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CERTIFICATE OF INCORPORATION
OF

INTRADO COMMUNICATIONS INC.

FIRST: The nams of thig carporation (the “Corporation”) is Inteado Communications Inc.

SECOND: The address of the regiswered office of the Corporation in the Stale of Delaware is
1208 Orange Street, Wilmington, Delaware 19801, Counry of New Castle, and the namé of its registersd agent
at such address is The Corporation Trust Company.

THIRD: The purposs for which the Corporation is organized is to engage in any lawful act or
activity for-which corporations mey bs otganized under the General Corporation Law of the State of Delaware.

FOURTH: The Corporation is authorized to issue a single class of capital stock designated Common
Stock, The Corporation is fucther authorized to issuce a total of 1,000 shares of Commmun Stock, sach of which
shall have a par value of $,001.

FIFTH: No director of the Corporation shall be personally liable to the Corporation or to any of
iis stockhiolders for monetary damages arising out of such director’s breach of fiduciary daty as & disector of
the Corporation, except to the extent that the climination or Kmitetion of such liability is not permitted by the
Genersl Corporation Law of the Staw of Delawars, as the same exigts or may hexcafier be amended. No
amendpaent 1o of 1epeal of te provigsions of this Awicls FIFLH will deprive any director of the Corporation
of the benefit hereo! with respect 1o any act or failure to act of such director ocetiring prior to such amendment
or repeal,

SIXTH: The following provisions shall apply with respect 1o the indemnificauon of, and
advancement of expenses 10, certain parties as set forth below:

(a) Indempification

(1} Proceedings Other thav by or in the Right af the Corporation. The Corporation shall
indemnify each person who was or is a party or is threatened o be made a party 1o any threatened,
pending or completed acdon, suit or proceeding, whather civil, ciiminal, adminisyative or investigative
{other than an action by or in the right of the Corporatjon), by reasan of the fact that such person is or
was, or has agreed to bacome, a director or officer of the Corporation, or is or was sexving or has agreed
10 Serve, at the request of theCorporadan, 2s & divector, officer or trustee of, or in 2 similar capacity with,
another corporation (including any pardally or wholly owned subsidiary of the Corporation), partnership,
joint venmse, trust or ather enterprise (including any employes benefit plan) (each of such persons being
referred to as an “Indemnitee™), ar by reason of any action alleged to have been taken or omitted in such
capacity, against all expensas (including attomeys' fees), judgments, fines and amounts paid in settiement
actusily and reasopahly locurred by the Indernniter or on the Jndemnitee's behalf in connection with such
actioy, suit or proceeding and any appeal therefrom, it (A) the Indemniwee acted in good faith and in a
manner the Indemnites reasonably beliaved Yo be in, or nol opposed 1o, the best interests of the
Corporation and (B) with respect to any criminal action ar procesding, the Indemnitee had no xeasonable
cause to believe rhe Indemwitee’s condpct was wnlawful.  The lenmination of any action, snit or
proceeding by judsment, omder, settlement, conviction or upon & ples of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the Indemnitee did not act in good faith, did not




act in g manper that the Indemnites reasonahly believed © be in, or ot opposed (o, the best interests of
the Corporation or, with respect to any criminal action or proceeding, did not bave reasonable cause 1o
believe that the Indemnitee’s conduct was unlawfol. Notwithstanding anything w the contrary in this
Article STXTH, excopt 65 set forth in Section (¢)(2) of this Aricle SIXTH, the Corporation shall not
indemnify an inderonites seeking indemmification in connection with ¢ precesding (or part thereof)
initiated by the Indemnites unless the inluation thereof was approved by the board of directors of the
Corporation.

