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B ,CERTIFICATE OF MERGER
MERGII\G

XNTERNATIOVAL FIBER SYS'I'EMS, INCORPORATED

~ INTERNATIONAL FIBER SYSTEMS (DE), INC.
' Pursuant to Section 33-519 of the
Connecticut General Statuies
The undersigned corporation, organized and existing under and by virtue of the

Connecticut Business Corporation Act,

{ DOES HEREBY CERTIFY:
FIRST: That the name and state of incorporation of each of the

constituent corporations in the merger are as follows: |

!

Name State of Incorporation ¢

International Fiber Systems, Incorporated Connecticut

International Fiber Systems (DE), Inc. Delaware s

SECOMD:  That an Agrewitent and Plan of Merger between the parties
to the merger, a copy of which is attached hereto as Exhibit A, has been approved -
and adopted by the Board of Directors of each of the constituent corporations, and
upon recommendation of each such Board of Directors, approved by all
shareholders of each of the constituent corporations in accordance with the
requircments of Sections 33-817 through 33-821 of the Connecticut General

Statutes.
TIHERD:  That International Fiber Systems (DE), Inc. shall be the o o
surviving corporation in the merger. b

FOURTH: That the certificate of incorporation of International Fiber ;
Systems (DL’), Inc. shall be amended in and as a result of the merger to read in its : -
entirety as set forth in Exhibit A to the Agreement and Plac of Merger. o i
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7 ",f'Systenis, Incorporatéd is one million (1,000 ,000) shares of comwmon stock, no par -
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s BFTH: I‘lat tho executed Agrcemnent and Plau of Merger is on file at
- an office of ¢ of the surviving corporatxon, tho address of whtch is 16 Commerce Road, o
o Newtown, Ccnnccucut 06470 : T :

o : ,‘_.rhat a copy o' the Agrccmcnt and Plan of Merger willbe
" furnistied b by the surviving corporanon, on mquest and thhout cost to any Ll
"fstockholdcr of anycons‘ltuentcorporanon* Sl ST

SEVEE:!:E! “Thatrthe ‘authorized capxtal stock of Intematxonal Fxbcr i L

o value, two thousand (2 ,000) sharcs of which were »atstanding and entitled to vote

“on the Agreement and Plav of Merger.

IGHTH: That the authorized capital stock of International Fiber
Systems (DF), Inc. is fifty miltion (50,000,000) shares of common stock, 5.001 par
value, one (1) share of which was outstandmg and enfitled to vote on the Agrecment

and Plan of Merger, -

Tn witness whercof, Inicrnationsl Fiber Systems, Incorporated hzs caused
this Certificate of Merger 1o be exccuted by its duly authorized officer as of the 19th

day of September, 2000.

INTERNATIONAL FIBER SYSTEMS,
INCORPORATED

Chief Executive Officer

TRADEMARK

REEL: 004838 FRAME: 0925




P-RY-00; 43120 IMCG

-

L

FILING #0002163543 PG 03 OF 11 VOL B~0@3(5

FILED 10/02/2000 04:22 PM PAGE 00146
TATE

CRETARY OF THE STA
 Exhibit A -
AGREEMENT AND PLAN OF MERGER
. mEwEnN
© INTERNATIONAL FIBER SYSTEMS, INCORPORATED
S s |

" INTERNATIONAL FIBER SYSTEMS (DE), INC.

AGREEMENT AND PLAN OF MERGEE (this “Agreement”) made by and
between Intemational Fiber Systems, Incorporated, a Connecticut corporation (“TFS-CT"), and
International Fiber Systems (DE), Inc., a Delaware corporation and a wholly-owned subsidiary of
IFS-CT ("IFS-DE"), which corporations are sometimes referred to herein individually as a
"Constituent Corporation" and collectively as "Constituent Corporations.”

WITNESSETH:

WHEREAS, the Board of Directors of IFS-CT has determined to reincorporate IFS-
CT in the State of Delaware under the name International Fiber Systems (DE), Inc. (the

"Reincorporation”);

WHEREAS, IFS-CT is authorized to issue one million (1,000,000) shares of
Common Stock, no par value (the "Common Stock");

WHEREAS, the Board of Directors of each of IFS-CT and IFS-DE has detemined
to implement the Reincorporation by effecting the merger (the "Merger") of IFS-CT with and
into IFS-DE (hereinafter, in such capacity, sometimes referred to as the Surviving Corporation)
as permitted by the Delaware Genzral Corporation Law and the Connecticut Business Corpora-
tion Act, under and pursuant to the terms hezeinafter set forth;

WHEREAS, as a result of the Merger, each share of Common Stock issued and
outstanding or held by IFS-CT immcdiately prior to the Merger will be converted into the right
to receive a like share of stock of IFS-DE;

