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State of Delaware PAGE 1

Office of the Secretary of State

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 CERTIFICATE OF AMENDMENT OF "STARBRIDGE
TECHNCLOGIES, INC.", CHANGING ITS NAME FROM "STARBRIDGE

TECHNCLOGIES, INC." TO "STARGEN, INC.", FILED IN THIS OFFICE ON

THE THIRTY-FIRST DAY OF JULY, A.D. 2000, AT 3:15 O'CLOCK P.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward J. Freel, Secretary of State

30057 0591686
54 8100 AUTHENTICATION:
- -00
0013857093 DATE: 07-31
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SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

STARBRIDGE TECHNOLOGIES, INC.

starBridge Technologies, Inc., & corporation organized and existing under the laws of the
gtz of Delaware (the “Corporation™), hereby certifies as follows:

L. The name of the Carporation is StarBridge Technologies, Inc. The date of the
fling of its original Certificate of Incorporation with the Secretary of State of the State of
Delaware was February 16, 1999.

This Second Amended and Restated Certificate of Incorporation (the

"Certificate™) amends, restates and integrates the provisions of the Amended and Restated

Certificate of Incorporation of the Corporation that was filed under the name StarBridge

Technologies, Inc. with the Secretary of State of the State of Delaware on July 6, 1999 and was
| Quly adopted by the Board of Directors of the Corporation in accordance with the provisions of
| Sections 141(f), 242 and 245 of the General Corporation Law of the State of Delaware (the

"DGCL”) and was duly adopted by the stockholders of the Corporation in accordance with the
b qplicablz provisions of Section 242 and 245 of the DGCL.

, 3 The text of the Amended and Restated Certificate of Incorporation is hereby
| amended and restated in its entirety to provide as herein set forth in full.

ARTICLEI

NAME

The name of the Corporation is StarGen, Inc.
ARTICLEN
REGISTERED OFFICE

The address of the registered office of the Corporation in thF Statc of Delaware is
| Whoration Trust Center, 1209 Orange Street, in the City of Wi!mmgton, county of New Castle.
E ename of its registered agent at such address is The Corporation Trust Company.

ARTICLE [
PURPOSES

"hf The nature of the business or purposes to be conducted or promoted is:‘ to.cng_agc in the
E Xness of software and hardware design, development, manufacture, sales, distribution and
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| jccnsing and to engage in computer consulting services; and to engage in any lawful act or
wiivity for which corporations may be organized under the DGCL.

} ARTICLEIV
CAPITAL STOCK

S_Qtig_n__l_._ Authorized capital stock.

The aggregate number of shares of stock which the Corporation is authorized to issue is
13,000,000 shares consisting of (i) 20,000,000 shares of Common Stock, $.01 par value (the
»common Stock™) and (it) 6,000,000 shares of Series A Preferred Stock, $.01 par value (the
“Series A Preferred™), and (111) 7,000,000 shares of Series B Preferred Stock, $.01 par value (the
«ories B Preferred,” and together with the Series A Preferred, the “Preferred Stock™). The
rlative rights, preferences and privileges of the common stock and the Preferred Stock are set
forth below. '

Section 2. Definitions.

For purposes of this Certificate the following definitions shall apply and shall be equally
gplicable ta both the singular and plural forms of the defined terms:

. 2.1 “Additional Shareg of Common Stock™ shall mean all shares of Common Stock
isued by th Corporation after the filing of this Certificate, other than:

A. shares of Common Stock issuable upon conversion of the Series A
Preferred or the Series B Preferred;

B. shares of Common Stock (i) issued to certain employees, directors,
officers, consultants or agents of the Corporation pursuant to stock-based
compensation plans approved by the Board or issuable upon exercise of
stock options or stock awards granted to such employees, directors,
officers, consultants or agents pursuant to stock-based compensation plans
approved by the Board or (ii) issued in any registered public offering; and

C. shares of Common Stock issued or issuable by way of stock split or stock
dividend.

3 22 “Affiliate” shall mean any Person which directly or indirectly controls, is

Tmﬂlrzl)lled by. or is under common control with, the indicated Person. For the purposes of this
 inition, “control” has the meaning specified as of the date hereof for that word in Rule 405

B mulgated by the United States Securities and Exchange Commission under the Securities Act
1933, 2 amended.

23 “Board” shall mean the Board of Directors of the Corporation.
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24  “Common Stock Dividend” shall mean a stock dividend declared zﬁxd paid on the
common Stock that is payable in shares of Common Stock.

9§  “‘Common Stock Directors” shall mean the directors of the Corporation elected by
e holders of the Comumon Stock, voting scparately as a class, pursuant to Section 3.2(A) below.

76  “Conversion Price” when used in reference to the Preferred Stock, shall have the
neanings Set forth in Section 7.1 below.

27 ‘Conversion Rights” shall have the meaning set forth in Section 7 below.

28  “Conversion Stock’ shail mean the Common Stock into which the Preferred
sk is converiible and the Common Stock issued upon such conversion.

29  “Convertible Securities” shall mean evidences of indebtedness, shares of stock or

sher securities which are at any time, directly or indirectly, convertible into or exchangeable for
 Adiitional Shares of Common Stock.

2.10 “Dividend Rate” shall mean $0.10 per share per annum for the Series A Preferred,
ypropriately adjusted for any stock split, combination or other recapitalization affecting the
Series A Preferred and dividends on such stock payable in shares of Series A Preferred or
Common Stock which occur after the Original Issue Date and $.31 per share per annum for the
§ Series B Preferred, appropriately adjusted for any stock split, combination or other
wapitalization iffecting the Series B Preferred and dividends on such stock payable in shares of
Sries B Preferred or Common Stock which occur after the Original Issue Date.