(2)  Proceedings by or in the Right of the Corporation. The Corporation shall indemnify any
Indemnitee who was or is a party or Is Queatened to be made a party o any threatened, pending or
completed action of sujt by or in the right of the Corporation te procurs a judgment in the Corporation's
favor by reason of the fact that the Indernitee i5 or was, or has agreed 1o become, a director or officer
of the Corporation, or 1§ or was serving a5 a dixector, officer or trustee of, or in & similar capacity with,
another corporation (including any partially or wholly owned subsidiary of the Corporation), parteership,
joint ventyre, trust or other epterprise (including any employes benafit plan), or by reason of ey action
atleged vo have been teaken or omitted in such capacity, against all expenses (lncluding attomeys' fees)
and ameunts paid in seitlement actually and reasonably incurred by the Indemnitee or on the Indemnites's
bebalf in connection with such action, suit or procesding and any appeal thersfrom, if the Indemnitee
acted in good faith and in 2 wanner the Indamnitee reagonably believed to be in, or not opposed to, the
best interests of the Corporation, except that e indemmification shall be made in respect of any claim,
issue or wuater as to which the Indemnites shall have been adjudged to be liable to the Corporation unless
and enly 1o the extent thar the Court of Chancery of Delaware shall determine upon application that,
despite the adjudicaion of such lizbility but in view of all the cireumstances of the case, the Indemnites
is fairly end reasonably entitled to indammnity for such expenses (including attorneys' fees) that the Court
of Chancery of the State of Delaware stiall deem proper.

(3) Expensey of Successful Indemnitee, Notwithstanding any other provisten of this
Amicle SIXTH. to the exiem that an Indempites has been successfol, on the merits or otherwise
(including a disposition without prejudice), in defense of any action, suit or proceeding referred to in
Section (@)(1) or (2) of this Adick SIXTH, or in defense of any ¢laim, issue or matter therein, or on
appeal Trom any Such action, suit or procesding, the Indemnitce shall be indemnified against all expenses
(including attorneys’ foes) acwally and reasopably incurred by the Indemnitee or on the Indsmmnites's
behalf in connection therewith. Without Limiting the farcgoing, if any action, suit or proceeding is
disposed of, on the merits or otherwise (including a disposition without prajudice), without {(A) the
disposition being advesse to the Inderpuites, (B) an adjudication that the Indempies was lable to the
Cotporation, (C) a plea of gailty or nolo comendere by the Indemuites, (D) an adjudication that the
Inderinitee did not act in good faith and in a manner the Indemotee reasonably believed to be in, or not
opposed 10, the best interests of the Corparation, and (E) with. mespect to any criminal proceediog, an
adjudication that the Indemnitee had reasonable canse 1o believe the Indemnitee’s conduct was unlawful,
the Indemnites shall be considered for the purposes hereof to have boen wholly successin) with respect
therero.

(4) Partial Jndemnification. T any Indemniter is entitled nnder any provision of this Section (2)
to indemnification by the Corporation for a portion. but not 4ll, of the expenses (including attorneys’
feas), judgments, fihes or amonnts paid in semlement actoally and reasonably incurred by the ndemnitee
or on the Indernnitee’s behalf in any appeal therefrom, the Corporation shall indemnify the Indemnites
for the porion of sveh expenses (including artorneys’ fees), judgments, fines or amounts paid in
settlement to which the Indsmnitee is antitled.




(b) Advancement of Expenses

Subject 1o Section (£)(2) of this Artcle SIKTH, in the evest that the Corporation does not assume
a defense pursuant to Section ()(1) of this Arlicle SDXCTH of any action, sult, proceeding of Jvestigation
of which the Corporation receives notice under this Article SIXTH, any expenses (including attomeyy’
fees) incurred by an Indemniter in defending a civil or criminal action, suit, proceeding or investigation
or any appes! therefron shall be paid by the Corporation in advance of the final disposition of such
matter; provided, however, that the payment of such expenses incupred by an Indemnites in advance of
tha final deposition of sach mater 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 15 pol eatitied to be indemnified by the Corporation 2s avthorized in this Article SEXTH
Any such uidertaking by an Indemniwe shall be accepred without reference o the financial ability of
the Indemnitee o make such repayment.

