporation are hereby directed
to file with the Secretary of State of the State of Delaware a certificate pursuant to
Sections 103 and 151(g) of the Delaware Act setting forth these resolutions in order to
eliminate from the Corporation’s Restated Certificate of Incorporarion all matters set
forh in the Series A and Series S Certificates of Designation (the “Certificate of
Elimination’™); and
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FURTHER RESOLVED, that the appropriate officers of the Corporation, and
each of them, are hereby authorized 1o take, or cause to be taken, such further action, and
to execute and deliver, or cause to be executed and delivered, for and in the name and on
behalf of the Corporation, all such instraments, documents and certificates, as they may
deem necessary, appropriate or desirable in order to effect the purposes of the foregoing
resolutions (as conclusively evidenced by the taking of such action or the execution and
delivery of such instruments, documents or certificates, as the case may be, by or under
the direcrion of such officers).”

IN WITNESS WHEREQF, the undersigned, being an officer of the Corporation,
has executed this Certificate of Elimination on behalf of the Corporation this 19th day of
May, 2006, having been so authorized by the foregoing resolutions of the Corporation’s

Board of Direciors.
By; (\9@/\4
~

Name: Glen E. Shipley
Title: Chief Financial Officer and Secretary
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State of Delaware
Secretary of State
Division of Corporations
Dalivered 02:50 FM 01/05/2007
FILED 12:49 PM 01/05/2007
SRV 070014861 - 2279234 FILE

CERTIFICATE OF OWNERSHIP AND MERGER
OF
INTERNET COMMERCE CORPORATION,
8 Delaware corporation
AND
THE KODIAK GROUP, INC.,
a Massuchasetls corporation

(Pursuant to Section 253 of the
Delaware General Corporation Law)

INTERNET COMMERCE CORPORATION, a corporation orpanized and existing under the
laws of the State of Delaware, does hereby cerntify the following as the surviving cotporation in a merger
between a Delaware parent corporation and a wholly-owned Massachusetts subsidiary corporation:

1. Internet Commerce Corporation owus all of the outstanding capital stock of The Kodiak
Group, Inc., & Massachusetts corporaiion.

2. A merger has been approved by the Board of Directors of Intemnet Commerce Corporation
and by the Board of Directors and sole shareholder of The Kodiak Group, litc. in accordance
with the laws of both Delaware and Massachusetts.

3. Internet Commerce Corporation, pursuant to Section 253 of the Delaware General
Corporation Law and Part 11 of the Massachusgeits Business Corporation Act, by the attached
resolutions of its Board of Directors, does merge The Kodtak Group, Inc. with and into itself,

with INTERNET COMMERCE CORPORATION being the surviving corporation, effective
a8 of -Sos-*u\:’-, e

4. The resolutions of the Board of Directors of Internet Commerce Corporation and the Plan of
Moerger, adopted by the Board of Directors of Internet Commerce Corporation on
Dueune %, o™ and by the Board of Directors and sole shareholder of The Kodiak
Group, InZ. on Baseuiary 2, ToaF |, are attached hereto.

5 This Certificate shall be effective as of 'quc? = W'

IN WITNESS WHEREQF, said INTERNET COMMERCE CORPORATION Hhas caused its
corporate seal to be affixed and this Certificate to be signed by an authorized officer on this _ == day of

-x..u.q:? Tma 3 |
INTERNET COMMERCE CORPORATION

By: i
Glen E. Shipley v N
Chief Financial Officer

1504221 w02
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ACTION OF THE BOARD OF DIRECTORS OF
INTERNET COMMERCE CORPORATION
TAKEN BY UNANIMOUS WRITTEN CONSENT
INLIEU OF A MEETING

Effective as of the 2™ day of January 2007, the undersigned, being all of the members of
the Board of Directors (the "Board") of Internet Commerce Corporation, a Delaware corporation
(the "Corporation"), do unanimously waive notice of the time and place of a meeting and,
pursuant to Section 141(f) of the Delaware General Corporation Law (the "DGCL"),
unanimously consent to the adoption of, and adopt, the following resolutions, which shall have
the same force and effect as a unanimous vote taken at a duly called and held meeting of the
Board, and direct that this Consent be filed with the minutes of the proceedings of the Board.

