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State of Delaware

Office of the Secretary of State

FPAGE 12

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATEACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATR Orm@ "JUNIPBR PINANCIAL CORP.",
FILED IN THIS onm“‘%’k L mﬁ&umsg nhor Wz, A.D. 2000,

, "1& e e -
AT 4 O CLOCK m»u., *s@., i [, R A ﬁ e

AND T m?' RIE 'mm'rm CERTIFY THAT fhx“zrmfw DATE OF
TRE arontnm c:m-mca:rz OF mn "nn Is THE rzns! W‘»Oﬁ JUNE.

A.D. 2q+oo DR - ,'3..~~-,.

%,-

Euward 7. treel, becret“ of State
3227869 8100 0577430
. AUTHENTIC ATION:
001373251 07-24-00
OATE:
APR-05-2001 THU 09:02 AM 302 793 4960 P
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FILED 04:00 P 05/31/2000
001275748 ~ 3227869

CIRTIFICATE OF MEXGRH
MERGING
DRYROCK utml'.voxim'ml;E

Pursuant to Section 252 o! the
Delawaxe Generml Corporubmn Law

The undezsigmned corporation, o:gmized and existing
under and by virtue ¢f the Dalaware General Corporation law,
DOES HEREBY CERTIFY: :
That the name and state of incorporation

of each of the constituent corporatiohs in the mexger
are as follows:

Name State of Incezrporation

DryRock Corporation Califérnia
Juniper Financial Corp. Delnvire
TRt an Agreement . Plan of Mergexr

between the parties to the merger hu been approvnd,
adopted, certified, exescuted and acknowledged by each
of tha constituent corporations in accordance with the
reQuirements of Scction 252 of the Delaware General
Corporation Law.

THIRD: That Juniper I'immcial Coxp. shall be
the suzrviving corporation.

: That the certificete of: incomoration of
Juniper Pinancial Corp. ahall be amended in and as a
result of the merger to read in ite onciroey as gec
forth in Exhibit A hereto.
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E?: That the executed Agreement and Plan of
Merger ia on file at an office of the surviving
coxpozation, the address of whigh i 1007 oTange
Stzeet, Suite 151¢, Wilwmington, DE 19801.

%: That a copy of the Agreement and Plan of
Marger 1 be furnished by the suzrviving corporation,
on request and without comt, to any stockholder of any
constituent corporation. y

: That the authorized eapital stock of
DryRock Corporation conaista of (&) Forty Million
(40,000,000) shares of Common 8tock,.: par value $.002
peT share, of which Thizty Your Millian Twenry Four
Thousand (34,024,000) are clagsified 43 Class A Common
Stock and FPive Millien Nine Hundted Seventy Six
Thousand (B,976.000) are classified ap Clase B Coumon
Stock; and (b) Ten Millien (10,000,000) shares of
Preferred Stock, par value §.001 pes: share, of which
Four Million 7Twenty Pour Thousand : (4,024,000] are
designated as Series A Preferred Stock and Five Millien
Nine Hundred gaventy Six Thousand ' (5,976,000) are
designated as Series A Primm Preferved Stock.

BIQEFN. That the werger shall be effective- at
12:01 a.m. on June 1, 2000. ‘

In witnege wheracf, Juniper rtnaﬁciul Corp. has caused
this Certificate of Merger to be sxecuted by ites duly authorieed
officer this 19 day of May, 2000.

1786653
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RXHIBIT A

CERTIFICATE OF INCORPORATION
or :
JUNIPER PINAMCIAL CORP.
ARPICLE I

The name of tha corporation (ﬁj:oinafter called the
*Corporation®) is Juniper Financial Cerp.

ARTICLE II

The address of the Corporation's registered office in
the State of pelaware is 1201 MNorth Market Street, Post Office
Box 1347, in the City of Wilmington, County of New Castle. The
name of the Coryporation's registered agent at such address (s
Delaware Cogrporestion Organizars, Inc.

ARTICLE 1I1I

The purpoge of the Corporation (s to engags in any
lawful aot or activity for which corporations may bes organized
under the Delawaro General Corporation Law..