{c) Procedures

(1) Noufication and Defense of Claim. As a condition precedent o any Indemmitee's right to be
indempified, the Indenmites mmust promptly nonfy the Corporation in wyiting of any action, suit,
procesding or investigation involving the Indemnniws for which inderomity will or may be sought With
respect W any action, suit, proceeding or investigation of which the Corporaton is so notified, the
Corporation will be entitled to participate therein atits ¢wh expense and/or w assume the defense thereof
atits own expense, with legal counsel reasonably acceptable to the Indemmitee; provided that the
Corporation shall not be entitled, without the consent of the Indermiies, to agsume the defense of any
claim brought by or in the rdght of the Corporation or as to which counse] for the Tndemnites shall have
reasonably coucluded thar there may be a conflict of intarest or position on any significant issue between
the Corporaticn and the Indemnitee in the conduct of the defense of such clatm. After notice from the
Corporation to the Indannites of its election so to assume such defense, the Corporation shell not be
lizble to the Indemnitee for any legal o other expenses subsequently incwired by the Indemnites in
connection with such cleim, other than a5 provided in this Paragraph (1), The Indetmnites shall have the
right to employ the Indemuitee's own counsel in connection with sueh claim, but the fess and expenses
of such counsel incumdd after notice from the Corporation of its assumgtion of the defense thereof shall
be at the expense of the Indernites unless (A) the ernployment of counsel by the Indemaizes has been
authorized by the Corparation, (B) coungel to the Indemnitee has reasonably conclnded that Giere may
be a conflict of interest or position on any significant issue between the Corporation and the Indemnites
in the conduct of the defense of sueh action or (C) the Corporation has not in fact employed cooasel w
assume the defence of such action, in each of which cases the: fees and expenses of counss] for the
Indesnnitee shall be at the expense of the Corporation except as otherwise expressly provided by this
Article SIXTH.

(2) Reguests and Payment. In order to obtzin indemnification or advancement of expenses
puxsuant to this Article SLXTH, an Indemnitee shall submit to the Corporation 2 written request thexefor,
which request shall include docomentation and information as is reasonably availeble to the Indemnites
and is reasonnbly necessary Lo detzrmine whether and to what extent the Indemnites is entifed to
indemnification or advancement of expenses. Auy such indemaification or advancement of expenses
shall be made promptly, and in any svent within sixty days after recelpt by the Corporation of the written
request of the Indemnites, unless with respect 1o reguests onder Section (a)(1), (a)(2) or (b) of this
Axticle SIXTH, the Corporation detormings, by clear and convincing evidence, within such sixty-day
peried, thet any Indemnites did not meet the applicable standard of conduer ser forth in Section (2)(1)
or (a)(2) of this Article SIXTH. Such determinution shell be made in each instance by (A) a majority
vote of the directers of the Corporadon consisting of persans who are not at thar time parties to the




sction, suit or proceeding in question (“disinterested directors"), even thongh less than a quorum, (B) «
majority vole of 4 guosum of the outstanding shares of capital stock of all classes entidled w0 vote for
directors. which quonum shall consist of stockholders who are not at that fime parties to the action, suit,
procseding or investigation in question, (C) independent legal counsel (who may be regular legal counsel
to the Cotporation), or (D) a court of competent jurisdicdon,

(3) Remedies. The right of an Indepnitee to indemnification or advancement of expenses
pursuant to this Artcly SIXTH shall be enforceable by the Indemnitee in any court of competent
jurisdiction if the Corporation denies, in whole or In part, a request of an Indemnitee in accordance with
the. preceding Paragraph (2) or i no disposition thereof is made within the sixty-day petiod referced to
in the preceding Paragraph (2). Unless otherwise provided by law, the burden of proving that an
Indermmites is tiot entiflad to indemnification or advancement of expenses pursuant 1o this Arcle SIXTH
shall be on the Corporation. Neither the failure of the Corporation to have made a determination prior
to the commencement of such action that indemnification is proper in the circumstances because the
Indemnites has met any applicable standard of conduct, por an acial determination by the Corporation
pursuant to the preceding Section (G)(2) that the Indemnites has not met soch appliceble standard of
conduct, shall be a defense W the acfion ot create a presumption that the Indemnites has not met the
applicable standard of condoet, The Indemmitee’s expenses (including amomeys' fees) ineured in
connection with successfully estahlishing the Inderonitee’s right to indemnification, in whole or i part,
in any such proceeding thall also be indemnified by the Corporation.