APPROVAIL OF MERGER

WHEREAS, The Kodiak Group, Inc., a Massachusetts corporation ("Kodiak"), is a
wholly-owned subsidiary of the Corporation;

WHEREAS, after careful consideration, the Board believes it to be in the best interests
of the Corporation and its stockholders to authorize the merger of Kodiak with and into the
Corporation, with the Corporation remaining as the surviving corporation following the merger
{the "Merger");

WHEREAS, in connection with the Merger, the Board has determined it to be advisable
and in the best interests of the Corporation and its stockholders to file the Certificate of
Ownership and Merger in the form attached hereto as Exhibit A (the "Certificate of Ownership
and Merger") with the Secretary of State of Delaware, with such changes as may be approved by
the officers of the Corporation, or any of them, with such officer's execution and delivery thereof
to be conclusive evidence of such approval; and

WHEREAS, a plan of merger, in the form attached hereto as Exhibit B (the "Plan of
Merger"), has been prepared and submitted for consideration by the Board;

NOW, THEREFORE, BE IT RESOLVED, that the Board hereby authorizes, adopts
and approves the Merger, the Certificate of Ownership and Merger and the Plan of Merger, each
with such changes as may be approved by the officers of the Corporation, or any of them, with
* such officer's execution and delivery thereof to be conclusive evidence of such approval;

FURTHER RESOLVED, that the Corporation shall merge with Kodiak, succeed to all
of the assets and properties and assume all of the liabilities and obligations of Kodiak, and be the
surviving corporation in the Merger;

FURTHER RESOLVED, that the officers of the Corporation are hereby authorized,
empowered and directed on behalf of the Corporation to execute and file the Certificate of
Ovmership and Merger, Plan of Merger and this written consent with the Secretary of State of
Delaware;

FURTHER RESOLVED, that by virtue of the Merger and without action on the part of
the holder thereof, each then outstanding share of capital stock of the Corporation shall remain

1584257 01
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unchanged and continue to remain outstanding as one share of such class or series of capital
stock of the Corporation, held by the person who was the holder of such share of capital stock of
the Corporation immediately prior to the Merger;

FURTHER RESOLVED, that by virtue of the Merger and without action on the part of
the holder thereof, each then outstanding share of capital stock of Kodiak shall be canceled and
no consideration shall be issued in respect thereof; and

FURTHER RESQOLVED, that the officers of the Corporation are hereby authorized and
directed to take any and all other action including, without limitation, te file, execute, verify,
acknowledge and deliver in the name and on behalf of the Corporation, and under its corporate
seal or otherwise; any and all other documents, certificates, instruments, acts or things as they or
any of them may deem necessary or advisable fully to carry out the intent and purposes of the
foregoing resolutions, the proper exercise of such discretion being conclusively evidenced by the
taking of such actions.

[SIGNATURES AFPPEAR ON FOLLOWING PAGL]
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N WITNESS WHEREQF, the undersigned dire:
the date first above written.

-}- ors have executed this Consent as of

Donald K. Harklerosd

Panl D, Lapides

Arthur R, Medici

Matthew W, Shaw

John §. Simon

Thomas J. Stallings

e
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IN WITNESS WHEREQF, the nndersigned directors have exccuted this Consent as of
the date first above written. :
DIRECTORS:
Richaxd . Berufj
Kim D, Cooke

Yonald R. Harkletoad

Pavl D. Lapides

Arthyr R. Maedici

Matthew W. Shaw

Johe 8. Simon

Thomag J. Stallings
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IN WITNESS WHEREGF, the undergigned directors have exeouted this Consent as of
the date firgt above writien,

DIRECTORS:

Richard J. Berman

KimD. Cooke

Matthew W. Skaw

John 8. Simon

Thomas J. Staliinge
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IN WITNESS WHEREOF, the undorsi directors have executed this Consent as of
the date first abuve written, et " TR

DIRRCTORS:

Richard J. Berman

Xim D. Cooke

T

Paul D. Lapides

Asthur R, Medici

Matthow W, Shaw

John 8, Simon

Thomas J. Stallingy

-3-
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IN WITNESS WHEREOF, the mdetszgnod directors have executed this Consent as of
the dafe first above written.

DIRECTORS:

Richard 1. Berman

Kim D, Cooke

Donaid R. Harkieroad

Paul D, Lapides

Arthur R, Medioi
Matthaw @ Shew:

Jom 8. Simmon -

Thomas J. Stallinge
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IN WITNESS WHEREOF, the undersigned directors have executed this Consent as of
the date first above written.

DIRECTORS:

Richard J. Berman -

Kim D. Cooke

Donaid R. Harkleroad

Paul D. Lapides

Arthur R, Medici

Matthew W, Shaw

John 8. Simon

Thomas J. Stallings
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IN WITNESS WHEREGQF, the undersigned directors have executed this Consent as of
the date first above written.

DIRTCTORS:

Richard J. Berman

Kim D, Cooke

Donald R. Harkleroad

Matthew W. Shaw

John 8. Simon
Thomas J. Staﬂifgs v
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Exhibit A

Certificate of Ownership and Merger

[Please see attached.]
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CERTIFICATE OF OWNERSHIP AND MERGER
oF
INTERNET COMMERCE CORPORATION,
4 Delaware corporation
AND
THE KODIiAK GROUP, INC.,
a Massachusetts corporation

{Pursuant to Section 253 of the
Delaware General Corporation Law)

INTERNET COMMERCE CORPORATION, a corporation organized and existing under the
laws of the State of Delaware, does hereby certify the following as the surviving corporation in a mesger
between a Delaware parent corporation end a wholly-owned Massachusetis subsidiary corporation:

1. Intemet Commerce Corporation owns all of the outstanding capital stock of The Kodink
Group, Inc., a Massachusetts corporation.