ARTICLE IV

A. This Corporation is authdrized ¢to issue two
classes of shares to be designated respsctively Preferred Stock
(~Preferred Stock") snd Common BStock ("Common 8tock®). The
total number of ghares of capital stock thee the corporaction is
authorized to issue is Fifty Million (50,000,000). The total
number of shares Of Preferred Stock this Corporation shall have
autboricy to issue is Ten Milliom (10,000,000). The <total
nusber of shares of Common §tock this Corporation shall have
authority to issue is Porty Milljon (40,000,000). The Preferred
Stock shall have a par valus of $.001 per share and the Commen
Stoch shall have a par value of $.001 pexr share, The Comwmon
Steck shall be divided into two series, dasignated respectively
Class A Common Stock and Class B Compon Stock. Of the Common
Stock, Thizty Pour Million Tweaty Fous Thousand (34,024,000)
shares shall initially be classified as Class A Cemwon Stock
(the °Class A Common §tock") and PFive Millien Nine mundred
Seventy 8ix Thousend (5,976,000) shares' shall initielly be
classified as Clags B Common Stock (the "Class B Common Stock”).

B. Or the Prefarred Stock roué Million Twenty Four
Thousand (4,024,000) shares sh8ll initially be designated asa
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Series A Preferred Stook (the ~Sgories A Pretcrrod Stock®)} and
Five Million Nine Hundred Seventy Six  Thousand (5,97¢,000)
éhares shall initially be designated as Seties A Prime Preferred
Stock (the "Series A DPrimg Preferred Stock”, and together with
the Series A Preferred stock, the “Series A Preferred and Series
A Prims Prefesred Btock"). ‘

C. The powers, preferences, rights, restrictions,

and _other matters relating to the Series A Preferred and BSeries
A Prine Preferred Stock are as follows: 1

1. Rividends.

a. The molders of the Series A Preferrad
and Series A Prime Preferred Stock shall be entitled to xeceive
dividends at the rate of $0.16 par share ' (as adjusted for any
stock dividends, cambinations, recapitalisations or splits with
respect to such shares) per annum, respectively, payable out af
funde legally available <tharefor. Suell dividends shall be
payable only when, as, aad if declared by the Board of Directors
and shall be non-cumlative. No dividemds (other than those
payable solely in the Comson Stovk oI the Corporation) shall be
declared or paid on any Common Stock of ¢the Corporation during
any fiscal year of the Corporation until d_ividcnds in the total
amount of $0.16 per share (as adjusted for any stock dividends,
combinationn, recapitalizstions or eplits with respect to such
shazes) on the Beries A Preferred and Series A Prime Preferced
Stock shall bave been paid or declared and set apart during that
fiscal-year and any prior year in which dxvidcndi were declared
but remain unpeid.

b. In the event tbe Corporation shall
declare a distribution peysble in securities of other persons,
evidences of indebtedness issmued by the Corporation or other
persons, assets (excluding cash dividends) or options or rigote
to purchase any such securitias or evideaces of indebtedness,
thon, in each much case the holders of the Series A Freferred
Stock and Series A Prime Preferzed Stock shall be entitled to 3
proportionate share of any such distribution as though the
holders of the Series A Preferred Stock and Series A Prime
Preferrod Stock were the holders of the: numbexr of shares of
Common Stock of the Corporation into which their respective
shares of Saries A Preferred Stock and Series A Prime Preferred
Stock are convertible as of the record date fixed for the
determination of the holders of Common Stock of the Corporation
entitled to recuive such distribution.
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REEL: 002295 FRAME: 0806



L oy. AU /98 4Y6U; May-1-01  8:39; rage ©

FRON (HON) 4. 30°01 17:16/ST. 17:15/N0. 4861863664 P 6
FAON MVART (WED) 5. 31" 00 16:44/5T. 16:42/%0. 4261916350 P 6
2. Liauidation Preference.

8. In the avent of any liguidation,
dissolution or winding up of the Corporation, whether voluntary
or involuntary, the holders of the Series A Preferred Stock and
Saries A Prime Preferred Stock shall be entitled to receive,
pcior end in preference to amy distribution of any of the agysts
or surplus funds of the Corporation to the holders of ths Common
Stock by reason of their ownership thareof, the amount of $2.00
per share (as adjusted for any etock dividends, combinations,
recapitalizations or splitg with respset to such shares), plus
all declared but unpaid dividends, if any, on such share for
e@ach share of Saries A Preferred Stock and Series A Prime
Praferred Stock then held by them. IXf upon the occurrense of
such event, the assets and fuads thus dietributed smong the
holders of the Series A Praferred B8tock: and Series A Prime
Prefarred Stock shall be insufficient to permit thbe payment to
such holders of the full aforesaid preferential amount, then the
entize assets and funds of the Corporation le¢ally available for
distribution shall ba distributed ratably among the holders of
the Series A Prefarred Btock and Serias A Prime Prefesred Btook
in propertion to the preferential amocunt cach such holder is
otherwise entitled to receive.

