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1, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of —_9_ page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, 1 execute this
certificate and affix the Great Seal of
the State of California this day of

APR 2 6 2008

6.

Secretary of State

!wiml- Form CE-107 (rew, $/98)
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AGREEMENT AND PLAN OF MERGER o Deaties « Rilgn
Of SIMPLEXITY, INC, Priwlonterir-dd sl
A DELAWARE CORPORATION :
AND 1010WES APR 12 2009,
A CALIFOMRNIA CORPORATION X
BRLIONED, Sacratay of g1y

" THIS AGRERMENT AND PLAN OF MERCER dated as of Aprilig , 2000, (the
“mﬁ is betweeti Sitnp , Ing., & Dalawars corporation (*Simplexity”) and 1010WEB, a

c cotporation (“1010 . Simpiedity and 1010WESB are sometimés réfiarred to bersin
ss the “Consittuent Corporations.”
RECITALS
A.  Simplexity is a corporsion duly o and existing under the laws of the State of

Dalaware aind bas an authorized céipital of 45,000,000 abares, 30,000,000 of which ate designaved
“Comamon Stock™, §.001 par value snd 13,000,000 of which are designated as “Prefacred Stock”,
$.001 par value. Of such suthidrined shards of Praferred Stock, 2,199,995 shared are designated
“Series A Frofirred Stock” and 11,000,000 shares are devignated “Saries B Prefarred Stock”, As of
mmotmwofw. 1,000 shares of Common Stock were issued snd outstanding,
all of whish were held by 1010 . No shares of Preferred Stock were outstanding.

B. 1010WED is & cosporation duly organized and existing under the laws of the State of
Califomis and has an suthoriped espital ¢f 45,000,000 shares, 30,000,000 of which are dexignated
“Comenog Stook”, no par value sdd 15,000,000 of which are designated “Prefurred Stook”, no par
value. Of such authotized siitres of Prefrrad Stock, 2,199,995 shares are designated “Series A
Prefacrod Stock™ and 11,000,000 shitos are designated as “Series B Preferred Stock”. As of the date
of this Agresient of Mergee, 9,577,240 shares of Common Stock, 2,199,995 shares of Series A
Prafurred Stock and 10,177,493 shases of Series B Preferrad Stock were issued and outstanding.

C. Tha Board of Disectacs 6f 1010WER has determined that, for the purpose of effecting
the reinderporatien of 1010WED in tha State of Delaware, it i3 advisable and in the best interests of
1010WHES that 1010WEB merge with and into Simplexity upon the terms and conditions hetsin

provided.

D.  The respective Boands of Directors of Simplexity and 1010WEB have approved this
Agréettient and have directed tat this Agreement be submitted to a vote of their respective
stockholders and extecuted by the undersigned officers. :

. NOW, THERBFORS, in consideration of the mutual agreements snd covenants set forth
harein, Sicuplexity and 1010WEB bateby agree, subject to the terms and ¢onditions hereinadter set
forth, s follows:

PR LCANRPORTALP ALV (26299 2
e -
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I. MERGER

1.1 Merger. In accordance with the provisions of this Agreement, the Delaware General
Corporation Law and the California Corporations Code, 101 0WER shall be merged with and into
Simplexity (the “Merger”), the separate existence of 1010WERB shall cease and Simpiexity shall be,
and is herein sometimes referred as, the “Surviving Corporation”, and the name of the Surviving
Corporation shall be Simplexity, Inc. ‘

1.2 Filing apd Effectivencss. The Merger shall become effective when the following
actions shall have been complsted:

(a) This Agreemnent and Merger shall have been adopted and approved by the
stockholders of each Constituent Corporation in accordance with the requirements of the Delaware
General Corporation Law and the California General Corporation Law:

(b) All of the conditions precedent to the consummation of the Merger specified
in this Agreement shall have been satisfied or duly waived by the party entitled to satisfaction
thereof:

(c) An executed Agreement and Plan of Merger meeting the requirements of the
Delaware General Corporation Law shall have been filed with the Secretary of State of the State of

Delaware; and

The date and time when the Merger shall become effective, as aforesaid, is herein called the
“Effective Date of the Merger.”