2, A merger has been approved by the Board of Directors of Internet Commerce Corporation
and by the Board of Ditectors and sole sharcholder of The Kodiak Group, Ine. in accordance
with the laws of both Delaware and Massachusetts.

3. Internot Commerce Corporation, pursuant to Section 253 of the Delaware General
Corporation Law and Part 11 of the Massachusetts Business Corporation Act, by the attached
resolutions of its Board of Directors, does merge The Kodisk Group, Inc, with and into iiself,
with INTERNET COMMERCE CORPORATION being the surviving corporation, effective
as of .

4. The resclutions of the Board of Directors of Intemnet Commerce Corporation and the Plan of

Merger, adopted by the Board of Directors of Internet Commerce Corporation on
and by the Board of Directors and sole shareholder of The Kodiak
Group, Inc. on , are attached hereto.

5. This Certificate shal} be effective as of

IN WITNESS WHEREOF, said INTERNET COMMERCE CORPORATION has caused its
corporate seal to be affixed and this Certificate to be signed by an authorized officer on this day of

INTERNET COMMERCE CORPORATION

By:
Glen E. Shipley
Chief Financial Officer

1594221 V2
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Exhibit B
Plan of Merger

{Please see attached,]
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PLAN OF MERGER
OF
THE KODIAK GROUP, INC.
WITH AND INTO
INTERNET COMMERCE CORPORATION

THIS PLAN OF MERGER (this “Plan of Merger™), dated as of
, is made by and between Internet Commerce Corporation, a Delaware
corporation (the “Parent Company™), and The Kodiak Group, Inc., a Massachusetts corporation
(the “Subsidiary” and, together with the Parent Company, the “Constituent Corporations™).

WHEREAS, the Parent Company owns 100% of the outstanding shares of capital stock
of the Subsidiary, and the Constituent Corporations have agreed to the merger of the Subsidiary
with and into the Parent Company;

WHEREAS, the Parent Company, as the sole shareholder of the Subsidiary, and the
respective Boards of Directors of the Parent Company and the Subsidiary have each approved
the merger of the Subsidiary with and into the Parent Company in accordance with each of the
Detaware General Corporation Law (the “DGCL”) and the Massachusetts Business Corporation
Act (the “MBCA™Y;

WHEREAS, this Plan of Merger shall be filed with a Certificate of Ownership and
Merger with the Secretary of State of Delaware in order to consummate the merger of the
Subsidiary with and into the Parent Company; and

WHEREAS, the Parent Company and the Subsidiaty have agreed to execute and file this
Plan of Merger as provided under the DGCL and the MBCA,;

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein
contained, the Parent Company and the Subsidiary hereby agree as follows:

I. The Merger. At the Effective Time (as such term is defined below), in
accordance with this Plan of Merger, and the DGCL, and the MBCA, the Subsidiary shall be
merged (such merger being herein referred to as the “Merger”) with and into the Parent
Company, the separate existence of the Subsidiary shall cease, and the Parent Company shall
continue as the surviving corporation. The Parent Company hereinafter is sometimes referred to
as the “Surviving Corporation.”

2. Effect of the Merger. When the Merger has been effected, the Surviving
Corporation shall retain the name “Internet Commerce Corporation™; and- the Surviving
Corporation shall thereupon and thereafter possess all the rights, privileges, powers and
franchises of a public as well as of a private nature, and be subject to ail the restrictions,
disabilities and duties of each of the Constituent Corporations; and all and singular, the rights,
privileges, powers and franchises of each of the Constituent Corporations and all property, real,
personal and mixed, and all debts due to either of the Constituent Corporations on whatever
account, as well for stock subscriptions and all other things in action or belonging to each of such
corporations shall be vested in the Surviving Corporation; and all property, rights, privileges,
powers and franchises, and all and every other interest shall be thereafter as effectually the

1554213 v02
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property of the Surviving Corporation as they were of the Constituent Corporations, and the title
to any real estate vested by deed or otherwise, in any of such Constituent Corporations, shall not
revert or be in any way impaired by reason of the Merger; but all rights of creditors and all liens
upon any property of any of said Constituent Corporations shall be preserved unimpaired, and all
debts, liabilities and duties of the respective Constituent Corporations shall thenceforth attach to
the Surviving Corporation, and may be enforced against it to the same extent as if said debts,
liabilities and duties had been incurred or contracted by it,

3. Consummation of the Merger. The parties hereto will cause the Merger to be
consummated by filing Articles of Merger with the Secretary of State of Massachusetts and a
Certificate of Ownership and Merger with the Secretary of State of Delaware vith this Plan of
Merger in such form as required by, and executed in accordance with, the relevant provisions. of
the MBCA and the DGCL (the time of such filing being the “Effective Time” and the date of
such filing being the “Effective Date™).