WHEREAS, the Board of Directors of each of IFS-CT and IFS-DE has detemined
that this Agreement is advisable and in the best interests of each of the Constituent Corporations
and its stockholders; and

WHEREAS, it is intended that the Merger will qualify as a reorganization within the
meaning of Scction 368(a) of the Internal Revenue Code of 1986, as amended, and the rules and
regulations promulgated thereunder;

NOW THEREFORE, the parties hereto agree as follows:

AT

TRADEM

' SE
CONNECTICUT SECRETARY OF THE STATE

RK
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ARTICLEI

 mHEMERGER

vl " Section 1.1, The Merger. Upon the terms and subject to the conditions of this
' Agreement and in accordance with the Delaware General Corporation Law and the Connecticut
.Business Corporation Act, at the Effective Time, as hereinafter defined, IFS-CT shall be merged
_ withi‘and into IFS-DE. " As result of the Merger, the sepsrate corporate existence of IFS-CT shall
- cease and IFS-DE shall continue as the surviving corporation of the Merger.

Section 1.2.  Effective Time. The effective time and date of the Merger, herein
referred to as the "Effective Time," shall be the time at which an appropriate Certificate of Merger
reiating to the Merger is filed in the office of the Secretary of State of the State of Connecticut in
accordance with the provisions of Section 33-819 of the Connecticut General Statutes and the office
of the Secretary of State of the State of Delaware in accordance with the provisions of Section 252
of the Delaware General Corporation Law.

Section 1.3.  Effects of the Merger. At the Effective Time, the separate existence
of IFS-CT shall cease, and the Surviving Corporation shall succeed, without other transfer, to all the
rights and property of IFS-CT and shall be subject to all the debts and liabilities of IFS-CT as
provided under applicable law.

Section 1.4.  Directors and Officers. The directors and officers of IFS-CT in
office immediately prior to the Effective Time shall be the directors and officers of the Surviving
Corporation from and after the Effective Time, in each case until their respective successors are
duly elected or appointed and qualified.

ARTICLE I
CONVERSION OF SECURITIES

Section 2.1.  Effect on Capital Stock. At the Effective Time, by virtue of the
Merger and without any action on the part of IFS-CT or IFS-DE or their respective stockholders:

(@  Concellation of IFS-DE Stock. Each share of stock of [FS-DE issued
and outstanding immediately prior to the Effective Time shall be canceled and cease to exist without
being converted into any stock or other consideration whatsoever.

(b)  Effect of Merger on IFS-CT Stock. Each share of stock of IFS-CT
issued and outstanding or held by IFS-CT immediately prior to the Effective Time, other than
Dissenting Shares (as defined hereinafter), shall be converted into the following (the "Merger
Consideration");

0] Common Stock. FEach share of Common Stock shall be
converted into the right to receive one share of Common Stock, $.001 par value, of
IFS-DE.

2-
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Section 2.2.  Appraisal. Notwithstanding anything in this Agreement to the .
contrary, each share of stock of IFS-CT issucd and outstanding immediately prior to the
Effective Time and held by a person (a "Dissenting Stockholder”) who complies with all the
applicable provisions of the Connecticut' Business Corporation Act concerning the right of - -
stockholders to seck appraisal of their shares ("Dissenting Shares") shall not be converted as
described in this Article JI but shall instead become the right to receive such consideration as .
may be determined to be due to such Dissenting Stockholder ursuant to the laws of the State of
Connecticut. B Genho s S ‘

Section2.3. Exchange of Certificates.

(a) Exchange Procedure, Prior to or promptly afler the Effective Time,
IFS-CT or IFS-DE shall cause to be mailed or otherwise delivered to each holder of record of a
certificate or certificates that immediately prior to the Effective Time represenicd shares of IFS-CT
stock (the "Certificates™, (i) a letter of transmittal (which shall specify that delivery shall be
effected, and risk of loss and title to the Certificates shall pass, only upon delivery of the Certificates
to IFS-DE (or such exchange agent as shall be designated thereby, hercinafter the "Exchange
Agent") and shall be in a form and have other such provisions as IFS-DE may reasonably specify
and (ii) instructions for use in effecting the surrender of the Certificatcs in exchange for the Merger
Consideration. Upon surrender of a Certificate for canceliation to IFS-DE or the Exchange Agent
together with such letter of transmittal, duly execut~1, and such other documents as may reasonably
be required by TFS-DE or ihe Exchange Agent, the holder of such Certificate shall be entitled to
receive in exchange therefor, and IFS-DE or the Exchange Agent shall deliver, the Merger
Consideration for each share of IFS-CT stock formerly evidenced by such Certificate, and such
Certificate shall thereupon be canceled. If payment of the Merger Consideration is to be made to a
person other than the person in whose name the surrendered Certificate is registered on the stock
transfer books of IFS-CT, it shall be a condition of payment to the holder of a Certificate that it be
endorsed properly or otherwise be in proper form for transfer and that the person requesting such
payment shall have paid ail transfer and other taxes required by reason of the payment of the Merger
Consideration to a person other than the registered holder or shall have established to the
satisfaction of IFS-DE that such taxes are not applicable. Until surrendered as contemplated by this
Section 2.3, cach Certificate shall be deemed at any time after the Effective Time to represent only
the right to receive upon such swrrender the Merger Consideration into which the shares theretofore
represcnted by such Certificate shall have been converted pursuant to Article Il of this Agreement.

