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State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT %&
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"KROLL-0O’ GARA INFORMATION SECURITY GROUP, INC.", A
CALTFORNIA CORPORATION,

WITH AND INTO "SECURIFY INTERNATIONAL, INC." UNDER THE NAME
OF "SECURIFY, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE FIFTEENTH DAY OF JUNE, A.D. 2000, AT 9 O/CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

o,

Edward |. Freel, Secretary of State

3186102 8100M AUTHENTICATION: 0500721
001304519 DATE: 06—-15-00
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 06/15/2000
001304519 - 2186102

CERTIFICATE OF MERGER

OF

KROLL-O'GARA INFORMATION SECURITY GROUP, INC.
(a California corporation)

INTO

SECURIFY INTERNATIONAL, INC.
(a Delaware corporation)

The undersigned corporation, a Delaware corporation, does hereby certify:

First: That the name and state of incorporation of each of the constituent cotporations of
the merger is as follows:

Neme State of [ncofporation
Kroll-O'Gara Information Sceurity California
Gtoup, Inc.
Securify Intetnational, Inc. Delaware

Second: That an Agreement and Plan of Mergcer dated as of June 14, 2000, by and
between Kroll-O'Gara Information Security Group, Inc. and Securify Intemnational, Inc. (the
"Mcrger Agreement”) has been approved, adopted, centified, executed and ackhowledged by cach
of the constituent corporations in accordance with the requirements of Section 252 of the General
Corporation Law of the State of Delaware.

Third: That the name of the corporation surviving the merger is Securify International,
Inc. 2 Delaware corporation (the “Surviving Corporation™).

Fourth: That the Centificate of Incorporation of the Surviving Corporation is hereby
arnended and restated to read in its enlirety as set forth in Exhibit A attached hereto and made a
part hereof.

Fifth: That the executed Agreemcnt and Plan of Merger is on file at the principal placc
of business of the Surviving Corporation. The address of said principal place of business is
3600 West Bayshore Road, Palo Alto, CA 94303.

Sixth: That a copy of the Agrecment and Plan of Merget will be furnished by Surviving
Corporation upon request and without charge to any stockholder of any constituent corporation.

Tray Cury PAVI 042853, |
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Seventh: The authorized caplial stuck of Kroll-G”Gara Information Security Group, Inc.
as of the date of this Certificate is 1,000 shares of Comrnon Stock, no par value.

Elghth: This Certificate of Mecrger shall be effective immediately upon filing.

IN WITNESS WHEREOF, the undersigned has caused this Certificate to be executed by
its duly authonzed officer this 14th day of June, 2000.

Gray CaryPAVIUO4ZHS 3, |
2101591500100

SECURIFY INTERNATIONAL, INC.
a Delaware corporation

o o

Gordonl, President

KROLL-O’GARA INFORMATION SECURITY GROUP,
INC.. a Caljfoynia corporatio
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

SECURIFY INTERNATIONAL, INC.

Securify Intermational, Inc., a Delaware cotporation organized and existing undet the taws
of the State of Delaware, hercby certifies as follows:

1. The name of the cotporation is Securify Intemational, Inc. Securify International, Inc.
was originally incorporated under the same name, and the otiginal Certificate of Incorporation of
the corporation was filed with the Secretary of State of the State of Delaware on March 1, 2000.

2. Putsuant to Sections 242 and 245 of the General Corporation Law of the State of
Dclawarc, this Amernded and Restated Certificate of Incorporation restates and integrates and
amends the provisions of the Centificate of Incotporation of this corporation.

3. The text of the Amended and Restated Certificdate of Incorporation s hereby restated and
amended to read in its entirety as follows:

FIRST: The name of the corporation is (hereinafter sometimes refetred to as the
“Corporation’) i3 Securify, Inc.

SECOND: The address of its registered affice in the State of Delaware is Incorporating
Services, Ltd., [ 5 East North Street, in the City of Dover, County of Kent. The name of its
registered agent at such address is Incorporating Services, Ltd.

THIRD: The nature of the business or purposes to be conducted ot promaoted is to engage
in any lawful act or activity for which corporations may be organized under Delaware Gencral
Corpotation Law.

FOURTH: The Corporation is authorized to issuc two classes of stock, to be designatcd
“Conumon Stock,”” with a par value of $0.001 per share, and ““Preferred Stock,” with a par value
of $0.001 per share. The total number of shares of Common Stock that the Corporation shall
have autharity to issue is Fifty Million (50.000.000), and the total number of shares of Preferred
Stock that the Corporation shall have authority to issue is Twenty Million (20,000,000).

The Corporation’s Board of Directors is authorized, subject 1o any limitations prescribed
by law, to provide for the issuance of the shares of Preferted Stock in series, and by filing a
certificate pursuant to the applicable law of the state of Delaware, to establish from time to timc
the number of shates to be included in each such series, and to fix the designation, powers,
preferences and rights of the shares of each such series and any qualifications, limitations or
restrictions thereotf. The number of authorized shares of any class of capital stock of the
Corporation may be increased or decreased (but not below the number of shares thereof then
outstanding) by the affirmative vote of the holders of a majority of the outstanding Common
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Swiek uf the Courporcation, without the approval ol the hotders ol the Prelerred Stock, or ol any
series thereof, unless the approval of any such holders is required pursuant to the certificate or
certificates establishing any series of Preferred Stock.

FIFTH: The business and affairs of the Corporation shali be managed by or under the
direction of the Board of Directors. In addition to the powers and authority expressly conferred
upon them by statute or by this Certificate of Incorporation or the Bylaws of the Corporation, the
directors ate heteby empowered to exercise all such powcrs and do all such acts and things as
may be exercised or done by the Corporation. Election of directors need not be by written ballot,
unless the Bylaws so provide.

SIXTH: The Board of Direclors is authorized to make, adopt, amend, alter or repeal the
Bylaws of the Corporation. The stockholders shall also have power to make, adopt, amend, alter
or repeal the Bylaws of the Corporation.

SEVENTH: To the fullest extent permitted by Delaware General Corporation Law, as the
sante exists or may hereafter be amended, a director of the Corporation shall be indemnified by
the Corporation in accordance with the Bylaws and shall not be personally liable to the
Cotporation or its stockholders for monetary damages for breach of fiduciary duty as a director.
Any repcal or modification of the foregoing provisions of this Article SEVENTH by the
stockholders of the Corpotation shall not adversely affcct any right or protection of a director of
the Corporation existing at the time of, or increase the liability of any director of the Corporation
with respect to any acts or ornissions occurting prior to, such repeal or modificatian.

IN WITNESS WHEREOQF, this Restated Certificate of Incorporation has been signed by
Abram Gordon, its duly authorized officer this 14th day of June, 2000.

SECURIFY INTERNATIONAL, INC.,
a Dclaware corporation

.

AWfarf Gordon, President and Becretary
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