4, Certificate of Incorporation, Bylaws, Directors and Officers. The Certificate of
Incorporation and Bylaws of the Surviving Corporation shall be identical with the Certificate of
Incorporation and Bylaws of the Parent Company as in effect immediately vrior to the Effective
Time until thereafter amended as provided therein and under the DGCL. The members of the
Board of Directors and officers of the Parent Company immediately prior to the Effective Time
shall be the Board of Directors and officers of the Surviving Corporation immediately following
the Effective Time, and such persons shall serve in such offices for the terms provided by law or
in the Bylaws of the Surviving Corporation, or until their respective successors are elected and
qualified.

5. Conversion of Securities. At the Effective Time, by virtue of the Merger and
without any action on the part of the Parent Company, the Subsidiary or the holder of any of the
shares of capital stock of the Constituent Corporations (the “Shares™):

(a) Each Share of each class or series of capital stock of the Parent Company
issued and outstanding immediately prior to the Effective Time shall remain unchanged
as one outstanding share of such class or series of capital stock of the Parent Company,
held by the person who was the holder of such share of capital stock of the Parent
Company immediately prior to the Merger. '

(b}  Each Share of capital stock of the Subsidiary issued and outstanding
immediately prior to the Effective Time shall be canceled and no consideration shall be
issued in respect thereof,

(¢} Each ouistanding or authorized subscription, option, warrant, call, right
(inchuding any preemptive right), commitment, or other agreement of any character
whatsoever that obligates or may obligate the Parent Company to issue or sell any
additional shares of its capital stock or any securities convertible into or evidencing the
right to subscribe for any shares of its capital stock or securities convertible into or
exchangeable for such shares, if any, shall remain unchanged.

6. Taking of Necessary Action. Each of the Parent Company and the Subsidiary
shall use all reasonable efforts to take all such actions as may be necessary or appropriate in

2
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order to effectuate the Merger under the DGCL, the MBCA or any other applicable laws. If, at
anty time after the Effective Time, any further action is necessary or desirable to carry out the
purposes of this Plan of Merger and to vest the Surviving Corporation with fisll right, title and
possession to all assets, property, rights, privileges, powers and franchises of either of the
Constituent Corporations, the officers and directors of the Surviving Corporation are fally
authorized in the name of either the Parent Company or the Subsidiary to take all such lawful
and necessary actions.

IN WITNESS WHEREOF, the Parent Company and the Subsidiary have caused thls
Plan of Merger to be execuied as of the date first above written.

INTERNET COMMERCE CORPORATION

By:

Name: Glen E. Shipley
Title: Chief Financial Officer

THE KODIAK GROUP, INC.

By:

Mame:; Gien E. Shipley
Title: Treasurer
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PLAN OF MERGER
OF
THE KODIAK GROUP, INC.
WITH AND INTO
INTERNET COMMERCE CORPORATION

THIS PLAN OF MERGER (this “Plan of Merger”), dated as of January 2, 2007, is
made by and between Internet Commerce Corporation, a Delaware corporation (the “Parent
Company™), and The Kodiak Group, Inc., a Massachusetts corporation (the “Subsidiary” and,
together with the Parent Company, the “Constituent Corporations”).

WHEREAS, the Parent Company owns 100% of the outstanding shares of capital stock
of the Subsidiary, and the Constituent Corporations have agreed to the merger of the Subsidiary
with and into the Parent Company;

WHEREAS, the Parent Company, as the sole shareholder of the Subsidiary, and the
respective Boards of Directors of the Parent Company and the Subsidiary have each approved
the merger of the Subsidiary with and into the Parent Company in accordance with each of the
Delaware General Corporation Law (the “DGCL") and the Massachusetts Business Corporation
Act (the “MBCA”); '

WHERREAS, this Plan of Merger shall be filed with a Certificate of Ovwmership and
Merger with the Secretary of State of Delaware in order to consummate the merger of the
Subsidiary with and into the Parent Company; and

WHEREAS, the Parent Company and the Subsidiary have agreed to execute and file this
Plan of Merger as provided under the DGCL and the MBCA;

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein
contained, the Parent Company and the Subsidiary hereby agree as follows:

I. The Merger. At the Effective Time (as such term is defined below}, in
accordance with this Plan of Merger, and the DGCL and the MBCA, the Subsidiary shall be
merged (such merger being herein referred to as the “Merger”) with and into the Parent
Company, the separate existence of the Subsidiary shall cease, and the Parent Company shall
continue as the surviving corporation. The Parent Company hereinafier is sometimes referred o
as the “Surviving Corporation.”

