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Office of the Secretary of State 2% *

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 RESTATED CERTIFICATE OF *JOBDIRECT INC.", CHANGING
ITS NAME FROM "JOBDIRECT INC."* TO "JOBDIRECT.COM, INC.", FILED
IN THIS OFFICE ON THE TWENTY-EIGHTH DAY OF MAY, A.D. 1999, AT 9

O’'CLOCK A .M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

o,

Edward |, Freel, Secretary of State

2664094 8100 AUTHENTICATION: 9775101

991215711 DATE: 05-28-99
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AMENDED AND RESTATED

CERTIVICATE OF INCORPORATION
' OF
JOBDIRECT INC.

Pumant v Section 103, Section 242 and
Section 245 of the Oeacral Corporation Law
of the Ste of Delawese

The undersigned, being the duly elected Chairmen of the Board of JOBDIRECT INC., a Delsaware
corporstion (the "Cerperstion™), hareby cartifies na follows:

FIRST: The presens name of the Corporatian is JORBDIRECT DIC., whieh nams iz being changed
1o JOBDIRECT.COM, INC_ pursusat 10 this Amended and Rastated Certificate of Incorporation.

SECOND: Ths date of iling of the agiginal Certificats of Incarporation of the Corporation with twe
Secretary of Sines of the Stats of Delaware was Ocober 2, 1996, smended on December 24, 1996 and Time
30, 1997 and reswmted sm Februmy 23, 1998,

THIRD: This Amended and Resesnd Carvificese of Incorparstion restates, integrates and emenda
the Certificums of Inverparation of the Corporstion, as amended, snd has beew duly adoplad by the Board of
Disactors and the stockholders of the Coxporation in sceordanca with the provisions of Scoton 242 and 243
of the Genersl Corporation Law of the Siats of Delawars.

FOURTH: The Certifisate of Incerpasation of he Corparation is hareby amendod 3nd restated to
Tend ing its engivety as 3ot forth oo Bxhilig A sttached heveto.

IN WITNESS WHEREOF, tha undersigned has hareumto set his band a5 of the 0¥ day of May.

- S

Kavin E. Qage
Chatrrawn aof e Bomd

FAVNTILESOS IO N rihsmdvansan.d

1/ 4 ZL19 N J8) RdL1:€  BEB! 82 AN

04/17/00 MON 11:
rRABEMARR"!
REEL: 002071 FRAME: 0286



SENT RY FINN DIXON & HERLING ; 2

£1/¢

-17- 0 :11:45aM ;
404 815 6555:¢ 4,91

AMENDED AND RESTATED
CERTIFICATE OF INCORFORATION
OF
JOBDIRECT.COM, INC.

ARTICLE FIRST: The nume of the corporation (heven called the “Cosporation™) 16
JOBDIRECT COM, INC.

ARTICLE SECONL: The sddress of the regisicrod office of the Carporstion in the Stare of
Delaware is 1013 Cantwre Roed, Wilmington, New Castie County, Delawnre 19805. The name of the
ragisseved agant of the Corporation at such address is Corporation Service Coopany.

ARICLETHIRL:  The purpese of the Corporation is 10 engage in say lawful act ar activity
for which corpovations may be arganizad under the General Corporatioa Law of the State of Delaware
(e "Delaware Statwse™),

ARTICLE POURTH

A The Cyporation is suthorizod o issus twe (2) slasaes of capite) swock, w0 be dasignamd,
respectivaly, Prefotred Swock (" Prefucisd Steel”) sad Cramman Siark MComumon Stock™). The ol
numbey of sharea of capital st00k which the Corporstion is suthorized o iseue is 34,500,000. The ol
oember of shases of Prefirred Stock which the Corporstion shell have the autherity to izsus is
17,500,000. 'The total pumaber of aheves of Cammon Stock whish the Corporation shall have the
axhority o issus is 12,000,000, The Prefosyed Stock shall have a par value of $0.001 per shawe and the
Connmyon Steck shall have 2 par valne of $0.001 per share. Each share of Comnoa Stwock shall be
idemtical i all respecis a4 for all pairposss and mtitied 10: ons vote in all procsedings in which sotion
may or js rogquired 1o be taken by sharsholders of the Corpovstion: participase equelly in all dividends
peyabls With respect to the Compaan Stacl, as, if sad whaa declered by the Board of Disectors of ths
Corporaiion (tha "Bosrd™), suject 1o sy dividead prefarence in faver of Prefixved Steck; and share
raeably = all diswihurions of ssaets of the Comporstion in the cvent of any voluntsry or mvoluntary
liquidation, or wimding up of the affiirs of the Corporation, subject to sny liqadation rights and
prefaremces in favar of Praferred Swck.

B. The Prefizred Stack shall ba dividod into series. The ficst series consists of 4,350,000
shazes of Series A Convertibls Prefired Stock (VSevies A Prafarred Stock™), the scoond serias consisg of
2,290,000 shares of Series A-1 Non-Voring Convertible Prefiezred Smock (Serics A-1 Prefiared Stock’),
tha third saries coasism of 360,000 shartk of Soriss A-2 Comrvertible Prefemred Stock (“Series A-2
Prefisred S0tk™), and the thind acties congism of 560 shares of Serias B Convertible Prafierved Stock
(“Seriss B Preferzed Stock’™). The rermmining stares of Prafarmed Siock may be issund frown tima to time
in one or satre sexies. The Board is swthorised, subjec: 1o Nmktations prescribved by taww and the
provisions of this Article FOURTH, to provide for the issusnce of sil or any of the remaining shares of
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Prefaemi Siock in ene or more savins and by filing » certificate pursuans 10 the applicable law of the
AmE uf Delswaso, o ecstmblish from time to ime the number of thares 30 be MOLASH in ench uch sorics,
and o Gx tho desigmtion, powers, prefersnces and rightx of the thares of each such smisa and the
quahfications, limitatsons or rostrictions dwteol The Bosard is also enpresaly authoriaed % inctesse or
decrenss (but sot below the sumber of sharet of auxh seriss then oulstending) the number of chares of
any series other (han the Series A Preforred Stock, the Series A-~1 Preferred Swoek, the Series A-2
Preforrad Sioak and the Series B Prafarred Stinck subsaguent to the issue of shares of dwmt serivs. in case
the umbet af dhares of any 2uch sevics shall be 50 docressad, the shares constituting such decrease shall

mmmhmwmnMMmdmmmuﬁthar
sharas af such series.

The nhority of the Beard with respect 1o cach series shall include, but a0t be limitad to,
desrmination as 1o the followmng:

(@) The number of sheres constituting that serias and the distinctive
dssignetion of that serias;

) The dividand rase on the shares of that serics, if any, whether dividends
shall be cumulative, and if so, Sromp which date or dates, and the relative rights of
priority, if any, of paymeat of dividends on shares of that series;

) Whether Uw marieas simll heve voting rights, in addivian tn the voting
rights providod by law, and, if 30, the terms of such voting rigive;

(@ Whether thet serics siml) have conversion privileges, snd, if so, the terms
snd coaditions of such comversian, inohading provision for adyucaneny of the vunvcssion
Tate in such avents as the Bosyd aball dewsrmine;

(o) Whather ar not the shares of that series aball be rodeemable, and, if so,
e teyma and conditions of such redemaption, insluding the dese or dates upaa or afher
which thoy shall be rodesmable, and the amount pay share payshile in case of redeenption,
which smaunt may vasy under different conditions and at diffacent redetption deecs;

n Whether that serias shall have a sinking find for the redemption or
purchase of shares of that seriet, snd, if 9o, the rens and smount of such sinlking fimd;

w ?I!tﬂp.lotanth-n:otﬂut-i-inth-eu-nefv-h-m-ycr

imvolontary liguidation, dissalution or winding up of the Corpocation, and the ralative
rights of priavity, if any, of paymamt of shares of that series; aad

o Any othex relative rights, preferencos snsd liisasions of that serias.
C. A statmnact of the powers, prefaradces and relstive pasticipating, optional or other

special righas, and qualificattons, misstions of reswristions of thy Scries A Preforred Stosk, the Series A-
1 Preferred Saock, the Seriss A-2 Preferzed Stock snd the Series B Prefusred Sioek is as follows:

Ei/v "4 2019 9N
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. Dividends Other Distribus

