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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 AﬁEﬁDﬂﬁNT OF "KEYFILE CORPORATION",
CHANGING ITS NAME ;RoM WKEYFILE conéoaATIdNH TO "INTERNET
COMMERCE EXPRESS, INC.", FILED IN THIS OFFICE ON THE SEVENTH DAY
OF APRIL, A.D. 2000, AT 2 O'CLOCK P.M. -

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward J. Freel, Secretary of State

AUTHENTICATION: 0373068
2190526 8100 DATE 04-11-00
001178644 PATENT
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CERTIFICATE OF AMENDMENT
TO THE
RESTATED CERTIFICATE OF INCORPYORATION
OF
KEYFILE CORPORATION

Pursuant to Section 242 of the
Gceneral Corporation Law of the State of Delaware

Keyfile Corporation, a corporation duly organized and existin
: , g under the General
Corporation Law of the State of Delaware (the “Corporation®), hereby certifies:

. .F‘]RST: That the‘Board_ of Directors of the Corporation, by the unanimous written
consent of its members, filed with the minutes of the Board, adopted the following resolutions

propOSiug ?nd declaring advisable the following amendmcnts to the Restated Certificatc of
Incorporation of the Corporation:

RESOLVED: That Article FIRST of the Corporation’s Restated Certificate of

Incorporation is hercby amended by deleting Article FIRST in its entirety
and roplacing such article with the following:

"FIRST: The naae of the Corporation is Internet Commerce
Express, Inc."

RESOLVED: 'T'hat Article FOURTH of the Corporation's Restatcd Certificate of
Incorporation is hereby amended by deleting the first paragraph of Articlc
FOURTH and replaccd by the following:

“WOURTH: The total number of shares of all classcs of capital stock
which the Corporation shall have authonty to i;suc shall be :_54,738.7 Bl
shares, consisting of: (1) 704,304 shares of Senes A Converubl’c P{gferrcd
Stock of the par valuc ol $.01 each (“‘Series A Preferred Stock™); (1)
400,000 shares of Series B Convertible Preferred Stock of the par value of
$.01 each (“Series B Prefcrred Stock™); @ii) 1 _.990,933 shal:?s of Scries C
Convertible Prefcrred Stock of the par value oi.$.01 each ( §cr.ws C
Preferred Stock™); av) 2,881,683 shares qf Series D Co;xvertn:‘l,c'Prefcned
Stock of the par value of 5.01 each (“Series D owcmdicst(}cm,)' Sr,)va.luc
1,376,146 shares of Scries I[:_‘, (?OSV;ruT'% .Pz:if)cl’ll'ﬁ;c:; ?t_c;fs :harecs Ic))fSeries

: : “geries E Prelerrc ock™); ,785, hares o
;fcsﬁxlv::?glg }?rcfcrred Stock of the par value 9{' 3.01 eac%h ( eic;'tag: ‘fof
prefcrred Stock”); (vi) 1,500,000 shares of additional 1::; er:‘( i
the par value of $.01 each (the wBlank Check Preferree tock"),

75.400,000 sharcs of Common Stock (“Common Stock™) of the par value
of $.002 cach”
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EXHIBIT A
BLANK CHECK PREFERRED STOCK

SUBPART III. The following is a statemcnt of the powers, designations, preferences and

relative, participating, optional and other specials ri
> ( ng, opt peeials rights to the Blank Ch
the qualifications, limitations and restrictions of Blank Check Preferred es(t:ichl’(referred Stock and

o 1. Issuance. Shares of Blank Check Preferred Stock may be jssu i

21;2; :)x} on.t:d Or more series as may frox'n time to time be determined b};/' the slfo:rddf;?;it::::otrz
oae sals ; :::e;atﬁ ll:e dngtmf:tly demgnat;d. All shares of any one series of the Blank Chcc’k
whifenedch dividendss e | ;: at:llllckre; ::] z;;ﬁ(bp:mculs;r,t _cxc?t th;t there may be different dates from

, 1L any, 1 cumulative, if made cumulative. The voti i
any, and the designations, felatlve preferences, participating, optional or other sp:t;:’a% I;;:;lvt:rs, s
pnvﬂc.ges of each such series, and the qualifications, limitations or restrictions thereof. if a o
may c!lﬁ'er from those of any and all other serics at any time outstanding. The consent, b Zly‘;ss
or series v.ote or qtherwisc, of the holders of such series of the Blank Check Preferred étci:k as
are from time to time outstanding shall not be required for the issuance by the Board of Directors
of any other series of the Blank Check Preferred Stock whether or not the powers, preferences
ar!d rights of such other series shall be fixed by the Board of Directors as senior to, or on a parity
with, the powers, preferences and rights of such outstanding series, or any of them; provided,
however, that the Board of Directors may provide in the resolution or resolutions as to any series
of the Blank Check Preferred Stock adopted pursuant to Paragraph 2 hereof, the conditions, if
any, under which the consent of the holders of a majority (or such greater proportion as shall be
fixed therein) of the outstanding sharcs of such series shall be required for the issuance of any or
all other series of the Blank Check Preferred Stock.