211 “Gffective Price” shall mean the price per share for Additional Shares of Common
 Suck determined by dividing the total number of Additional Shares of Common Stock issued or
wld,or deemed to have been issued or sold by the Corporation under Sections 7.7 and 7.8, into
e szgregate consideration received, or deemed to have been received by the Corporation for
 schissue or sale under such Sections 7.7 and 7.8, for such Additional Shares of Common Stock.

212 “)iquity Securities” shall mean any stock or similar security, including, without
 Imifation, securties containing equity features and securities containing profit p.anic?pation
 atires, or any «ecurity convertible or exchangeable, with or without considcrapon, into any
80k or similar security, or any security carrying any warrant or right to subscribe to or purchase
 Wystock or sim lar security, or any such warrant or right.

| 213 “Independent Director” shall mean the directors of the Corporation elected by the
:E:“S of the Praferred Stock and the Common Stock voting together pursuant to Section 32(A)

. 214 *Liquidation Price” shall mean the sum of (i) $1.50 per share of Series A )
] f tmed or $4.65 per share of Series B Preferred (subject to appropleatc adjustments for s}oc
| Sand other ¢ ombinations in the same manner &s set forth in Section 7.6) plus (i) unpaid
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tividends thereon, if declared and unpaid, to and including the date full payment shall b
indered to the holders of the Preferred Stock. paym ©

2.15  “Onginal Issue Date” for the Series A Preferred shall mean the date on which the
first share of Series A Prcfemd was issued by the Corporation and for the Series B Preferred
shall mean the date on which the first share of Series B Preferred js issued by the Corporation.

2.16  “Person” shall include all natural Petsons, corporations, business trusts,
sssociations, h'mitcd. liability companies, partnerships, joint ventures and other entities,
sovernments, agencies and political subdivisions.

2.17 “Preferred Directors” shall mean the directors of the Corporation elected by the
holders of “he Preferred Stock, voting together as a single class, pursuant to Section 3.2(A).

2.13  “Purchase Agreement” shall mean the Series B Preferred Stock Purchase
Agreement dated as of July __, 2000 by and amang the parties named therein,

2.19  “Qualified Public Offering” shall mean an underwritten public offering pursuant
 tomeffect ve registration statement under the Securities Act of 1933, as amended, covering the

 offering and sale of Common Stock for the account of the Corporation on a firm commitment
ba;is inwhch the aggregate gross proceeds received by the Corporation at the public offering
pce equals or exceeds $20 million (before deduction of underwriters’ commissions and

 erpenses) and the public offering price equals or exceeds $15.00 per share of Common Stock
(wpropriately adjusted for subdivisions and combinations of shares of Common Stock and

| dividends 01 Common Stock payable in shares of Common Stock).

220 “Redemption Date” shall have the meaning set forth in Section 6.3 below.

221  “Redemption Notice” shall have the meaning set forth in Section 6.3 below.

222 “Redemption Price” shall have the meaning set forth in Section 6.2 below.

,' ttion 3. Voting Rights.

3 31 General. At all meetings of the stockholders of the Corporation and in the case of
f 9 ictions of stockholders in lieu of 2 meeting, each holder of Preferred Stock shall have that

| "mber of vates on all matters submitted to the stockholders that is equal to the number of whole
| "3 of Common Stock into which such holder’s shares of Preferred Stock are then convertible,
 $Provided 1y Section 7, at the record date for the determination of the stockholders entitled to

" on such matters or, 1f no such record date is established, at the date such vote is taken or any
smm consent of such stockholders is effected. This provision for determination of the number
o, 5510 Which each holder of the Preferred Stock is entitled shall also apply in cases in which
holders of the Preferred Stock have the right to vote together as a separate class. Except as
otherwise provided in this Certificate, by agreement or by law, the hold;rs of the

1 X o Stack and the holders of the Preferred Stock shall vote together as a su1gle class on all
M {0 be taken by the stockholders of the Corporation.

TRADEMARK
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32 Election of Directors.

A. Allocation of Board Seats. So long as at least 10% of the shares of
Preferred Stock issued by the Company remain outstanding, the holders of
a majority in interest of (a) the Preferred Stock, voting together as a single
class on an as-converted basis, shall be entitled to elect three (3) directors
of the Corporation (collectively the “Preferred Ditectors™) and (b) a
majority in interest of Common Stock, voting as a scparate class, shall be
entitled to elect two (2) directors of the Corporation (collectively the
“Common Stock Directors™). The sixth seat shall be subject to election by
a majority of all of the shares voting on an as-converted basis based upon
the nomination of a person with relevant business or industry experience
and mutually acceptable to both the Preferred Directors and the Common
Stock Directors (the “Independent Director”).

B. Quorums. At any meeting held for the purpose of electing directors,
(i) the presence in person or by proxy of the holders of a majority of the
aggregate number of shares of the Preferred Stock then outstanding shall
constitute a quorum of the Preferred Stock for the election of Preferred
Directors, (ii) the presence in person or by proxy of the holders of a
majority of the aggregate number of shares of the Common Stock then
outstanding shall constitute a quorum of the Common Stock for the
clection of the Common Stock Directors and (iii) the presence in person or
by proxy of the holders of 2 majority of the aggregate number of shares of
the Common Stock and the Preferred Stock (on an as-converted basis)
then outstanding shall constitute a quorum of the Common Stock and the
Preferred Stock for the election of the Independent Director.