()  Delivery of Merger Consideration to IFS-C1' Stockholders Without
Certificates. Promptly after the Effective Time, IFS-DE or the Exchange Agent shall cause the
Merger Consideration to be mailed or otherwise delivered to each holder of record of IFS-CT stock
who, as of the Effective Time, had not yet been issued a Certificate representing such IFS-CT stock.
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_ ARTICLEYIX

CERTIFICATE OF INCORPORATION AND BYLAWS

o  Section3.1, Certificate of Incorporation. The Certificate of Incorporation of
IFS-DE shall, upon the Effective Time and as a result of the iMerger, be amended to read inits
entirety as sct forth in Exhibit A hereto, 0 R R L e

U - Section3.2. Bylaws. The Bylaws of IFS-DE shall be unaffected by the Merger, .
and, upon the Ellective Time, shall continue in effect as the Bylaws of the Surviving -
Corporation, until amended or repealed in accordance with the provisicns thereof and of
applicable law,

ARTICLE IV
AMENDMENT AND TERMINATION

Section4.1.  Amendment. To the fullest extent permitted by applicable law, this
Mergar Agreement may be amended by mulual eensent of the Boards of Directors of the
Constituent Corporations at any time yuior to the Effective Time, notwithstanding any approval of
this Merger Agreement by the stockholders of either or both of the Constituent Corporations.

Section4.2,  Tormination. To the fidlest extent penmitted by applicable law, this
Merger Agreement may be terminated, and the Merger hercin provided for may be abandoned, by
mutwal consent of the Boards of Directots of the Constituent Corporations at any time prior to the
Effective Time, notwithstanding any approval of this Merger Agreement by the stockbolders of
either or both of the Constituent Corporations,

IN WITNESS WITEREOF, this Merger Agreement, baving first been duly approved
by the respective Board of Directors of each Constituent Corporation, is hereby executed on behalf
of each Constituent Corporation by a duly authorized officer thereof, this 18th day of September,
2000.

INTERNATIONAL FIBER SYSTEMS, INC ORPORATED

lau, Chief ixecutive Officer

INTERNATIONAL FIBER SYSTEMS (DE), INC.

By',ﬁsz jﬁézé/ b@(/‘

George J. ﬂicﬁﬁb‘le’m, Chief Executive Officer

4-
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

INTERNATIONAL FIBER ‘sysmms r_DE» xN'c- :

o The ongmal Cemﬁcate of Incoxporatxon'of Intemanonal Fxber Systems (DE), Inc. was ﬁled;:: ‘i‘
n Septembér‘;19 2000 Pursuant to oectxons 242 and 245 of the Delaware General Corporahon/‘“
| Law, Intematlonal Fxber Systems (DE), Inc desu-es to change its name to “Intemational Fxber'
Systems, Inc.” and, accordingly, hereby amends and restates its Certificate of Incorpuration as
follows:

FIRST: The name of the corporation is “International Fiber Systems, Inc.”

(hereinafter referred to as the “Corporation™).
SECOND:  The address of the registered office of the Corporation in the State of

Delaware is Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County of
New Castle. The name of the registered agent of the Corporation at that address is The Corporation
Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or
activity for which a corporation may be organized under the Delaware General Corporation Law.

FOURTH: A, The total number of shares of all classes of stock which the
Corporation shall have authonty to issue is fifty million (50,000,000), consisting of fifty million
(50,000,000) shares ¢f Common Stock, par value one-tenth cent ($.001) per share (the *Common
Stock”).

B. Each outstanding share of Common Stock shall entitle the

holder thercof to one vote on each matter properly submitted to the stockholders of the

Carporation for their vote.
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FIFTIL: The following provisions are wnserted for e management ot the

business and the conduct of the affairs of the Corporation, and for furthcr definition, limitation and

re«u!anon of the powcrs of thc Corporatxon and of its dxrcc'ors and s:oc.cholders.
A, Thc busmcss and aﬂ‘mrs of thc Coxporauon shall bc managcd by or under the ’

dxrection of the bcard of dxrectors.’ In addmon to thc powcrs and authority expressly L

confcmd upon them by statute or by thxs Certxﬁcatc of Incoxporatxon or the by-laws of the - L
CorporatJon, the dxrectors are hereby empowered to exercise all such powcrs and do all such ,’
ucts and things as may be exercised or done by the Corporation.

