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- ) ) o . Name: LEARN2 CORPORATION
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D Other D Yes IX] No
Execution Date: 7/14/99 and 9/25/01

4. Application number(s) or patent number(s):

If this document is being filed together with a new application, the execution date of the application is:

B. Patent No.(s)
A. Patent Application No.(s) S.N. _ 09/112,692
filed July 9, 1998

Additional numbers attached? L__.] Yes E No

5. Name and address of party to whom correspondence i ombi .
concerning document should be mailed: 6. Total number of applications and patents involved: II'

Name: lvan S. Kavrukov, Esq. 7. Total fee (37 CFR 3.41).. . ... .. ... $ 40
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Internal Address:

D Authorized to be charged to Deposit Account

Street Address: __Cooper & Dunham 8. Deposit account number:
1185 Avenue of the Americas 03-3125
City: New York State: N.Y. 2P 10036 (Attach duplicate copy of this page if paying by deposit account)
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9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the original

document. 4
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State of Delaware

Office of the Secretary of State FASE 1

1, EDWARD J. FREEL, SECRETARY OF STATE OF THZ STATE OF
DEZAWARE, DO HERESY CERTITY 75T MYTACHED IS A TRUE AND CORRECT
COPY OF THE CERUIFICATE’ bF owmznsa:p, ‘H¥1CH MERGES :

\LzARN2.CaN; TNC.Y, B DELAWARE conpommon,

WITE AND INTO “7IE LEVEL, INC." UNDER THE NAME' OF
“LERRNZ.COM, INC.", A CORPORATION ORCANIZED AND EXISTING UNDER
THE LAWS OF TERE STATE OF DELAWARE, AS RECEIVED AND PFILED IN THIS
QPFICE THE FOURTEENTH DAY OF JULY, A.D, 1999, AT 8 O'CLOCK A.M.

A PILED COPY OF THIS CERTIFICATE HES BEEN FORWARDED TO THE

SUSSEX COUNTY BECORDER'OF DERDS.

ow

Edward [, Freel, Secretary of State

AUTHENTICATION: 9868214
DATE:  g7.16-99

2334282 BloQM

991230797

€ NTTR3E ¥3ITAIMS  WdES:21 BE6T'E2 L
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STATE OF DALAKARE
SECRETARY GF SrATP
QIVISION oF ProNs

CORDPORM
FILED 09:00 aAM 072.724/1909
ILIZI0797 — 2334282

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
7TH LEVEL, INC.
WITH
LEARNZ.COM, INC.

Pursusnt 0 Section 253 of the=
General Cutporation Law of the State of Delsware

7% Level Inc, 2 corporstion ceganized end exiwing under the Genersl
Corporstion Law of the State of Delawse (the "Corpormtion™), does hereby certify that:

L The Corporation owns all of the cubtandivg shares of Lesrnl.com, [no., 2
Delavare cotporation.

2. The Corporatian, by the following resolutions of its Board of Directors, duly
adopted by unapimous writter consent pursumnt to section 141{f) of the General Corporatian
Law of the Swte of Delaware on the 20d day of July, 1999, determined to merge Iomn2.corm,
Ine. mto itself an the terms kad conditions set fartk In the following sesoluticns:

RESOLVED, that Lerm2.eom, Inc, a wholly-cvmed
subsiiary of the Corporation, be merped with gad into the
Corporation in ascardance with Section 253 of the DGCL end that
the Corporstion be the swmviving carporstin in the merger (the
"Mtrga"‘);

RESOLVED, that upon the effcctivensss of the Merges,

the Carporstion shsl] aseums all of the liebifitics and obligations of

LearnZ.com, Inc.; _

RESOLVED, that the proper officers of the Corporation
be, and they hereby we, suthorized and directa] to execute and file
3 Cerntificate of Ownership and Merger with the Sesretary of State

e'd SEL"CON £ NITYZE ¥37qIMS WdBS:2T BB6T &2 >
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JuM.19. P82 3 4ePM LEARNZ. CCM, INC. NO. 224 P.4

of fhe Stats of Delswme setting fortk 8 copy of these rasolutions
and the dats of adoptinn thereof; musd

RESOLVED, tuar upon the effectiveners of the Merger,
the ngme of e Corporation shall be chinged to ‘“Teum2.com,
Ine” and Articis FIRST of the in full Rastated Certificate of
hmorﬁmnfmc«mﬁmmmmduﬁmmdas
follown:

“The zame of the Coropany is: Lexxe2.com, Ins."

