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U.S. DEPARTMENT OF COMMERCE
U.S. Patent and Trademark Office

To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):

Cruiselink Plus, Inc.

G Individual(s) & Association

[ General Partnership [k Limited Partnership
B corporation-State of New York

% Other

Additional name(s) of conveying party(ies) attached? QYes % No

3. Nature of conveyance:

k Merger
Xy Change of Name

Lk Assignment
0 Security Agreement
L Other

Execution Date:

December 8, 1999

2. Name and address of receiving party(ies)

Name:___Vacation.com, Inc.

Internal

Address:

Street Address:__1650 King Street, #450

VA Zip:_22314

City:_ Alexandria _State:

Gk Individual(s) citizenship
% Association

% General Partnership.
% Limited Partnership

Bk Corporation-State___ of New York

[k Other

If assignee is not domiciled in the United States, a domestic
representative designation is attached: [l ves Gl No
(Designations must be a separate document from assignment)
Additional name(s) & address( es) attached? Yes % No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s)

B. Trademark Registration No.(s)

1469427

Additional number(s) attached [ Yes B No

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: __Margaret A. Boulware

Internal Address:__ .

Street Address: __Jenkens & G:

1100 Louisiana, Suite 1800

City:__ Houston State:__ TX

6. Total number of applications and
registrations involved: ...

7. Total fee (37 CFR3.41)..........ooiniee

Xk Enclosed
Any deficiencies are
4] AutZorized to be charged to deposit account

8. Deposit account number:

10-0447 (41235-00085)
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9. Statement and signature.
To the best of my knowledge an
copy of the original document.
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Margaret A. Boulware
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ﬂignature

byt Nl 2ebt

it

Total number of pages including cover sheet, attachments, and documen
i i tion to:
i rded with required cover shee.t informa
" doc;:‘n?:\!izgioo::r'z??’aten( & Trademarks, Box Assign ments
01/23/2002 LMJELLER 00000101 1463427  Patent & Tradem
40,00 0P
01 FCzABL .

REEL: 002428 FRAME: 0726



State of New York } .
Department of State }

{ hereby certify that the annexed copy has been compared with the original document in the custody of the
Secrerary of State and that the same is a true copy of said original.

ADRD Y O AaARE
Witness my hand and seal of the Department of State on A t"{ E 8 K ﬁﬂ?

Special Deputy Secretary of State

DOS-1266 (7/00)
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RESTATED

CERTIFICATE OF INCORPORATION
’ OF
TRAVEL ASSOCIATES NETWORK, INC.
UNDER SECTION 80?7 OF THE
BUSINESS CORPORATION LAW

The undersigned, deing, respectvely the Chairman and Chief Executive Officet
and the Assistary Secgerary of Travel Associutes Netwark, Ine., do hershy certify as follows:

1. The name of the Corporation is Travel Associates Network, Inc.

2. The Cemificate of Incorporation was criginally ‘filed under the name
~Cruiselink Plus, Inc.” with the Secretary of Smte of New York on
May 14, 1992.

3. A Restated Cerificate of Incorporation was filed under the pame “Travel
Associates Nerwork, Inc.” with the Secretary of Sure of New York on
Septamber 9, 1998.

4. An Aroendment 10 the Resuted Certificate of Incorporation was filed
under the name "Truvel Associaies Nerwork, Inc.” with the Secremry of
State of New York on February 10, 1599.

5. The Resured Cerificats of Incorporation of the Corporation as now in
o full force and effect is hereby amended 1o effect the following changes as
authorized by Section 801 of the New York Business Corporation law

(the “NYBCL"). e

@  To change the name of the Corporation as set form in Article 1 of
this Amended and Restated Certticate of Incorparation.

()  To, change e address of e regisicred 4geli as U forth in

Article 1T of the Cervificate of Incorporation. 3

6. To effect the foregoing amendment and make ceriain other pap-material
changes, the Cextificare of Incorporation is bereby amended and yesaed

in its eptirery 1o tead as follows (as so emended and reswawd, the

« Certificate of Incarporation™):

AABC - 090327 . v L 2 \
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0‘:
ARTICLE ]

The name of the Gorporation is Vacaton.com, Inc.

ARTIC1E 11

The principal office of the Corporation is located in the Counry of Nassan, Staic
of New York.