2, Effect of the Merger. When the Merger has been effected, the Surviving
Corporation shall retain the name “Internet Commerce Corporation”; and the Surviving
Corporation shall thereupon and thereafter possess all the rights, privileges, powers and
franchises of a public as well as of a private nature, and be subject to all the restrictions,
disabilities and duties of each of the Constituent Corporations; and alt and singular, the rights,
privileges, powers and franchises of each of the Constituent Corporations and all property, real,
personal and mixed, and all debts due to either of the Constituent Corporations on whatever
account, as well for stock subscriptions and all other things in action or belonging to each of such
corporations shall be vested in the Surviving Corporation; and all property, rights, privileges,
powers and franchises, and all and every other interest shall be thereafter as effectually the
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property of the Surviving Corporation as they were of the Constituent Corporations, and the title
to any real estate vested by deed or otherwise, in any of such Constituent Corporations, shall not
revert or be in any way impaired by reason of the Merger; but all rights of creditors and all lens
upon any property of any of said Constituent Corporations shall be preserved unimpaired, and all
debts, liabilities and duties of the respective Constituent Corporations shall thenceforth attach to
the Surviving Corporation, and may be enforced against it to the same extent as if said debts,
liabilities and duties had been incurred or contracted by it.

3. Consymmation of the Merger. The parties hereto will cause the Merger to be
consummated by filing Articles of Merger with the Secretary of State of Massachusetts and a
Certificate of Ownership and Merger with the Secretary of State of Delaware with this Plan of
Merger in such form as required by, and executed in accordance with, the relevant provisions of
the MBCA and the DGCL (the time of such filing being the “Effective Time” and the date of
such filing being the “Effective Date™).

4, Certificate of Incorporation, Bylaws, Directors fficers. The Certificate of
Incorporation and Bylaws of the Surviving Corporation shall be identical with the Certificate of
Incorporation and Bylaws of the Parent Company as in effect immediately prior to the Effective
Time until thercafter amended as provided therein and under the DGCL. The members of the
Board of Directors and officers of the Parent Company immediately prior to the Effective Time
shall be the Board of Directors and officers of the Surviving Corporation immediately following
the Effeéctive Time, and such persons shall serve in such offices for the terms provided by law or
in the Bylaws of the Surviving Corporation, or until their respective successors are elected and
qualified.

5. Conversion of Securities. At the Effective Time, by virtue of the Merger and
without any action on the part of the Parent Company, the Subsidiary or the holder of any of the
shares of capital stock of the Constituent Corporations {the “Shares”):

(a) Each Share of each class or series of capital stock of the Parent Company
issued and outstanding immediately prior to the Effective Time shall remain unchanged
as one outstanding share of such class or series of capital stock of the Parent Company,
heid by the person who was the holder of such share of capital stock of the Parent
Company immediately prior to the Merger.

{b)  Each Share of capital stock of the Subsidiary issued and outstanding
immediately prior to the Effective Time shall be canceled and no consideration shall be
issued in respect thereof.

{c) Each outstanding or authorized subscription, option, warrant, call, right
(including any preemptive right), commitment, or other agreement of any character
whatsoever that obligates or may obligate the Parent Company to issue or sell any
additional shares of its capital stock or any securities convertible into or evidencing the
right to subscribe for any shares of its capital stock or securities convertible into or
exchangeable for such shares, if any, shall remain unchanged.

6. Taking of Necessary Action. Each of the Parent Company and the Subsidiary
shall use all reasonable efforts to take all such actions as may be necessary or appropriate in

D
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order to effectuate the Merger under the DGCL, the MBCA or any other applicable laws. If, at
any time after the Effective Time, any further action is necessary or desirable to camry out the
purposes of this Plan of Merger and to vest the Surviving Corporation with full right, title and
possession to all assets, property, rights, privileges, powers and franchises of either of the
Constituent Corporations, the officers and directors of the Surviving Corporation are fully
authorized in the name of either the Parent Company or the Subsidiary to take all such lawful
and necessary actions.

IN WITNESS WHEREQF, the Parent Company and the Subsidiary have caused this
Plan of Merger to be executed as of the date first above written.

INTERNET Cﬂf\' CE CORPORATION
By:

Name: Glen E. Shipley
Title: Chief Financial Officer

THE KODIAK @E‘JP}K’
By: )

Name; Glerd E. Shipley
Title: Treasurer
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State of Delaware
Secreta of State
Division of Corporations
Delivered 01:14 PM 08/26/2007
FILED 01:14 PM 08/20/2007
SRV 070936690 -~ 2279234 FILR

CERTIFICATE OF OWNERSHIP AND MERGER
OF
INTERNET COMMERCE CORPORATION,
a Delaware corporation
AND
ENABLE CORP.,
a Delaware corporation

Pursuant to Section 253 of the
Delaware General Corporation Law

INTERNET COMMERCE CORPORATION, a corporation organized and existing under the
laws of the Siate of Delaware, does hercby certify the following as the surviving corporation in a merger
between a Delaware parent corporation and a wholly-owned Delaware subsidiary corporation:

i. Internet Commerce Corporation owns all of the outstanding capital stock of Enable Corp., a
Delaware corporation.