C. Vacancies. A vacancy in any directorship (i) elected by the holders of the
Preferred Stock shall be filled only by vote of the holders of the Preferred
Stock as provided above, (i1) elected by the holders of the Common Stock
shall be filled only by vote of the holders of the Common Stock as
provided above and (iii) elected jointly by the holders of the Common
Stock and the Preferred Stock shall be filled only by vote of the holders of
the Comman Stack and the holders of the Preferred Stock as provided

above,

Additional Class Votes by Preferred Stock. For so long as at least ten percent

3.
B 0% o

the aggregate combined number of shares of Preferred Stock issued as of the Oniginal

i M‘i‘:?mﬁ remain outstanding, the Corporation shall not, without the affinmative vote of sixty
n

X ass))

(@%) of the then outstanding shares of Preferred Stock (voting together as a scparate
With each shara of Preferred Stock entitled to one vote in each instance:

A. take any action that constitutes or results in the redemption of any share(s)
of Common Stock (other than an isolated redemption, repurchase or other

—TRADEMARK
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acquisition for cash of shares under the provisions of the Corporation's
stock option, restricted stock or other equity compensation plans or other
cmployee, director, officer, consultant or agent agrecments; provided,
however, that cach of the Preferred Directors shall specifically approve
such plans or agreements that are entered into after the Original Issue
Date); or

B. sell, lease, license (on an exclusive basis) or otherwise dispose of all or
substantially all of the assets of the Corporation or of any subsidiary of the
Corporation, or sell, lease, license (on an exclusive basis) or otherwise
dispose of any asset or assets, other than sales in the ordinary course of
business, which would have a material effect upon the business or
financial condition of the Corporation and the gubsidiaries of the
Corporation, taken as a whole, or consolidate with or merge into any other
corporation or entity, or permit any other corporation or entity to
consolidate or merge into the Corporation or any subsidiary of the
Corporation, or enter into a plan of exchange with any other corporation or
entity, or otherwise acquire any other corporation or entity; or

C. take any action constituting or resulting in a liquidation, dissolution or
winding up of the Corporation; or

D. take any action that constitutes or results in a change to the anthorized
number of directors on the Board; or

E. suthorize a payment of a cash or stock dividend or other distribution on
any class of capital stock.

34  Additional Class Vote of the Series A Preferred. For so long as at least ten
| preent (10%) of the aggregate number of shares of Series A Preferred issued as of the Original
| lsue Date remain outstanding, the Corporation shall not, without the affirmative vote of a
F Tijority of “he outstanding shares of Series A Preferred (voting as a separate class), with each
| 922 of Series A Preferred entitled to one vote in each instance:

A take any action that constitutes or results in amendment or waiver of any
provision of this Certificate or the Corporation’s Bylaws if such
amendment or waiver in any way affects, alters or changes any existing
rights, preferences, privileges or provisions relating to the Series A
Preferred or the holders thercof (including any reduction in the number of
shares of Series A Preferred); or

B. create (by reclassification or otherwise), authorize or issue any new class
of additional shares of capital stock of the Corporation having rights,
preferences or privileges senior to the Series A Preferred or ranking in
parity with the Series A Preferred (including the authorization or issuance
of any additional shares of Series A Preferred); or

TRADEMARK
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3.5  Additional Class Vote of Series B Preferred. For so long as at least ten percent
(10%) of the aggregate number of shares of Series B Preferred issued as of the Original Issue
' Date remain outstanding, the Corporation shall not, without the affirmative vote of g majority of
| the outstanding shares of Series B Preferred (voting as a scparate class), with each chare of
series B Preferred entitled to one vote in each instance:

A. take any action that constitutes or results in amendment or waiver of any
provision of this Certificate or the Corporation’s Bylaws if such
amendment or waiver in any way affects, alters or changes any existing
rights, preferences, privileges or provisions relating to the Series B
Preferted or the holders thereof (ineluding any reduction in the number of
shares of Series B Preferred); or

B. create (by reclassification or otherwise), authorize or issue any new class
of additional shares of capital stock of the Corporation having rights,
preferences or privileges senior to the Series B Preferred or ranking in
parnity with the Series B Preferred (including the authorization or issuance
of any additional shares of Series B Preferred); or

Section 4. Dividends.

41  Dividend Preference. The holders of each share of Preferred Stock then
- austanding shall be entitled to receive non-cumulative dividends, out of any funds and assets of
the Corporation legally available therefor, prior and in preference to any declaration or payment
ofany dividend payable on Common Stock of the Corporation at the annual Dividend Rate for
te Series A Preferred and Series B Preferred, respectively. Dividends on the Series A Preferred
adSenes B Preferred shall be on a pari passu basis. Such non-cumulative dividends shall be
 payble +f, as and when declared by the Board.

1 42 QOther Dividends. Except as set forth in Section 4.1 ahove, no dividend or other
| disribution shall accrue or be paid with respect to any shares of capital stock of the Corporation
E forany period, whether before or after the effective date of this Certificate, un}css and untl (i).
teclared by the Board and (ii) approved by the holders of the Preferred Stock in accordance with
 Sation 3 3.8 above. No dividends shall be paid without the unanimous consent of the Board.

1 43 Non-Cash Dividends. Whenever a dividend provided for in this Section 4 sl}all be
: Fiyeble iy property other than cash, the value of such dividend shall be deemed to be the fair
Narket vilue of such property as determined in good faith by the Board.

E 44 Payments on Conversion. If the Corporation shall have apcrucd but prtp%gd
Gidengs with respect to any shares of Preferred Stock upon its conversion as provided in

| Mo 7, then all such accrued but unpaid dividends on such converted sharc‘s shall be cnhgr
mﬂﬂ cash or converted into additional shares of Common Stock at the applicable Conversion

] ¢t the election of the holder.
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Section 5. Liquidation Rights.

