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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to 5, 607.1504, F.S.)

SECTION 1
(1-3 MUST BE COMPLETED)

Electronic Rogk Technologies, Inc.
Name of corporation as it appears on the records of the Department of State.

Delaware Jamary 28, 1993
Incorporated under laws of Date suthorized to do business-n]

SECTIONII
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the améndment changes the name of the corporation, when was the change effected under the laws of

its jurisdiction of incorporation? July 16, 1996

5 Ingg Providence Corporation

Name of corporation afier the amendment, adding suffix "corporation” company” or “incorporated,” or appropriate abbreviation, if not
contaired in new name of the corporation.

6. If the amendment changes the period of duration, indicate new period of duration,

New Duration

7. If the amencdiment changes the jurisdiction of | Corporation, indicaic new jurisdiction,

New Jurisdiction

_,4@7 (7. ‘%— march 21, 1997

Signature Date

PBruce G, Hill
Typed or printed name




State of Delawsare
Office of the Secretary of State P2t 1

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 MERGER, WHICH MERGES:

“CIP ACQUISITION CORPORATION", A DELAWARE CORPORATION,

WITH AND INTO "ELECTRONIC BOOK TECHNOLOGIES, INC." UNDER THE
NAME OF "INSO PROVIDENCE CORPORATION®, A CORPORATION ORGANIZED
AND EXISTING UNDER THE LAWS OF TEE STATE CF DELAWARE, AS
RECEIVED AND FILED IN THIS OFFICE TEE SIXTEENTH DAY OF JULY,

A.D. 1996, AT 5:30 O'CLCCK P.M.

f i

Edward |. Freel, Sccretary of State

2236393 8100M AUTHENTICATION: 8351760
971051965 DATE: (p2-28-97




STATE OF OELAARE
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FILED 05:30 PA 07/16/1996
9680207217 - 2236393
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CERTIFICATE OF MERGER
OoF
CIP ACQUISITION CORPORATION
WITH AND INTO
ELECTRONIC BOOK TECHNOLOGIES, INC.

Electronic Book Technologies, Inc., organized and existing
under and by virtue of the General Corporation Law of the State of
Delaware

DOES HEREBY CERTIFY AS FOLLOWS:

FIRST: The name and state of inco
' constituent corporations (the "Con
merger are as follows:

rporation of each of the
stituent Corporations") to the

State of .
Name Incorporation

Delaware
Delaware

Electronic Book Technologies, Inc,
CIP Acquisition Corporation

SECOND: A Merger Agreement, dated as of July 1, 1995 (the
“Merger Agreement-), by and among INSO Corporation, CIP
Acquisition Corporation (~INSO Subsidiary*), Electronic Book
Technologies, Inc. ("EBT"), and certain stockholders of EBT,
providing for the merger (the "Merger*) of INSO Subsidiary with
and into EBT, has been approved. adopted, cartified, executed and
acknowledged by each of the Constituvent Corporations in accordance

with the requirements of Section 251 of the General Corporaticn
Law of the State of Dmlaware.

THIRD: The name of the surviving
Book Technologiex, Inc. which shall her
INSO Providence Corporation - (the

Corporation is Electronic
rewith change §ts namna to
"Surviving -Corporation*®)

FOURTH: The Certificate of Inco
Corporation shall be amendaed pursuant to the Merger Agreemept to
read in ity entirety as set forth in Exhibit A attached hersto
and. as amended, shall be the Certificate of Incorporation of the
Surviving Corporation.

rporation of the Surviving
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FIFTH: The executed Merger Agreement is on file at the
pPrincipal place of business of the Surviving Corporation. The
address of the principal place of business of the Surviving
Corporation is One Richmond Square, Providence, RI 02940,

SIXTH: A copy of the Mexger Agreement will be furnished by
the Surviving Corporation, on request angd without wost, to any
stockholder of either of the Constituent Corporations.

Dated: July Zé_, 1996




i’
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Exhibit a

CERTIFICATE OF INCORPORATION
oF

INSO PROVIDENCE CORPORATION

FIRST. The name of the Corporation is:

INSC Providence
Corporation.

. SECOND. The address of itg registered office in the State of
Delaware is Corporation Trust Center, 1209 Orange Street, in the
City of Wilmington, County of New Castle. The name of its
registered agent at such address is The Corporation Trust Comparny .

