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Office of the Secretary of State FA¢E 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THEE STATE OF
DELAWARE, DO HEREBY CERTIFY TEE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF “"GOLDEN BEAR ACQUISITION
CORP.", CHANGING ITS NAME FROM "GOLDEN BEAR ACQUISITION CORP.*
TO "GOLDEN BEAR OIL SPECIALTIES, INC.", FILED IN TBIS OFFICE ON

THE NINETEENTH DAY OF JUNE, A.D. 1998, AT 11:45 O'CLOCK A.M.

il

Edward |. Freel, Secretary of State

2735438 AUTHENTICATION: 0053441

991458009 DATE:

10-29-99
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. - : SECRETARY OF snrz‘
— DIVISION OF CORPORATIONS
FILED 11:45 AN 06/19/1998

GOLDEN BEAR ACQUJSITION CORP. 761237670 - 2735438

SECOND CERTIFICATE OF AMENDMENT
TO THE
RESTATED CERTIFICATE OF INCORPORATION

The undersigned, being the Assistami Secretary of Golden Bear
Acquisition Corp., a Delaware corporation having its registered office in the city of
Wilmington, county of New Castle, in accordance with the Delaware Geperal
Corporation Law, does hereby certify on behalf of GOLDEN BEAR ACQUISITION
CORP. that:

1.  The name of the corporation is Golden Bear Acquisition Corp.

The corporation was originally incorporated under the laws of the State of Delaware on

April 3, 1997. A Restated Certificate of Incorporation of the corporation was filed

with the Delaware Secretary of State on July 16, 1997 and an amendment o such

~ Restated Certificate of Incorporation was filed on March 13, 1998. The following is
the Second Amendment © such Restated Certificate of Incorporation.

2. Arucle I of the corporation’s Restated Certificase of Incorporation
is heredy amended in its entirety to read as follows: ’

The name of the Cotporation is Golden Bear Oil Specialties, Inc.

3. Section 4.1.1 of the corporation’s Restated Certificate of
Incorporation is hereby amended in its entirety to read as follows:

e e e et —————— —— = ¢ —— - —— e e e e L .
[

4.1.1 Number. The total number of shares of capital stock which
the Corporation shall have the authority to issue is as follows:

(@ Thirty Million (30,000,000) shares of Common
Stock, $.0001 par value (the “Common Stock™), divided into the
following classes:
(1) Ten Million (10,000,000) shares of Class A
Series 1 Common Stock (the “Class A Series 1 Common Stock”™);

(i) Two Million Five Hundred Thousand
(2.500,000) shares of Class A Series 2 Common Stock (the “Class A
Series 2 Common Stock™ and, together with the Class A Series 1
Common Stock, the “Class A Common Stock™);

. 001.306248.3
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(i) Fifteen Million (15,000,000) shares of Class B
Series 1 Common Stock (the “Class B Series 1 Common Stock™); and

(v Two Million Five Hundred Thousand
(2,500,000) shares of Class B Series 2 Common Stock (the “Class B
Series 2 Common Stock™ and, together with the Class B Series 1
Common Stock, the “Class B Common Stock™),

(b) Twenty Five Thousand (25,000) shares of Preferred
Stock, $.0001 par valoe (the “Preferred Stock™); and

(¢) Ten Thousand (10,000) shares of Bridge Preferred
Stock, §$.0001 par value (the “Bridge Preferred Stock™).

4.  The third sentence of Section 4.2.1 of the corporation’s Restated
Certificate of Incorporation is hereby amended in its eatirety to read as follows:

The voting, dividend and liquidation rights and preferences of the holders
of Common Stock are subject to and qualified by the rights and
preferences of the holders of the Preferred Stock and the holders of the
Bridge Preferred Stock.

5.  The first sentence of Section 4.2.3 of the corporation’s Restated
Certificate of Incorporation is hereby amended in its entirery to read as follows:

The holders of Common Stock shall be entitled to receive such dividends
as the Board of Directors of the Corporation may declare from time to
time from funds legally available therefor and smbject to the preferential
dividend rights of the Preferred Swock and the Bridge Preferred Stock.

6. The preamble to Secnon 4.2.4 of the corporation’s Restated
Certificate of Incorporation is hereby amended in its entirety to read as follows:

4.2.4 Liguidation. Upon the Liquidation (as defined herein) of the
Cotporation, the holders of Common Stock will be entitled to receive the
assets of the Corporation available for distribution as described in Section
4.3.5(b), subject to the preferential liquidation rights of the Preferred
Stock and the Bridge Preferred Stock, in the following order of priority:

7. Clause (a) of Section 4.2.5 of the corporation’s Restated Certificate
of Incorporation is hereby amended in its entirety to read as follows:

(@) as of the date of such redemption there are no shares of
Preferred Stock or Bridge Preferred Stock outstanding and such
redemption is pro rata in accordance with the number of outstanding

001.306243%.3 -2-
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shares of Common Stock (regardiess of class or series) held by each
shareholder of the Corporation:

8.  Clause (¢) of Section 4.2.5 of the corporation’s Restated Certificate

of Incorporation is hereby amended in its entirety to read as follows:

(¢) all of the holders of Preferred Stock and Bridge Preferred
Stock, if any, have given their written consent to such redemption and
such redemption is pro rata ip accordance with the oumber of outstanding
shares of Common Stock (regardless of class or serics) held by each
shareholder of the Corporation;

9.  Clause (a) of Section 4.2.9 of the corporation’s Restated Certificate

of Incorporation is bereby amended in its entirety to read as follows:

(a) Issue any shares of capital stock of the Corporation with
dividend, liquidation, redemption or other rights semior to or on parity
with the Class A Common Stock (unless the Corporaton
contemporaneously redeems all outstanding shares of Class A Commmon
Stock for cash with the proceeds of such issuance), other than shares of
Preferred Stock, shares of Class B Common Stock or shares of a series of
Bridge Preferred Stock that has been approved pursuant to Section 4.5
hereof. :

~10. ‘The following sentence is added to the end of Section 4.3.1 of the

corporation’s Restated Certificare of Incorporation.