. After payaent to  the holders of the
Series A Preferxed Stock and Series A Prime Preferred Stock of
the amounts set forth in Beotion C.2(a) abova, the entire
remalining assaets and funds of the Curporation legally available
for distribution, if eany, shall de distributed among the holders
Oof the Common S5tock pré rata based on the number of shares of
Cammon Stock hald by each. :

c. Por purposas of  this Saction C.2,
(1) any acquisition of the Corporation by msasos of mergar or
other form of corporate consolidation or reorganization in which
outstanding shares of the Corporation @ are exchanged for
socurities or other consideration i.uucc_lfg. or caused to be
issued, by the acquiring corporation or its wsubsidiary (other
than a mere reincesporation transaction for the sole purpose of
changing the state of ingorporation of the Corporation) that
results in the tranafer of fifty percent {(50%) or more of the
outstanding voting powsr of this Corporation, or (ii) a sale of
all or substantially all of the assets Of the Corporation, shall
be treated as a liquidation, dissolution or winding up of the
Corporation and shall entitle the holders of Series A Prefarred
and Series A Prime Preferred 5tock to receive at the closing in
cash, Sacurities or othar property (valued as provided in

3=
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Section C.2(c)(i) below) amounts as spcc:f.ied in Sections C.2(a)

(i) Whenever the dilu-ihuuon provided
for in this gection C.2 shall be payahble in eecurities or
propexty other than cash, the value of such distribution shall
be the fair market value of such securities or other property.
Any securities shall be valuad as follews:

(A) Securitiss not gubject to
investment laetter or other aAimilar :ose.riotwns on free
marketability covered by (B) balow:

(1) 1f  traded on a
securities exchange or through the Masdaq National Market, the
value shail ba desmed to be the average of the olosing prices of
the securities on such exchange over the thirty-day period
ending three (3) days prior to the closing;

(2) ¢ actively traded over-
the-countes, the valu¢ shall be desmed to be the avarage of the
closing bid or sale prices (whichever is epplicable) over the
thirty-day period ending thzee (3) deys ptier to the cloeing;
and

(3) If there is no active
public market, the value shall be the fair market value thereof,
as mutually determined by the Corporation and the holdere of st
least a majority of the voting power of -u then outstanding
sharea of Preferred Btock.

(B) The methéd of valuation of
securities subject to imvestmant letter or sther restrictions on
free marketability (other than restrictions arising solely by
virtue of a stookholder's status as an affiliate or former
affiliata) shall be to make an appropriats discount Irom the
markst valua determined as above ia (A) (1), (2) or (3) to
reflect the approximate fair market value thereof, as mutuaslly
deternined by the Corporation and the holders of at least a
majozity of the voting power of all then ottttmdiuq shares of
such Preferred Stock.

(ii) In the event the requirements of
this subsection 2(c) ars not complied with, this Corporation
shall forthwith aither:
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{A) cause such closing ¢to Dbe
postpongd until such time as the regquirements of thie Seetien
€.2 have been eamplied with; or s

(B) cancel esuch treansactiom, in
which event the rights, prefereaces and privileges of the
holders of the Series A Preferred Stobk and Heries A Prime
Preferzed Stock shall revert ©o and be the same as such rights,
preferences and privileges existing Jsmediately prioxr to the
g:te :f the first notice referrad to i subsaction C.2(c)(4144)

raof .

(113) The Corporation ashall give esach
holder of recard of Series A Preferrsd and Series A Prime
Preforred Stock written notice of such ispending transaction not
later than twenty (20) days prior to the stockholders' meeting
called to approve such transaction, or twenty (20) days prior to
the closing of such transaction, Whichever is earlier, and shall
aleo notify such holders in writing of the final approval of
such transaction. The first of such notices shall deacribe the
material terms and conditions of the impending transaction and
the provisioms of this Section C.I, and the Corporation shall
thereafter give such holders prompt notice of any materiaml
changes, Tha transaction shall in no &vent take place soomer
than twenty (30) days after the Corporation has given the first
notice provided for herein or sooner then ten (10) days after
the Corporation has givea notice of any waterial changes
provided for herein; provided, however, that such periods may be
shortened upon the written consent of the holders of Prefarred
Stock that are entitlad to such notice rights or similar notice
zights and that represent at least a wmajority of the voting
pover of all then outstanding mhares of such Preferred Stock.