5.1  Preference of Preferred Stock. In the event of any liquidation, dissolution or
windinz up of the Corporation, whether voluntary or involuntary, the holders of the Preferred
Gtock then outstanding shall be entitled to be paid out of the asscts of the Corporation available
for dist-ibution to its stockholders, whether such assets are capital, surplus, or earnings, before
my payment or declaration and setting apart for payment of any amount shall be made in respect
of the Common Stock, an amount equal to the Liquidation Price with respect to such liquidation,
gissolution or winding up, and the holders of the Preferred Stock shall not be entitled to any
futher yayment. If, upon any liquidation, dissolution, or winding up of the Corporation, whether
wluntary or invaluntary, the assets to be distributed to the holders of any class of the Preferred
Stock shall be insufficient to permit the payment to such stockholders of the full preferential
wounts aforesaid, then all of the assets of the Corporation shall be distributed ratably, on a pari
mssu busis between the holders of the Series A Preferred and Series B Preferred, to the holders

of the Preferred Stock on the basis of the full liquidation preference payable with respect to such
preferred Stock if such liquidation preference was paid in full.

£2  Reorganization; Sale of Assets. The merger, acquisition or consolidation of the

Corporaison into or with any other entity or entities which results in the exchange of outstanding
shres of the Corporation for securities or other consideration issued or paid or caused to be
isued o1 paid by any such entity or Affiliate thereof pursuant to which the stockholders of the
Cerporation immediately prior to the transaction do not own a majority of the outstanding shares
of the swviving corporation immediately after the transaction, or any sale, lease, license (on an
eiclusive basis) or transfer by the Corporation of all or substantially all its assets, shall be
 deemed to be a liquidation, dissolution or winding up of the Corporation within the meaning of

e provisions of this Section 5 and the consideration to be received by the stockholders of the

Coporation shall be apportioned as though first received by the Corporation and then distributed
nliquidation thereof.

5. Notice. Written notice of such liquidation, dissolution or winding up, stating a
 yment fate and the place where said payments shall be made, shall be given by mail, postage
mepaid, cr by telex to non-U.S. residents, not less than twenty (20) days prior to the payment
e siated therein, to the holders of record of Preferred Stock, such notice to be addressed to

- thsuch holder at its address as shown by the records of the Corporation.

5.4 Determination of Consideration. To the extent any distribution pursuant to
Setion 5.1 or Section 5.2 consists of property other than cash, the value thcrcof sha'll, for

 Mthoses of Section S.1 or Section 5.2, be the fair value at the time of such distributions as
ined in good faith by the Board.

S:  Conversion Prior to Liquidating Distributions. Any holder of the Preferred Stock
 hathis, her o its option, convert all or a portion of such shares into Common Stock upon ‘;
| Mdatioy, dissolution or winding up of the Corporation and thereby receive distributions wi

Olders of the Common Stock in licu of recciving distributions with the holders of the
ted Stock.
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Section 6. Redemption Rights.

6.1  Scheduled Redemptions. To the extent the Co i ‘
wvailble for such payments, the Corporation shall offer to rcdrf:mmﬁg:-;};ﬁloli‘a:];’ oﬁ;rtxhds regally
qustnding shares of Preferred Stock on June 30, 2005 and the remaining outstandi zh
preferred Stock on June 30, 2006. The shares to be redeemed shall be determined Irls atir =of
amorg the holders of_ shares of the Series A Preferred and Series B Preferred. and rfn ar ]
hasis among both series of Preferred Stock. The Corporation’s obligation to ’rcdccm thgE P
preferred Stock pursuant to this Section 6 shall not otherwisc be affected by such a deferral. and
the redemption rights described in this Section 6 shall be cumulative. The holder of Preferred
Siock may accept or reject the redemption offer at cach Redemption Date. i

If the Corporation shall fail to discharge all or any part i
ob]igaqon pursuant to this subsection 6.1 bccgusc of insu}."fgcic:tff?gisszl;cg:cl:gs?gf’fggogw
rsictions on such redemption, the entire amount legally available for the payment of such
obligation shall be used to offer to and redeem the shares of the holders of the Preferred Sctock
niably in proportion to the full number of shares which they would otherwise be entitled to ha
rdeemed, and the balance of such redemption obligation shall be discharged as soon as the v
Coporation shall have funds legally available to permit such redemption, at which time the

Boar1 shall promptly fix a date for such redemption and so notif .
Wiling. p notify the holders of such shares in

A 6.2  Price. The redemption price of the Series A Preferred (the “Series A Redemption
Prce ) shall be an amount per share equal to $1.77 in the case of the first scheduled redem pLion
dite :nd $1.94 in the case of the second scheduled redemption date, plus, in each case, all P
&n.ed and unpaid dividends thereon, to and including the applicable Redemption Date (as
: hqel nafter defined). The Redemption Price of the Series B Preferred (the “Series B Redemption

Pice ) shall be an amount per share equal to $5.00 in the case of the first schedule Redemption
Dite and §5.50 in the case of the second scheduled Redemption Date. (The Series A

quexpption Price and the Series B Redemption Price shall be referred to as the “Redemption

Mee') The Redemption Price shall be subject to adjustment as provided in Sections 6.6 and 6.7
?:cmf, and shall be subject to a 10% increase each year that the redemption obligation is
&leed under Section 6.1 above.