(4) Riphts Not Exclusive

The right of an Indemnitee to indemnification and advapcement of expenses pursuant to this
Article SECTH shall not be deemed exclusive of any other nights to which the Indemnitee may be entitled
vnder any law (commen or stataiory), sgreement, vote of stockbolders or disinierssted divectors, or
otherwise, both 25 o action in the Indemnites’s official capaeity and as to action in any other capacity
while holding office for the Corporation, and shal) coxtinue as to an Indemnitee who has ceased to serve
o the capacity with respert to which the Indemnitee’s right 10 indemmification or advancement of
expenses aserved, and shall intre to the benefit of the estate, heity, executors and administrators of the
Tndempitee. Nothing contained in this Axticle SIXTH shall be deemed to prohibit, and the Corporation
15 specifically authorized to enter into, agreements with officers and directors providing indemmnification
tights and procedures supplemental to those set forth in this Article SIXTH. The Corporation may, to
the extent anthorized from time ro time by its board of directors, prant indemnification rights 1 other
eraployees or agents of the Carporation or ether persons serving the Corporation and such rights may be
cqnivalent to, or grearet or Jess than, those set forth in this Aricle SIXTH. In addition, the Corporation
may purchase and maintain insurence, at its expense, o protect ftself and any director, officer, employee
or agent of the Corporation or another corporation (inchuding any partially or wholly owned subsidiary
of the Carporation), partnecship, joint venturs, wrost or other epterprise (Incding any employee benefit
plan) against any expense, fiability or loss incurred by such a person in any such capacity, or arising out
of such person’s stus as such, whether or not the Corporation would have the power to indemnify such
person against such expense, Hability or loss under the General Corpormtion Law of the State of
Delaware,




{e) Subsequent Events

(1) Amendments of Article or Law. No amendment, wrinination or repeal of this Article SIXTH
or of any selevant provisions of the General Corporation Law of the Stale of Delaware or any other
applicable law shall affect or diminish in any way the dghts of any Indemnitee to indemnification under
the provisions of this Article SCXTH with respect 1o any action, suit, proceeding or investigationp arising
out of or relating 10 apy actions, transactions or facts occorring prior to the effective date of such
amendment, tenination or repeal If the General Corporation Law of the State of Delaware i armended
after adaption of this A:%icla SIXTH Yo expand fiurther the indsmnification peninitted w any Indemnites,
then the Corporation shall indemnify the Indemmitse 1o the fullest extent permitied by the General
Corporation Law of the IState of Delaware, as so amended, without the need for any furiher action with
respect to this Ardcle SEXTTH.

(2) Merger or Gonsolidarion. If.the Cotporation is merged into or consolidated with another
corporation and the Corporation is not the surviving corporation, the surviving cotporation shall assume
the obligations of the Caxporation wnder this Axticle SIXTH with respect to any action, suit, proceeding
or investigation arising out of orrelating to any sevions, transactions or factors occuering prior to the dats
of such merger or consolidation.

& Invalidztion

If any or 21l of the provisions of this Anticle SIXTH shall be invalidated on any ground by any court
of competent jurisdiction, then the Corporation shall nevertheless indepmnify each Indamnires as 1o any
expenses (including attomeys” fees), judgments, fines and wnounts paid in settlement in conpection with
any action, suit, proceeding or investigation, whether civil, crimivel or administrative, including an action
by or in the tight of tht Corporstion, to the fallest extent permitted by any epplicable provision of this
Article SIXTH that shall not have been invalidsted and to the fullest extent perminied by the General
Corporation Law of the State of Delaware or any other applicable law,

(¢) Definitions

Unless defined elsewhere in this Certificats of Incorporation, any term used in this Article SIXTH
and defined in Section 145(b) or (1) of the Genersl Corporation Law of the State of Delaware shall have
the meaning aseribed 16 such term in sach Section.