3. Rademeticn. The GSeries A Praferred and
Sexies A Yrime Preferred Stock is not redeesmable. ‘

4. voting Rights; Diraceora.

a. Xxcept 8s describad in paragraph 4(b)
below, or as otherwise required by law or this Certificate of
Incorporation, each holder of shares of the Beries A Preferred
stock shall be entitled to the Aumber of votea equal to tha
pumber of abarea of Clasm A Common Stock into which such shares
of Series A Pregferred Stock oould be convereted and shall have
voting rights and powers sgual to the voting rights and powers
of the Class A Common Stock (except as otherwise expressly
provided herein or as required by law, véting togethex with the

-5
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Commen Stock ax a single clags) and shall De entitled to notice
of any stockholders' meeting in eccordance with the Bylawa of
the Corporation. rractional votes 3nall not, however, bhe
permitted and any fractional veting rights resulting from the
above formula (after aggregating all czharag into which shares of
Series A Preferred Stock held by each holdsr ¢ould be converted)
shall be rounded to the nearest whole vumber (with one«half
helng rounded upvard). Each holder of ¢€lass A Common Stock
shail be entitled to one (1) vote for each share of (lass A
Comaon Stock held. ;

b. The Board of Directors shall oconsist of
five (3) members. 7The holders of the Jeries A Preferred Stook,
voting together as & class, shall be entitled to designate one
{1) member of the Bosrd of Dirsctors at sach mesting Br pursuant
to edch consent of the Corporation's stockholders for the
election of directors. 7The holders of the Clage A Coamon Stock,
voting together as a class, shall be entitled to designate Soux
(4) members of the Board of Directors ‘at each mesting or
pursuant to esach counsent of the Corporation's stockholdars for
the election of directors.

¢. In the case of any vacaacy in ¢the
office of a director and occurring among the directors elected
by the holders of the Seriss A Preferred Stock and/or Class A
Common Stock pursuant to Section C.4(b) hereof, the zemaining
director or direectors so slected by the holders of the feries A
Brefoszed Steck and/eor Class A Common Stock may, Dy affirmative
vote of a majority thezeef (or the remaining director so elected
if thers is but one, or ${f there is no such director remaining,
by the affirmative vote of the holders of a majority of the
shares of that class or series) elect a successor Or sucoessors
to bold the office for the unexpired ters of the director or
directors whose placa or places shall be vacapt. Apy director
whe shall have been clected by the holders of the Saries A
Proferred $tock and/or Class A Common Stock or any dirsctor so
elected as provided in the preceding sentence hereof, may be
zemoved during the aforesaid term of office, whether with or
without ceuse, oaly by the affirmative vote of the holdars of a
majority of the Series A Preferred Stock and/er Class A Common
gtock, ags the case may be.

d. The Preferred Stdck seferred to as

Series A Prime Preferred Stock shall have all of the same rights
and privileges of the Serias A Preferred Stock, except (i) with
respect to Gectien 5 hursof and (ii) that the holders of Sexies
A Prime Preferred Stock shall not be entitled to vote upon any

e
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matter submitted to the stockholders; provided, however, that
the holders of Series A Prime Preferred Stock shall be entitled
to vote pursuant to Section 6 hereot or as tequired by law.

S. gCopversion. The hu{fn:- of the Seriss A
Preferred and 8eries A Prime Preferred Stock ¢hall have
conversion rights as follows (the “Conversivn Rights“):

a. Riaht _to Convert. Each share of
Sexieas A Preferred Stock shall be convertible, at the option of
the holder thereof, at any time efter the date of iesuance of
such share, at the office of the Corporation or any transfer
agent for such atock, iasto such number. of rully paid and
nonassessable sharess of Class A Common Stock as is determined by
dividing $2.00 (as adjusted for any stock splits, stock
dividends, vecspitalizations or the 1like) by the Seriss A
Converaion Price applicable to such share, determined as
hereinafter psovided, in effect on the date the certificate is
surrendeyed ILfor cohvarsion. Rach sharé of Seriea A rrims
Preferred Stock shall be convartible, at the optien of the
holder thereof, at any time after the date of issuance 0f such
share, at the office of the Corporation oF any trsasfer agent
for such stock, into a share of Series A Préferred Stock or iate
such pumber of fully paid and nonagsessable shayes of Class B
Common Stock as ig determined by dividing $2.00 (as adjusted for
any stock 8plits, atock dividends, recapitalizations or she
like) by the Series A Conversion Price applicable to such share,
determined as herainafter provided, in effect on the date the
certiticate is surrendered for comversion. The price at which
shares of Class A Common Stock and Class B Common Stock shall be
deliverable upon convergion of shares of the §eries A Preferred
and Series A Prime Preferred Stock (the ~Serias A Conversiom
Pcice”) shall initially be $2.00 per share of Class A Coamon
Stock and Clags B Common Stock. guch initial Series A
Conversion Price shall be adjusted as hereinafter provided.