63 Redemption Notice, The Corporation shall, not less than thirty (30) days or more

. m’“ ﬂlx‘t}' (60) days prior to the date fixed for redemption (“Redemption Date”), mail written

W (“Redemption Notice™), postage prepaid, to each holder of shares of record of Preferred

i to be redeemed, at such holder’s post office address last shown on the records of the
“ration. The Redemption Notice shall state:

mm———
P

A the total number of shares of cach class of Preferred Stock which the
Corporation is required to offer to redeem;

B. the number of shares of each class of Preferred Stock held by the holder
which the Corporation intends to offer to redeem;
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C. the Redemption Date and applicable Redemption Price; and

D. the time, place and manner in which the holder may elect to surrender to

the Corparation the certificate or certificates representing the shares of
Preferred Stock to be redeemed.

64  Surrender of Stock. On or before the Redemption Date, each holder of Preferred
gtock clecting to be redeemed shall surrender the certificate or certificates representing such
qures to the Corporation, in the manner and at the place designated in the Redemption Notice,
ad thereupon the Redemption Price for such shares shall be payable to the order of the person
Jhose name appears on such certificate or certificates as the owner thereof, and each surrendered
urificate shall be canceled and retired. In the event less than all of the shares represented by
ach certificate are redeemed, a new certificate shall be issued representing the unredeemed
shares,

%5  Termination of Rights, If the Redemption Notice 18 duly given, and if, on or prior
nthe Redemption Date, the holders of the Preferred Stock elect to have her, his or its shares
 deemed and the Redemption Price is either paid or made available for payment, then

niwithstanding that the certificates evidencing any of the shares of Preferred Stock so called for
ndempt:on have not been surrendered, all rights with respect to such shares shall forthwith after
r' e Redemption Date cease and determine, except only (i) the right of the holders to receive the
Redemption Price without interest upon surrender of their certificates therefor, (ii) the right to
neeive Common Stock upon exercise of the conversion rights as provided in Section 7 hereof on
wprior to the Redemption Date or (iii) the right to defer redemption as provided in Section 6.1.

66  Adjustment for Stock Splits and Combinations. If the Corporation at any time or
fom time: to time after the Commitment Date for the Preferred Stock effects a subdivision of the
wistanding shares of such Preferred Stock, the Redemption Price for the applicable sertes of
 Peferred Stack then in effect immediately before the subdivision shall be proportionately
tecreased, and conversely, if the Corporation at any time or from time to time after the
Commitrr ent Date for the Preferred Stock combines the outstanding shares of such Preferred

Sixk intc a smaller number of shares, the Redemption Price for the applicable series of
 Peferred Stock then in effect immediately before the combination shall be proportionately
mrased. Any adjustment under this subdivision 6.6 shall become cffective at the close of
hsiness o1 the date the subdivision or combination becomes effective.

67  Adjustment for Certain Dividends and Distributions. If the Corporation at any
e or from time to time after the Commitment Date makes or issues or fixes a recpr_d date for
Ydetermination of holders of shares of the Preferred Stock entitled to receive, a dividend or
% distribution paysble in additional shares of such series of Preferred Stock, then and in each
%hevent the Redemption Price for the Preferred Stock then in effect shall be decreased 23 of
Ytime of such jssuances or, in the event such record date is fixed, as of the close of business on
% recore date, by multiplying the Redemption Price for such series of Preferred Stock then in
by a action (1) the numerator of which is the total nmpbcr of ghares of Prcfcrré:d _Stock ]
- and sutstanding immediately prior to the time of such issuance or the CIOS; of usfut}:ss o
1ecor¢ dats, and (2) the denominator of which shall be the total number of shares of the
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preferred Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such reco§d Qatc Plus the number of shares of Preferred Stock igsuabe in
payment of suc?h dividend or distribution; provided, however, that if such record date jg fixed and

. 8

distributions.

68  Other Rcd.cmgtions. Other than the scheduled redemptions provided for in
Scction_ 6.1, the Corpox_‘atlon shall not, without tha prior approval of 2 majority of the Board
(including the affirmative vote of the Preferred Directors), purchase or set aside any sums for the

Sution 7. Conversion. The holders of the Preferred Stock shall have the followi i
nghts (the “Conversion Rights”): ollowing conversion

7.1 Optional Conversion of the Series A and Series B Preferred.

A. Thq Scrics A P{efcxmd shall be convertible, without the payment of any

Preferred by the Corporation, at the office of the Corporation or any
transfer agent for the Common Stock, into such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing
$1.00 by the Conversion Price, determined as hereinafter provided, in
effect at the time of conversion and then multiplying such quotient by each
share of Series A Preferred to be converted. The Conversion Price at
which shares of Common Stock shall be deliverable upon conversion
without the payment of any additional consideration by the holder thereof
(the “Series A Conversion Price”) shall at the time of the filing of this
Certificate initially be $1.00 in the case of the Series A Preferred. Such
initial Conversion Price shall be subject to adjustment, in order to adjust
the number of shares of Common Stock into which the Series A Preferred
i8 convertible, as hereinafter provided.

B. The Series B Preferred shall be convertible, without the payment of any
additional consideration by the holder thereof and at the option of the
holder thereof, at any time after the first issuance of shares of Series B
Preferred by the Corporation, at the office of the Corporation or any
transfer agent for the Common Stock, into such number of fully paid and
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nonassessable shares of Common Stock as is determined by dividing
$3.10 by the Conversion Price, determined as hereinafier provided, in
effect at the time of conversion and then multiplying such quotient by each
share of Series B Preferred to be converted. The Conversion Price at
which shares of Common Stock shall be deliverable upon conversion
without the payment of any additional consideration by the holder thereof
(the “Series B Conversion Pricc”) shall at the time of the filing of this
Certificate initially be $3.10 in the case of the Series B Preferred. Such
initial Conversion Price shall be subject to adjustment, in order to adjust
the number of shares of Common Stock into which the Series B Preferred
is convertible, as hereinafier provided. The Series A Conversion Price and
the Series B Conversion Price shall be referred to collectively as the
“Conversion Price.”