SEVENTH: In furtherance of and not in limitation of powers conferred by starute, it is farther
provided that:

(a) Election of Directors

Elections of directors of the Corporation need nat be by written ballor unless otherwise provided
in the by-laws of the Corporation.

&)  Amendment of By-Laws

Subject to the limitations and exceptions, if any, contained in the by-laws of the Corporation, such
by-laws may be adopted, amended or repealed by the board of ditectors of the Carporation.




{¢} Y.ocatien of Corporate Books

Subjest ta any applicable requirements of the General Corporation Law of fhe State of Delaware,
the books of the Corporation may be kept ontside the Stare of Delawars at such location or locations a3
mway be designated from time o time by the board of directors or in the by-laws of the Corporation.

EIGHTH: Whenover a eotnpromise or arrapgementis proposed between the Corporation and its creditors
or any clags of them or betwesn the Corporation and its stockholders or any class of thern, any court of
equitable jutisdiction within the State of Delaware may, on the application fn 4 summary way of the
Corporation or of any creditor or stockholder thereof or on the application of any receiver or receivers
appointed for the Corporation under Section 287 of Title 8 of the Delaware Code or on the application of
wuscess ip disselution oy of any receiver or recelvers appointed for the Corporation under Section 279 of Title
$ of the Delaware Code, ordér 2 meating of the creditors or clast of ereditors, and/or of the stockholders or
class of stockholders of the Corporation, as the case may be, to be summoned in such manner as the $aid court
directs. If a muajority in number representing three-fourths in value of the creditors or class of creditors, and/or
of the siockbolders or class of stockholders of the Corporation, as the case may be, agree to any compromise
or amangement and to any reorganization of the Corporation as a consequence of such compromise of
atrapgervent, the $aid compromise or arangernent and the said reorganization shall, if satedoned by the court
to which the said spplication has been made, be binding on all the creditors or class of ereditors, and/or on all
the stockhalders or class of stockholdars, of the Corporation, as the case may be., and also on the Corporation.

NINTH: The Corporation feserves the right to amend, alier, change or repes any provision
contained in this Certificate of Incorporation in the menner now or hereafter preseribed by the General
Corporation Law of the Stam of Delaware and this Cenificats of Incarporation, and all rights conferred npon
stoekholders herein are granted subject o this reservatiop.

ENTH: The pame of the sole incorporator of the Corporation is Mark L. Johnson, and his
mailing address is Hale and Dorr LLP, 60 State Steet, Boston, Massachusetis 02109,

IN WITNESS WHEREQF, I have hercunto set mny hand a3 of June 4, 2001,
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STATE OF DELAWARE
CERTIFICATE OF CHANGE
OF REGISTERED AGENT AND/OR
REGISTERED OFFICE

The Board of Directors of JNTRADO COMMUNICATIONS INC

il

a Delaware Corporation, on this 13th day of
April , A.D. 2006 , do bhereby resolve and order that the
location of the Registered Office of this Corporation within this State be, and the
same hereby is 2711 Centerville Road, Suite 400

Street, in the City of Wilmington, DE
County of New Caslle Zip Code 19808

The name of the Registered Agent thercin and in charge thereof upon whom
process against this Corporation may be served, is_Corporation Service Company

The Corporation does hereby certify that the foregoing is a true copy of a
resolution adopted by the Board of Directors at a meeting held as herein stated,

IN WITNESS WHEREOF, said Corporation has cawused this certificate to be
signed by an authorized officer, the !4th day of Aptil
AD., 2006 .

b)

By: fs/ Paul M. Mendlik
Authorized Officer

Name: Faul M. Mendlik

Print or Type

Title: Chief Financial Officer

State of Delaware
Searetary of State
Divisian of Corporaticns
Delivemed 12:19 PM 04,/25/2006
FILED 12.:02 PM 04/25/2006
SRV 060380480 ~ 3395252 FILE