 b. Auggmatic Copvergion. EBach share of
Seriez A Preferred Stock shall automatically be comverted into
shares of Class A Common Stock at the then-effective Series A
conversion Price, upon the earliex, of (i) the date specified by
wvritten conséat or agreement of holders of more than fifty
percent (30%) of the shares of Series A Preferred Stock then
outstanding, or (ii) immediately upon the closing of the sale of
the Corporation's Common S8toek in a firm commi tment,
underwritten public offering registered under the Securities Act
of 1933, ae anmended (the T"Securities Act") other than a
registration relating 30lely to a transaction under Rule 145

-7‘
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under fsuch Act (or any sucCsssor thereto) ox to an employes
benefit plan of the Corporation. and with aggregate proceeds to
the Corporation (aftaer deductien for underwriters' discounts and
expenses relating to the issuance, including witheut limitation
fees of the Corporetion's counsel) in excess of $20,000,000 (a
"Qualified wublic Offerxing”). Bach share of Series A Prime
Preferred Stock shall automatically be converted into shares of
Class B Compon BStock at the then-effectiva Series A Conversion
Price, upon the earlier of (i) the dats specified by wxitten
consent or agraamant of holdsxs of more than fifty percent (50%)
of the shares of $eries A FPreferred Stoék then outstanding, or
(ii) imewdiately upon the closing of a Qualified DPublic
offering.- '

c. Mach cs : 7 .

(1) Befora any holder of Series A
Preferred S3Stoek or Series A Prime Preferred Stock shall be
entitled te convert the same into shares of Class A Common
Stock, Series A Preferred Stock or Clase: B Commor Stock, as the
case may be, he shall surrender the certificate or certificates
therefor, duly sndorsed, at the office of the Corporation or of
any transfer agant for such stock, and shall give written notice
to the Corporation at such office that he eleots to convert the
same and shall state thergin the name oxr names in which he
wishes the certificate or certificates ror shares ©O0f Class A
Common Stock, Series A Prefarred Stoock or Clagss B Common 8tock,
as the case may be, t0 be igsued. Tha Corporation shall, as
2000 a@ practicable thereaftezr, issus and deliver at such office
to such holder of Series A Preferred $tock or Series A Primes
Preferred Stock, a certificate or certificates for the number of
shares of Clagss A Common Stock, Geries. A Preferred Stock or
Clage » Common Stoe¢k, ae the case may be, to which he shall be
entitled as aforesaid. guch conversion shall be deemsd to have
been made immwediately prior to the close of business on the date
of surrender of tha shares of Series A Praferred Stock or Series
A f9rime Pruforred SBtock to be convearted, and the person oOr
persons entitled to receive the shares of Class A Common Stock,
series A Preferred Stock or Class B Commou Stock issuable upon
such conversion shall be treated for all purpocses as tha record
holder or holders of such shares ¢f Class A Common Stock, Series
A Preforred Etock or Class B Cammon Stock on such datse.

(11) TIf the conversion is in connection
with a Qualified Public Offering aof securities pursvant to the
Securities Act, the conversion mAy, at thé option of any holder
tendering shares of Series A Preferred and Series A Prime
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Preferred §tock for conversion, be conditioned upon the closing
with the underwriters of the wsale Of sacurities pursuant to such
offering, in which event the parsen(e) éntitled +to reececive the
Class A Common Htock or Class B Common Stock, as the case may
be, upon convexrgion of the Serias A Preferred and Series A Prime
Preferred Stock shall not be deemed t0O have converted such
Series A Preferred and Beries A Prime Preferred Staek until
irmediately prioxr to the cloeing of such sale of securities.
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Stock:. In the mnt tlut th.u COrpnratf.on at any time or from
time to time after any shares of Series A Preferred Stock ox
Series A Prime Preferred Stock vaere firgt issued shall declare
or pay, without consideration, any dividémd on the Common Stock
payable in Common Stock or in any right to acquire Common Stock
for no consideration, or shall effect: s subdivision of the
outstanding shares of Common Stock into a greater number of
shares of Common Stock (Dy s8stock Bplit, reclassification or
otherwigee than by payment of a dividend in Comuwon Steck ar in
any Tight t0 acquire Common Stock), o in the event the
cutstanding shares of Common 5tock shall be combined or
consolidated, by reclassification or otherwise, into a lesser
numbgr of shares of Common Btock, then the Serxies A Conversjion
Price 4in effect immediately prior ¢t0 such event shall,
concurrently with the effectiveness  of such event, be
proportionately decreased or inc¢tessed, &s appropriate. In the
event that +this Carparation shall dadlare or pay, Without
consideration, any dividend ea the Commsn Stook payable in any
right <o acoguire Common $Stovk f£or no oconsideration then the
Corporation shall be deemed to have made s dividend payable in
Compon Stock in an amount of shares equal to the maximum number
of shares issuable upon exercise ©of such gights to aéquire
Commuon Stock.