ARTICLE 1Il

The Sccretary of State is designaicd as agenr of the Carporatios upon wharn
process against it may be served. The post office address to which the Secretary of Stawe chall
mail a copy of any process against the Corporation upoo him or ber is 1420 New York
Avenue, N.W. | Suite 550, Waslungion, D.C. 20005. CT Corporaton Sysiem is designared as
the regisiered agens of the Corporation in the Swmte of New York, and process against the

Corporation may be served upon such registered agenr a1 111 Eighth Averue, New York, New
York 10011

ARTICLE IV

i The nature of the business of the Corporation and the purposes for which it is

organized are 10 engage in any lawful act or activity for which corporations may be arganized
i under the NYBCL; provided, that the Corporation is not formed to engage in any act or
activity Tequiring the consent or approval of amy staie official, deparmment, board, agency or
} other body without such consent or approval first being obtained. ‘

ARTICLE V

5.1  Capital Stock.

-
(a) Classes. The toml namber of shares of all classes of stock which the
Coupurarion shall have authority to issuc is 3,050,000, of which (a) 3,000,000 shascs ﬁ .l::
common Stock, $.01 par value per share (" Common Stock™), and (b)_50.000 shares be
Class A Coavertible Preferred Stock, 3.01 par value per share (“Class A M&m X
provided, thar all of the outsranding shares of Class A Preferred tnay bg redcemerj! for . amc;r
converied idio shares of Commosn Swek i accordance with &%1: prons:ons of Ardcle VI, ‘on‘;
provided further, that following the closing dste (the ‘Clos_\ng Date”) of the Corpgo;:;s '
Initia) Public Offering (as hereinafter defined) the Corporagon sball not wsue any
Class A Preferred except as provided in Section 6.2.

2
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()  No Preempfive Rights. No sharebolder of the Corporation shall have
any presmprive rights ta purchase, subscribe for or otherwise acquire any ¢apital svock or other
securities of the Carporation, whisther now or hereafier authorized, and any and all preemptive
rights hereby are denjed.

S L 1) 150 LA 1L iR [ S S YR AGE
Effective as of Seplember 11, 1998, the Corporation effected a combixation of the issued and
cutstanding shares of Common Stock whereby te gumber of shares of Conunan Swek held by
each holder thereof was adjusted by multiplying such number by 1,000; provided, that the
number of suthorized shares of Comman Swck of the Corporation was net affected by such
adjustment to the number of shares of lssucd and owstandiag Commeon Stock, and the number
of shares ot Common Stock which the Corporation shall have authority to fssue shall remained
as 3,000,000; and, provided, further, that the par value of the Common Stock remained at no
par valuc per share, and the sured capital of the Corporation was adjusted w retlecr the
combination of the issued and outstanding shares of Common Stwck as provided in this
Secrion 5.)(c) based on the Common Stock having no par value.

-

82 Common Stock. The powers, designations, prefereaces and reladive
participating, optional or other special rights and the qualificarions, limitations and restricdons

.. —-0f the Common Stock are as follows:

(a3 Dividends. Subject 10 the rigits of the holders Class A Preferred, the
holders of the Cammon Stwock shall be entitled w receive when, as, and if declared by the
Board of Directors of the Corperation (the ~Board™), out of funds legally available therefor,
dividends payable in cash, stock or otherwise.

h) Disgribusi u Liqyi n. In the event of a volumtwy or
involunzary liquidation, dissolution or winding up of the Corperation, and after the holders of
Class A Preferzed shall have recgived the full preferental amounts (if any) to which such
nalders ave editifled, the holders of Common Stock shall be entitled 6 share i the diswribution
of any remaining assets available for diswribution to the holdars of Cammon Sock.

(0  Voring Righrs. Subject o the voting rights granted to the bolders of
Class A Preferred, Me holders of Comman Stock shall be cnritled 1o one (1) voie per share in
voring or consenting on the election of directors and for all other corporale purposes. .