72 Automatic Conversion of the Preferred Stock. If at any time (a) the Corporation
dull complete a Qualified Public Offering or (b) the holders of at least sixty percent (60%) of
e outstanding Preferred Stock shall consent in writing to the conversion of the Preferred Stock
L nto sharss of Common Stock, then effective upon (x) the closing of the sale of such shares by
 the Corporation pursuant to such Qualified Public Offering or (y) such vote of the holders of the
b preferred Stock, as the case may be, all outstanding shares of Preferred Stock shall automatically
| wnvert into shares of Common Stock at the then applicable Conversion Price.

73  Fractional Shares. No fractional shares of Common Stock shall be issued upon
 conversicn of the Preferred Stock. In lieu of any fractional share to which any holder would

| oherwise be entitled upon conversion of some or all of the Preferred Stock owned by such

t bolder, the Corporation shall pay cash equal to such fraction multiplied by the then effective

| Conversicn Price.,

7.4 Mechanics of Optional Conversion. Before any holder of Preferred Stock shall be
 etited to convert the same into full shares of Common Stock, such holder shall surrender the

} enificate or certificates therefor, endorsed or accompanied by written instrument or instruments
f oftransfer, in form satisfactory to the Corporation, duly executed by the registered holder or by

E kb holder’s attomey duly authorized in writing, at the office of the Corporation or of any

g tnsfer agent for the Common Stock, and shall give at least five (5) days® prior written notice to
| b Corporation at such office that such holder elects to convert the same and shall state therein

E 2ch holder’s name or the name of the nominees in which such holder wishes the certificate or

F ®ificates for shares of Common Stock to be issued. The Corporation shall, as soon as

. Mucticable thereafter, issue and deliver at such office to such holder of Preferred Stock, or to

%wh holder’s nominee or nominees, a certificate or certificates for the numbcr. of shargs of
 Commop Stock to which such holder shall be cntitled as aforesaid, together W}Lh cas§ in heu.of
@y fraction of a share. Such conversion shall be deemed to have been made immediately prior
Yhe tloge of business on the date of such surrender of the shares of Preferred Stock to be

| “Merted, and the person or persons entitled to receive the ghares of Common Stock issuable

| M conversion shall be treated for all purposes as the record holder or holders of such shares of
Jmmon Stock on such date. From and after such date, all rights of the holder with respect to

| % Prefened Stock so converted shall terminate, except only the right of such holder, upon the

12
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gmender of his, her or its cc}'tiﬁcatc or certificates therefor, to receive certificates for the number
of shares of Common Stock issuable upon conversion thereof and cash for fractional shares,

7.5  Mechanics of Automatic Conversion. All holders of record of shares of Preferred
siock will be given at least twenty (20) days’ prior written notice of the anticipated date of any
aitomatic conversion referenced in Section 7.2 and at least three (3) days’ prior written notice of
the actual date of such conversion. The Corporation shall also exercise its best cfforts to provide
a least three: (3) days® written or telephonic notice of such actual conversion date to said holders.
Each such notice shall designate a place for antomatic conversion of all of the ghares of such
Preferred Stock pursuant to Section 7.2. Such notices will be sent by mail, first class, postage
prepaid 1o each record holder of Preferred Stock at such holder’s address appearing on the
Corporation’s stock register, or by avernight courier service in the case of the notice prior to the
xnal date of conversion. On or before the date fixed for conversion, each holder of shares of
Preferred Stock shall surrender such holder’s centificate or certificates for all such shares to the
Corporation at the place designated in such notice, and shall thereafter receive certificates for the
nmber of shares of Common Stock or other securities to which such holder is entitled. Failure
o provide such notice shall not affect the validity of automatic conversion hercunder. On the
Gte fixed for conversion, all rights with respect to the Preferred Stock will terminate, cxcept
aly (i) any rights to receive declared but unpaid dividends with a record date preceding the date

| ofconversion, and (ii) the rights of the holders thereof, upon surrender of their certificate or
urtificates therefor, to receive certificates for the number of shares of Common Stock or other
securities into which such Preferred Stock has been converted and cash for fractional shares. If
sorequired by the Corporation, certificates surrendered for conversion shall be endorsed or
iompaniec by a written instrument or instruments of transfer, in form satisfactory to the
Coporation, duly executed by the registered holder or by her, his or its attorney duly authorized
nwriting, All certificates evidencing shares of Preferred Stock which are required to be
| surendered for conversion in accordance with the provisions hereof shall, from and after the
tie such certificates are so required to be surrendered, be deemed to have been retired and
- anceled and the shares of Preferred Stock represented thereby converted into Common Stock
- forall purposes, notwithstanding the failure of the holder or holders thereof to surrender s.uch
| ¢tificates on or prior to such date. As soon as practicable aftar the date of such automatic
“nversion and the surrender of the certificate or certificates for Preferred Stock as aforesaid, the
' Comporation shall cause to be issued and delivered to such holder, or to her, his or its writien
oder, a certificate or certificates for the number of full shares of Common Stock or other
| ¥uuities issuable on such conversion in accordance with the provisions bereof and cash as
Povided in Section 7.3 in respect of any fraction of a share of Common Stock otherwise issuable
Pon such ccnversion.

76  Certain Adjustments ta Conversion Price for Stock Splits, Dividends, Mergerts,

Bm%ﬁltions Etc.