e. .._Rec

i . If the Cammon Stock .i.nuabl.o wpon conversion of
the Series A Preferred and Series A Prina Praferred Stock shall
be changed into the same or & differsnt number of shares of any
other class or classea of stock, whether by capital
reorganization, reclassification oxr otheswise (other than a
subdivision or ocombination of ghares pravided for Iir
Section ¢.5¢(d) above or a merger or other reorganization
referrad to in Section C.2(c) above), the Series A Conversion
Prica then in effect shall, conourrently with the effectiveness
of such reorganization or reclassification, be proportionately
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adjusted so that the Series A Freferrsd and Series A Prine
Preferred Stock chall be coanvertible intg¢, in lieu of the numbay
of shares of Common Btock which the holders would otherwise have
been entitled to rgceive, a mmber of shiares of such other class
or classes of stock eguivalent to the number of shares of Common
Stock that would have been subject to Yeveipt by the holders
upon conversion Of the Series A Freferred and Series A Prime
Preferred §took immediately befozre that change.

8 No Impairment. Without the consent of
the holders of the ¢thea outstanding shares of Seriea A and

Series A Prime Preferred Stook as reguired, if at all, puzguant
%0 Section 6 hereot, ths Corporation will not, by amendment of
its Restated Articles or thyough any reofganisation, transfer of
aseets, consolidation, merger, dissolution, issue or sale of
sacurities or any other voluntaxy action, avoid oy seek to avoid
the observence or performance of any of the terms to be observad
or psrformed hereunder by the Corporation, but will at #ll times
in good faith assiat in the carrying out of all the provisions
of chis Seotion C.5 and in the taking of all such action as may
be necessary or appropriate in order to: protect the Conversion
Rigbta of the holders of the Series A Preferred and Series A
Prime Preferred Stock against impairmant.

g. Certificates as to Adiuetments. Upon
the eccurrence of each adjustment or readjustmeant of any Series
A Conversiom Price pursuabt to this Section C.5, the Corporation
at ita expense shall promptly computs such adjustment or

readjustaent in accocdance with the terms hereor and prepare and
furnish to each holdexr of Sexies A Preferred and Series A Prima

Preferred Stock a certificate executed by the Corporation’s
Fresident or Chief Financial Officer setting forth such
sdjustment or readjustment and ghowing in detail the facte upon
which such adjustment or xeadjustment is based. The Cozrporation
shall, upon the written requegt at any time of any holder of
Series A Preferred and Series A Prime Preferred Stock, furnish
or causse to be furnished to such holder a 1like certificate
setting forth (i) such adjuatmants and readjustments, (ii) the
Seriwy A Conversion rrice at the time in effect, and (iii) the
number of shares of Commen 6took and the amount, if any, of
other property which at the e¢ims would be received upon the
conversion of the Series A Preferred and Series A Prime
Prefezrred Stock.

h. pouices of Rscord Date. In the event
that the Corperation £hall propose a8t any time: (i) to declare

any dividend or distribpution upon its Cammon Stock, whather in
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cash, property, &tock oF other securities, wnether or not 8
regular cash dividend and whether or mot out of earnings or
earned surplus; (ii) to offer for subscription pro rata to the
holders of any <class or serias of its stock any additional
shares of atock of any class or series oY other rightaj (iii) te
offect any raclassification or recapitalization of its Common
Stock outatanding involving a change in the Common Stook; or
(iv) to perge or consolidate with or inte eny other corporatiou,
or sell, lease or convey all or substantfally all of its assats,
or t6 ligquidate, dissolve or wind up;