1.3 - Upon the Effective Date of the Merger, the separate existence
of 1010WEB shall cease and Simplexity, as the Surviving Corporation, (i) shall continue 1o possess
all of its assets, rights, powers and property as constituted immediately prior to the Effective Date of
the Merger, (ii) shall be subject to all actions previously taken by its and 1010WER's Board of
Directors, (iii) shall succeed, without other transfer, to ail of the assets, rights, powers and property
of 1010WEB in the manner more fully set forth in Section 259 of the Dclaware General Corporation
Law, (iv) shall continue to be subject to all of the debts, liabilities and obligations of Simplexity as
constituted immediately prior to the Effective Date of the Merger, and (v) shall succeed, wnhou§
other transfer, to all of the debts, liabilities and obligations of 1010WEB in the same manner as if

Simplexity had itself incurred them, all as more fully provided under the applicable provisions of the
Delaware General Corporation Law and the California Corporations Code.

I1. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1 Certificate of Incorporation. The Centificate of Incorporation of Simplexity as in

i i i i i in full force and effect as
effect immediately prior to the Effective Date of the Merqer shal_l continue in ‘ _
the Certificate of Incorporation of the Surviving Corporation until duly amended in accordance with

the provisions thereof and applicable law.

HR1,CANRPORTBLIPALILZNTI V12636993
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2.2 Bvlaws. The Bylaws of Simplexity as in effect immediately prior to the Effective
Date of the Merger shall continue in full force and effect as the Bylaws of the Surviving Corporation
until duly amended in accordance with the provisions thereof and applicable law.

2.3  Directors and Qfficers. The directors and officers of 1010WEB immediately prior to
the Effective Date of the Merger shall be the directors and officers of the Surviving Corporation until
their successors shall have been duly clected and qualified or until as otherwise provided by law, the
Certificate of Incorporation of the Surviving Corporation or the Bylaws of the Surviving
Corporation.

IIl. MANNER OF CONVERSION OF STOCK

31 1010OWEB Common Shares. Upon the Effective Date of the Merger, each share of
1010WEB Common Stock, §.001 par value, issucd and outstanding immediately prior thereto shall
by virtue of the Merger and without any action by the Constituent Corporations, the holder of such
shares or any other person, be converted into and exchanged for one fully paid and nonassessable
share of Common Stock, $.001 par value, of the Surviving Corporation. No fractional share interests
of Surviving Corporation Common Stock shall be issued. In lieu thereof, any fractional share
interests to which a holder would otherwise be entitled shall be aggregated.

32 1010WEB Preferred Shares.

(e) Upon the Effective Date of the Merger, each share of 1010WEB Series A and
Series B Preferred stock issued and outstanding immediately prior to the Merger, which shares are
convertible into such number of shares of 1010WEB Cornmon Stock as sct forth in the 1010WEB
Anticles of Incorporation, as amended, shall by virtue of the Merger and without any action by the
Constituent Corporations, the holder of such shares or any other person, be converted into or
exchanged for one fully paid and nonassessable share of Scries A and Series B Preferred Stock,
$.001 par value, of the Surviving Corporation, rcspecfuvely, having _su'ch rights, prgferenc-.:s ang
privileges as set forth in the Certificate of Incorporetion of the Surviving Corporation, which share
of Preferred Stock shall be convertible into the same number of shares of the Surviving
Corporation's Common Stock, $.001 par value, as such sharc of 1010WEB Preferred Stock was 0
convertible into immediately prior 10 the Effective Date of the Merger, subject to adjusgment
pursuant to the terms of the Certificate of Incorporation of the Surviving Corporation.