ARTICLE VI

6.1 Class A Preferred Stack: Number Aughorized. The Corporation shall hiave

‘ i 3 hull have the powers,
authority to issuz 50,000 shares of Class A Pref rred, v'vhxch shares $ X
&signa?i,nns. rights and preferences set forch in this Afticle V1, provided, that !:u::wmglgb;
Closing Date. the Corporadon shall not issue any shares of Class A Preferred excep

provided io Secrion 6.2

3

3
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6.2 Divigends. When and as daclaied by the Board and 10 the extenr permitred
vnder the NYBCL, the Corporauon shall pay cumulative dividends to the holders of the
Class A Preferred as provided in this Sgcyfon 6.2. Dividends op each thare of the Class A
Preferred (a “Share™) shall accrue on a daily basis at the rate of ten perceny (10%) per apourn-
of e sum of the Liquidauon Value theresf plus all accumulamd and unpaid divideads thereon
from and including the date of-issuance of such Share to and including the first © occur of
(i) e dawe ouw which the liquidarion Vale of such Share (plus all accrued and unpaid
dividends thereon) is paid 1o the holder thereof in connection with the liguidation of the

——— -~ ——Corporaticn or the redemprion of such Share by the Cerporation or (ii) the date on which such

&3

Share otherwise is scquired by the Corporation. ‘Such dividends shall accyue whether or pot
they have been declared and whether or nor there are profits, surplus or other fungs of the
Corporation legully available for the paymenr of dividends, and such dividepds shall be
cumuilarive such thar all accrued and unpaid dividends shall be fully paid or deelared with funds
frrevocably set apart for payment before any dividends, diswibutions, redemptions or other
payments may be made with respect to any Junjor Securiries (as hereinafter defined).

6.3 Liquidagion. Upon any liquidaton, dissolution or winding up of the
Carporation (whether voluntary or involuntary), each holder of Shares shall be enrided 1o be
paid, before uny distribution or payment is made upop any Junior Securities, an amount in cash

' equal 1o the aggragate Liquidation Value of dll Shares held by such holder (plus all accrucd and

unpaid dividends thereon), and the bolders of Shares shall noy be eprivted w any further
payment. If. upon any such liquidaton. dissolution or winding up of the Corporation. the
Corporation's assets to be distributed among the haolders of Shares are insufficiens 10 permi
payment 10 such holders of the aggregate amount which they are entitled o be paid under this
Sectiop 6.3, then the ¢nsire assets availadie 1o be distributed 1 the Corporation’s shareholders
shall be distributed pro rata ameng such bolders based upon the aggregate Liguidaton Value
{plus all accrued and unpaid dividends) of Shares held by each such balder. Nor less than
thirty (30) days prior to the paymenr daie suied therein, the Corpararion shall mail writen
notice of any such liquidation, #issolution or winding up to each r;cord holder of Shares,
serting forth in reasonable derail the amount of proceeds 1 be paid'wuh TeSpACK (a each‘Sh?m:
and cach share of Commen Stock in connection With such liquidadon, dissolurion or winding
\.I’p.

4 Priaify of Class A Preferved on Dividends and Redemptions. As long as
any Sha‘;:s remain ourstanding, withour the prior wrinen conscm'of e polde:s of gig?ﬁ;nw
of the ourstanding Shares, the Corporarion shall not, nar shall iv permit any Subs Mé:j
hereinafier defined) 10, redeem, purchase or otheswise acquise direcdy or mdu'ec_ﬂy any unier
Securities, nor shall the Corporation directly ot im%rccr.ly pay or declare any dividend c::r s
any disributon upon any Junior Securides; provided that the Corporation may Trep rebase
chares of Common Stock or Shares, or both, from preseat ot formet eglploilees r o
Corporation and its Subsidiaries in accordance with the provisions of the Senlor vanag

Agreements (a8 hereinafter defined).
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~ 1

6.5 Redemptigns. Subject to any limitations or prohibiions set farth in the
Financing Documsnts (ss hereinafier defined) then outstanding: ﬁﬁﬁ

(@) Opnionyl Redemptions. To the extent permined under the

NYBCL, the Corparation may at any time and from nme ( fime redsem all or any
portion of the Shares then outitanding. Upon any such redemption, the Corpararion
shall pay a price per Share equal © the Liquidation Value thereof, plus all accrued
and unpaid dividensds thereon.