Then, in conneetien with &ach such event, tha
Corporation shall send to the holders of Seriec A Prefarred and
Series A Prime Preferred Btock: {1) at least twenty (20) days
prior written notice of the date on which a record shall be
taken for such dividend, distribuvtion or subscriptioa rights
(and gpecifying the date on which the bolders of Common Stock
shall be entitled thereto) or for determining rights to vote, if
any, in respsct of the matters referred to in (iil) and (iv)
sbove; and (2) in the case of ths matcters referred to in (iii)
and (iv) above, at least twenty (20) days prior writtsn notice
of tha date when the same slhall take place (and apecifying the
date on which the lholders of Common Stoék shall be entitled to
exchangs their cCcommon Stock for securities or othexr property
deliverabla upon the occurrence of Such event).

i. fssus Taxwes. The Corporation shall pay
any and all issue and other taxas that may De payable in respect
of any issue ar delivery of shares of Colmmon Stock on conversion
of shares of Series A Preferred and Saries A Prime Preferred
stock pursyant hereto; provided, however, that the Corporation
shall not be obligated to pay any transfer taxes rvesulting frem
any transfer raquested by mny holder in tomnection with any such
conversion.

j. Ressxvatien of. Stock _Issuabia  URoR
Conyersion. 7The Corporation shall at all times reserve and keep
aveileble cut Of its authorized but unissued shares of Common
stock, solely for the purpesa of effecting the conversion of the
shares of the Series A Preferred Stock, such munber of its
shares of Class A Commoa S5tock as shall from time %o sime be
sufficient to effect the conversion of all outstanding shares of
the Series A Preferred Stock and shall at all times reserve and
keep available out of its authorized but unissued shares of
common Stock and Series A Preferred Stock, solely for the
purpose of effecting the conversion .of the shares of the
Series A Prime Preferred Stock, such number of itz shares 0Of
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Class B Common Stock and Seriss A Preferred Stock as shall from
time to0 time be sufficient %o effeot the counversion of all
cutstanding shares of the §arias A Prime Pygferzred Stock; and if
at any time the number of authorized but unissued shares of
Class A Common Stock, Series A Preferred Stock or Class B Common
8tock shall pot be sufficient ¢o effsct the conversion of all
then outstanding shares of the 8eries A Praferred Stock and
Saries A Prine Preferred Stock, as ths case may be, ¢the
Corpozation will take such corporate action as may, in the
opinion of ita counsel, be necessary to imcrease its authorized
but unissued shares of Cleass A Common Gtook, Series A Prefarxed
Stoak and Cless B Common Stock to such numbler of shares as shall
be sufficient for such purpose, including; without limitationm,
engaging in best efforts to obtain the tequisite stockholder
approval of any necessary amendment to this Cerctificats.

k. Pzactiopa) Sharas. Mo fractional share

shall be igsued upon the convexrsion of any share or shares of
Sories A rreforred and Series A Prime Prefexrzed Stock. All
sharaé of Common Stock (including fractions thereof) issuable
upon ¢onversion of more than ona share of Series A Preferred and
Series A Prime Preferrad Stock by a holder thereof shall be
aggregated for puzposes Of determiniang whether the conversion
would result in the igguance of any fracticnal share. 1If, after
the aforementioned asggregation, tha conversion would result in
the issuance of a fraction of a share of Common 3tock, the
Corporation shall, im lieu of iasuing any frastional share, pay
the holder otherwise eatitled wo such fxection a sum in cash
equal to tha fair markat value of such fraction on the date of
conversion (as daetermined in good faith by the Board of
Directors). ‘

1. Hetices. Any notice required by the
provisions of this 8section C.5 to be given ta the holders of
shares of Series A Preferred and Series A Prime Preferred Stock
shall be deemad given if deposited in the United States mail,
postage propaid, and addressed to each holder of yecord at his

address appearing on the books of the Corporationm.

6. Restxictions end Limitations.

a. 80 long as apy  shares of Beries A
Preferred and Series A Prime Preferred Stock remain outstanding,
the Corporation shall not, without the vote or written censent
by the holders of at least a majority of the then outstanding
shares of the Series A Prefarred and Series A Prime Preferred
Stock, voting together aa a single class:
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(i) Authorite ©r 1issue, or obligate
itself to imsue, any other equity sscurity (including any
socurity oconvertible into or exorcigsble for any equity
security) eenior to or om a parity with the Series A rreferred
8tock as to dividend rights or redemptison rights, voting rights
or liquidation preferences; ;:

(1i) Sell, convey or otherwise dispose

ef or encumber all or substantially all of the assets of the

ration or consolidate or merge into any other Corperation

(other than a wholly-ovmed subsidiary Corpoxration) or effect any

transastion or series of related transactione in which more than

fifty percemt (508) of the wvoting power of the Corperation is
disposed of; '

