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VALIDITY, INC. 11/15/2002
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CECILY ANNE O'REGAN / SHARTSIS FRIESE
1 MARITIME PLAZA, 18TH FLR.

SAN FRANCISCO, CALIFORNIA 94111
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using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
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The First State

I, HARRIET SMITE WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO BERERY CERTIFY THE ATTACEED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

WYALIDITY, INC.Y, A MASSACHUSETTS CORPORATION,
 WITE AND INTO "VALIDITY, INC." UNDER THE NAME OF "VALIDITY,
ING. ", A CORPORATION ORGANIZED AND EXTSTING UNDER THE LAWS OF
THE STATE OF DELAWARE, AS RECEIVED AND FLLED IN THIS OFFICE THE
FIFTEENTH DAY OF NOVEMBER, A.D. 2002, AT 10:30 OfCLOCK A.M.

A FILED COPY OF THIE CERTIFICATE HAE BEEN FORWARDEDR T0 THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

L arsate st b SF o ot g

Harrlat Simith Windsor, Secretary of State

AUTHENTICATION: 2002858
DATE: 1i-15-02

3573629 8100M
020704649
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STATE OF DELAWARE
...... . , SECRETARY OF STATE
P . DIVISION OF CORPORATIONS
: FILED 10:30. &4 11/18/2002
T OA0TORE49 ~ BETISL9

VALIDITY, INC,,
& Delgware Corposation

The u&d&‘ﬁm WQM? Vﬁjjdﬁ 4 Iﬁﬁ», 8 Massaohusetts e n
hCag % D@M &K X R 3 gy

DO HERERY CERTIVY:

ration and Valldlty,

FIRST:That the names and states of orgproization of each of the W&IM Lo
of the merger are a8 follows: ' j rations

NAME STATE OF ORGANIZATION
Validity, ine. (“Validity.MA™
Validity, Ine, (“Validity-DE")
SECOND:  That an Agrestuent and Plan of Merge
haz been d‘ﬁy approved, @(30?% Wﬁﬁ% execvted. gt 5

the constinsent corporations purenant to Chipter 1568 Secti 5
Stutuies ond pursuent to Title 8 Section 292 of the Ceneral Corporation Laws

THIRDY: That the plan of merger it that Validity, Inc., & Massschugetts ootporet
will metge with and into Validity, Inc., & Delaware mﬁp@mfﬁm, which shall be the surv e

corporation, the name of the smurvd on "
Corporation ving corporation of the merger is “Validity, Ino.,” 8 Delawars

FOURTH:  That the Certificate of Tnsorporstion of Validity, e, g Delaware
R 4 s o y
Corporstion, which i the surviving company, shall contimee dn fuff ﬁﬁm: and effect as the
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Certificate of Merger
Pags 2 :

Cectificate of Inoorporation of the surviving corporstion and thers are no smneudm
Certificats of Invorporation effected by the A greement and Plan of Merger.

FIPTH: That the exectted A
place of usiness of the surviving corporat
Holyoke, Mrssachusetts 01040,

Y ~:;:-:a§t'f &I‘&d Pim Qf MW ia m ﬁi@ M ghﬁ pﬁ%ﬁm
BN, the .ti BRE {)f W}ﬁﬁh i& 336 Whimﬁy Avm

VR ¥:

SIXTH: Mampwaﬁmﬁwm&mmmﬁfk%mm%mmw
Valldity, Int, & Delawars corporation, on request snd without eomt, 1o sy stockbolder or any
person who was & stockholder of either constituent corpotation,

SEVENTH: That the suthorized capitsl stock of Valdity, Ino, & Messachusetty
corporation is Oune Million (1,000,000} shares consisting of Seven Hundred Bighty RBight
Thousand (788,000) shares of Common Stock, 0o par value and Twe Hundred Torslve Thousand
{212,000} shares of Series A Proferred Stock, $1.00 par value,

EIGHTH:  'That the address of the principal office of the sutviving corpora
Whitney Awenne, Holyoks, Massschusotts 01040, The surviving corporstion hereby agrees that
tha fhﬁmwmmi Musaschuseite for any prior obligadon g}m conshituent

bercinafier incurred by the surviving corporstion, inchading the obligation oreated
Chapter 156, Section 85 of the Generst Laws of Massackupetls, o long as any Habllity remsins
outstanding against the corposation in the Commonwealth of Mazsac! % 4
rrevoeably appoint the Secretury of the Commonweslth of M '

service of process in any proceeding for enforvement of sy obligstion, inehuding taxes, in the

sane manter a8 provided o Chapter 181 of the Geners! Laws of M&xm&m&w

NINTH: The Effective Dute of the Merger shall be the date on which this
Cortificate of Merger have been spproved and flad with Secrctary of the
Commonweslth of Massachusetts under Chapter 1568 of the Massacimselts Geners! Laws and

the Secretary of the State of Delawure under Title § Seotion 252 Gmmaimﬁen Law
of Delawars.

TENTH:  That no shases of stock of Validity, Inc,, s Delsware ooporation, kave

boen issusd prior to the adoption by the Bosrd of Direstorsy of the resolution epproving (he
Agreaent and Plan of Merger.
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Page 3

Iywe of the mmmm empmum

THRY )?,. ihss underrigned offivm that the st
eement snd Plen of Merger has ‘émm ﬁm}y axwumi on behalf
of cach mh corporetion st duty &mmr@d and adopiod by YalidityMA, & corporation
orgmized undeor the lows of Mussachosette, in the manmer mq%ﬁrm by ﬁm Mmmhuwﬁﬁ Glenexal
1Laws, Chagm” 156% Section 78 md*h Valldity-DIB, & oorporstion crgesized under the lews of
Delsware, in sox ordamce with the General Corporation Law of I}eiawm omder the penalties of
perjury, (his iﬁ dxy@f Novamber, 2002,
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Validity, Ine.
(Dralawars corporation)

Becretary’s Ceriificate

I David J. Geoffroy, Secretary of Validity, Ine. (*Validity-DE"), » corpomstion
organized snd existing under the lawe af the State of Deleware, hersby cartify, ug such Sectelary
of the said corporation, that the Agresm st wnd Plan of Merger, as gat f@ﬁh in and incorporated
by reference in the - ‘Cortificate of Merger to which his Secretary’
sttuched, after having been firwt duly signed on behalf of said corporation by an mmmmd officer
of ValidityI38 snd having been sigued by an authorized offiver on bebalf of Validity, Ine.,
(*Validiie-MA™, 8 corpomtion of the Commonwenlth of Massachusstts, way duly adopted
pursusnt to Section 281(H of the General Corporste Law of the State of Deleware without any
vots of the stockbolders of Validity-DE, the swrviving corporation, sl that no shiares of stock of
Validity-DE wers ssusd prior to the adoption by the Board of Directors Validity-DE of the
resolution sdopting and spproving ssid Agreement and Plan of Mmm

5T
WITNRESS my band on this the f,:’ﬁ,,,’, day of Novembar, 300%,

TOTH. P83
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