(b)  Redemption Paywents, For each Stare which is 10 be redeemed
hereunder, the Corporation shall be obligated on the Redemprion Date (as hereinafier
defined) 1w pay to the holder thereof (upon surrender Dy such holder ar the
Corporation’s principal office of the certificate representing such Share) an amount |
in immediazely available funds equal to the Liquidation Value of such Share, plus all
uccrued and umpaid dividends wthereon. If the funds of the Corparston legally f
availsbie for redemption of Shares on apy Redemption Daw are insufficient to
redsem the total mumber of Shares 10 be redeemed on such dawe, those funds which :
are legally available shall be used 1o redeem the maximum possible sumber of Shares !
pro rata among the holders of the Shares o be redeemed based upon the aggregate
Liquidation Value of such Shares held by each such holder, plus all acernad and
unpaid dividends chereon. At any rime thereafter when addirional funds of the
Corporatiop  arc legally available for the redemprion of Shares, sueh funds !
immediately shall be used 1o redeem the balance of the Shares which the Corporation
has become obligared 10 redeem an any Redemption Date bur which it has not
redeemed. : —_—

|
r’
(6)  Notige of Redemptiog. Except as otherwise provided herein, the (’
Corporation shall mail wrinen nodce of each redemprion of any Sha::s_ to each |
record holder thereof nor more than sixry (60) por 1ass than five (S) days prior to the 1

daie on which such redemprion is to be made. In case fewer than the total pumber of
Shares represented by any certificare are redeemed, 3 new certificar: representmg the
pumber of untedsemed Shares shall be issued 1o the holder thereof withour cost ©
such holder within. five (5) business days after suremder of the cermficate
represenung the redecmed Shares.

4) De jnation of ber der? . )
Regeemed. The oumber of Shates to be redeemed from .:ach holda‘ _ of n
redemprions bereunder shall be the sumber of Shares determined by mulnpl_ymg :me1
toral qumber of Shares 10 be redeemed rimes a fractiop, 1be numardtar of which sbslh
be the toral number of Shares then held by such holder and the denominator of whic

shall be 1he rotal number of Shares then outstanding -
1 With respect 1o any Share o be

shall sccrue any dividends after the d?uc on
rued and unpaid divideods

) ..
redeemed hereunder, (i) no such Share
which the Liquidation Value of such Sbare (plus all ace

CADE - Nt WIednl .3
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thereon) is paid o the holder of such Share apd (5i) all rights of the holder of such
Share shill cease, and such Share no longer shall be deemed w be fssued ana
outstanding, as of such dare.
&
(0 Redeemed or Orherwise Acquired Shaces. Any Shares which
are redeemed or otherwise acquired by the Corporation shall be cancelad and revired
1o authorized bur unissued shares and shall nort be reissued, sold or transferred.

@  Redemptions or Acquisitions. The Corporation shall not, nor
shall it permit any Subsidiary to, redeem or atherwise acquire any Shares. excep as
expressly autharized herein.

() Pa t_of Acc ividends. The Corporation may not
reqeem any Shases, unless all dividends accruad on the cutstanding Shares have been
declared and paid in full.

6.6 Vorine Rights.

(a)  Excepr as otherwise provided herein and 4s otherwise required by
applicable law, the Class A Prefesred shall have no voting righes; provided, that each
holder of Shares shall be entizled to nodce of all shareholders meeungs ar e same
time and in the same manner as notice is given 1o all shareholders enrited i vote ac
such meerings. :

(b} The Ct’:rpontion shall not, without the consent of the holders of
fifty-one (S1%) percent of the outstanding Shares voring as a single class: (1) issue
any class or series of cquily security ranking senior © or in parity with :he Class A
Preferred as 1o payment of dividends or any payment on any liguidation of the
Corporation or (ii) amend the Cerificate of Incoxpor?ﬁon' or By-laws of_ the
Corporacon (the = By-laws") in any manner whick would impair or reduce e rights
of the Class A Preféfred or emer into any agreement (other than the Ficancing
Documents) that would resmict the Corporation’s right @ peﬁow under U
Shareholders® Agreement (as heteinafter defined) or the Senior Managemens

Agreements.

6.7 Conversion.

(@ In e event the Corporadon effects an Imtial Public orring, x
holders of & majority of all outscanding Shares shall have the righr, on of p?gr‘t:o e
Closing Dawc, 10 elect o cause the convesion of each outstanding S :j "
theretafore redeemed pursuant to Secion 6.5 inw the gufnber of shares ot gcgbk
and nonassassable Common Stock obuamned by dividing (x) the then ag; "
Liquidation Value (plus all accrued but unpaid dividends thereon) DY 'm:he m
per share o te public of the Common Stock sold by'th: Corporation 10
Public Offering as set forth in the fmal prospectus relating therero.