THIRD. The nature of the business

or purposes to be
conducted or promoted by the

Corporation is as follows:

To engage in any lawful act or activity for which
Corporations may be organized under the General Corporation Law of
Delaware.

FOURTH. The total number of chares of stock
Corporation shall have

Common Stock, $.01 par

which the
authority to issue is 10,000,000 shares of
value per share.

The number of authorized shares of Common Stock may be
increased or decreased (but not below the number of shares thereof
then outstanding) by the affirmative vote of the holders of a
majority of the stock of the

y Corporation entitled to vote,
irrespective of the provision

S of Section 242 {b} (2) of the General
Corporation Law of Delaware.

PIPTH. This paragraph intentionally omitted,
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’

SIXTH. In furtherance of and not in limitation of powers
conferred by statute, it ig further provideq:

1.  Electicn of directors need not be by written
ballot.

. The Board of Directors is expressly authorized to
adopt, amend or repeal the By-Laws of the Corporation.

any court of equitable juri
Delaware may, on the application in a summary way of this
corporation or of any creditor or stockholder thereof, or on the

or class of creditors, and/or of

the stockholders or class of stockholders of thisg corporation, as
the case may be, to be Summoned in such manner as the said court
directs. If a majority in number representing three-fourths in
value of the creditors or Class of creditors, and/or of tha
stockholders or class of Stockholders of this corporation, as the
Case may be, agree to any Compromise or arrangement and to any
reorganization of this corporation as consequence of such
compromise or arrangement, the said compromise or arrangement and
the said reorganization shall, if sanctioned by the court to which
the said application has been i

i i T on all the stockholders or
class of stockholders, of this corporation, as the case may be,
and also on this corporation.

EIGHTH. Except to the extent that the General Corporation
Law of Delaware prohibits the elimination or limitation of
liability of directors for breaches of fiduciary duty, no director
of the Corporation shall be personally liable to the Corporation
or its stockholders for monetary damages for any breach of
fiduciary duty as a director, notwithstanding any provision of law
imposing such liability. No amendment to or repeal of this
provision shall apply to or have any effect on the liability or
alleged liabilitr of any director of the Corporation for or with
respect to any acts or omissions of such director occurring prior_... .. _
to suwch amendment,
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an action by or in the right of the

Corporation), by reasen of the fact that he is or was, or has
agreed to becoma, a director or officer of the Corporation, or is
or waS SeXving, or has agreed to Serve, at the request of the
Corporation, as a director, officer or trustee of, or in a similar

tnership, joint venture,

Y employee benefit plan)

eafter as an *Indemmitee"),

ave been taken or omitted

. f The

g by judgment, order,
sectlement, conviction or upon a Plea of polo contendere or its
equivalent, shall not, of itself, create g presumption that the
person did not act ip good faith and in a manner which he
reasonably believed to be in, or not opposed to, the best
interests of the Corporation, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that his
conduct was ynlawfuyl . Notwithstanding anything to the
this Article, except as set fo i i
Corporation shall not indemnif
indemnification in comnection
initiated by the Indemnitee un
approved by the Board of Direct
Notwithstanding anything to the
Coxrporation shall not indemnify i t such
Indemnitee is reimbursed from the Proceeds of insurance, and in
the event the Corporation makes any indemnification payments to an
Indemnitee and sych rndemmites is Subsequently reimbursed from the
procee@s'of insurance, such Indemnitee shall promptly refund such
indemnification payments to the Corporation to the extent of such
insurance reimbursement.

2. Agtions or syits bv or.in the Right_of the Corporation.- -
The Corporation shall indemnifyaany Indemnitee who was or is a
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officer of the Corporation, or is or was serving, or has agresd to
serve, at the request of the Corporation, as a director, officer
or trustee of, or in a similar Capacity with, another corporation,
partaership. joint venture, trust or other enterprise (including
any employee henefit plan), or by reason of any action alleged to
have been taken or omitted in such capacity, against all expenses
{including attorneys’ fees) and, to the extent permitted by law,
amounts paid in settlement actually and reasonably incurred by him
or on his behalf in connection with such action, suit or
proceeding and any appeal therefrom, if he acted in good faith and
in a manner he ITeasonably believed to be in, or not opposed to,
the best interests of the Corporation, except that no
indemnification shall be made in respect of any claim, issue or

that, despite the adjudication of such liability but in view of
all the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses {including
attorneys’ fees) which the Court of Chancery of Delaware shall
deem proper.