IN WITNESS WHEREOF, fhe undereignod has excouted tiis Cestificate this /44
day of July, 1999. .

v'd SELON £ NITW3g §IQIMS Wdes:27 €867 '€2'NL
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UNANIMOUS WRITTEN CONSENT
OF THE
BOARD OF DIRECTORS
OF
7TITH LEVEL, INC,

The undersigned, constituting the entire board of directors (the "Board of Directors") of

7th Level, Inc., a Delawars corporation (the "Corporation"), hereby adopt the following

resolutions pursuant to Section 141(f) of the General Corporation Law of the State of Delaware

(the "DGCL") in leu of holding 2 méeting of tte Board of Directors of the Corporation:

2752321

S°d

Merger wi .com, Inc. and Name Change

RESOLVED, that Leam2.com, Inc., a wholly-owned subsidiary of the
Corporation, be merged with and into the Corporation in accordance with Section
253 of the DGCL and that the Corporation be the surviving corporation in the
merger (the "Merger"); and

RESOLVED FURTHER, that upon the effectiveness of the Merger, the
Corporation shall assurnc all of the liabilities and obligations of Learn2.com, Inc.;
and

RESOLVED FURTHER, that the proper officers of the Corporation be,
and they hereby are, authorized and directed to execute and file a Certificate of
Ownership and Merger with the Secretary of State of the State of Delaware setting
forth a copy of these resolutions and the date of adoption thereof; and

RESOLVED FURTHER, that upon the effectiveness of the Merger, the
name of the Corporation shall be changed to "Leam?.com, Inc." and Article
FIRST of the Restated Certificate of Incorporation of the Corporation shall be
amended to read as follows:

"The name of the Company is: Learn2.com, Inc."

£ NITE3E }TANS WeBSiZT] 6667 °E27 N0
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FROM CORPORATION TRUST DOVER DE. 202-374-834C (WED) 26 £8'C1 06:31/87 79:27/30. 335005010 P /8

State of Delaware
Office of the Secretary of State F>*

I, HARRIET SMITH WINDSOR, SECRETARY O STATE OF THE STATE QF
DELAVWARE, DO BEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

Win A1

COPY OF TEE cnnm:rzcnwz”é? MERGER wxrcﬂ.unnszs

e A,' le ‘\F
"LERBNZ . COM,, mq;w rzi namwm é;op.pemmon,( y
WITH Amnwrwwo,"z ETEMP conponamzoﬁ* UNDER ﬁas NAMB oF

"LEARNZ COR?dRAdIGﬁ" A CORFORATION ORGANTZEU’AND EXISTING UNDER

TEE LaRgE’ OF: fhuE smmzjos Dmnmﬁ}t{tf"ns RECEIVED mm rnm IN THIS
OFFICE maﬁ TWENTY‘?fFTBrDAY &F S@FTEMBER,IA D. 2001, nm s
o’ cnocx bum !flf?szff“dm”“ I‘T“V“w‘“ﬁﬂ L

p. E’II:ED COPY OF mxs czammcnm a,ns “szm roawmnn ro' TaE

NEW cnsnn COUN"IY mdo‘.anén or DE‘.EDS

do T, L h
. n e R v
A PR LT 1k [
Cr A ""’ arsees i Lo et .3
N [ 2 . Sohrn “«
1 R A N AT e & "
"+ oE PR A h F’ rl S o ¥
W ' i} l"’ " -u"fy
LB .l 1l
"o Jat
| R I
LIER S '-"“),\w; ERSTT fl’"‘f-‘s .

