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MAR.28.2081 _2:59AM, VISA USAINT'L .. . - e A oo il

State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO EEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON PILE OF PINOVANT, INC." AS RECEIVED
AND PILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIPIED:

CERTIPICATE OF INCORPORATION, FILED THE THIRTIETH DAY OF
MARCE, A.D. 2000, AT 5 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF INCORPORATION IS THE THIRD DAY OF
APRIL, A.D. 2000.

CERTIFICATE OF AMENDMEN?, CHANGING ITS NAME FROM "VISA
SHARED SERVICES ORGANIZATION, INC.® TO *INOVANT, INC.", FILED
THE FIFTEENTR DAY OF MAY, A.D. 2000, AT 3 0’CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORZSAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESAID CORPORATION.

futful

ward ], Freel, Secretary of State
oéeos0s?

3200456 &1l00H
AUTHENTICATION:

ng -~ -~ -

001395341
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NO.3S58 P.3

MAR.28.2081  2:55AM vISA USA INT’L . ,

-

A2 OF snare
. @2’%%%330 " CERTIFICATE OF INCORPORATION
OF
VISA SHARED SERVICES ORGANIZATION, INC.

ARTICLEI

NAME OF CORPORATION
The namo of thig carporation ls;
Vise Shered Services Organisation, Ine.

ARTICLE U

REGISTERED OFFICE
The address of the regixered office of the carporation in the State of Delaware in

9 East Loockerman Streot, in the City of Dover 19901, Cougly of Kent, sod the name of ita
registeced ageat st that sddress is National Registered Agents, Inc.

ARTICLE 11

PURPOSE

Tha purpope of the eorpotation is to eagage in any lawful set ar activity for which
earpocstians may be argenizad under the Genersl Carporation Law of Delsware.

ARTICLE IV

AUTHORIZED CAPITAL STOCK

The corporation chall be suthorized to issue one claag of stock to be desigorted
"Common §tock™; the toal sumber of sharss which the corporation ehall heve guthority to lssus
is one thonwand (1,000) and each such ahars shall bave & per value of §.0001.

[
L

40107148 1.00C
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P.4

’ NO. 950 -
MAR.ZB.ZE@1  2:59AM  VISA USA INT/L \

Excopt a5 otherwvige roquired by law or as set forth in this Cestificate of
Incorperstion, each holder of agy shares of Commnn Stock izsned and ontsianding shell kave one
vate for each outstinding share of Conwnon Stock beld, and shall be emiitled fo matice of any
stockholdears' meeting In acoordance with the bylaws of the corparation, and shall be entitled to
vote upon such raticrs and in such munner a8 may be provided by law and as provided in this
Certificate of fcorporstion.

Natwithatanding the fetegoing, in additicn to any ofher rights provided by luw or
by this Certificute of Focatporation, as long 58 Vise Internastianal (ax hereinaficr dafiund) holdx at
1sast & majority of the thes outstanding shares of Conxnon Stock, this corporation shall nat take
miy action or engage in mny course of conxduct Inconsixtent with any Notico of Irroparable Hum
{x3 horainafiet dofined) received from 'Vie Intecnational,

“Notice of Irreparahle Harm" meqns a regolution of the board of directors of
Viss Intmnational, acting as holder of a mafority of tho outstending shates of Common Stock,
which identifics auy epecific actiant or course of conduet by this corporation g, in Visa
Intsrnational's sole opinfom, will canse substantia), unjustifiable and irreparsble hamn to Visa
Internstionsl’s beand ot the global acoaptance of its payment products. Any Notice of Irroparable
Harm must be socompanied by s pertificate of the tacretacy or sy assisiant sectety of Visa
Inteenational, cestifying that the resclution was dnly adoptad by the board of diroctors of Visa
faternations] with tho requisite majority ar super-majarity vote, as the cado rmay be, required
undey Vise Intemational’s charter instruments.

“Yise Interunational” meany Viea International Service Assoniation, ¢ Delaware
membership carpormtion.

ARTICLE V
INCORPORATOR
Tha name and mailing address ol the incarportor of the corporation is:
Tutni Gererd)
Natianal Corporate Resesrch, Ltd-

9 East Loockerman Stost
Daover, Delrwas 19901

ARTICLE V1

BOARD POWER REGARDING BYLAWS

In furthersanee and not in Jimitation of the powers conferred by statute, the Board
of Directors is exprossly anthorizod to maks, repesl, alter, amend and rescind the bylaws of the
carporrtion,

40107145_1.00C ' 2
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MAR. 28. 2001 3: 8aRM VISA USA INT’L NO. 958 P.5

ARTICLE vVII
BLECTYON OF DIRECTORS
Elections of directars need not be by written ballet unleas the bylsws o
corporution shall so provide.
ARTICLE VIl