6
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()  The Corporation shall provide the bolders of Shares with wrinen notice
of the Inirial Public Offering 1 leaw fifteen (15) days prior © the Closing Date.
Such norice shall specify the estimated initial public offering price of the Common
Srock.

(¢)  The conversion of all Shares ino shares of Common Swock shall be
effected by the surrender of the certificaic or cenificates evidencing the Share or
Shares 10 be converted (the ~ Canverying Shares”), duly assigned 1 te Corperation
or endorsed Lo blaok, at the principal office of the Corporarjon (or such other office
or agency of the Corparation as the Corporarion may designare by podce o
ihe bolders of Shares) at any time during its usual business haurs. ) afey
such surrender and the receipt of such written notice, the Corporation shall isue and
deliver a certificate ar cestificars evidencing the shares of Common Swck issuable
upon such conversion (the ~Converred Shares™. Such conversion, 10 the exient
permitied by law, shall be deemed 10 have been effected as of the Closing Date at 2
Ume immediately prior o the closing of the Initial Public Offering, and t such time
the rights of the holders of all Converting Shares as such holders shall cease, and the
persan ar persans in whose name or names the certificate OF certificates evidencing
the Convertad Shares are (0 be issued upon such conversion shall be deemed © have
became the halder or holders of record of e Converted Shares. Upon issuance of
Converted Shares in sccordance with this Secion 6 7(c), -such Converted Shares
shall be deemed 1o be duly anthorized, validly issued, flly paid and nonassessable.

(dy  The Corporaton shall 1ake ali such corporaie and other actons a5 from
ume 1o tme may bé oecessary 1o insure thar tiere is an adequate-samber of shares of
Common Stock authorized but unissued or heid as treasury shares o allow the
conversion of all curstanding Shares.

No fractional Converted Shares shall be issued by the Corporaton. In lieu
tereof, tie Corporation shall pay each holder of a fractional Canvertad Share an amoust in
cash equal 1o the product of {x) the applicable fraction of the fractional Converied Share and
(y) the price per share w the public of the Comman Stock sold by the Corporation in the Initial
Public Offering as set forth in the final prospectus relanng therew.

6.8 Regismation of Transfer. The Corporation shall keep au its principal office a
register for the regisoravion of Shares. Upon the surrender of any certificate representng
Shares at such place, whe Corporation shall, at the request of the regord holder g such
certificate, execute and deliver (at the Corporation’s expense) a mew cemificale or ceruficawes
in exchange therefor represeming, in the aggregate, the number of Sh:_ms represented by ml
currendered certificate. Each such HEw cermificate shall be regisiered in such pame and shal
represent such numbar of Shares as is requesied by the holder of the mmde;cc} ccmﬁch:;ﬁ
and shal) be substaprially idemical in form o the surrendered certificat, and dividends s
accrue on the Shares represenied by such new certificate from e daie w0 which dividends have
been fully paid on such Shases represemied by the sitrendered cextificale,

AanhC - ror) - wobbiat -3
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6.9 Replacemeps. Upon receipt of cvidence reasomably satisfactory 1o the
Corporadon (an affidaviz of the registered holder shall be satisfactory) of dis ownership dud the
loss, tieft, deswuction or murilation of any cerifica evidenciog Shares, and in the case of any
such loss, theft or destrucrion, upon receipt of indemnity reasonably satisfaciory 1w the
Carporation, or, in the case of any such muuilation upon surrender of such ceruficawe, the
Corporarien shall (ax its expense) execute and deliver m liew of such centificaw a new
certificate of like kind representing the number of Shares reprssented by such lost, swlen,
desrayed or mutilated cenificate and dated the dare of such lost, stolen, deswoyed or mutilated
certificare, and dividends shall accruc on the Shares represented by such new certificare from
e dare o which dividends have been fully paid on such lost, swolen, desroyed or mutilaved
ceruficals, :

6.10 Definitions.

() ~Fivancial Institutions” means, at any date, the financial instnvions
pary 1o e Financing Documents on such date.

(b)  “Financing™ means we Financing as defined in the Recapitalization
Agreement.