3.3 1 tions. Stock Purc o ible jties.
i ivi ion shall
a Upon the Effective Date of the Merger, the Surviving Corporation
assume the obli(thions ol;' 1010WEB under, and continue, the optiqn plans and ail other employee
benefit plans of 1010WED. Fach outstanding and unexercised option, other right to pfrqh;sﬁ, o; "
security convertible into, 1010WEB Common Stock or IOIDWEF» Pre'ferred Stock (a “Right™) sha
become, subject to the provisions in paragraph (c) hereof, an option, right to purchase otx_' ac lsec\;:ttyh .
convertible into the Surviving Corporsation’s Comr(r:mn Stocks:n- ir::'erredpmf eit:gks.t:?kpe:s 1:‘; ! );” .
i hare of the Surviving Corporation's Common S1o¢ . :
g:s?o:i::: ;ne share of 1010WEB Common Stock or Preferred Stock, as the case may be, issuable

HRH:C:ANRPORTBLAPALIbZ\hr111262699.3 -3-
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pursuant to any such Right, on the same terms and conditions and at an exercise price equal to the
excrcise price applicable to any such 1010WEB Right at the Effective Date of the Mcrger. This
paragraph 3.3(a) shall not apply to 1010WEB Common Stock or Preferred Stock. Such Common
Stock and Preferred Stock are subject to paragraph 3.1 and 3.2, respectively, hereof,

(b) A number of shares of the Surviving Corporation's Common Stock and
Preferred Stock shall be reserved for issuance upon the exercise of options, stock purchase rights and
convertible securities equal to the number of shares of 1010WEB Common Stock and 101 OWEB
Preferred Stock so reserved immaediately prior to the Effective Date of the Merger.

(c) The assumed Rights shall not entitle any holder thereof to a fractional share
upon exercise or conversion (unless the holder was entitled to a fractional interest immediately prior
to the Merger). In lieu thereof, any fractional share interests to which a holder of an assumed Right
would otherwise be entitled upon cxcrcise or conversion shall be aggregated (but only with other
similar Rights which have the same per share terms). To the extent that after such aggregation, the
holder would still be entitled to a fractional share with respect thereto upon cxercise or conversion,
the holder shall be entitled upon the exercise or coaversion of all such assumed Rights pursuant to
their terms (as modified herein), to one full share of Common Stock or Preferred Stock in lieu of
such fractional share. With respect to cach class of such similar Rights, no holder will be entitled to
more than one full share in lieu of a fractional share upon exercisc or conversion.

Notwithstanding the foregoing, with respect to options issued under the 1010WEB 1999
Stock Option Plan, that is assumed in the Merger, the number of shares of Common Stock to which
the holder would be otherwise entitled upon exercise of each such assumed option following the
Merger shall be rounded down to the nearest whole number and the exercise price spall be rounded
up to the nearest whole cent. In addition, no “additional benefits” (within the meaning of §ecuon
424(2)(2) of the Internal Revenue Code of 1986, as amended) shall be accorded to the optionees
pursuant to the assumption of their options.

3.4 MM Upon the Effective Date of_the Ivze_rgc;-. eat_:h sttlx‘are tof
Common Stock, 5.001 par value, of Simplexity issued and outstanding immediately prior ereto
shall, by virtue of the Merger and without any action by Slm[?lex1ty, the polder of such shares or any
other person, be canceled and returned to the status of authorized but unissued shares.

3.5 Exchange of Centificalag: After the Effcctive Date of the Merger, each holier of a:e
outstanding certificate representing shares of 1010WEB Comumon Stock or Prcfcrfle‘dbiu;:u -.:::d e
asked to surrender the same for cancellation to an exchange agint, whose tr‘lameh \;10 L be e e
holders prior {0 81y FoqUsemy e efor (e “Exchange Aot o resanting the number of shares
entitied to receive in exchange therelor a , b O ich the
of the Surviving Corporation’s Common Stock or.Prefctred.Stock. as the case mag' t,standin
surrendered sharcs were converted as herein provided Unfcxl so surrendered, eac ‘:iuSt k hg i be

i retofore representing shares of 1010WEB Common Stoc:.k_or Preferre _ oc sha
g:::f:; tfi:'k;ell purposesl:o represgnt the numbgr of shares of the Surviving Cgrpora:l:r; :OS zr::xon
‘Stock ot Preferred Stock, respectively, into which such shares of 1010WEB Comm
Preferred Stock, as the casc may be, were converted in the Merger.