(n) Hxcepe as otharwise provided by this Cartificste of Incorporation or in the
resolution or resolutions providing for the issus of sharas of Preferred Stnck pursuan w Section
B of thus Article FOURTH, the holdars of shares of Seriex A Prefirred Stock, Series A-1
Proferred Stock and Series A-2 Preferred Stwoek shall be entitied to receive cash dividends, prior
and s perimeace (o Ay daclarstion or payment of aay dividend on the Senies B Preferred Stock
and the Cosmnofs S0ock (other Bwa 3 dividemd payablc in Common Stack), st e rate of
$0.10518 par chare for each share of Series A Prafamred Stock and Series A-1 Preforyed Stock
and 30.112 for each share of Serias A-2 Preferred Swock (s adjusted for sny combinations,
sarolidedens or sacek distributions or dividends with respeo: 10 tuch shares) pes Lmun,
payable when, as and if decisred by the Board of Directors out of any assets legaily svailable
thercfor. Such dividends shall accrus on cach share Gom the date of issance, and ahal) accrus
fom day w0 dey, whether or not estned or decigred. Such dividends shall be cumulative so that if
such dividends in reapact of any previous ot current quarterly period, at the snsual cate specificd
above, shall not hava Besm paid or decluml wad 3 sum suffisians for payment thereof st anary.
the deficiensy shal} 19X bs fully puid befost sny dividend o other dintribution shall be paid on
or set Apart 1or e Serisa B Prefxred Steck, the Cammon Stack oc any other equity securitiss of
the Carparasion. All dividends purswant to (his Saction 1(a) shall be pari passu a3 ameng the
Serics A Prefocred Stock, Series A-1 Preferred Stock and Series A-2 Preferved Stock.

®) Unless full cugmilative dividends (as ptovided in Section 1(a) hexeof) on the
Serise A Prafimred Ztock, the Saries A-~1 Preferred Stock and the Seriea A-2 Preferred Sinck for
all past dividend periods and the than currens quertarly dividend period shall have been peid or
declared axnt & s ruflisiant for the puywett hereat se1 span (or = sboek dividend in Leu
thoreo{ shall pave bean dscharcd and peid): (3} ae dividend whatyoever (nther than a dividend
payable in Comman Stock) sball be prid or declared, and no diswribution shmll be made, on any
Common Stosk, and (i) 5o shaves of Cammon Stock shall be purchased, redsemed or scquived
by the Corporstivn and no funds shall be paid into or set aside or maeds svailsble for » sinkimg
fumd for the purshase, redemption, or sequitition Shernof axaupt from smployees or consultants
of this Corparatios wpon terminstion of employment or services pursuas to the terms of
asIrictive Sck agremrnents smered nzo with such sonployess or consultants providing for the
repusvhase of such shares of Cannon Stock.

t¢) Unlass otherwise declaced by the Board of Dizectors of the Corporation, holders
of Sexiss B Prefirred Stock shall not be antitied 10 sny previeualy accerood dividends, regardiess
of exry other dividends or disiibutiona payehie upen other equity secutities of the Corporation.
Except as otheaywise provided hy this Certificase of Incorparation or in the resolution oc
resalutione for e issue of shares of Prafured Soock pirvenss » Sestion B of this
Antisle aftar full cunwiiative dividends (prowidod in Section 3(s) hereof) on Series A
Prafiered Steck, Sarins A-1 Prefovied Stock snd Saries A-2 Preforred Siock for all past dividend
pariods and the theps ervant guarterly dividend period have besn paid or decisred and 3 sum
sufficient for the payment thereof sot apart, dividends or diswibutions (Other than & dividend
paysble i Comanen $30ak) rasy be deslernd and paid on sherne of Comenen Steck in any fiscal
year of the Corporation. If any dividends a1e daclarsd and paid on sheres of Commmon Stock, the
holdevs of shares of Saries A Prefrred Swek, Sarias A-1 Praferred STck, Sexies A-2 Prefaryed
Stock and Sevies B Preforred Swek shall be enitlad m participaie in such dividend as if such

PVOPPR B3 111 900 it § ~3a
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shares of Scrics A Praferred Stoclk, Sevias A-1 Prefermod Stock, Saries A-2 Preferred Swock and
Saevies B Prafarred Smck bad been converted 10 shares of Common Ssock immediarely prior w0
the daclasation of such dividend.

Except as
mwwﬁmdwwwnmmsmdmmgh
the issue of shares of Prefarrad Stock pwrsuan: 1o Scotion B of this Article FOURTH, in the event of any
liquidanion, dissolution. or winding up of ths Corporstion, cither voluntary or involwuary, distributions
10 the shareholders of the Cerporastion shall be made in the following snanner;

1] 3axias A Limsidasion Peciarence. The bolders of the Serier A Preferred Swck.
Seriex A-1 Prefarrod Swck and Series A-2 Prefeged Swek shal) be entitled to reccive, pnos o
and s preferenca w any dissribution of auy of the asscts or susplus funds of the Corparasian o
the holdars of the Saries B Pruferred Swock or the Casvmon Stock. by reason af their ownersbup
of such spock, (i) e amount of $1.3148 per share (the “Serien A Origimal Cost™) for aach share
of Series A Profamed Stack and Sevies A1 Prefixred Stack then bald by them or the amount of
$1.40 per share (the “Sevies A-2 Oviginal Cost™) for ssch share of Series A-2 Preferted Stock,
pius {ii) an sspolnt equal 0 my sccruod but unpsid divideads on sech such shers of Saries A
Prefarved Stock, Series A1 Prafttred Stock and Saries A-2 Prefarmed Stock; provided, however,
that (x) holders of Senet A Preftrred Stock and halders of Sayias A-1 Preflarred Stock shall noc
hmnmww&kahMSMM)ﬂmg&gmd
a Scrics A Hypothetisal Distribution (ae A+finad helnwr), the mmconds available for
for sech share of the Seriss A Praferred $tock and Seviex A-1 Preforred Stnek would be equal to
or grester than 36.57 and (¥) holders of Sarics A-2 Preflarred Stock shall not be antitled 10
mcaive sny disgfbution pusspeny 0 this Scction 2(x) if, assumsing the ecesrrence of u Sevise A
Rypothetical Digpnibutian (08 defined below), the proceeds available for dismribution for cach
shaze of the Ssries A-Z Prefarred Stock would bo oqual to or greazer than $7.00. Al distnbutions
PUFSanY 10 WS SECUIR Z(u) simil be peri pasen 20 asmeng the Serise A Prafirrad Swnelr. Sevies A-
1 Preferyad Stoek and Sevies A-2 Preferred Swock.

) - abati The holders of the Scrics B Prediared Stock
shall be cwifiad 10 out of mny aaEl 4NQ DINAS TENAIRIDG S0%Y Uas disuibutivme

conlemplated by Section 2(a) and prior 30 and in prefevencs 0 any diswributian of sy of the
mummamm»u‘mduc—-—.s»&,»mnfm
cwnership of such meck, he amoun of $2.500 per share (the “Saries B Originsl Cost™) for each
shage of 3csive B Fredesm] Swck thee held V) thems; provided, hineunar, that sunh holders shall
g be enxitied 10 teseive say diswibution pursuant 10 this Sastinm (D) if, sesuming the
m&a“lwmmmmmmnumefu
diswtingion for each share of the Seriaz B Preforred Stock would be cqual te ar groater than

52,500.

() Pagicinsgion 1€ upon the completian of any distributions contempland by
Sactians 2{s) aad 2(b), asests and funds remain svailable for distr{bution by the Corporation
(such rengining assets and fends, the “Partisipetion Funds™), than:

()  Sanias.A Pacticipation: Scoies B Participation.

F AP ERAM LT S PSR -4.
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(A) the holders of Serics A Prafarred Stock, Sevies AL Preferred Swok
sam) Gones A3 Prefunved Ssnak shall ba sntitled I recaave out of the
Participation Funds, by reasom of their awnership of such Rock, M AMOUnL poa
shaze equal 50 ths product of (1) the amoust of the Participation Funds and (2)
the Preferrad Share Percentage (as defined bealow) for each shere of Serics A
Prefecred Stock, Seriss A-1 Preferred Stock and Series A-2 Preferyed Stock then
hald by them: and

(B) the holders of the Sanes B Preferred Stock shall be entitied
receive out of the Participation Funds, by reason of @eir ownstship of such
stoek. the amount per ahare equal o the produst of (1) the amoun: of the
Pazticipation Funds aad () the Frefermed Sharc Porvcutage for sech share of
Series B Prefared Stock held by them.

Gi)  Sexias B Additionsl Particimation. If the hoidevs of Series B Preferred
Swek do 0ot receive any distributiens pursuant 10 Seation 2(b) and, azsurcmy the
occurrence of » Segies D Hypothetisal Diswibution, the procesds svailable for
diswridbution 10 sach shate of Sexies B Prefarred 3108k would be ican then $6.250 thag, in
addition to any swousts peyabla pursuant 1o Sestion 2(c)((X(B), the halders of the Seriss
B Prefarred Swock shell be ontitied to receive by reason of their oenership of such stock
the axnount per thare equal to the Sarics B Participetion Praficrence Amount (as defined
balow) for oach shaxe of Series B Preferred Stock than held by them.