3. ndemnifi ion £ nses of Succe Pa .
Notwithstanding the other provisions of this Article, to the
éxtent that an Indemnitee has been successful, on the merits or
otherwise, in defense of any action, suit or proceeding referred
to in Sections 1 and 2 of this Article, or in defense of any
claim, issue or matter therein, or on appeal from any such action,
suit or proceeding, he shall be indemnified against all expenses
(including attorneys’ fees) actually and reascnably incurred by
him or on his behalf ip connection therewith. Without limiting
the foregoing, if any action, suit or proceeding is disposed of,
on the merits or otherwise (including a disposition without
prejudice), without (i) the disposition being adverse to the
Indemnitee, (ii} an adjudication that the Indemnitee was lisble to
the Corporation, (iiji) a plea of Suilty or polg contendere by the
Indemnitee, (iv) an adjudication that the Indemnitee did not act
in good faith and in a manner he reascnably believed to be i or
not opposed to the best interests of the Corporation, and (v} with
respect to any criminal proceeding, an adjudication that the

precedent to his right to be indemnified, the Indemnitee must
notify the Corporation in writing as soon as practicable of any
action, suit, proceeding or investigation involving him foxr which
indemnity wil; or could be sought. with respect to any action,
suit, .proceeding or investigation of which the Corporation is so
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notified, the Corporation will be entitled to participate therein
at its own expense and/or to assume the defanse therecof at its own
eéxpense, with legal counsel Teasonably acceptable to the
Indermitee. After notice from the Corporation to the Indemmns tee
of its election so to assume such defense, the Corporation shall
not be liable to the Indemitee for any legal or other expenses

employed counsel rg assume the defense of such action, in each of
which cases the fees and expenses of counsel for the Indemnitea
shall be at the expense of the Corporation, except as otherwise
expressly provided by this Article. The Corporation shall not be
entitled, without the consent of the Indemnitee, to assume the
defense of any claim brought by or in the right of the Corporation
or as to which counsel for the Indenmitee shall have reasonably
made the conclusion provided for in c¢lause {ii} above.

5. Advance of enses. Subject to the Provisions of
Section § below, in the event that the Corporation does not assume
the defense pursuant to Section 4 of this Article of any action,
suit, proceeding or investigation of which the Corporation
receives notice under this Article, any expenses {including
attorneys’ fees) incurreg by an Indemnitee in defending a civil or
criminal action, suit, Proceeding or investigation or any appeal
therefrom shall be paig by the Corporation in advance of the final
disposition of such matter; provided, however, that the payment of
such expenses incurred by an Indemnitee in advance of the final
disposition of such mstter shall be made only upon receipt of an
undertaking by or on behalf of the Indemnitee to repay all amounts
SO advanced in the event that it shall ultimately be determined
that the Indemnitee js not entitled to be indemnified by the
Corporation as authorized in thisg Article. Such-undertaking shall
be accepted without reference to the financial ability of the
Indemnitee to mak%e sych repayment. .

6. P u o ification. In order to obtain
indemnjification or advancement of expenses pursuant to Section 1,
2, 3 or 5 of this Article, the Indemnitee shall submit to the
Corporation a writtan request, including in such regquest such
documentation and information as is reasonably available to the
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indemnification or
ficaction or advancement
and in any event within
tion of the written reguest of
the Indemnitee, i Lo requests under Section 1, 2
or 5 the Corpora in such 60-day period that the
Indemitee di@ net meet the applicable Standard of conduct set

suit or broceeding in question
her or not a quorum,

¢ e not at
that time parties to the action, suit or proceeding in question.
(c) independent legal counsel {who may, to the extent permitted by
law, be regularp legal counsel to the Coxporation}, or (d) a court
of compatent jurisdictien.