Hrriat Smithk Windson Seererary of State

AUTHEXTICATION: 1360242
DATE: 09-26-01

2656322 B8100M

010476863282
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CERTIFICATE OF MERGER
MERGING

LEARN2.COM, INC.,
A DELAWARE CORPORA TION

WITH AND INTO

E-STAMP CORPORATION,
A DELAWARE CORPORATION

Pursuant to Section 251 of the General Corporation TLaw of the State of Delaware

E-Suamp Corporation, a Delaware corporation ("E-Sta-np”), horeby eertifies as follows:

FIRST: Each of the constituent corporations, E-Stamp and Lesrn2 com, Ine.
(“Lesru2™), is a corporation duly organ’zed and existing under the laws of the
Seate of Delawgre.

SECOND: An Agreemert end Plan of Merger (the “Merger Agreement”), dated 25 of

April 19, 2001, by and between E-Stamip and Learn?, setting forth the terms
and conditions of the merger of LearnZ with and into E~-Stamp (the
“Merger™), hes been approved, adopted, certified, oxecuted and
acknowledged by cash of the comstituent corporations in escordance with
Section 251 of the Delaware Geoeral Corporation Law.

THIRD: The surviving corporstion in the Merger (the “Surviving Corporation”) shall
be B-Stamp.
FOURTH: The Resteted Certificate cf Incorporatin of the Surviving Corporation shall

te amended i its entirery ®o read as Exhibit 4 attached hereto, and the name
of the Surviving Corporation shall be chenged to “I_garn2 Corporation”.

FIFTH: An exscutsd copy of the Merger Agreemaent is oo filc at the principal place of
Busisess of the Surviving Corporavian af. the following address!

Learn2 Corporstion
1311 Mamaroneck Avenue, Suftg 210
White Blains, New York 10604

TATE OF DEZANARE
sicmz'w:' oF STATE
OIVISICN OF CORPORATICNZ
TILED 0600 PM Op/25/2001

910476383 - 2836322
PALIBZ_1088947 2

PATENT
REEL: 013032 FRAME: 0056



JUN.1E.2802  2:41PM LEARNZ.COM, INC. NG, 324 P.E

-

FI0W CORFORATICN TaUST DOVER D32, 302-674-83£0 (WED (0. 28707 J€:8T/8T. 09:27/NC. 453093619 P &/3

FROY, CORPORATION TAUST-DOVER, DE 302-674-8340

(WED) 9.26'01 8:59/8T. 8:58/NC. 4360103224 P 3

SIXTH: A copy of the Merger Agreement will be furnished by the Surviving
Corporation, on request and withous colt, to any stockholder of eliber
sonstityent sorporation

SEVENTH: The Merger shall became effective upow the filing of this Certificats of

Merger with the Secretary of State of the State of Deleware,

N WITNNESS WHEREQF, E-Stamp Corporation bas caused thiv Certificate of Merger to be
exoowted in ity corporate nasme as of the 25th doy of September, 2001.

E-STAMP CORPORATION

FALIEG_ 1988887 2
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EXHIBIT A

AMENDED ANTY RESTATED
CERTIFICATE OF INCORPORATION

OF
E-STAMP CORPORATION

(Pursuant to Secdons 242 and 245 of the
General Carparation Lew of ths Sune of Delavrare)

Robert I Ewald aed Edward F. Mslysz each hereby eartifies:

(1)  They are the Presiden? and Seqretary, respectively, of B-Stamp Corporution, a

corparation orgenized and existing under the General Corporaiion Law of the State of Delaware (the
“General Corporation Law™),

(2)  The original Certificate of Incorporstion of this corporation, originslly filed on
August 23, 1996, is hereby amended and restated in its entirety to read as followrs:

FIRST:
SECOND:

FOURTH:

PALIAT 1YSUEST_2

The name of this ¢corporation [s LearnZ Corperation (the “Corporation™).

The address of the Corporation’s registered office in the State of Delavware is
1209 Orange Street in the City of Wilmington, Couuty of New Castle,
Delrware 19801, The came of its repisteved egent at such address iy The
Corporition Trust Company.