Gi) Common Stock Particination. The holders of the Cammon Stock shail
be entitied 1 recsive an aggregate amouns squal t0 (A) the amoues of the Participstion
Funds leag (B) the sum of the ameuns payable under Sections 2()(7) and (it), such
aggregate Asnount o be distributed srmong the holders of Comman Stock in propostion o
the sheres of Comoon Stock than held by them on the record date of such distribution.

(i) Al gistridutions pursusst 1o this festion 2(c) shall e pari passu 20d no
distribugion o sny cless of the Curporation's capital stock pursuant to this Seotiem 2(c)
shall have o poiasity ar o prafhrannce A0 ANOORE MY GletrTaztion 10 Ay Dthar class of the
Carporagion's capiml $%0ck puxsiant w this Section 2(c).

(D For purposas of thae Sactiom 2, (1) may s=quisition of the Cargporation by means
of marger of the Carporetion with or insn any other corporstion or othet enlity or person ox other
form of OGrpOTate rearganizarion in which the Corporarion shall not be the contimsing o
suviviag eatity of much merger of recrganizetion (other than » teers reincorparation transaction)
c---ﬁ-h-uhwcumuummummau

*s cagilal ek aulstanding immedistaly prior to tha Tanection we sxchanged ox
converted by virwe of the transection into other proparty, whether in the form of securities, cath
or othorenise, (1) & mie of all ov subemnsially al) of the assets of the Carparation. or (iil) the sale
(in cns or & sevies of relatmd Tansactions) of the cusstanding capital stock of the Companry, such
cansaction shall be weatsd as a iquidation, dissolution or winding wp of the Cocporation snd
thall entitle the holders of Prefirmed Stock to receive, at closing, cash in the amounts as specifiad
in Sactions 2(a) - () hereaf.
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) Wheaever the distribusion provided for in this Scction 2 shall ba payable in

secyTities o5 proparty other than cash, the “fair value™ of the assets o property t0 be distribused
in such ovant shall be dewzrninsd i good frith by the Baard of Divrectors of the Corporation.

(5] Whensver a valus per shate of cepital stock of the Corporstion is expressed in

this Section 2, such vaiuve shall he adjusted for sny combinations, consolidations, stock splits, or
vtack disunbutions or stack dividenda with respect 10 such sharcs.

® Dafinitions. As used in this Section 2. the following terms shall have the

following meanings.

® “Preferred Share Pevoanimgs™ shall 2quel 3 fraction, the mumerator of
wirich is (i) the oumber of shares of Comymon Stock s which such share of Preferred
Swoek iz convertible pursuant 10 Seotion 4(a) hereof on the record dase of such
disxribwcion and the denominatar of which is (i) the wal number of shares of Common
Saorle dun cutmanding (sasuming the convession of all shares of Series A Preferved
Swelk, Series A~1 Prefirmed Stock, Sares A2 Prefmred S1ock and Gariee B Profwrad
Stock then oulstanading).

(i) “Series A Hypothatical Diatribution™ mesns the hypothetical event (for
detenninmg e spplicadility of the prowisions set forth in Section 2(s)) wherem atl of
the agoets and funds svailsbie fior dissribution by the Carporation are deemned dimibuted
ubong the holders of the Cormnon Stsck, the Seriaa A Prefasred Swck, the Sevies A-)
Prufarved Siaclke. dhe Seviat A-2 Frefisred Stock and the Scries B Prefirred Stock in
propartion to the sharas of the Common SIEK e held by dw halders of the Comman
Swwek and the shaves of Comgnen Stoek into which the outstanding shares of Serics A
Preferred Smck, Sevies A-1 Preferved Baock, Serics A-2 Prefasred Stock snd Senies B

Prefesred Swmek, raapecrively, are convertidle pursvant w Section 4(a) haveof on the
record dete of such dissribution.

(ii) “Series B Hypothstical Distribution” memns the hypothetical cvene (for
dessunining the spplicabllity of auy provisios 50t 10rth in Sesrions 2(b) end 2(s))
following the distributions conterplated by Section (s), if ary, wherein all of the
temaining sanets and fimds arc desmed distributed among the holders of the Comanon
Swel, the Saries A Prefiered Stack, the Series A-1 Freferred Swnck, the Sevias A-2
Preforred $wck vl the Seriss B Preferred Stock in proportion to the sharse of the
Common 3wck e beid by the holders of the Cammen Sioak and the sharas of
Camsnon S$tock ins which the custanding shases of Secies A Prafarved Stock, Series
A-1 Profesred Stoslk, Series A-2 Prefrced Smek and Saries B Preferred Stook,
m.nmn%kmum«n)m“hmwofm

(iv)  “Saries B Participation Prefarsnce Amount™ shall equal the prodect of
() $2,500 and (li) s quotict obtaincd by dividing (A) the surs of (w) the mamber of
slares of Cascumen Suack than cvsstanding (without giving effect 10 the canversion of
any shases of Seties A Prefexvad Swok, Sevies A-) Prafkered Stock, Series A-2 Proorod
Stack and Sariea B Prefixred Ss0ck then cumsading) phas (%) the wwember nf shares of

=
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Comumnon Siock into 'which the shares of Series A Preferrad Stock, Scries A-1 Prcfoored
Ssoek wad Serios A-2 Pyefarved Stack sre convertible pursiant to Section 4¢a) hereofl by
(B) the surm af (v) the ammmber of shares of Comman Seack then outstanding plug (z) the
by of shascs of CORMRON Soak o which te ahares of Scic= A Profarrsd Srncic
Sevies A-]1 Preferved Stock, Serisc A.2 Freferred Swok and Sevion B Preferred Stack me
convertible pursuant to Sgction 4(a) hersof (Esch amoun refarved to in this definivion
to be detrained on the record date of such disidation.)

3. Votine Rishes

(8) The hokies of cach shaxe of Series A Prefirved Stock, Series A-2 Prefarvead Stock sed
Sericz B Preforred Ssock siall be cntitied to the nusaber of votes squeal to the number of shares of
Cammenan Stock into whish sach share of Prefecyed SRock sould be converted on the record date
hmmcwamuwumm‘wm shall have
vating rights and powars equal 10 the voting righta and powees of the Common Stock. Moldess
of Sarias A1 Preferred Rek shall have se voling rights exceps aa otherwise required by law.
With respect to any vose that is litnited to the holders of Prefaczad Swock and does not inchude the
holdezs of Common Steck, tha halder of cach share of Prefiryed Rmelk (other than Sevies A-1
Prafred Swock) shall ba antitied 1o the numbar of votse sgual 1 the number of shares of
Comson Swck jnto which the shares of Prefacrad Stock held by such holder ceuld be converted
an the record dame for sach vots. The halder of sach shere of Frederred Swck (vther than Serics
A-} Prefoarved Smeld) shall be mtiviad to noncs of sny shercholders’ meeting in accovdsnce with
he bylaws of the Corpessiian and shell vasa with halders af the Convunos Swock upen the
elsotion of dizecsses and upon any other matier subrwitted t0 8 vow of stackholders, excepe those
EOATASTS Tequited Iry 1w 10 De submittedd 1 & slams vete. Frastiongl vatss shall net. howaves, be
permoitted and sryy frectional voting rights resulting fram the: above frmuls (afier nggregating alt
shares of Commoa Stock ino which sheres of Prefisred Stock beld by ench halder could be
conversed) shall be tounded to ®e neayest whole cumber (with one-balf rounded upward to one).
Norwithitanding the foregoiag, the holders of sheres of Series A-1 Prefarred Stock shall be
crxitied 10 jeceive all nouiees delivered by the Corpaxation o holders of its Common Stock.

) Noswihmndiog O wovisions of Sectisn 342(b)(2) of the Delawere Stanite, the
holders of Comarnen Seock thell vois wpsther with the halders of each series of Praferyad Stock
a8 & simgie claas width respact % any propossd amendimeny heresn thet would increase the number
of satharizad shazes of Counoa Stock or Prafesred Stock with agah such share being extitied ™
such vesber of votes per shere sg is Jrovided in Wis Assicle POURTH, and the holders of
Common $to4k shall nat be ontitied 10 & separae class voix with respeot theveto.

4. Canpasian. Ths holdces of the Prefiarted Steek shell have canverzien rights as fallews

(the “Conversion Righee)

() Bishin Convers/Amrsnatic Conversions.