7. ~Remedies. The right to indemnification or advances as
granted by this Article shall be enforceable by the Indemnitee in
any court of competent Jurisdiction if the Corporation denies such
request, in whole or in part, or if no disposition thereof is made
within the 60-day period referred to above in Section 6. uUnless
otherwise required by law, the burden of Proving that the
Indemnitee is not entitled to indemnification or advancement of
expenses under this Article shall be on the Corporation. Neither
the failure of the Corporation to have mage 4 determination prior
Lo the commencement of such action that indemnification is proper
i i Indemnitee has met the applicable

presumption tha
applicable standard of conduct. The Indemjite
(including attorneys’ fees) incurred in Connection with
successfully @5tablishing his right to indemnification, in whole
OTr in part, in any such proceeding shall also be indemnified by
the Corporation,

8. SEEEEQHE_E_ﬂm_ﬂﬂmﬁ_E. No amendment, termination or
relevant provisi

relating to any actions, transactions or facts eccurring prior to
the final adoption of such amendment, termination or repeal.
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9, Other Rj - The indemnification and advancement.OE
expenses provided by this Article shall not be deemed excluS}ve of
any other rights to whichk an Indemnitee seeking indemification or

advancement of expenses may be entitled under any law (common oy
Statutory), agreement or vote of stockholders or disinterested

directors or otherwise, both as to action in hig official capacity
and as to action in any other capacity while holding office for
Indemnitee who has

and shall inure to the benefit
a@xecutors and adminigtrators of the

the Corporation, and shall continue as to an
Ceased to be a director or officer,
Of the estate, heirs,

into, agreements with officers and directors
indemnification rights and procedures differe
forth in this Article. 1n addition, the Corporation may, to the
extent authorized from time to time by its Board of Directors,
grant indemnification rights to other erployees or agents of the
Corporation or other persons serving the Corporation and such

rights may be equivalent to, or greater or less than, those set
forth in this Article.

10. artial In if3 ion.
under any provision of this Article
Corporation for some or a portion of

attorneys’ fees), judgments, fines Or amounts paid in settlement
actually and reasonably incurred by him or on his behalf in
connection with any action, suit, proceeding or investigation ang
any appeal therefrom but not, however, for the total amsunt
thereof, the Corporation shall nevertheless indemnify the
Indemnitee for the portion of such expenses {including attorneys-*

fees). judgments, fines Or amounts paid in settlement to which the
Indemnites is entitled

If an Indemitee is entitled
to indemnification by the
the expenses {including

-

11. ZInsyrance. The Corporation may purchase and maintain
insurance, at its expense, to protect itself ang any director,
officer, employee or agent of the Corporation or another
Corporation, partnership, joint venture, trust or other enterprise
{including any employee benefit plan) against any expense,
liability or loss incurred by him in any such capacity, or arising
out of his status as such, whether or not the Corporation would
have the power to indemnify such person ag

: ainst such expense,
liability or loss under the General Corporation Law of Delaware.

) 1 ion. If the Corporation is merged
into or conselidated with anothar corporation and the Corporation

» the surviving corporation shall
the Corporation under this Article with
LeSpect to any action, suit, proceeding or investigation arising
out of or relating to any actions, transactions or facts ocourring
Prior to the date of such merger or consolidation.
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13. Savin lause. If thig Article or any portion hereoct
shall be invalidatea on any ground Ly any court of Competent
jurisdiction, then the Corporation shall nevertheless indernify
each Indemnitee as to any expenses {including attormeys’
judgments, fines and amounts Paiqd in settlement in Connection with
any action, gyit, proceeding or investigation, whether civil,
criminal or administrative, including an action by oxr in the right
of the Corporatjon, to the fulleg, extent permitted Ly any
applicable portion of this Article that 5hall neot have bean
invalidated apa to the fullest extent permitted by applicable law,

injtions. Terms Y5ed herein and defineq in
Section 145(h} ang Section 145(i) of the General Corporation Law
of Delaware shall have the respective meanings assigned to such
terms in such Section 145(h) and gection 145¢i) .

15. Subsequent regislation. 1g the General Corporation Law
of Delaware is ame ion of this Article to expand
further the jndemm i ed to Indemnitees, thepn the
Corporation shall indemify such bersons to the fullest extent
permitted by the General Corporation paw of Delaware, az go
amended.

TENTH. The Corporat
change or repea}

and all rights
re granted subject to this

¥ OTATAM DT e e