HRI:C :\NR.PORTBL\PAU!:Z\MI“ZS?&”.!
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The registered owner on the books and records of the Surviving Corporation or the Exchange
Agent of any such outstanding certificate shall, until such certificate shall have becn surrendered for
transfer or conversion or otherwise accounted for to the Surviving Corporation or the Exchange
Agent, have and be entitled to exercise any voting and other rights with respect to and to receive
dividends and other distributions upon the shares of Common Stock or Preferred Stock of the -
Surviving Corporation represented by such outstanding certificate as provided above.

Each certificate representing Common Stock or Preferred Stock of the Surviving Corporation
so issued in the Merger shall bear the same legends, if any, with respect to the restrictions on trans-
ferability as the certificates of I010WEB so converted and given in exchange therefore, unless
otherwise determined by the Board of Directors of the Surviving Corporation in compliance with
applicable laws.

If any certificate for shares of the Surviving Corporation's stock is to be issued in a name
other than that in which the certificate swrrendered in exchange thercfor is registered, it shall be a
condition of issuance thercof that the certificate so suwirendered shall be properly endorsed and
otherwise in proper form for transfer, that such transfer otherwise be proper and comply with appli-
cable securities laws and that the person requesting such transfer pay to the Exchange Agent any
transfer or other taxes payable by reason of isguance of such new certificate in a name other than that
of the registered holder of the certificate surrendered or establish to the satisfaction of the Surviving
Corporation that such tax has been paid or is not payable.

IV. GENERAL

4.1 Mf;gj_r_n_ple_x,ng Simplexity covenants and agrees that it will, on or before
the Effective Date of the Merger:

i i i ion i California and
a Qualify to do business as a foreign corporation in the State qf
in connection tk(xe):ewith irrevocably appoint an agent for service of process as required under the
provisions of Section 2105 of the California General Corporation Law.

()] Filc any and all documents with the Calif_‘o;z;ia Franchise Tax Board necessary
for the assumption by Simplexity of all of the franchise tax liabilitics of 1010WEB.

{©) Take such other actions as may be required by the California General
Corporation Law. :

i i ired by Simplexity or by its
2 Further Assugances. From time to time, as and when require
success:ts or assigns, there shall be executed and delivered on behaif of 1010WEB such deeds and

other instruments, and there shail be taken or caused to be taken by it such further and other actions

as shall be appropriate or necessary in order to vest or perfeet in or conform of record or otherwise

i i i ights, privileges,

j ity the title to and possession of all the property, interests, assets, righ

?guiﬁalizitgowers, ﬁ-anchise}.: and authority of lot'lg'WElB aia:? aort:\gilu{;s: ':3‘ Zgg:;ﬁ ::: gg:s;sd
t fficers and directors of Simpiexity a :

gﬁ%;ﬁ?:?ﬁ?mmd :: :thenvise to take any and all such wotion and to execute and deliver any

and all such deeds and other instn_unents. :

'5—
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4.3  Abapdonment At any time befors the Effective Date of the Merger, this Agreeme
. v nt
may be termu'med and the Merger may be abandoned for any reason whatsoev:tg by the Bogard of
Directors of cither 1010WEB or of Simplexity, or of both, notwithstanding the approval of this
Agreement by the shareholders of 1010WEB or by the stockholders of Simplexity, or by both,

or change the amount or kind of shares, securities, cash, property and/or rights to be received in
exchange for or on conversion of all or any of the shares of any class or series thereof of such
Cons_t:guent Corporation, (2) alter or change any term of the Certificate of Incorporation of the
Surv:xmg Corporation to be effected by the Merger, or (3) alter or change any of the terms and
conditions of this Agreement if such alteration or change would adversely affect the holders of any
class or series of capital stock of any Constituent Corporation.