(i Bach shars of Sevies A Prafarrad Stock and Series A-1 Prefarred Stock
shall bs cosventible, az the eption af the holdur theyeer, at any tirne after the date of
issuamee of sush share, at the affise of the Corparation ar say wansfer wgeat for the
Savies A Prefarred Swock snd Series A-1 Prefieynd Stock. ino such number of fully peid
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and vonasscatable shares 0f Conunon Stovk 43 is dererminsd by dviding the Serias A
Oviginal Cost by the Sernics A Conversion Price (as defined dbelow) then in effect. The
“Series A Conversion Price™ shall initislly be the Sariez A Originel Cast. The initig)
Seties A Conversion Prics shall be subjest 10 adjustment fam rfime 10 time as heremafer
pravided. Eack share of Seriae A-2 Prefarred Siock shall be convartible, at the ephiom of
the holder thersof, st avy tims afiey the date of issumnce Ul such share, as the affics nf the
Corporation or sny transfer agens for the Seraes A-2 Prefesred Stoak, into such mumber of
fully paid sad nonsssessable shures of Comenon Stock as is determined by dividing the
Sscics A-2 Original Coat by the Series A2 Conversion Price (as defined below) then in
offoct. The Sarics A-2 Convession Prise chall initially be the Seriss A-2 Oniginal Cost.
Tha initial Series A-2 Conversion Price shall be sulijest to sdjustraent fram time to time
as hercinafter provided. Each ghare of Serias B Preferred Stock shall be convertible, at
the option of the holder thereof, at any thme afiar the date of issusnce of sush shere, at
the offies of the Corparation or sty transfor agens for the Seriss B Preferred Stoek, into
such mumber of fully paid and nonsasesaabis shares of Covamon Stock as is determined
by dividing tw Sarwe B Oviginsl Cen by the Series B Convorsion Price. The “Seriez B
Canverzion Price” shall ba $1.40. The Series B Conversion Price shall be subject 1o
adjustenent froin Hms 0 time &2 bereinafier provided. Ne amount shall be payshle by a
swakholder in respect of the convarsion of any share of Series A Preforred Stock, Series
A-1 Prefixred Swck or Seriez B Prefecred Sock.

(i) Upaon the conummmation of a fuvaly underwritten public afSering of
shares of Conunoa Stock of the Corporation pursummt to the Securities Act of 1933, s
amended (the "Act™), with aggeegate proceads n the Corporstion of $20,000,000 st »
price par shars 1 the public equal 1o or in cicome of $3.9444 per share of Common Stack
(as constituted on the Original Issus Dute) (the “Sovies A Event of Conversion™). atl
aharet af Sevies A Prefarted Siock, Sevias A-1 Preterrad Stock, Series A-2 Prefierred
Swack wut Sevies B Preferved Swnck then img shall. by virwue of snd
simmultansously with the acsurtenst of the Seniss A Event of Conversion and without any
ascion on the pert af the holdar thesref, be deanad automatically convertwed into such
mznber of Sully peid sad novsasessable shares of Comenon Stock detarmined in
accordancs with Section 4{a)(i)-

M) Machapios of Copsrgion. No fractivnsl shares of Conmmon Sthck shall be
imassed upen convaruion of Prefarved Swck. All shaves of Common Stack (including fractions
theract) issunble upon conversion of nare than one shars of Preferred Stnek by & halder thereaf
shall be aggrogemnd Sir purposes of determining whether the csnvarsion would resyl in the
issance of smy frectissal share. 1f, afiar the aforamentionsd spgregation, the conversion would
ramul in the istuance of & Baction of & share of Conmeen Stoek, the Carporation ahall, in Jieu of
iessing sny Sautions! shuwes to which the holder would be otherwise amsitied, Pay cash aqusi to
ths fhir masiset vains of such factional shere on the datr of canversion, whick faw magist valuc
shuil he dessuningd 5 aoed Siith by s Beard of Disscroes. Bafovs any holder of Prufrred
Swck shall be entitied o conrvers the ssme into full shaves of Commmon Stock pursuant 1 Section
4(=)(D) md 10 revsive sartificesss therelh, sx, in the tasa of 2 comversion pursuest to Section
4(a)(ii), be entitiad o ressive cevtificates for Conmeos Stock, such halder shall surrender the
cortificata or certificaius for the Prefrrad Sweck belng conveartod, as the case may be, duty
endoried, st the offise of the Corparation or of sy tansier ngont for the Pyefinrved Stock, ss the
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case may be, and (i) in e cass of 2 couversion pursusnt to Secticn 4(a)i), shal) give writen
notios o the Corportion st such office that such halder elects to cogvert the tame, or (i) in the
case of & sonversion purtvant o Seotion 4(a)(il), shall give written netice % the Carpotation at
sueh office tat such holder is delivering ssid cartificates for conversion into Common Stock.
The Corparation shall, a5 3008 as practicsble tharegfier, issus sad daliver at the office of the
Corporation or st such twansfier ageat’s affice 1 such holder of Preferred Stack (1) a cextificate or
ceruhicetas for the mumsber of shares of Common Swoek 0 whioh such holdar thail de entitled 24
aforsanid, and (it) cash or & check paysbie %0 the haolder of such Prefisyed Stock in the amount of
sny cash ameunss payable as the result of & conversion inte fiactional chares of Common Swck.
Such conversion shall be desmed 12 have been mude immediately prior 10 the close of business
on the dei= of such susrenday of the Praferred 8100k %0 be converwd, sad the person or persons
entitled to receive the Cossnon Sweak issushle upon such convarsion shall be reated for all
purposss as the record holder or holders of such Comamon Siock on the date of such conversion.

(© Admaments 1 Copversion Frice of Frefired Stock.

(» Ssssisl Definitions. For purposes of this Section <, the following
definitiows shall apply:

1)) “Ontiona” shell mean rights, options or warrants 1o subscribe
for, purchass or otherwise soquire cither Comsnon Stock or Canvertible
Securities.

@) “Orxiginal Ismee Dals™ shall mesn the dats on which a shere of
Series A Prefierrad Stock. Series A-] Praferted Swock or Sceies A-2 Prefirred
Stock is first igssued.

[5)) “Convmtible Secmiting™ shall mean any evidenoe of
indebudngss, shuses (Omhar then the shares of Preferred Stask suthorised herein)
or other socuritien converdble into er axchangeahle for Cowmmon Stoolk

(@ “Adgitionsl Covmngn Shares” shall mesn all Cormmon Stock
issund (ov. parsuant 10 Section 4(¢)(iil), decmed to be lasued) by the Corporation
afusr the Ovigims) Jssus Dmts, othex tham the issuance of shares of Preferred Swck
and other than Consmnen Stock issned or istuahie ot say tizes:

(A)  upon conversion of the Preferred Stock sutharized
herein;

@) 1 officers, direcitrs and employess af, sad consultents
ta, tha Corporation to be designated and spproved by the Board of
Digecaors;

© as § dividend oar dissribution on Preferred Swelk:

(D) 102 party to amy business combinazion, corporate
Parthering transaction or research and dovelopment sgrewpsat with the
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Corpanahon prsusts o an orangoment approved by the Boarad of
Directars of the Corpogation:

®) in connection With a Series A Event of Caaversion;

(13 in connection with 3 stock dividend in liew of 5 cash
dividend, ax contemplated by Sections 1(a)(i) and (ii) bereoS;
{¢)) in conpaotion with the issuance of wayvants to purchase

shares of Series A Preferved Stock izsund to Interactive Capital Partnens,
LLC on the Original Issue Date:

() incsonnection with the aption to puschase shares of
Series B Prefrred Stiock held by Douglas Milne on the Original lssue

Dase; or
@ in conmection with options or waTants culsunding as of
the Oniginal lssus Dase.

(i) Decomed lasus of Addizional Cogmon Shares.