‘'he purpose of the Corporation is ta engage in any lawiul act or activity for
which corporations may be organized under the Goneral Corporstion Law.

The Corporation is authorized to issuc rwo classos of stock to be designated
respestively Common Stock and Preferred Stock The tatal number of shares
of 1 classes of stock which the Carporation las authority to Issue is Two
Hundred Tea Million {210,000,000), eonsisting of Two Hundred Millios
(200,600,000) atsres of Common Stock, $0,001 per value (the “Common
Stock™), and Ten Million (16,000,000) shares of Preferred Stoek, $0.001 par
value {the “Preferred Stock”).

The Preferred Stoek may be issued from tire to time in one or more series.
The Board of Directors is eveby authorized subject to limitations prescribed
by law, (o fix by resolution or resolutions the desigtqt!omg_ pOweTs;
preferences and rights, and the quelifications, limitations s restnciions
theraos, of sach such series of Preforred Stock, including without limitation
authority to fix by resclution or regalutiong, the divideud rights, dividend rate,

-3
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conversion rights, voting rights, rights aud terms of redemption (including
ginking fund provisions), redemption price or prices, and [iquidation
praferences of any wholly unissued serics of Preferred Stock, and the number
of shares constituting any vuch series an3 the demignation theraaf, ot any of
the foregoing.

The Board of Diractors i5 further autherized o iperease (but not above the
total number of authorlzed shares of te class) or decrcass (but not below the
number of sharcs of any sish ceriee then outstanding) the sumber of shures of
wiy serics, the number of which was fixed by it, subsequent o the issus of
shares of puch scries then outstanding, subject to the powers, preferences and
righty, and the qualifications, limitationr. and regtrictions thoreof stated in the
resolution of the Board of Directers originally flxing the number of shares of
sugh seriss. Ifthe mumber of shares of aoy series is 0 degreased, then the
shares constitsting such decreasc shall resume the status which they had prior
to the adoption of the resolurion orgian/ly fixing the number of shares of such

series,

FIFTH: The Corporation iz to have perpetual &xsterice.

SIXTH: The electon of directors need not be by written hallot unless the Bylaws of
the Corparativn shall #0 provide.

SEVENTH: The number gf directors which constinate the whole Board of JJirectors of the
Corporation shall be deignated in the Eylaws of the Corporation.

EIGHTH: In furtherance and not in imitat{on of the powers conferred by the laws of the

State of Delaware, the Board of Directors is expressly suthorized to &dopt,
alter. amead or repoeal the Eylaws of the Corporation.

NINTH: 'To the fullcst extent permitied by the Grperal Corporation Law as the garme
exists or may heregfier be amended, o director of the Corporstion shall be
persanally liable to the Corporation or ies stockholders for monstary damoges
for breach of fiduciary duty as a dirsctor.

The Carporatisn may (ndemnify to the fuilest extent permitted by law sny
person made or threstened w be wade a party O an action or praeeoding,
whether criminal, civil, ednunistrative cf isvestigative, by reason of the fact
thet ke, his testetor or intestate 18 or was a director, officer or employee 0f the
Corporation or any predecessor of the Corposation or serves or served at any
other enterprias s & direstor, officer or employee at the request of the
Corporation or any predecessor W tie Curporation

Nejther any amendment nor repeal of this Article, nor the adoption of any
provision of this Amended and Restated Certificate of Incorpofation
locomsiseent with this Article, shall elirsinate or reduce tha offsct of this

FALDYZ_| 998107 2 -4-
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Atticle in rempect of aoy mat?er oocurring, Or any cause of action, suit or clzim
that, but for this Article, would ascrue o7 2rise, prior to fuch amendment,
repeal or gdoption of ap inconaistent prevision.

TENTH: At the electiau of divectars of sthe Carporation, each bolder of stock of wiy
class or scries shall be entitled 10 one vore for each share beld, No
stockholder will he permittad 1o cumtilate votes gt any rlection of diractors.