2. A merger has been approved by the Board of Directors of Internet Commerce Corporation
and by the Board of Directors and sole stockholder of Enable Corp. in accordance with the
Delaware General Corporation Law.

3. Internet Commerce Corporation, pursuant to Section 253 of the Delaware General
Corporation Law, by the attached resolutions of its Board of Directors, does merge Enable
Corp. with and into itself, with INTERNET COMMERCE CORPORATION being the

surviving corporation, effective as of August 20, 2007.

4, The resolutions of the Board of Directors of Intemet Commerce Corporation and the Plan of
Merger, adopted by the Board of Directors of Internet Commerce Corporation on
August 20, 2007 and by the Board of Directors and sole stockholder of Enable Corp. on
August 20, 2007, are attached hereto.

5. The name of the surviving corporation shall be “EasyLink Services International
Corporation.”
6. This Certificate shall be effective as of August 20, 2007,

IN WITNESS WHEREOF, said INTERNET COMMERCE CORPORATION has caused its
corporate seal 1o be affixed and this Certificate to be signed by an authorized officer on this 20th day of

August, 2007.

INTERNET COMMERCE CORPORATION

) }“\/\
i N :‘\\.\ ’ \

By: t o
Glen E. Shipley
Chief Financial Officer
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PLAN OF MERGER
OF
ENABLE CORP.
WITH AND INTO
INTERNET COMMERCE CORPORATION

THIS PLAN OF MERGER (this “Plan of Merger™}, dated as of August 20, 2007, is
made by and between Intemet Commerce Corporation, a Delaware corporation (the ‘“Parent
Company”), and Enable Corp., a Delaware corporation (the “Subsidiary” and, together with the
Parent Company, the “Constituent Corporations™).

WHEREAS, the Parent Company owns 100% of the outstanding shares of capital stock
of the Subsidiary, and the Constituent Corporations have agreed to the merger of the Subsidiary
with and into the Parent Company;

WHEREAS, the Parent Company, as the sole shareholder of the Subsidiary, and the
respective Boards of Directors of the Parent Company and the Subsidiary have each approved
the merger of the Subsidiary with and into the Parent Company in accordance with the Delaware
General Corporation Law (the “DGCL™);

WHEREAS, this Plan of Merger shall be filed with a Certificate of Ownership and
Merger with the Secretary of State of Delaware in order to consummate the merger of the
Subsidiary with and into the Parent Company; and

WHEREAS, the Parent Company and the Subsidiary have agreed to execute and file this
Plan of Merger as provided under the DGCL;

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein
contained, the Parent Company and the Subsidiary hereby agree as follows:

1. The _Merger. At the Effective Time {as such term is defined below), in
accordance with this Plan of Merger and the DGCL, the Subsidiary shall be merged (such merger
being herein referred to as the “Merger”) with and into the Parent Company, the separate
existence of the Subsidiary shall cease, and the Parent Company shall continue as the surviving
corporation. The Parent Company hereinafter is sometimes referred to as the “Surviving
Corporation.”

2. Effect of the Merger. When the Merger has been effected, the Surviving
Corporation shall be named “EasyLink Services International Corporation”; and the Surviving
Corporation shall thereupon and thereafter possess all the rights, privileges, powers and
franchises of a public as well as of a private nature, and be subject to all the restrictions,
disabilities and duties of each of the Constituent Corporations; and all and singular, the rights,
privileges, powers and franchises of each of the Constituent Corporations and all property, real,
personal and mixed, and all debts due to either of the Constituent Corporations on whatever
account, as well for stock subscriptions and all other things in action or belonging to each of such
corporations shall be vested in the Surviving Corporation; and all property, rights, privileges,
powers and franchises, and all and every other interest shall be thereafter as effectually the
property of the Surviving Corporation as they were of the Constituent Corporations, and the title
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10 any real estate vested by deed or otherwise, in any of such Constituent Corporations, shall not
revert or be in any way impaired by reason of the Merger; but all rights of creditors and all liens
upon any property of any of said Constituent Corporations shall be preserved unimpaired, and all
debts, liabilities and duties of the respective Constituent Corporations shall thenccforth attach to
the Surviving Corporation, and may be enforced against it to the same extent as if said debts,
liabilities and duties had been incurred or contracted by it.

3. Consummation of the Merger. The parties hereto will cause the Merger to be
consummated by filing a Certificate of Ownership and Merger with the Secretary of State of
Delaware with this Plan of Merger in such form as required by, and executed in accordance with,
the relevant provisions of the DGCL (the time of such filing being the “Effective Time” and the
date of such filing being the “‘Effective Date”).