Q) Qssion angd Convartihia Seamitieg. In e avent tha Corpasation,
st amy time or from tizae t0 tins afier Bhe Origing) Yssus Dusc, shall issue any
Opeions o Convertible Securitios ar shall fix & recoedd da fior e descrmination
of boldexs of sny olas of securities smtitiad to receive any sch Options or
Convertible Securities, than the maxismmn number of shares of Common Stock
(a8 et forth in the mstnonest relating theress withou regard to sy previsions
coptained theroin for a subsequent adjustnant of mich nurnber) isswabis upon the
exsreise of swoh Optivns ar, in ihw case of Convertible Ssmuitiss snd Opricns
tharofor, the convarsica or exchange of such Convertible Securities, shall be
destaad o be Additional Cormston Shages fstusd as of the tmoe of such issue or,
in case such & recovd date shell have been fixed, s of the close of business om
sush record date, providad that in any such caee in which Additional Common
Sharnes are desemed %0 be iseuad:

A) vo fnther adjusmnent in the Saries A Canvarsion Price
or Series A-2 Conversion Price shall be made ypon the subsequent issue
of Convertible Securitics or shares of Comison Siock upon the exeevise
of sach Options or conversion or exchengs of suoh Cogvertible

®m) if such Options or Conmvertible Seciuxitics by their tarma
provide, 'with the passags of shne ov otharwiss, for sny tacamaan or
deczesss in the cousideration payable 1 the Corporation, or in the
amber of tharae: of Commmen S0k i6uable UPon the sxwrsias,
conversion or exshangs thareel, the Serias A Convession Price swver
Secies A-2 Corversion Price compusd wpen the originel issue thercof
(or upon the occusrence of = recmd daxe with regpect tarew), and sy
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subsoquent edjustmenss based thercon, shell, wpon any such increass oc
dacresse becoming affeetive, be rocompused to reflect such mcresse or
aa-mmhnhmmmuhnghﬂofmmmm
cachemge ynder such Conventible Securitiss:

(C)  upen the supimation of any such Options annynlllnof
conversion or exchange uwnder sush Convertibla Soourities which shall
not bavo besn exarcised, the Seviss A Canversian Price and/or Sorics A-
2 Comversion Price compused upon the original issue thereof (ar upon
the ocourrence of & recotd date with respest (hareto), and any subsequent
adjusemenss based therson, shall, upen such sxpiration, be recompured
at ift

O in the case of Comvertible Sacuritics ar Options
for Comapea Swel, the only Additiana) Common Shares issved
wers Comenon Stock, if any, actually issued upon the exarcise of
such Oprions or the conversion or exchange of suth Convertible
consideration actuslly recerved by the Corporstion for the issue
of all such Options, whether or not exervised, plus the
coazideration a2tually received by the Corporstion upom such
oxstoige, or for the isase of all such Convertibis Secuyinies
which wete achially converted or exchanged, plus the additional
cumndnuuulu:fanv.uﬂn-nyt-uuwadhyihn(hnpcnnnulupun

aml vonvessian or exahange, wnd

an in the case of Options for Convertible
Securities, the caly Convertible Securities issued were
Convertdble Securities, if sny, sotusily iasued upon the exarciee
of such Options, snd the considesation received by the
Corporation for the Additional Conunon Shares deammed  have
besa iasued was the considaration setually received by the

for the issus of afl such Opsicns, whethes or not

axarcised, plus the consideration sannlly moeived by the
Corparation upos the issus of the Comvertible Seourities with
respect to which such Optiens were actually exercised;

(D) no readiustivent pursummt %0 clause (B) or (C) above shell have
the offoot of insreasing the Series A Cenvearsian Frice of Sarias A2 Couvession
Frice 10 an amount which sxcasds the Jower of (i) tha Series A Conversim Price
or the Serias A-2 Conversion Price, 3¢ spplicable, an the ariginal adinsemant
dluacrﬁﬂlhe!aﬁ-llLChnnunﬁunlﬂc-cr’aﬁnlAv:(h:nnnﬂun!&kn;-s

that would heve resahed from any issuance of Additional Cormmeon
Shases betwoen the original sdiusunent daxe and the dats of sush readjusiment
for which no adjustoacnt was meds; and
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n the case of any Qptions which axpire by thsir serms not more
then 60 deys alinr the dame of issne thereof, nn adjustment of the Series A
Convernion Price ar Serics A-2 Conversion Price shell be made mtil tha
axpiration or exercise of all sush Options.

(3] Smck Dividends. In the svant the Corporation. 31 smy tims or from thme
w0 time afer tha Original Issue Dats, shall dectase or pay any dividend or other
distridution on the Common Swoek payahle in shayes of Comman Stock, then ana in any
sush sunae, Additions! Commen Sharas shall be desmad 1o have besn jssued
imanedintcly after the closa of businsts 0n Me Tecaxd dats for the determmation af
holders af amy clesa of securitics entiicd 1o reouive sueh dividend or ather distribution
for purpases of adjusting the Series A Conversion Prise, the Series A-2 Cosvertion Price
or the Secies A Conversion Price; saavidiad. hoasayss, Wat if such record date is fixed and
sueh dividemd or other distributien ie not fully paid, the only Adéditions] Common Shares
deamad 1o have boant isgtiad shall be the member of shares of Conymnon Sweck sctsally
issusd ae of the sloeer of business on sush record dete. and the Seriss A Conversion Price,
the Series A-2 Conversion Price or the Seviss B Conversion Price shall be recoraputed
acoundingly .

G)  Adismaent of Convecsion Prics Usen Janssace of Additionsl Comomon
Shargs. If. snd ouly if, the Corpecation, at any time afier the Oviginal Iasuc Dase shell
isaue Adiitional Common Sheres (invbuding Additonal Conmnen Shares deanned to be
ismmd pussunnt te Sestion 4(o)(i)) withoat aonsidarstion or for a consideration per share
Jess than the Surias A Conversion Price snd/ov Seviss A~2 Conversion Prics in effect on
the dete of sad hnmetiunaly prior 9 snch iswse, thid and in suak svent, the Serias A
Cowversion Price snd/er Seriss A-2 Conversion Prics, as spplicable, shall be reduced.
concxrensly With such issun, 10 4 price (caionlased 1o ths nearest ocnit) determined by
onhiplving the Series A Couversios Price and/ar Series A-2 Convorsion Price, as
applicabls, hy s fraction (exprested a3 » deciroal), the mamarstor of which shal) be the
rumnber of shurws of Common Sinak outstanding immediately priot 10 such issue plus the
ougnaer of shires of Conunon Steck whish the sggregate consideration recsived by the
Company tfor tha iom) bussher of Additions] Shares of Carsvmon Stock 80 issusd would
purchase a2 the Seviss A Canvarsion Prios snd/or Secies A-2 Conversion Price, as
spplicghle, is «fect bamadiately prior to such isnance, wnd the denomxisalor of which
shall bes the srnber of shures of Cammon Stosk cuntanding mmnedistely prier to such
inmes pine e namber of such Additionsl Shares of Comvmen Svock so insued. For e
purpuec of B chove salonlstion, he number of chevat of Commen Stwock outstanding
immedistely prier to such issus ihall be calsulasod on & fully diluted basia, a3 if all
sawes of Prafiared Stock and a1l Convertile Securities had beea folly nomversed into
shares of Comption Sock inxnedistely prier to such sente snd MY cutwawliog
Wt apthtns or other rights for the puzchase of dwtes of seck o convertble
ssourisien had besn fiully axmrvised inamadiassly prior to msh ismsence (and the resulting
seouribes folly cosrvarsed ioeo shares of Cosmmen Stel, if a0 copventible) as of such
Aaots, bt wot insluding in sueh saleuintion amy additians] ahares of Comsnon Stock
issushle with reapect 10 sheses of Prufimyed Sinck, Convertible Sesurities. or outstanding
opions, warrms ar other vighis fr the purchass of shares of stk or convertibic
semaritios, solely 2z & resiit of the adfustimens of the Conversion Price (or other
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COUVEEsion raties) resulting fram the issuance of tw Additonal Shares of Common
Swck causing the adinsument in quastion.

Gv)  Desosisstion of Consideation. For purposes of tus Section 4(c), the
considaration reocived by the Corporation for the issus of any Additions] Comenon
Shares shall be camputed as follows:

() Catupd Propaty. Susk sensideration shall:

{A)  wofar as i consiats Of cash, be computsd ut the
agmregate amount of cash reseived by the Corporation, sxcluding
omounts paid or payabls for soy acorusd imerest ar scorued dividends;

(B)  inmafhr as it cousists of property other tham cash, be
computed s: the hir value thereaf 23 the time of such iasus. a9
dearmined im good falth by the Board of Directom; and

(o] in the evema Additionsl Coawmon Shares arc issusd
wm“mwuuﬁ-e:u&n“dbm
fox consideration 90 resaived, be compuied a3 provided in clause (A) and
(B) above, s desarmined in good fiith by the Board of Directara.

@  Qesicpasad Convertihle Seauritios: The considurntion per share
recetved by the Corpention for Additions! Common Shares desmed t have
basn issued prrsusut to Seotion 4(e)(i)(1), relsting 10 Options and Convertible
Securitiss. shall be determined by dividing:

(x) the total amount, if aay, received or reosivablc by the
Ceorporation as considerstion for the (ssue of seh Oprions or
Convartible Ssarxities, plns the minisum sggregase smount of
mmm-:mamn—mmh
therats, withont regerd to 3uy provision cosrthisned s
subsoqemnt sdjuctrnent of Such considrstion) paysbis 1 the
Corparation upon the exsciss of seoh Options of the conversion
or sxchenge of sch Coprvertible Socurities, or in the cass of
Optians for Convartihle Sacyritics, ths exercise of such Options
for Canvertible Securities end the conversion or exchange of
such Convertihle Scouzities, by

(4] hmmamwmmw

WY provision contined thersin et 4 subsequent adiwsunent of
sush swiher) isovehle upon ha anarvine of funh Options or the
conversion o sxchengs of such Comvestible Securities.