A Adjustment for Stock Splits, Stock Dividends and Combinations of
Common Stock. In the event the outstanding shares of (:_‘ommon'Stock
shall, after the filing of this Certificate be further subd'undcd .(spht), or
combined (reverse split), by reclassification or otherwise, or in the event
of any dividend or other distribution payable on the Common Stock 1n
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shares of Common Stock, the applicable Conversion Price in effect
1r§m;dzgxely prior to such subdivision, combination, dividend or other
distribution shall, concurrently with the effectiveness of such subdivision
combination, dividend or other distribution, be proportionately adjusted. ’

B. Adjustment for Merger or Reorganization, Etc. In the eventof a
reclassification, reorganization or exchange (other than described in
subsection 7.6.A. above) or any consolidation or merger of the
Corporation with another Corporation (other than a merger, acquisition or
other reorganization as defined in Section 5.2, which shall be considered a
liquidation pursuant to Section § above), each share of Preferred Stock
shal] thereafter be convertible into the number of shares of stock or other
securitieg or property to which a holder of the number of shares of
Common Stock of the Corporation deliverable upon conversion of the
Preferred Stock would have been entitled upon such reclassification,
reorganization, exchange, consolidation, merger or conveyance had the
conversion occurred immediately prior to the event; and, in any such case,
appropriate adjustment (as determined by the Board) shall be made in the
application of the provisions herein set forth with respect to the rights and
interests thereafter of the holders of the Preferred Stock, to the end that the
provisions set forth herein (including provisions with respect to changes in
and other adjustments of the applicable Conversion Price) shall thereafter
be applicable, as nearly as reasonably may be, in relation to any shares of
stock or other property theteafter deliverable upon the conversion of the
Preferred Stook.

C. Adjustments for Qther Dividends and Distributions. In the event the
Corporation, at any time or from time to time after the filing of this
Certificate, makes, or fixes a record date for the determination of holders
of Common Stack entitled to receive, a dividend or other distribution
payable in securities of the Corporation other than shares of Common
Stock, then and in each such event, provision shall be made so that the
holders of Preferred Stock shall receive upon conversion thereof, in
addition to the number of shares of Common Stock reccivable thereupon,
tha amount of securities of the Corporation which they would have
received had their Prefemed Stock been converted into Common Stock on
the date of such event and had they thereafter, during the period from the
date of such event to and including the conversion date, retained such
securities receivable by them as aforesaid during such period, subject to all
other adjustments called for during such period under this Section 7.6 with
respect to the rights or the holders of the Preferred Stock.

77 Adjustment to Conversion Price for Issue or Sale of Additional Shares of

%&g If, at any time or from time to time on or after the filing of this Certificate, the

?iiiﬁlraﬁon shall issue or sell Additional Shares of Commuon Stock for an Effective Price per
it

8 than the applicable Series A Conversion Price or Series B Conversion Price then in
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fect, then the then applicable Conversion Price of the Series A Preferred an i

preferred, as the case may }:c, shall be reduced to an adjusted Conversion Prifckzgx:;ﬁcg to the
garest cent, a half cent being treated as a full ceat), as of the date of such issue or sale, b

ividing (A) the sum of (i) the result obtained by multiplying the number of shares of éor{lmon
stock outstanding immediately prior to such issue or sale by the Conversion Price then in effect
pd (if) the consideration, if any, received by the Corporation upon such issue and sale by (B) ’
e umber of ghm“cs of Common Stack outstanding immediately after such jssye or saie For
puposes of adjusting the Conversion Price under this Section 7.7, Common Stock outsta;nding
gl mc]nldcsall sl!a.rcs of Preferred Stock on an as-converted basis, not include any outstanding
Convertible Secunties or outstanding rights, options or warran i

movisions of Section 7.8. EAts 0B * Xceptas fequired by the

78  Further Provisions for Adjustment of Conversion Price. For the purpose of
Section 7.7 above, the following provisions shall be applicable:

A.  Issuance or Sale of Convertible Securities. If, at any time on or after the
filing of this Certificate, the Corporation shall issue or sell any Convertible
Securities, there shall be determined as of the date of issue the Effective
Price per share for which Additional Shares of Common Stock are
issuable upon the conversion or exchange thereof, such determination to
be made py dividing (X)) the total amount received or receivable by the
Corporation as consideration for the igsue or sale of such Convertible
Securitics, plus the minimum aggregate amount of additional
consideration, if any, payable to the Corporation upon the conversion or
exchange thereof, by (Y) the maximum number of Additional Shares of
Common Stock issuable upon conversion or exchange of all of such
Convertible Securities; and such issue or sale shall be deemed to be an
1ssue or sale for cash (as of the date of issue or sale of such Convertible
Securities) of such maximum number of Additional Shares of Common
Stock at the price per share so determined.

If such Convertible Securities shall by their terms provide for an increase
or increases, with the passage of time, in the amount of additional
consideration, if any, payable to the Corporation, or in the rate of
exchange, upon the conversion or exchange thereof the adjusted
Conversion Price shall, forthwith upon any such increase becoming
effective, be readjusted to reflect the same.

If any rights of conversion or exchange evidenced by such Convertible
Securities shall expire without having been exercised, any adjusted
Conversion Price shall forthwith be readjusted to be the adjusted
Conversion Price which would have been in effect had an adjustment been
made on the basis that the only Additional Shares of Common Stock
issued or sold were those actually issued upon the conversion or exchange
of such Convertible Securities, and that they were issued or sold for the
consideration actually received by the Corporation upon such conversion
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or cxchar.lge, plus th; consideration, if any, actually received by the
Corporation for the issue or sale of such Convertible Securities as were
actually converted or exchanged.