(&) ~Financing Documenss” means all agreements, inspuments and owher
documents executed or delivered in connection with the Financing, in each cise as amended,

supplernenied or otherwise modified from rime 10 rime, including all subsimrions therefor and
replacements ar refinancings thereof.

(@  ~Initial Public Offering” means the first offering by the Corporation of
irs capital stock or equiry securilies to the publie pursuant 1o an effective registrarion suement
under the Securities Act of 1933, as then in effect, or any compayable saemenr under any
similar federal siamie then in force, with net proceeds 10 the Corporation of at least
$15.000,000.

{e) - Junior Securifies™ means any capinai stock or ower cquiry securities af
the Corporarion, except for the Class A Preferred.

14] - Liquidation Value” of any Share s of any particular date shail be
equal 10 $1,000.00.

(@  “Payoff Daie™ any daie upon which ()all of the liabiliges and
obligations of the Financial Instirutons under the Floancing Documents shall have expired.
been satisfied or omerwise terminated, and (ii) the Financial lnsrimuogs shall hzyc rc_c;wed the
indefeasible payment in full, in cash. of the then 'oursmnding obligations and liabilitias gfi :1;
Corporation and its Subsidiaries under the Financing Documcm's. in cach ¢ase whether .
contingent, now existng or hereafier arising, created, assumned, incurved or acquired.

() ~Person™ means an individual, a partership, 2 corp‘cr-a'u'on. a limied
liabiliry company, an associauop, 2 joimt siock compamy, @ Uusi, a joinf venmwse, an

8
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unincorporated arganization or a govermental entty or any department, ageacy or political
subdivision thereof.

()] *le&piuliwinn Agreement”™ means the Recapitalization Agreement,
dated as of Awgust 31, 1998, by and among the Corporation and c&stain investors, as such
agreement may from time 1 dme be amended in accordance with its erms,

@ “Redempuion Date™ as o any Share mealls Uw daie specified in the
notice of any redemption at the Corporation’s option or at the dolder’s option or the applicable
dute specified hegein in e case of uny other rederuprion; provided thar no such daw shall be a
Redemprion Daw unless the Liguidation Value of such Share (plus all accrued and unpaid
dividends thereon) is actually paid in full on such daw, and if not so paid im full. the
Redemption Date shall be the dare an which such amount is fully paid.

(&)  ~Senior Management Agreements’ means the Seniar Managemem
Agrecment emeied into with certain senjor executives of the Corperation pursuant w which
such execurives will purchase shares of the Corperation's Common Stock on a restricted basis.

1)} “Shareholders’ Agresment™ means the Shareholders’ Agreement as
définad in the Recapitalization Agreement.

(m) ~Subsidiary” means, with respect 10 any Person, any corporaticn,
limited liabilicy company. parmership, association or other business entity of which (i) if a
corporation, # mAjorily of the wial vouing power of shares of stock entided (withour regard to
the occurrence of any contingency) 10 vole in the election of directors, managers or mustess
thereof is at the tme owned or confralled, directly or indirectly, by such Person or one or
more of e other Subsidiaries of such Person or a combipavion thereof, or (ii) if 2 limited
lhability company, parmership, association or othey business endry, a majority of the
parmership or other similar ownership imerest thercof is at the time owned or controlled,
direcly or indisectly, by such Person or ope or more Subsidiaries of such Person or 2
combination thereof. For purposes hereof, a Persan or Persons shall be deamad to have a
majority ownership interest in a limited liability company. parmership, asseiaton or other

‘busipess endty if such Person or Persons shall be allocaied 1 majority of limited liabiliry

company, parmership, association or ather business enriry gains or losses of sh‘jul be or_sh'an
couttol the managing general parmer of such limited liability company, parmership, association
or other business ehtiry. .