(3)  SwckDividmds Any Additional Comneon Shares deemad to
bave besn lssued Telating 10 smock dividends ar dissrfbutions shall be deesned w
bave buen issaed for a0 consideration.
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¥ Adinshosuts fox Subdivisiens. Conshingions. or Consolidetion of
) In DA evapt T cumwading Cossman S1ek shell be subdivided (hy

split or ctharwise), it s presssr aumber of shares of Common Stosk, the Series A
Conversian Prics, the Serise A-3 Convarsion Price and the Serwn B Coaversion Price
thew in efficet 1hall, concyreasty with the cffactivensss of such subdivision, be
proportensmly sdjusted. In the svest the outstanding Common Stock shall be combined
or consolideted, by reclsssifiostion or otherwiss, into a lesser vumber of shares of
Commmon Swok. the Series A Copvarnion Price, the Series A-2 Couvesslon Price and we
Sariss B Convertien Prioe then in 200t shall, coneurrently with the effectivenass of
such combinstion or consolidetion, be propartionsiely increased.

(vi)  Adaaents I e Disxissioos In the avout ihe Coarpocanon at any
Lime o o tne te tune wmices, ar finas a record dave for the determination of holders
of Cosnen Swek entitiad 1o recaive sny distribution payeble in sscurities or other
propenty of the Cospetation other thas Common Stock and other then 3¢ otherwise
adjusted 1n this Section 4, then and in eseh sush event provition shall be made 3o that the
helders of the Saries A Prefarsed Siock, the Series A-1 Preferred Swock, the Series A-2
Prefirres 3100k amd the Jevica D Prafarved Rioek thall receive upen convarsion tharea!
in sddition to \he aumber of shaves of Cammon 5300k receivable tharsopon, the amount
of soawitien and other prepirly of the which they would bave received hed
their shases of the Sevies A Prefrved O Sevies A-L PYamned Saxck, the Sevics A-
2 Prefarred Stock and the Scvies B Frefwred Siwock betu convertad into Comepen Stock
an the date of sach event and had they thareafisy, during the peried from the date of such
evant m and including hs date of conversion, rewmined soch securities mnd other property
reocivabis by ham 88 afovessid during such paried, subjest to all other adjustments
celled for daring tush pariod under this Saction 4 with ragpoect to the rights of the holders
of the Series A Prefarred S10ck, the Sevies A-1 Prefrrod Stack, the Saries A-2 Preferred
Stock and the Series B Profured Stoek.

(vii) Adinemests fix Recssifiesticn. Sxchenss aid Sobatitution. 1f the
Comunon Siock iasssble upen conversien of tha Series A Prefixred Swmck, it Series A-)
Prafurred Sock, the Scriss A-2 Prafinxed Sessls ar the Series B Pradisred Sinck shall be
changnd inee the sssus or » diffwent suumber of shaves of suy othex class of classcs of
asock, whethes by capital rsocganization, reclassification or otherwiss (other than &
subdivigion or camsbination of sharet provided for sbave), the Series A Conversion
Prics, the Serias A-2 Comvarsion Prise sad U Scrice B Conversion Price then is effiact
shall, sonsurseadly with the offestivences of sush reorganisstion or melessificetion. be
propertiessesly sdjusind such that the Saries A Preferred Stock, the Series A-1 Profasved
Seaalk, the Seviss A-2 Prefarrad Siosk 0r the Sariss B Fraficrced Stuok, aa applissbie, shall
e sanventihls iman, ia 1iou of vhe wambar of sheres of Commmace Stockk which the holders
would etharwise have boen satitied te ressive, that sumsbaer of shasus of such othar class
or clessss of ek aqrivalant 1o the noanbey of hares of Comman Stock that would bave
besn mljest & rectipt by the halders upam eoaversion of the Serias A Prefinred Stock.
e Sevies A-1 Pvalocred Stank, the Bearias A-2 Prefarved Stock oy the Series B Prefixved
Saock immedistely bedore thet chmmgs.
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(vii) ERascanizalions. Mecaers, Consalidetions o SMIES.OLASMIR. 1€ at aery
m.:a-m»muannuwmdummmn
than & revepislisntion, subdivision, combination, reclassification, exchangs or
substitution of shures provided for olsawherm in thiz Sserian 4(a), 23 & part of such capinl
reorganisation, provision shall be mads so that the holders of Saries A Preferred Stoci,
Series A-1 Prefacred S1ock, Seviss A-2 Prefarzed Si0ck and Scries B Preferved Stock
aball tharenfior De entitied to recaive upan conveesion of Serics A Freferred Stiock, Series
A~ Prefecrod Smck, or Senas B Prefarced Sseck the number of shares of stock ar other
securisiag er preperty of the Corpertien ts which a holder of the mumnber of shares of
Commen S$iock deliverabie upen oonversien 0f such serics of Prefixred Stock would
have bosn antitiad an sach capinel ruxgeaization, suifest to adjuetment in respect of
such stock or sscuritins by the scyms thereof. In aay such case, spprepriae adjustrant
shail be made i the application of the provisioss of this Section 4(c) with respeet to the
rights of ths heldars of Prafarzed Swok after the capital reccganixstion to the end that the
provisions of this Sestion 4 hersof (iscluding adfustmant of the Serine A Conversion
Privc, whe Betice A-2 Conversion Price snd the Series B Conversion Prioe then in effect
and the number of shares issusble upon conversion of the Preferred Stock) shall be
applicabls afier that svent and be ax nestly equivalens as practisubls.

@ Nolommizneat, The Corporation shall aot, by amendment of its Cartificste of
Insorporstien or through any reargswizstion, trunafhe of anaats, copmalidution, merger
mmcaamuwmmmwu-&bmu
obearvenss or porformance of any of the weme 1o s chasrved or perfoumned hereunder by the
Corpuration, it shell ot afl times in good feith assist in the carrying out of all the provisions of
this Saction 4 bareot md in the uiing of all such astion &5 ey be nessasery or appropriate in
arder ¥ prosecs the conversion rights of the boiders of the Prefarred Stock against impairmen:.

Couificets a¢ 10 Adiustawnts. Upon the seczvence of cenh adjustment of
wdumnmmmmmmrﬁucums
Conversion Pries pursuast 1o this Sestion 4 henea!, the Corperation st its expenss shall pramgely
compe such sdjusunast or readiustment in accordance with the tecans hoysof and frnish 1o
cash halder of dhases of Prafizred Stask o omrtificnts aatting forth sunh adjuswment or
readinsteent and showing in rossenable demuil the faots upon which such adjusteanne or
rendjnstnent is baged. The Corpmrution chell, upan the wrilles requast at axy ame of any bolder
of Prafisved Riack, flrnish or canse % be Sunizhed % such holder s like sertificate scing forth
(i) such adiucaments and scadjcstments, (i) the Sevies A Convarsien Prioc a2 the tiene in sffecy,
(15) B Saving A-2 Convarmien Prics a2 he tizne in alfan, (iv) the Series B Canversion Price at
the tims in effug, and (v) e nunsber of shazes of Cormon S0¢ck and the smmount, if sy, of
other property which o e tins would be meceived upoa the conversion of shares of Trefesred
Seoale.

(®  Nasioss of Ravord Data. In the evens that the Corporation shall proposs at any
tivee:

W) to declere wny dividend or distribution wpoa s Covamnon Stack, whether
or not & reguier Gash dividecd of & dividend paysble in shares of Conunen Stocle, and
whathr or 80t out of sarnings or ead nEplus;
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(i) to offer for subscription pro 1axa 10 the halders of any clsas or series of
ita Mock my addizional shages of stosk of any eleas or serias ar other righes:

(i) o affect any rectassification or recapimlization of its Common Stock
ousstanding involving s change in the Conunen Stack, or effioet A Series A Even: of
Comversion; oc

(v} o teaTgn or consolidete with er ineo any othar corporation, or sell. lsase
o comvey all ar subswutially all e preparty or husinsss, or 1o liguidas, dissolve or wind
wcn“hp-yw-mwwsﬂﬁn;zuxi)wﬁik

theg, is connectian with cach tuch svens, the Corporstion shell send to the halders of the
Proferred Stacic:

(§)) at deasz 20 days’ prior writtan natice of the dede oo which »
rooord shall be talen for such dividend. distribution or subscription rights (snd
spenitying the dms on whick the holders of Commmon $10cKk shall be entitled
Thareto) or far ACINTRINING NEha 1 Yoin in respest of the matiers refarred © in
(iiD) snd (iv) abowe:; and

@ in the csae of the metsars rafiyred to M (fif) and (iv) above, in
the event a record date is talten with respect to any sadch MeINe, A5 1sast 20 days’
priar wrinen notics of such record dase or, if no such record dese is talum, o8
least 20 deys' prioc written notics of the dete when such mattcrs shall talee plsce
(sad specifying des dase on which the helders of Commeam Stock shall be eatitied
to sxchangs theiv shares of Comenon Stock foe sscurities or cther property
delivernble wpon the ascurrence of sush event).