YIMITATION OF DIRECTOR LIABILITY

To the fullest sxtert permittod by the Delaware Geperal Corparstion Lyw 2
pame exiqta or may hareafiac be amondad, & diroctor of the corporatian shall not be lablo t
carporation or it stockholders for manetary dxmages for broach of fidusiary diuty s & dire
If the Dolaware Genaral Compotation Law i{s smonded after the date of ths filing of
Cactifioate of Incorpuration to suthorize corpormte action fusthar eliminating or Hmiting
persetial lability of directors, then the lisbility of a director of the cocporation shall be elimir
or bmited to the fullest extat poguitted by the Delawsrs General Corporation Law, ¢
smended fom thus to thne, No repeal or modification of this Article VIIT by ths stockhe
shall advensely affact any right or protection of & director of the corporafion existing by virt
this Asticle VIII at the time of such repeal or tadification,

ARTICLE IX

CORFORATE POWER

Tha corporation rexmrves the right to smend, alter, changs or repssl sy prov
coptained in thiv Ceetificate of Incozporation, in the mamner now or hereafier prescribe
ttntute, sod all sights conferred on stocklioldess hierein ars gramted subjoect to this reservation,

ARTICLE X
CREDITOR COMPROMISE OR ARRANGEMENT

‘Whanever a comnpromise or serangensant is prapossd between this carporstior
its creditors of any clsse of them aud/or berween this corporation and ita stockholders or
¢lnse of them, sy ooutt of equilablec jurisdiction within the Stete of Delsware may, o
spplication in & summary way of this corporation or of any crediter or stockholder thaesof «
the application of any receiver or yeceivers appointad for this corporation imder the provisior
Section 29 of Title B of the Delaware Code or en the application of trusteas in dissolution
any vecejver or receivers appointed for this corporstion under the provisions of Section 27
Title § of tho Delaware Code, order 2 mecting of the ereditars or class of areditory, and/or o
stockhoelders or class of stockhelders of this corporation, as the case may be, to be summon
such menner us tha said court diracts, If » majority in number representing thtee-fourthe in 1
of the creditors or class of creditors, and/or of the stockhaldery or class of stockholders ol

AT10T145_1.00Q 3
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MAR.2B.2881  3:00AM VISA USA_INT’L } A , i __NO.S5@ P.6

Mrr, 21,2000 1:00PM  NCR PEA 734 1450  FAX 3027341476 No. 5300 P

reorgenization of this corporstion as s consequenics of such compromise or krTangement, the
eomprmniuonmnsemmudu\ewdmmmnm chall, if sanctioned by the court to v
the said application has been made, be binding on ull the creditors or clsss of creditors, and/
all the stockholders or class of ttockholdeu of thig corporation, a3 the case may be, and al:

this corporstion.

THE UNDERSIGNED, being the incorporstor heroinbefors named, for
purpose of forming s corporation to do business both within and without the State of Delx
aud in piysuance of the Delaware General Corporation Law, does maks and file this Cextis

of Incorporation.
" This document ehall bacome effectivo on Apeil 3, 2000,

Dated: March 30, 2000

Tami Gerandi, Incorporator

4010745 _1
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MAR. 28, 2081  3:ppAM VISA Usa INT’L

No.95g p,n

CERTIFICATE OF AMENDMENT
or
CERTIFICATE OF INCORPORATION
or
VISA SHARED SERVICES ORGANTIZATION, INC.
The undersigned, Thomas M'Guinnass, lereby cactifies that:

1. He {s the Secretasy of Visa Shared Services Organizgtion, Inc, & Delaware
corpomtion (the "Corporation™),

2. Article Ono of the Certificate of locorporstion of the Corporstion is smended 1o
read in its entirery as follows:
"ARTICLE I
NAME OF CORPORATION
The pame of this corporation is
Tnovant, Inc.”
3 The foregoing Certificate of Amendment has heen duly approved by the Board of
Directors of the Cosporation.

4, The foregoing Centificate of Amendmont has been duly approved by the regnired
vote of sackhcldary of the Corporation i accacdance with the spplicable provisions of Sections
i‘u tnd 242 of ths Delawars Genaral Corporation Law and the Carpovation's Certificate of

corporation,

STATE OF DELAWARE
SECRETARY OF STATZ
DIVISION QF CORPORATIONS
rirgp 03:00 BN 05/15/2000
001246362 - 3200456
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MAR.28.2081  3:00AM VISA UsA INT’L ¢ NO.SS5B P.8

.
Lo

The i declares under penaity of perjury under the laws of the State of ]
Delaware mfm set farth in this Certificate of Amendment are true and correct of his
own knowledge,

Dated: May 15, 2000

401 LniSe]

- -
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