6.11 Amendnent_and Wajver. No amendment, modification or wawe'r\ghal; be
binding or effective with respect (o any provision of tis Argcle Vi mrhqut the prior wrinen
consent of the holders of a sixty-six percent (66%) of the Shares oumand}ng at the dme sun_h
acticn is takn: proyided. that no such action shall change (i) the rate 2t which or the manper \n
which dividends on the Sbares accrue or the times at which such dividends be¢ome payable ar
the amount payable on rademption of the Shages or the tymes at which redempuon of Shares is
10 sccur or (ii) the percentage required w approve any chaggc described in clause ‘(;) aszx;\rrc.
without the prior written consent of the holders of ar least eighty (80%) perczmt of (he es
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then vussanding; sud, provided, further, thar no change in the terms of this Amicle V[ may be
sccomplished by merpey o consplidaxion of the Corporation with another cOYporation or eatity
unless the Corporation has obuained the prior writien consent of the bolders of the applicable
percentage of the Shares then owsunding which would be required w approve such change
without such merger or consolidation. Norwithstanding anything ¢o the conmary contsined
herein, no amendment, supplement, madification or waiver shall be binding with respect t any
pravition of Section 6.13 hereof or any provision of this sentence, in each case without the
prior wrinan consent of the agent for the Financial Insdmrions ander the Financial Documen:s.

6.12 Notices. Except as otbeswite expressly provided hercundex, all notices referred
10 herein shall be in writing, and shull be deemed 1o have been given when delivered
persanally or sent by facsimile or sevenry~two (72) howrs afier depasited in the United States
mail, fitst class, posuge prepaid, or rwenty-four (24) hours after being sent by repusable
overnight coyrier service, chdrges prepaid, and snall be deemed to bave bess given when so
mailed or seps (i) o the Corporation, at its principal exscutive offices and (liyto any
shareholder. at such halaer's addyess as it appears in the stock records of rhe Carporation
(unless otherwise indicated by any such holder).

6.13 FEingncing. Notwithsunding anything 0 the conwary conmined in this
Ceruficare of Incorporation, at any ume prior 10 the Payoff Date, no holder of Shares shall
have any right 1o receive, demand or cause w0 become due or payahle any payment, other than
in Shares as provided in Section 6.2, in respect of such Shares 1o the extent thar such pyyment,
other than in Shares as provided in Section 6.2, would not be permined under the Fumancing
Documents at such time.

.

ARTICLE VI
7.1 Pawer of Beard spd Oualification_of Diretgrs. The business of the

Corporation shall be managed by .t Board. Each direstar shall be at least 18 years of age.

7.2 mw_ggﬁ The number of directors of the Cg,rpam_ion shall be
fixed from lime 10 fime in the manner provided in the By-laws and may be increased or
decreased from time (o time in the manner provided in the By-laws.

7.3 Resignations. Any director of the Corporaton may resign at any wme By
giving wrinen nofice to the Board or w the Chairman of e Board ar w te Secreqry of e
Corporation.  Such resignation shall wake effect at the tme specified therein, and unless
otherwise specified therein the acceptanee of such resignation shall not be necassary 1o make it

- effecuve.
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ARTICLE Vil

Toe Board .of Directars of the Carporaron is expressly authorized w make,
alier, or repeal the By-laws of the Corporation, but such authorization shall not divest the
sharcholdérs of the power, nor limir their pawer. to°adopt, amend, or repeal By-laws.

ARTICLE IX

9.1  Asgtion by Written Consent of Sharehg j 0 The Closix ,
10 the Closing Daie, any action required or permined to ba taksn by the shareholders of the
Corporation may be cffected by a wrinen consenr signed by the holders of not less than the z
nuber of shares which would be required w approve such action at 2 meeting of sharebalders
at which all shares of capiral stock of the Corporadion were present in person ar by proxy and
voied on such proposed uction.

\J

DU wdpw o

9.2 a_~ -nvu ! aitldy DY 01 aikal CRy UL . &1L 2§ RE.
From and after the Clasing Date, any action requirsd or permifted 10 de tkem by the
shareholders of the Corporation must be effecied as s duly called anaual or special meeting of
such shareholders as provided in the By-laws and may not be effected by any comsent in
wnting by any such shareholders.