Ench such wrissen notios shail be deliversd perscaally or sent by st class mail, postage prepaid,
sddrossed 10 the helders of Serine A Prefiered Sanck, Sextes A-1 Prefacred Ssock snd Series A-2
MMuﬁMhuﬁﬂb&stmmuhm

®  Sevms A-) Prxfmyed Swock Amy hodder of Series A-] Prefasred Swck soay
comvert all or any partion of the shares of Series A-1 Prefarred $tock (inctuding any frastion of a
share) hald by such holier inio sn tdentics] munber of shares of Serios A Prefarrad Siock only
upon the ocoursancs of sty of (i) any mals, lease, assignment, trunafar or ofhar conveyancs of all
o yubstamsinily all of the sssets of the Cormpany or any comsolidatian or merger involving the
Compmuy in which the Company i not the srviving entity, or any reclsssificstion or other
m‘m-&.wqmuqﬁ-ﬁ“Wumwdh
Company. (i) sy sals, transfix or other corveysnse of Savies A-1 Prefinred Siock pursuant to
wmwm-muwmn ;&nﬂu:‘nwm
stonihoidecs cm.. iompmnce hm adlditicons m”
mwmmufumummmmmm
haid by cush bolder of Savicn A Prefarod Stoek (Yogutber with the mumber of shaves of Sevies A-
1 Prafirred Stosk 10 he convared by sush holder into shaves of Series A Preferred Swwok
following such ismesce) shall constitne less them tewnty psroens (2096) of all of the Company*s
isswed md cutstanding Equity Securities having voting righes (including such convertad sheres
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of Setics A-] Prefisred Stock). “Rouity Security™ mesns say stock ar similar secarity, includmg
mm—.uqmmcm.Moth
M'—tuh-ymkwmm.uqmmmwumnu
m»m&ummnyn#wmm.cm such WarTAnt or right.

M) mmcmmﬂmwummmmmw
muwﬂhmﬁmiﬂnuhﬁmdm&mamknmof
M—AWMMAAWMWMMMﬂWB
mwmmmwunwmumum“
omm”mmmmmmwmmhmﬁmm
sy such oguversion.

Rasscesion of Stogk Issushle Uson Convezxign- The Corporation shall at all
mmummn«mmmmmumm

Mhh—md”bmofhmdhwmm
w«um«a—-maummm»mum»mu
ceaversion of pll owsaading sheres of the Preforved Steck and such nusmbes of sheves of Series
Amuummd-nmu-uumumam
mdummmmuuuqumam
mwmammwub-&mumumumdh
&a““dummumm*mmm
nm.hhq*di.ﬂhmumhmmwm
of Conenn S0k %0 sech pumber of shares o8 shall be pefficient for such puwposs, including.
MMMI.M“'._’M“MM&W
m—rm-hmdm

S. Radonption of Sexies A, Sacies Acl snd Sexies A-2 Pxafiecrad Siack-

=) Each halder of the Series A Prafiered Stock, Sevies A-1 Prafcrred Stock md
Sevias A-2 Prafovsed Biock yay alect s requirs that the Company tedeam all (DX ROt (08s than
all) shures af maah sarias of Profivrad Si0ek swned by mch holdes on the 6 seniversary of the

X Toswe Date (o “Series A Redewption Date™) in 5600s3585¢ WIth the verwns of ks
3ti——-amuap.naa.uowu..(.- wntr Froth i thic
Castion)s raniided. hammaus. thee the Covparsiion shell not be chiigated 0 sfiect any Secies A
mca-ﬁnmu.m.amAmamum

N‘.ﬂqqﬁﬂMMh“bhwwm
heldars 5ot Jage than $0 pax move than 180 days grior %o the Secies A Radernption
Deats and shall 3ate the number of sech saries of Prefiaved Stnek 1o bs 30 redesmand.

(® The Radenyptien Price sdall bs (i) (e Series A Originsl Cost plus all ancrued but
wagaid Sivideads fir any share of Series A-Prefirved Stack or Saries A-1 Prafwed Stock and (ii)
the Sexiss A-2 Oxigital Cont plus suseusd Ins unpaid divideads for any shars of Series A-2
Prefocrad Steck (in soch eass. as sdiusted for say combsinstions, coasclidations, or sock
diswibutions or stesk dividanis with respact 1o such shares).
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® If netice bas been dalivered fia ssscrdance with Section S{(b) and cn &

qnmhdibr-h-q-nl-n-nlnlhnunllnrﬁtlﬂhnuﬂ!lﬂuutﬂnﬁluwchuntlaandoby
separsis and npart fom its other funds in ust for the peo zada benefit of the

Mdh“uhn“nuuh and to continue 10 be available therefor,
then, fromn sad afier such redowmption dass, said shares shall no longer be desmed w0 de
oussanding and shal) not have the stetas of shares of Saries A Prefarred Swek, Scrivs A-1
Puafiryed Swosk or Series A-2 Preferved Stock. as applicadle. and all rights of holders thareof as
swoithelders of the Corparatian (axcept the right 1 recsive from the Carporation the spplicadle
Redumption Priss) shell ovass. Upon susrander, is nocordants with said notics, of the
osrtificates for amy Abares 5o redsemed (proparly andorsed or assigned for wansfar and togethar
with sush 6her dOSIMEEIMION B8 1 Covpouation muy resenshly requeet). sneh shares shall be

shares soptessmind by sny sach oertificaw or certifioates are redestned, » mow cartificas oc
conifisanss shall be issund representing the unredsemed shares without cost % the halder thereof.

(®) Any fule dopositad with & benik ot Bust company for the purposs of radecming
Series A Prefimved Swck, Series A-1 Prefarrad Stock or Seriss A-2 Prefimred Stock shall be
izrevonables axcep e

G e Corparation shml] B¢ enzidad o Toosive from susk beok or trust
compegty the intcsest or Otwe earnings, if axy, carned on any BOusy 80 AApasING
runt, and the hodders of any sherve xedessned shall have no elairm to such fnterast or
othar eamings: and

G) sy baleasce of manies so deposited by the Corporation and tucisimed
by the helders of the Series A Prefirred S10ek, Sevies A-1 Prafsered Stock and Series A-
2 Prefarved Srveck antitied theree o2 the expifasion af two years fiom the appliosble
redegwption datn shall be repeid, together with ey interast oar other earnings sasmcd
theveon % the Corparation, xnd afier asty such repayment, tha holderx of the shasce
entitied 10 the finds 50 repaid 1o the Carporation shiall look ealy to the Corporation for
payment witheut intarcet or other sarniags.

® Ne Seriss A Prefarred Sseck, Seriss A-]1 Prefinved Stock or Serics A-2 Preferred
Stock ey be redsamed excopt with fiands Jogally avaflabls fox such pposs.

(8 Ifths Corporation Nils 10 compiats & SETics A Radestption s required undes
Sectisn 5(a). e swberised mamber of marnbers on the Board of Disesters of the Corparation
shall bs innmasnd sad the helders of & majarity of 1he Saries A Prafbcred Stock and Series A-2
Frefisved Siock snd, for o loag o+ Sovipps Vaniitres 11.C (“Scripps™) sadfor its Affilinses (2
defined helows) hald 30% of the Serica A Preforved Srock hald by Scripps on the Original lesue
Dete, Scrippe, thall D¢ sniriad 10 Appoins such additional mvcabers 08 wauld give snel hejarity
(mciading Setipps. if applisebls) ®e shility o appoint 2 majonty of the directors.
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™ Qafipiticns. As used in this Sactian 5, the fallowing terms shall bave the
following memxings.