2. Authority of the Board of Directors. The Board of Directors is authorized, subject
to limitations prescribed by law and the provisions of this Article FOURTH, to provide for the
issuance of the shares of the Blank Check Preferred Stock in series, and by filing a certiticate
pursuant to the applicable law of the State of Delaware, to establish from time to time the
number of shares to bc included in each such serics, and to fix in the resolution or resolutions
providing for the issue of such stock adopted by the Board of Directors of the Corporation tl:;
voting powers, if any, and the designations, rflatxve‘ pl:cfc.rences, pachxPatmg, Opnonal'or other
special rights or privileges, and the qualifications, limitations ot restrictions 9f such series,
including, but without limiting the generality of the forcgoing, the following:

s Hineti . 4o of and the number of shares of the Blank
(a) The distinctive dcsggnatlon of, anc ) The designation of a
Check Preferred Stock which shall constitute such series. 1he e E:referencc"

i “nmreferred”
i tock need not include the words “'pre "
S Ofpfeftﬂ'ed 2 » or other distinctive term. Unless otherwise

and may be designated “special” the number of shares of any scries

i in the resolution issuing such seﬁe§. ‘
g;cg/lfg};lk Ceheck Preferred Stock may be increased or decreased (but not below

-3-
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Tor Frank Buang ' From: Mastacouris, Barbara 4-06-00 4.3%9pm p. 2 of 2

RESOLVED That Article FOURTH of the Corporation’s Restated Certificate of

Incorporation is hereby wnended by adding the provisions attached hereto
as EXHIBIT A to the end of such Article Fourth.

SECOND: Thatin lieu of a mocting and vote of stockholders, the stockholders have
given written consent to said amendments in accordance with the provisions of Section 228 of
the General Corporation Law of the State of Delaware.

THIRD: That the aforesaid amendment was duly adopted in accordance with the
applicable provisions of Sections 242 and 228 of the General Corporation Law of the State of
Dclaware.

N WITNESS WHEREOF, the Corporation has caused this Ccertificate to be executed on
its behalf by Christopher D, Robent, its Presidznt as ol this T4 _day of April 2000

s 4t e e < e

KEYFILE CORPORATION

By: A\
Christopher D.

HWD2 777309v1
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the number of shares thereof then outstandin . .
g2) by the Board of D
manner prescribed by law; d oare ot Lirectors in the

(l'))' The_ rate and times at which, and the terms and conditions upon which
dividends, if any, on the Blank Check Preferred Stock of such series shall be ;;aid
the extent of the preference or relation, if any, of such dividends to the dividends '
payable on any other class or classcs, or series of the same or other classes of
stock an_d whether such dividends shall be cumnulative or non-cumulative and, if
cumulative, the date from which such dividends shall be cumulative; ’

© _ Whether the series shall be convertible into, or exchangeable for, at the
option of: the holders of the Blank Check Preferred Stock of such series or the
Corporation or upon the happening of a specificd event, shares of any other class
or classes or any other scries of the same or any other class or classes of stock of
?he Co'rporntwn, and the terms and conditions of such conversion or exchange
including provisions for the adjustment of any such conversion rate in such ev’ents
as the Board of Directors shall determine;

(d) Whether or not the Blank Check Prcferred Stock of such series shall be
subject to redemption at the option of the Corporation or the holders of such series
or upon the happening of a specified event, and the rcdemption price or prices and
the time or times at which, and the terms and conditions upon which, the Blank
Check Preferred Stock of such series may be redeemed;

(e)  Therights, if any, of the holders of the Blank Check Preferred Stock of

such series upon the voluntary or involuntary liquidation, merger, consolidation,
distribution or sale of assets, dissolution or winding-up, of the Corporation;

03] The terms of the sinking fund or redemption or purchas; account, if any,
to be provided for the Blank Check Preferred Stock of such series; and

()  Whether such series of the Blank Check .Pr?tjerred Stock shall have full,
limited or no voting powers including, without. llmltmg. the genera}:ty of .thc
foregoing, whether such serics shall have the ri ghE, voting as a series by 1tscg 1c:r
together with other series of the Blunk Check Preferrcd Stock or all sengstho c
Blank Check Preferrcd Stock as a class, Lo clcg.t one or more d1regtqrs o:l e
Corporation if there shall have beena default in the payment of dlwgex:h s on any
one or more series of the Blank Chcck Preferred Stock or under suc set eerrm o
circumstances and on such conditions as the Board of Dircctors may .
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