Tix sumber of directors which constituse the whole Board of Direcrars of the
Corparstion shall he Sxed sxclusively try one or mors resolutions adopted
from tirue to time by the Board of Directors. The Board of Direstors shall be
divided inza three claases designated as Class I, Class 11, and Class ITT,
regpectively. Directors shall be assigned to ¢ach class in acgordancs with e
resolution or rogolutions sdopted by the Bonrd of Dirsctors, At the first
asnual mecting of eteckholders follpwing the date hereof, the term of office of
the Class I direstors shall expire end Class I directors shall be clected for g full
term of three yeare. At the second anmual meeting of stockholders following
the date bereof] the texm of office of the Class I directors ghall expire umd
Clags It direciors shall be sfected for a full tarm of three years. At the third
anpual meeting of stockholders following the dste hereof, the term of office of
the Clase IT] dirsctors shall expirs gitd Class TT directors shal] be elected fur e
full term of three years. At esch succending anmu] meeting of stockhoelders,
dirgctars shall be glected for & full term of throe yoars to suceeed the directors
of the class whoss terma ¢xpirc at such sonual mesting,

Vacancies created by newly &resred dirsctorships, created ip accordance with
the Bylaws of thix Corporation, mey be filled by the vote of 2 majority,
pithovgh Jess than 2 quorum, of the directors then in office, or by g sole
remaining diregtor.

ELEVENTH: Meetingn of stockholders may be held within or without the $tate of
Delaware, es the Bylaws may provide. The books of the Corporadon may be
kept (mubject 10 any provition comainnd in the Jews of the State af Delaware)
omside of the State of Delawars zt such placc or places as may be Josignated
from titoe o time by the Boaed of Directors or in the Bylaws of the
Corporation.

The stocklojders of the Carperation may nat izke any action by written

" congant in Leu of » mesting, and must take any actions at a duly called amnual
or spenia) mesting of stockholders and the power of stockholders w congent in
writing without a meeting is specifically denied.

TWELFTH: Advinee potice of aew business sad rtoskholder nowminetions ﬁar the election
of directors shall be given in the mawner and to the extent provided inthe
Bylaws of the Corporation.
PALIRS_1DT8847_2 -5~
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TARIRTEENTH: Notwithstanding say other provisions of this Attended and Restated
Certificate of Incorparetion or any provision of lew which wight otherwise
peruiit 2 lesser vote of BO volie, but o addition to any affirmative vote of the
holders of the capital stock required by Jew or this Amended and Reststed
Certificate of Incorporation, the affirmative vote of the holders of at least
two~thirds (2/3) of the combined votiag powsr of all of the then-outstanding
shgres of the Cotparation entitied to vote shall be required to alter, amend or
repaal Articles NINTH, TENTEL, ELEVENTH or TWELFTH beteof, or this
Article THIRTESNTEH, or any provision thereof or hereof, unless such
amendment shall be approved by a majority of the directors ofthe
Corporation.

FOURTREENYH:  The Corporatiop resarves the tight tp nmend, alter, change or repsal any
provision cantained in this Amended nad Restared Cortificate of
Incorparation, in the manger pow ot hereefter prescribed by the lyws of the
State of Delawnse, and all riglts cordbrred herein are granted subject 1o this
TeACTVELGN.

(3)  This Amended and Rostatexd Cerfificste of Incorporation has been duly adopted by the
Board of Duecters of this Corporatian in accordsace with $ections 242 and 245 of the General
Corportion Law,

(4)  This Amended end Restated Certificate of Incorporation has been dily approved, in
sccordance with Sectdon, 242 of the General Corporstion Law, by vote of the holdery of & majority of
the outstanding stock extitiad o vote thereon

IN WITNESS WHHEREOQF, the wndersigned have rxacuted this Amended and Rastated
CertiScate of Incorporation on this 25th day of September, 2001,

— L
Keberr H. Ewald
Pretiderz
g F bk 14
Béweard ¥. Malysz
Secrotary
PALISZ_IWNEE5T,2 -0-
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