) “AfNligta™ with respect %o any Farsan shall meen sey Person that
direstly or indirectly contzols, of is Undst common canieot with, or is controlled by such
Pexsan.  As oesd in this definition, “control” (inciuding with its carrelative meanings.
“controlled by~ aad “under common control with™) shell mesa. the poasession, directty o
indicestly, of the power te direct or caves the digection of e NADAGEMINNE or policics of
a Persen (whether through swnitalsip of securifies or parmarships or other awnership
inscreess, by contract oy olherwise),

(D “Person” shall mann an individual, s pactnership, 3 corporation, sa
asiecisrion, s joiot seock companyy, & tuse, & joias vensure, an unincorparated
orgamisalion sbd & govevmasnial enily or any depmtment. agency or politicsl
subdivision thesool

6. Rademation of Senes B Prafisred Sapsic

() Tha Seriss B Prefarvad Swock may net be redesmed at the option of the
Corparstion prier » December 31, 200], exoept as sat forth balow. The Sevies B Prefisrad Stock
may be yedecmed. in whals or in past, a2 the option of the Corporation, om or after December 31,
2001, at a prise in cesh oqual W 52,500 per shave (88 sdjusind far sny combinations,
comsnlidasions, or mock disaibuticas or xeeek dividends with respest 10 cuch shares) (the “Serios
B Redamption Pries™).

®) In cess of redamption of lees than all of the sharcs of Ssries B Prefizred Stock ar
the tixns cwcstanding, the thares 1o be redesmed shal) be salscwd u rage or by 10t &3 deserminad
by the Corperation In s sole discyotion-

©) Notios of any yedamption shall be sant by or oa bebalf of the Corporation not
leas Yhem 30 ser mare than 60 deys priov w the date for redasugeion e suth aotios (e
“Sesise B Redamption Data™). by first closs medl, pestags i, to all holdem of secard of tha
mlm&&-ﬂnﬂam“h appenr on the baoks of the
Caorporation; peaadded hawawer. thet no failure to give sush noties of say dafece therein or m the
raailing thoreaf shall affect the validity of the proceadings for the redomption of any sheres of
Series B Prefurad Biock exoapt as o e holdir 10 Whok the Carporstion hes fuiled o give
notics ot elcept aa W s holdet 1 Vhem notice was defsstive. In addition 10 any infocmasion
raquised Wy Jew sush actiss chall stute: (i) the Series B Radamption Dett; (ii) the Series B
Redomguion Pries; (iii) e manbher of shevas of Seviss B Prafasred Sioelk te be redeemed and, if
Inss than all shases hald b sush holdar acw to be redsemed, the mumber of such shares %0 be
sedaamed; snd (iv) e place or plases whaye certificgtes for such ahares are 90 be nwrrendered for
poymant of he Sesies B Price. inoluding smy procedures applicable o redermptions
o be scocmuplished trengh SumeSes. Upon @i maiting of any such notice of
mummmm»w—-umum
specified theruin all shares called for redumption (wnless any such shares are converted by the
holdar tharoef prier %o the Radamption Dals i scaordance with Sectien 4(a)(i) herao).
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CY) I netics bes beet mniled 6 sccordance with Section 8(c) above and provided
that om or badiors the Sariss B Redomgxion Dete specifiod in such notice, ofl funds nacesgary for
such redemprion shall bave bean ot seide by the Corperation, aspersts snd apart from its other
funde in rum for the gas g2 bonafis af the halders of the shares so callad for redamption, so as
to be, and ™ costizge 1 be avelleble theredor, then, Som and after the Series B Redemption
Dats, said thares shall no longer be deamed 10 be cusmpding and shall not have the stanus of
shoras of Serizs B Pywfarred $tock, and all zights of halders thaveof as stocidholders of the
Corpmarion (exoept the right 10 receive from the Corporazion the Saries B Redemprion Price)
chall cssss. Upan survandar. in aocandence with ssid notics, of dwe cartificates for any shares to
redessnad (preparly endorasd or nasigned for tzanafie, if the Carporation shall 60 require and the
noties shall yo stas), sech shares thall Yo redesmed by the Casperstion A the Series B
Redamption Prics. In sase fower than all of the sherss represented by any such cartificate are
redesuned, a now cortificaty or certifiantas shall be issued regwessating the wuwmedeemed sheres
witheut ¢ogt 9 the holder thessol Nodhing in this Secrion & whell Hemit the right of the helders. of
shares of Saries B Prefarved S0k which have been called for redarption W exerciss conversion
rights pursuans to Sschon 4(a)(i) prior 10 the Redemption Dets.

(=) Any funds depusited with a banik or Wuat compeny fee the purpose of redecming
Saxias B Prefervad Swock shall be frvavocabls exoopt thes:

') the Corponation ahal) be eitind %0 reosive froma such benk or trust
company ths intctest or other easninga, if sy, sutned on any monsy 30 deposited
ovet, and the holdars of any sharcs rodsemed shall heve no clsim 10 such isterest or
othar eurnings; and

(i) 28y balanec of mouies 30 depositsd by the Carporation and uncleimed
by the helders of the Serics I Praforred Stotk antitied thevet at the eapirsnon of ™wo
yoars fram the applicable Redemgtion Date thall be repaid, together with amy imerest or
other ssnings carnad aareon 10 the Corporstion. and afier sxy such repayment, the
Haldars of the shares entitied to he fmds 2o repaid 1 the Corporation shall loak caly o
tha Carperstion fie payment witheut interest or othery cominga.

N Na Seriss B Prefarred Stk may ba redessncd oxoept with fands lagally
available for such purpose.

2. W No shatas of Prefirad Swok soquired by the
Corperation by resesn of Yedmuption, parchass, canversion or otherwiss shall be reissued, end any such
thayrus shall bs canseled, rotisud, mnd olisnianted Bowa the shases which the Corperation shall be
suthevised te iaane; gasaided. hanunas. thet any seah redastasd of peusshesed shares of Prafnred Stock
shell be climinated Som the sheses which the Corparation shall bs suthorizsed 10 isens ouly tpon the
filiag with fhe Seuretary of Suste of the State of Delawars of a cortifioase of asnandmant of the Cartificsse
of Incorpecation of the Corporation in compliance With the Delaware Stmmte.

ARIICLR FIFIH: A dissctor of the Cerposatian shall net be parscnally Lsble to the
mcumumwhmamq-.&&.m

for tehility () for eny breach of e dizecier's dury of leyalty %o the Corpoantion o it saokholdors, (i)
hmw“mh““cﬂ”“ﬂ“ﬂau“%d
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law, (iii) under Saction 174 of e Deloease Statume, of (iv) for smy ransastion from which the dixscror
derived sty issproper parsced) bensfit. If ths Deleware Statuts w smandad afior the dats of
{neccporstien of tha Corparatisn to authoriss carporess sstisn fisther climinating or limiting the persosal
hiability of dicscmes, thea the tability of » diveator of Tas Corporanion ! be climineted ov Emited o
the fullast cxssnt permitsed by the Delawurs Statute, a1 50 smendad,

Asry rapsnl ov modifisstion of the fregning paragmaph by e stockholders of the i
shall not adversely afiect sny cight or prosestion of s director of the Corporation existing st the time of
such repaal or godificerion.

ARDCLE - In fotharancs and ot in limitaton of the powers conderred by the laws
of the Stuts of Delansgse, the Board it expressly sutherized and erapowsred %o waks, alter, amend or

repaal the By-laws is sny manner nos inconsistent with the laws of the Stae of Delswars or this
Corthiicatn of Sncerparation

ARDCLESEVENTH: Whensver s compromiste or myangrment is proposed betwean the
Corporation und its creditors or mny cless of thewn amdicr betwesn the Corposation and its stockholders or
any clasa of them, wny cowrt of equitable jurisdiction within the Stte of Delawere may, on the
application i » narenary way of the Corpacstion or of any craditor or seckholdar theveof or on the
applicatisn of snry reveivar or receivars appointed for the Corpasasion under the provisions of Secticn
291 of the Delavwase Smtnte or an the applicstion of trustuss in disselution er of myy recciver or receivers
aspoimmed for the Carpersiien under the provisions of Sectioa 279 of the Delawase Stane, order a
wxhgrncctu:mu;::mu;:;:-dmm?nth
Cofpmanion, 38 Yow cuns Iaayy be, %0 be susumonad MmMaanar as court directs. If a wmagority
i mamber rogresenting Ryus-furts ia valus of the craditors or sinee of arediters, sad/er of tie

m-ch-otmahm-uaﬁemmh.unmma
MTangemant sad % any resrgamisation of the Carporation &s 3 conaoquence of sush cOmpromise or
arengmusnt, the cxid camprensiss ar ssTangemnent sod the seid reocganization shall, if samctioned by the
court 10 which the said agpiicasion has decn: made, be kinding on all e creditors or class af cradizory,
ﬂunaﬂﬂ%un&d%d&msumm be. sod alse
on the Corporetion.
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