4.5 i £8. The registered office of the Surviving Corporation in the State of
Delayvaza is 1013 t:.‘:entrc Road, Wilmington, County of New Castle, DE 19805 and Corporation
Service Company is the registered agent of the Surviving Corporation at such address.

. 4.6  Agreement. Executed copies of this Agreement will be on file at the principal place
of business of the Surviving Corporation at 11600 Sunrise Valley Drive, Suite 290, Reston, VA
20191, and copies thereof will be furnished to any stockholder of either Constituent Corporation,

upon request and without cost.

4.7  Goveming Law. This Agreement shall in all respects be construed, interpreted and
enforced in accordance with and governed by the laws of the State of Delaware and, so far as
applicable, the merger provisions of the California Corporations Code.

4.8  FIRPTA Notification. (a) On the Effective Date of the Merger, 1010WEB shall
deliver to Simplexity, as agent for the shareholders of 1010WEB, a properly executed statement (the
“Statement™) substantially in the form attached hersto as Exhibit A. Simplexity shall retain the
Statement for a period of not less than seven years and shall, upon request, provide a copy thereof to
any person that was a shareholder of 1010WEB immediately pfior to the Merger. In consequence of
the approval of the Merger by the shareholders of 1010WEB, (i) such shareholders shall be .
considered to have requested that the Statement be dclivered to Simplexity as their agent and (ii)
Simplexity shall be considercd 10 have received a copy of the Statement at the request of the
1010WEB sharcholders for purposes of satisfying Simplexity's obligations under Treasury

Regulation Section 1.1445 2(c)(3).

(b) 1010WEB shall deliver to the Internal Revenue Service a notice regarding the
Statement in accordance with the requirements of Treasury Regulation Section 1.897 2¢(h)(2).

HRUCANRPORTBLPALIDD IV 2626993
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IN WITNESS WHEREOQF, this Agrcement having first been approved by the resolutions of
the Board of Directors of Simplexity and 1010WEB is hercby executed on behalf of each of such
two corporations and attested by their respective officers thereunto duly authorized.

Simplexity, Inc.
a Delaware corporation

hieY Executive Officer

By: K
Susan K. Veaner
Secretary

1010WEB
a California corporation

BQ: bmm K\LW

Susan K. Venner
Secretary

HR1:CANRPORTBL\PALIB2\NriNI 2626093
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CERTIFICATE OF APPROVAL OF AGREEMENT OF MERGER

Thomas J. Kilcoyne and Susan K. Venner state and certify that:
1. They are the President and Secretary, respectively, of 1010WEB, a California corporation.

2, The agreement of mexger in the form attached was duly approved by the Board of Dircctors
and sharcholders of the corporation.

3. The corporation has authorized two classes of stock, designated “Common Stock™ and
“Preferred Stock”. Two series of Preferred Stock have been authorized, designated *‘Series A Preferred
Stock” and “Series B Preferred Stock,” respectively.

4, There were 9,377,240 shares of Common Stock, 2,199,995 shares of Series A Preferred
Stock, and 10,177,493 shares of Series B Preferred Stock, outstanding as of April 10, 2000.

S. The principal terms of the merger agreement in the form attached were approved by the
corporation by a vote of the number of shares which equaled or exceeded the vote required. _

6. The percentage vote requircd was more than 50% of the votes entitled to be cast by holders
of Preferred Stock outstanding, voting together as a class on an as converted into Common Stock
(*Common Equivalent™) basis, more than 50% of the votes entitled to be cast by holders of Common
Stock outstanding voting as a class, more than 50% of the votes entitled to be cast by holders of
Common Stock and Preferred Stock outstanding, voting together as a class on a Common Equivalent
basis, and more than 75% of the votes entitled to be cast by holdars of the Series B Preferred Stock

outstanding voting as & ¢lass on a Common Equivalent basis.