(iis) Inczesse . (othex than by
conversion) the total number of authoxiszed shares of Preferred
Stock, Series A Preferred Stock, or Series A Prime Preferred
Stock; ‘

(iv) Amend ice Certificate of
Ineorporation oxr Bylaws if such amendment would change any of
the rights, preferences or privileges provided for herein for
the benefit of holders of Series A Preferred Stock;

’ {(v) Increase the asuthorized number of
directors of the Corpoxation; :

{vi) Pay or declsre a dividend on the
Common Stock (othes than a dividend paysble in shares of Common
stoek)y or

(vii) Redeen, repurchase, or otherwise
acquirea (or pay into or set aside for & sinking fund for such
puxpose) any shere or shares of Conmon Stock, other tham upon
the terminstion of an exploves pursuést to agresnents under
which the Corporation has the coption to rspurchase such shares
act cost, ;

?.
Serics A rsime Preferxed Btock. Mo shars or shares of Serles A
Preferred Stook or Series A Prime Preferzed Stock acquired by
the Corporation by reason Of purchase, ceaversion or otherwise
shall be =reissued, and all such shares shall be cancelled,
cetired and eliminated from the shares which the Corporation

shell be authorized to issue.
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D. common ftock. Bxoept as expreesly provided in
this Areicle IV, Class A Common Stock add Class B Common Stock
ghall hgve the mame rights and privileges and shall rank
equally, share ratably and be idemtical in all respeots as to
el) wavters. The holders ©f Class A Common 3tock and Class B
Compon Stock shall have the following righte and preferences:

1. Di ds.

The holders of shares of Class A Common Stock and
Class B8 Common Btock shall be entitled to receive suon dividends
ac from time to time may be declared by the Board of Directors
of the Corporation, =mubject to the provisions of Saection C.1 of
this Article IV with respect to the rignts of holders of the
Prafazred Stock. ,

2. Liguidasion.

In the event of any ligquidation, dissolution or
winding up of the Corporation, whether vglunetsry or iavoluntary.
after payment shall have been made to holders of Preferxed Stock
of the full amounts o which they shall respectively be entitled
as stated and expressed bersin or ss may be stated and expressed
pursuant hereto, the holders of Copmon $tock shall be entitled
vo share ratably according to the number of shares of Common
Stock held by them in all remaining assets of the Corporation
available for dietribution to its stockholders.

3. VYeoting.

Ryoept az otherwige provided by law, at any meetings
at which stockholdert axe entitled te vote, each share of Class
A Common Stock shall entitle the holdexr thereof to one Vote per
share and esch ghare of Class B Common Stoock shall not be
entitled to veta. :

I¢ the Corpofatiom in any manner subdivides or
combines the outstanding shazes of one series of Common Stock,
the ocutstanding shares of the other sexies of Cemmon Stock will
be likewise suhdivided or combhined.

. gonveraian. |
a. Richt to Cogvert. EKach shara of Class

® Common Stock shal)l be convareible, at i-;f‘h- option of the holder
thereof, at any time after the date of 4issuance of such share,
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at the office of the Corporation or any transfer agent for such
stock, into & share of Class A Common Stock.

b. \ . Bafore any
bolder of Class 3 Common Stock shall be entitled to convare the
sama into shares of Class A Common, he shall surrendet the
certificate or certificates therefor, ‘duly endorsed, at the
office of the Corporation or of any transfer agent for such
stock, and shall give written notice to the Corporation at such
office that he elects to convert the same and shall state
therein the name or namas in which he wishes the certificats or
cextificates for shares 0f Class A Common Stock to be iszuad.
The Coerporation shall, as soon as practicable chereafter, issue
and deliver at such offiece to such holder of Class B Common
Stock, a certificate or certificates for the number of ghares of
Class A Coxmon Stock to which he shall bé entitled as aforesaid.
Such conversion ehall be deemed to huve been made immediately
prior to tha close of business on the date of surrender of the
sharea of Class B Common $tock to be converted, and the peorson
or persons entitled to raceive the shares of Class A Common
Stock issuable upon sueh coaversion shall be treated for all
purposes as the reocord holder or holders of such shares of Class
A Common Stock on such date. ‘

ARTICLA V

The personal liability of the directors of thia
Corporation ¢0 the Corporation or its stockholders for monetary

damages 0T bresch of fiduciary duty as A director shall be and
hercby is eliminatea €6 the fullest extent permigsible under

Delavare law.
ARTICLE VI

The name and mailing address of the incorporator is as
follows: :

Delaware Corporation drqanizers, Inec.
P.0. Box 1347 3
wilmington, Delaware 19999
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