B. The directors of the Corporation need not be elected by written ballot unless
the by-laws so provide.

C. Any action requited or permitted to be taken by the stockholders of the
Corporation must be effected at a duly called annual or special meeting of stockholders of
the Corporation and may not be effected by any consent in writing by such stockholders.

D. Special meetings of stockholders of the Corporation may be called only by
the Chairman of the Board or the President or by the board of directors acting pursuant to a
resolution adopted by a majority of the Whole Board. For purposes of this Certificate of
Incorporation, the term “Whole Board™ shall mean the total number of authorized directors

whether or not there exist any vacancies in previously authorized directorships.

SIXTH: A The number of directors of the Corporation shall be fixed

from time to time by, or in the manner provided in, the Bylaws, but in no case shall the number

be less than one.
B. Newly created directorships resulting from any increase in
the authorized number of directors or any vacancies in the board of directors resulting from death,

resignation, retirement, disqualification, removal from office or other cause shall, unless otherwise
2
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required by law or by resolution of the board of directors, be filled only by a majority vote of the

directors then in off ce, though less thar a quorum (and not by stockholders), and directors so -
- chosen shall hold ofﬁce for a term expmng atthe unnual meeting of stockholders at which the term ,, e

i of oﬁ' ce of the class to wlnch they have been chosen exprres. No decrease in the authonzed number -

G i of dmectors shall shorten the texm of any mcumbent derCtOI‘ .

o C,’ M Advance notice of stockholder nommanons for the electron

of directors and of busmcss to be brought by stockholders before any meeting of the stockholders of

the Corporation shall be given in the manner provided in the by-laws of the Corporation.

D. Any director, or the entire board of directors, may be
removed from office at any time, but only for cause and only by the affirmative vote of the holders
of at least a majority of the voting power of all of the then-outstanding shares of capltal stock of the
Corporation cntitlcd to vote generally in the election of dircctors, voting together as a single class.

SEVENTH: The board of directors is expressly empowered to adopt, amend or
repeal by-laws of the Corporation. Any adoption, amendment or repeal of the by-laws of the
Corporation by the board of directors shall require the approval of a majority of the Whole Board.
The stockholders shall also have power to adopt, amend or repeal the by-laws of the Corporation;
provided, however, that, in addition to any vote of the holders of any class or series of stock of the
Corporation required by law or by this Certificate of Incorporation, the affirative vote of the
holders of at least a majority of the voting power of all of the then-outstanding shares of the capital
stock of the Corporation entitled to vote generally in the election of dircctors, voting together as a
single class, shall be required to adopt, amend or repeal any provision of the by-laws of the
Corporation.

EIGHTH: A director of the Corporation shall nct be personally liable to the

Corporation er its stockholders for monetary damages for breach of fiduciary duty as a director,

TRADEMARK
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except for liability (i) for any breach of the directors auty or ioyanty 1o te Corporation or 1ts

stockholders, (u) for acts or omxssxons not in good faith or which involve intentional misconduct or
& kmwmg \nolatzon oflaw, ( u) under Section 174 of the Delaware General Corporation Law, or
(iv) for any transacnon ﬁom wlnch th, dxrector derived an 1mprop.r personal benefit, If the

Dclawarc Gencral Coxporatxon Law is amendcd to authorxze coxporate action further eliminating or L

llmmng the personal habxlxty of dircctors, thcn the habxl.ty of a director of !he Corporation shall be

chmmahd or limited to the fullest extent pcrxmttcd by the Delaware Gcncral Corporation Law, as so
amended.

Any repeal or modification of the foregoing paragraph by the stockholders of the
Corporation shall not adversely affect any right or protcction of a director of the Corporation

existing at the time of such repeal or modification.

NINTH: The Corporation reserves the right to amend or repeal any provision
contained in this Certificate of Incorporation in the manner prescribed by the laws of the State of
Delaware and all rights conferred upon stockholders are granted subject to this reservation;
provided, however, that, notwithstanding any other provision of this Certificate of Incorporation or
any provision of law that might otherwise permit a lesser vote or no vote, but in addition to any vote
of the holders of any class or series of the stock of this corporation required by law or by this
Certificate of Incorporation, the affirmative vote of the holders of at least a majority of the voting
power of all of the then-outstanding shares of the capital stock of the Corporation entitled to vote
generally in the election of Directors, voting together as a single class, shall bé required to amend or
repeal this Article NINTH, Sections C or D of Article FIFTH, Article SIXTH, Article SEVENTH,
or Article EIGHTH.

m: The incorporator is Christopher G. Martin, Esq., whose mailing

address is Martin, Lucas & Chioffl, LLP, 1177 Summer Street, Stamford, Connecticut 06905.
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SEC THE
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EE——

George J. Lichtblau, Chief Executive Officer
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