The voting, dividend, redemption and liquidation rights and preferences
of the holders of the Preferred Stock are subject to and qualified by the
rights and preferences of the holders of any series of Bridge Preferred
Stock that has been approved pursuant to Section 4.5 hereof.

11. The second sentence of clause (i) of Section 4.3.62) of the
corporation’s Restated Certificate of Incorporation is hereby amended i its enrirety o

read as follows:

001.308249.2

(a)  "Change of Coptrol” shall mean (i) any sale of securities of
the Corporation by the holders of such securities or by the Corporation to
a Person or Persons if, after giving effect to such sale, such Person or
Persons in the aggregate own or control securities which possess in the
aggregate the ordinary voung power to elect a majority of the
Corporation’s directors after such sale or (ii) a merger, consolidation or
similar transaction involving the Corporatdon and another Person or
Persons if, after such transaction, the Person or Persons in the aggregate
wbo owned or controlled securities which possessed in the aggregase the

3-
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ordinary voting power to ¢elect a majority of the Corporation's directors
prior o such merger, consolidation or similar transaction do not in the
aggregate own or control securities which possess n the aggregate the
ordinary voting power to ¢lect a majority of the directors and to direct or

cause the direction of the management apd policies of the surviving
Person.

12.  Clause (a) of Section 4.3.9 of the corporation’s Restated Certificate
of Incorporation is bereby amended in ifs entirety to read as follows:

(@) Issue any shares of capital stock of the Corporation with
dividend, liquidation, redemption or other rights senior to or on parity
with the Preferred Stock (unless the Corporation contemporaneously
| redeems all outstnding shares of Preferred Stock for cash with the
; proceeds of such issuance), other than shares of a series of Bridge
Preferred Stock that has been approved pursuant to Section 4.5 hereof;

13. Section 4.4.1 of the corporation’s Restated Certificate of
Incorporation is hereby amended in its entirety to read as follows:

4.4.1 Registration of Transfer. The Corporation shall keep at its
principal office (or such other place as the Corporation reasonably
designates) a register for the registration of shares of Common Stock,
Preferred Stock and Bridge Preferted Stock. Upon the surrender of any
certificate representing shares of any class and/or series of Common
Swock, Preferred Stock ot Bridge Preferred Stock at such place, the
Corporation shall, at the request of the registered holder of such
certificate, execute and deliver a new certificate or centificates in
exchange therefor representing in the aggregate the mumber of shares of
such class and/or series represented by the surrendered certificate, and the
Corporation forthwith shall cancel such surrendered certificate. Each
such pew certificate shall be registered in such name and shall represent
such number of shares of such class and/or series as is requested by the
: holder of the surrendered certificate and shall be substantially identical in
! form to the surrendered certificate. The issuance of new certificates shall
! be made without charge to the holdets of the surrendered certificates for

any issuance tax in respect thercof or other cost incurred by the
Corporation in connection with such issuance.

14. Section 4.4.2 of the corporation’s Restated Certificate of

" Incorporation is hereby amended in its endirety to read as follows:
'

| 4.4.2 Replacement. Upon receipt of evidence reasonably
- satisfactory to the Corporation (such as an affidavit of the registered

'
i

001.308249.3 4-
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i holder) of the ownership and the loss. theft, destruction or mutiadon of
| any certificate evidencing one ot more shares of any class and/or series of
' Common Stock, Preferred Stock or Bridge Preferred Stock, and in the
case of any such loss, theft or destruction, upon receipt of indemnity
reasonably satisfactory to the Corporation or, in the case of any such
mutilation upon surrender of such certificate, the Corporation shall (at its
expense) execute and deliver in lieu of such certificate a new certificate of
like kind representing the oumber of shares of such class and/or series
represenied by such lost, stolen, destoyed or mutilated ceruficate and
i dated the date of such lost, stolen, destroyed or mutilated certificate.

15. A new Secton 4.5 is hereby added w ARTICLE [V of the
corporation’s Restated Certificate of Incorporation to read as follows:

i 4.5 Bridge Preferred Siock. The Board of Directors of the
! Corporation is authorized o the full extent permitted under the Delaware

General Corporation Law to provide for the issuance of Bridge Preferred
.‘ Stock in series. Each such series shall be distincdy designated and shall
! bave such rederoption rights, dividend rights, preemptive rights, rights on
dissolution or distribution of assets, conversion or exchange rights, voting
rights, designations, preferences, optional or other special rights, if any.
and such qualifications, limitations or restrictions as shall be specified by
the Board of Directors; provided, however, that prior to the issuance of
any such series of Bridge Preferred Stock, the Corporation shall have
received the written approval of the terms of such series of Bridge
" 7 7 Preferred Stock from each of the holders of Preferred Stock.

i
|
|
|
1
! 16. The aforesaid amendments were duly adopted and approved by a
|
!
|
I
|
1
|

majority vote of the directors, a written consent of the holders of a majority of the
voting capital stock of the Corporation and a written consent of the holders of a
majoriry of the shares of the Corporation’s Preferred Stock, $.0001 par value, voung as
a separate class, all in accordance with Section 242 of the Delaware Genperal

Corporation Law.
17. The facts conmained hercin are true and correct as of the date
hereof.
Executed as of this /{w day of June, 1998.
i GOLD EAR ACQUISITION CORP.
|
l By: l"w} /{-" L
: Stephen M. Slavin, Assistant Secretary
I
| 001.206249.3 -5-
|
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