4, Certificate of Incorporation, Bylaws, Directors and Officers. The Certificate of
Incorporation and Bylaws of the Surviving Corporation shall be identical with the Certificate of
Incorporation and Bylaws of the Parent Company as in effect immediately prior to the Effective
Time until thereafter amended as provided therein and under the DGCL. The members of the
Board of Directors and officers of the Parent Company immediately prior to the Effective Time
shall be the Board of Directors and officers of the Surviving Corporation immediately following
the Effective Time, and such persons shall serve in such offices for the terms provided by law or
in the Bylaws of the Surviving Corporation, or until their respective successors are elected and
qualified.

5. Conversion of Securities. At the Effective Time, by virtue of the Merger and
without any action on the part of the Parent Company, the Subsidiary or the holder of any of the
shares of capital stock of the Constituent Corporations (the “Shares”):

{a) Each Share of each class or series of capital stock of the Parent Company
issued and outstanding immediately prior to the Effective Time shall remain unchanged
as one outstanding share of such class or series of capital stock of the Parent Company,
held by the person who was the holder of such share of capital stock of the Parent
Company immediately prior to the Merger.

b) Hach Share of capital stock of the Subsidiary issued and outstanding
immediately prior to the Effective Time shall be canceled and no consideration shall be
issued in respect thereof.

(©) Each outstanding or authorized subscription, option, warrant, call, right
(including any preemptive right), commitment, or other agreement of any character
whatsoever that obligates or may obligate the Parent Company to issue or sell any
additional shares of its capital stock or any securities convertible into or evidencin g the
right to subscribe for any shares of its capital stock or securities convertible into or
exchangeable for such shares, if any, shall remain unchanged.

6. Taking of Necessary Action. Each of the Parent Company and the Subsidiary
shall use all reasonable efforts to take all such actions as may be necessary or appropriate in
order to effectuate the Merger under the DGCL or any other applicable laws, If, at any time after
the Effective Time, any further action is necessary or desirable to carry out the purposes of this
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Plan of Merger and {o vest the Surviving Corporation with full right, title and possession to all
assets, property, rights, privileges, powers and franchises of either of the Constituent
Corporations, the officers and directors of the Surviving Corporation are fully authorized in the

name of either the Parent Company or the Subsidiary tb take all such lawful and necessary
actions.

IN WITNESS WHEREOF, the Parent Company and the Subsidiary have caused this
Plan of Merger to be executed as of the date first above written.

!NTERP’B&)/:&E&CORPORATION
By: !

Name: Glen E. Shipley
Title: Chief Financial Officer

ENABLE C?wv\ Jij'\_‘ ‘

Name: Glen E. Shipley
Title: Treasurer
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ACTION OF THE BOARD OF DIRECTORS AND SOLE STOCKHOLDER OF
ENABLE CORP.
TAKEN BY UNANIMOUS JOINT WRITTEN CONSENT
IN LIEU OF A MEETING

Effective as of the 20" day of August 2007, the undersigned, being all of the members of
the Board of Directors (the “Board”) and the sole stockholder {the “Sole Stockholder”) of Enable
Corp., a Delaware corporation (the “Corporation™), do unanimously waive notice of the time and
place of a meeting and, pursuant to Sections 141(f} and 228 of the Delaware General Corporation
Law, unanimously consent to the adoption of, and adopt, the following resolutions, which shall
have the same force and effect as a unanimous vote taken at a duly called and held meeting of
the Board and the Sole Stockholder, and direct that this Consent be filed with the minutes of the
proceedings of the Board and the Sole Stockholder.,

APPROVAL OF MERGER

WHEREAS, the Corporation is a wholly-owned subsidiary of Internet Commerce
Corporation, a Delaware corporation (“1CC”);

WHEREAS, after careful consideration, the Board and the Sole Stockholder believe it to
be in the best interests of the Corporation to authorize the merger of the Corporation with and
mto ICC, with ICC remaining as the surviving corporation following the merger {the “Merger”);

WHEREAS, in connection with the Merger, the Board and the Sole Stockholder have
determined it to be advisable and in the best interests of the Corporation to file the Certificate of
Ownership and Merger in the form attached hereto as Exhibit A (the “Certificate of Ownership
and Merger”) with the Secretary of State of Delaware, with such changes as may be approved by
the officers of the Corporation, or any of them, with such officer’s execution and delivery thereof
to be conclusive evidence of such approval; and

WHEREAS, 2 plan of merger, in the form attached hereto as Exhibit B (the “Plan of
Merger”), has been prepared and submitted for consideration by the Board and the Sole
Stockholder;

NOW, THEREFORE, BE IT RESOLVED, that the Board and the Sole Stockholder
hereby authorize, adopt and approve the Merger, the Certificate of Ownership and Merger and
the Plan of Merger, cach with such changes as may be approved by the officers of the
Corporation, or any of them, with such officer’s execution and delivery thereof to be conclusive
evidence of such approval;

FURTHER RESOLVED, that the Corporation shall merge with and into ICC, and ICC
shall succeed to all of the assets and properties and assume all of the liabilities and obligations of
the Corporation, and be the surviving corporation in the Merger;