On the date set forth below, in the Town of Reston in the State of Virginia, each of the

j f California that
dersigned do hereby declare under the penalty of pefjury under the laws of the Sc_noe o
lti:ley sig?ed the forcgoying certificate in the official capacity set forth beneath their signature, and that the
staternents set forth in said certificate are true of their own knowledge. :

Signed on April 4., 2000

Susan K. Venner, Secretary

Ciwindowh TEMPSIMPLEITY Centificate of Approval of Agreament of Merger (101 OWEB).DOC [1769)
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Box ASSIGNMENT

N Wilsoqﬂisﬁonsini qudrich & Rosati

PROFESSIONAL CORPORATION

Commissioner of Patents and Trademarks

Washington, D.C. 20231

Re: REQUEST FOR RECORDATION OF MERGER

Mark:
Application No.:
Applicant:
Filing Date:

Attorney Docket No.:

Mark:
Application No.:
Applicant:
Filing Date:

Attorney Docket No.:

Mark:
Application No.:
Applicant:
Filing Date:

Attorney Docket No.:

SIMPLEXITY

75/775778

Simplexity, Inc. (formerly 1010WEB)
August 10, 1999

23567-TM1003

TELEMEDIARY

75/806017

Simplexity, Inc. (formerly 1010WEB)
September 22, 1999

23567-TM1004

SIMPLEXITY.COM

75/772315

Simplexity, Inc. (formerly 1010WEB)
August 10, 1999

23567-TM1005

I hereby certify that this correspondence is being deposited with the United

States Postal Service as first class mai
of Patents and Trademarks, Wwashington, D.C. 20231, on:

Suex W . T

CERTIFICATE OF MAILING UNDER
37 C.F.R. §1.8(a)

L in an envelope addressed to the Commissioner

Q\Ame,'?[ dovo

Print Name

(Do &-1-0°

Date of Deposit

Signature

- Date

SS2C:ANRPORTBL\PALIBINSS2M 191 107_1.DOC
650 Page Mill Road, Palo Alro, CA 94304-1050 « 650.493.9300 Tel « 650.493.6811 Fax . www.wsgr.com
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Mark:

Application No.:

Wilson Sonsini Goodrich & Rosati

PROFESSIONAL CORPORATION

THE WORLD’S LEADING COMMUNICATIONS
MARKETPLACE

75/808715

Applicant: Simplexity, Inc. (formerly 1010WEB)
Filing Date: September 27, 1999

Attorney Docket No.: 23567-TM1006

Marlf: . THE WORLD’S FIRST TELEMEDIARY
Application No.: 75/808879

Applicant: Simplexity, Inc. (formerly 1010WEB)

Filing Date:

Attorney Docket No.:

September 27, 1999
23567-TM1007

Mark: SIMPLESAVER

Application No.: 75/808741

Applicant: Simplexity, Inc. (formerly 1010WEB)
Filing Date: September 27, 1999

Attorney Docket No.: 23567-TM1012

Mark: XACT

Application No.: 75/887074

Applicant: Simplexity, Inc. (formerly 1010WEB)
Filing Date: January 4, 2000

Attorney Docket No.:

23567-TM1024

MISCELLANEOUS DESIGN

Mark:

Application No.: 75/887228

Applicant: Simplexity, Inc. (formerly 1010WEB)
Filing Date: January 4, 2000

Attorney Docket No.:

Dear Commissioner:

23567-TM1025

Enclosed for filing is a copy of the certified copy of the Agreement and Plan of Merger of
Simplexity, Inc., a Delaware Corporation, and 1010WEB, a California Corporation. Simplexity, Inc.,
the Delaware corporation, 18 the surviving entity. Also enclosed is an executed Recordation Form

Cover Sheet for the applications listed above.

"Commissioner of Patents and Trademarks" in the

Also enclosed is a check made payable to the
¢ Commissioner is authorized to charge any

amount of $215.00 for the recording of this Merger. Th
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