ARTICLE X J

The Corporation shall, 10 the fullest extent permned by New York law as in
effect- from tme o time, indemnify any person against all lisbility and expense (including
anorneys’ fees) incurred by reason of the fact that he is or was a director or officer of the
Corporation or, while serving at the tequest of the Corporation as a director, officer, parmer
or wusiee of, or in any similar managerial or fiduciary position of, or u$ an employes or agent
of. another corporation., parmership. joint venmure, Gust, assoctartion, or other engity.
Expenses (including anorneys’ fees) incwred in defending an action, suif, or proceeding may
be paid by the Corporation in advance of the final disposition of such acdonm, sui, or
proceeding (o the fullest extent and under the circumstances permined by New York law. The
Corporarion may purchase and mainuain insurance on behalf of any person wWho is or was 2
director, officer, employee, fiduciary, or agent of the Corporation against any liability asserced
against and incurred By such person ih any such capacity or arising out aof such person's
pasition, whether or not the Corporation would have the power [a indemnify against such
liability under the provisions of this Agricle X. Tue indemmnificagon provided by gus &c'y,_e_ X J
shall not be deemed exclusive of any other rights 10 which tose indemnificd way be entided  + |
under this “Cenificate of Ipcorporation, any by-law, agreerem, vome of shamholdz‘rs‘or J
disinterested direciors, stapie, or omerwise, and shall inure w the benefit of their heirs,
executors, and admindsmators.  The provisions of this Arcle X shall not be deetped 10 }
preciude the Corporaticn from indemnifying other persons fram similar or other expenses and |
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liabilicies as the board of dirccwors or the shareholders may determaine in a specific instange or
by resolution of gensral applisation. Any repeal or modification of this Apicle X by the
shareolders of the Corporation shall not adveysely affect any right or protection of a director
or officer of the Corporation existing af the rime of such repeal or modificanon.

ARTICLEX]

A director of the Corporation shall, to the maximum exient permined by the
NYBCL, have no personal liability 1o the Corporadon or its sharcholders for monewary
damages for breach of fiduciary duty as a director. If the NYBCL hereafter is amanded to
eliminate or further limir the Lisbility of a director, men 3 director of the Cosporation. in
addition to the circumstances in which a direcror i5 not personally liable as set forth in the
preceding sentence, shall have no such liability 1o the fullest extenr parmitted by the amended
NYBCL. Aany repeal or modification of this Article XI by the shareholders of the Corporation
shall not adversely atfecy any right or prowction of a director of the Corporation existng ar the
tme of such repeal or modificanion.

ARTICLE XUI

The Corporadon shall have authoriry, w the fullesr extepl now or hereafer
perminied by the NYBUL, or by any other applicable law, and 1o the extens and in the manper
provided in the By-laws, © emter inio any confract or wansaction with ane or mare of iis
directors or officers, ar with any corporarion, parmership, joint venfure, wust, association, or
other entity in which onc or more of its direcrors ot officers are directors or officers, ot have a
financial ineerest, notwithstanding such relatiopships and norwithstanding e fact thar the
director or officer is present at or participates in the meeting of the Board or comminee ereof
which authorizes the contract or Tansaciion. )

ARTICLE XIII .
13.1 General Right 1o Amend Cerificase of Ineotporagon. The Corporadon

hezeby reserves the right o amend, alter, change or repeal any provision conmined in this
Ceruficar of Incorporasion, ang all righis conferred upan shareholders are gramied sub;fr{t 10
this reservation. Except as provided in Ardcle V1 hereof, any such amendment, allen?o‘lg.
cbange or repeal shall requize the affirmardve vote of both (_a) a mujority of the members © ) alel
Bozard then in office and (b) 3 majoriry of the combined voang power of all qf the. shares © !
classes of capial swck of the Corporation then entided o vote geoerally in e elecuon Ol

directors.

132 ent of endment. Ry a vote of m:‘n_njority of the
members Gf the Board then in office. the Board may adopr 2 resolution providing that a1 agy
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time prior © the miugmot any such amendment wi;h the Secretary of Sure, porwithswanding
authorization of the proposed amendment by the shareholders, the Board may abindon such
proposed amsndment without further action by the shareholders.

. ARTICLE XIV -
The duration of the Carporation is to be perpersal.

- - - -

This Amended and Resurted Cenificate of [ncorporation h3S been approved by the .

unanimaous written consent of the Boasd of Directors and by the written consent of the holders of
the requisive number of the outstanding shares of the Corporation's capital siock.

<

[THIS SPACE INTENTIONALLY LEFT BLANK]
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INWITNESSWHEREOF mundersiwdhaveemcuwdlhaw:nd
Restated Cexﬂﬁcmoflmozpomnoﬂhuﬁd&y -of Decomber, 1999 and we affirm the
mmscmmdwmucmemmemmofmury

_Namr: i
Tide: Chmmmlcmcf Bncuﬁvc Officer

Name: Chrisopher Temple
Tide:  Assistant Secretary
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