FURTHER RESOLVED, that the officers of the Corporation are hereby authorized,
cmpowered and directed on behalf of the Corporation to execute and file the Certificate of
Ownership and Merger, Plan of Merger and this written consent with the Secretary of State of
Delaware;
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FURTHER RESOLVED, that by virtue of the Merger and without action on the part of
the holder thereof, each then outstanding share of capital stock of the Corporation shall be
canceled and no consideration shall be issued in respect thereof; and

FURTHER RESOLVED, that the officers of the Corporation are hereby authorized and
directed to take any and all other action including, without limitation, to file, execute, verify,
acknowledge and deliver in the name and on behalf of the Corporation, and under its corporate
seal or otherwise, any and all other documents, certificates, instruments, acts or things as they or
any of them may deem necessary or advisable fully to carry out the intent and purposes of the

foregoing resolutions, the proper exercise of such discretion being conclusively evidenced by the
taking of such actions.

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the undersigned directors and sole stockholder have
executed this Consent as of the date first above written.

DIRECTORS:

) B0 o

Thomas 1. Stal[vhgs

Glen E. Stﬁ’fft.y d

SOLE STOCKHOLDER:

INTERNET CWR:;KORATIGN

Name: Giéw/E. Shipley
Title: Chief Financial Officer
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State of Delaware
Secreta?l of State
Division of Corporations
Dalivered 08:59 AM 08/22/2007
FILED 08:59 AM 08/22/2007
SRV 070844770 - 2279234 FILE

CERTIFICATE OF AMENDMENT
TO THE
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
EASYLINK SERVICES INTERNATIONAL CORPORATION

EasyLink Services International Corporation, a corporation organized and existing under
the laws of the State of Delaware (the “Corporation”), does hereby certify as follows:

FIRST: That in accordance with the provisions of Section 242 of the General
Corporation Law of the State of Delaware (the “DGCL”), the Board of Directors of the
Corporation duly adopted resolutions setting forth an amendment to the Amended and
Restated Certificate of Incorporation of the Corporation (this “Amendment™), deeming
this Amendment advisable and directing that this Amendment be considered by the
stockholders of the Corporation.

SECOND: That notice of this Amendment was duly given in accordance with
Section 222 of the DGCL to the stockholders of the Corporation.

THIRD: That this Amendment was approved by the stockholders of the
Corporation pursuant to Section 242 of the DGCL.

FOURTH: That the Restated Certificate of Incorporation of the Corporation is
hereby amended as follows:

The FOURTH Article of the Amended and Restated Certificate of
Incorporation of the Corporation is hereby amended by striking out paragraph (a) of
Section I and by substituting the following in lieu thereof:

“(a) The aggregate number of shares which the Corporation shall have
authority to issue is Three Hundred Eleven Million (311,000,000} shares,
consisting of (i) Three Hundred Million (300,000,000) shares of class A common
stock, $.01 par value per share; (i) Two Million (2,000,000) shares of class B
common stock, $.01 par value per share; (iii) Two Million (2,000,000) shares of
class E-1 common stock, $.01 par value per share; (iv) Two Million (2,000,000)
shares of Class E-2 common stock, $.01 par value per share; and (v) Five Million
(5,000,000) shares of preferred stock, $.01 par value per share.”

(Signature page to follow)
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to
be signed by its Chief Executive Officer and attested by its Chief Financial Officer this 20th day

of August, 2007.

EASYLINK SERVICES INTERNATIONAL CORPORATION

By:_/s/ Thomas J. Stallings

Thomas J. Stallings
Chief Executive Officer

Aftest:

By:_/s/ Glen E. Shipley

Glen E. Shipley
Chief Financial Officer and Secretary
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CERTIFICATE OF CHANGE OF LOCATION OF REGISTERED OFFICE
AND OF REGISTERED AGENT
OF

EASYLINK SERVICES INTERNATIONAL CORPORATION

it is hereby certified that:

1. The name of the corporation (hereinafter called the "corporation”} is:

EASYLINI SERVICES INTERNATIONAL CORPORATION

2. The registered office of the corporation within the State of Delaware is
hereby changed to 2711 Centerville Road, Suite 400, City of Wilmington 19808, County of
New Castle.

3. The registered agent of the corporation within the State of Delaware is
hereby changed to Corporation Service Company, the business office of which is identical

with the registered office of the corporation as hereby changed.

4. The corporation has authorized the changes hereinbefore set forth by
resolution of its Board of Directors.

Signed on é,;_:’;: 3 , 2008

Q, &L L
Napte: / Fenahan & \/toon
Title: {g.—:/cfa:?

State of Delaware
. Secreta of State
Division of Corporations
Delivered 09:46 AM 07/07/2008
FILED 09:10 AM 07/07/2008
SRV 080758726 - 2279234 FILE
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