Grant of Rights, Warrants or Options for Common Stock. If, at any time
on ot after the filing of this Certificate, the Corporation shall grant any
rights, warrants or options to subscribe for, purchase or otherwise acquire
Additional Shares of Common Stock, there shall be determined as of the
date of issue the Effective Price per share for which Additional Shares of
Comman Stock are issuable upon the exercise of such rights, warrants or
prtions, such determination to be made by dividing (X) the total amount
if any, received or receivable by the Corporation as consideration for thc'
granting of such rights, options or warrants, plus the minimum aggregate
amount of additional consideration payable to the Corporation upon the
exercise of such rights, options or warrants, by (Y) the maximuro number
of Additional Shares of Common Stock of the Corporation issusble upon
the exercise of such rights, options or warrants; and the granting of such
rights, warrants or options shall be deemed to be an issue or sale for cash
(as of the date of the granting of such rights, warrants or options) of such
maximum number of Additional Shares of Common Stock at the price per
share so determined.

If such rights, warrants or options shall by their terms provide for an
increase or increases, with the passage of time, in the amount of additional
consideration payable to the Corporation upon the exercise thereof, the
adjusted Conversion Price shall, forthwith upon any such increase
becoming effective, be readjusted to reflect the same.

If any such rights, warrants or options shall expire without having been
exercised, any adjusted Conversion Price shall forthwith be readjusted to
be the adjusted Conversion Price which would have been in effect had an
adjustment been made on the basis that the only Additional Shares of
Common Stock so issued or sold were those actually issued or sold upon
the exercise of such rights, warrants or options and that they were issued
or sold for the congideration actually received by the Corporation upon
such exercise, plus the consideration, if any, actually received by the
Corporation for the granting of all such rights, warrants or options,
whether or not exercised.

Grant of Rights, Warrants or Options for Convertible Securities. If, at any
time on or after the filing of this Certificate, the Corporation shall grant
any rights, warrants or options to gubseribe for, purchase or otherwise
acquire Convertible Securities, there shall be determined as of the date of
issue the Effective Price per share for which Additional Shares of
Common Stock are issuable upon the exercise of such rights warrants ot
options for such Convertible Securities, such determination to be made by
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dividing (X) the total amount, if any, received or receivable by the
Corporation as consideration for the granting of such rights, warrants or
options, plus the minimum aggregate amount of additional consideration
payable to the Corporation upon the exercise of such rights, warrants or
options, by (Y) the maximum number of Additional Shares of Common
Stock of the Corporation issuable upon the exercise of such rights,
warranis or options and the conversion or exchange of all of such
Convertible Securities; and the granting of such rights, warrants or options
shall be deemed to be an issue or sale for cash (as of the date of the
granting of such rights, warrants or options) of such maximum number of
Additional Shares of Common Stock at the price per share so determined.

If such rights, warrants or options shall by their terms provide for an
increase or increases, with the passage of time, in the amount of additional
consideration payable by the Corporation upon the exercise thereof, any
adjusted canversion price shall, forthwith upon any such increasc
becoming effective, be readjusted to reflect the same.

If any such rights, warrants or options shall expire without having been
exercised, the adjusted Conversion Price ghall forthwith be readjusted to
be the adjusted Conversion Price which would have been in effect had an
adjustment been made on the basis that the only Convertible Securities so
issued or sold were those actually issued or sold upon the exercise of such
rights, warrants or options and that they were issued or sold for the
consideration actually received by the Corporation upon such exercise
plus the consideration, if any, actually received by the Corporation for the
granting of all such rights, warrants or options, whether or not exercised.

D. Determination of Consideration. Upon any issuance or sale for a
cangideration other than cash, or a consideration part of which is other
than cash, of any Additional Shares of Common Stock or Convertible
Securities or any rights, warrants or options to subscribe for, purchase or
otherwise acquire any Additional Shares of Common Stock or Convertible
Securities, the amount of the consideration other than cash received by the
Corporation shall be deemed to be the fair value of such consideration as
determined in good faith by the Board. In case any Additional Shares of
Commeon Stock or Convertible Securities or any rights, warrants or
options to subscribe for, purchase or otherwise acquire any Additional
Shares of Common Stock or Convertible Securities shall be issued or sold
together with other stock ar securities or other assets of the Corporation
for a consideration which covers two or more thereof, the consideration
for the issue or sale of such Additional Shares of Common Stock or
Convertible Securities or such rights, warrants or options shall be deemed
to be the portion of such consideration allocated thereto in good faith by
the Board.
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E. Duration of Adjusted Conversion Price. Following each computation or
readjustment of an adjusted Conversion Price as provided above in this
Section 7, the new adjusted Conversion Price shall remain in effect until a
further computation or readjustment thereof is required by this Section 7.

F. Other Action Affecting Common Stock. In case, after the filing of this
Certificate, the Corporation shall take any action affecting its shares of

Common Stock, other than an action described above in this Section 7,
which in the good faith opinion of the Board would have a materially
adverse effect upon the conversion rights of the Preferred Stock granted
herein, the Conversion Price shall be adjusted in such manner and at such
time as the Board may in good faith determine to be equitable in the
circumstances.

G. Centificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price pursuant to this Section 7, the
Corporation at its expense shall promptly compute such adjustment or
readjustment in accordance with the terms hercof and furnish to each
holder of Preferred Stock a certificate setting forth such adjustment or
readjustment and showing in reasonable detail the facts upon which such
adjustment or readjustment 18 based. The Corporation shall, upon the
written request, at any time, of any holder of Preferred Stock, furnish or
cause to be furnished to such holder a like certificate setting forth: (i) such
adjustments and readjustments; (ii) the applicable Conversion Price at the
time in effect; and (jii) the number of thares of Common Stock and the
amount, if any, of other property which at the time would be received
upon the conversion of the Preferred Stock.

76 Notices of Record Date, In the event of any taking by the Corporation of 2 record
ofthe holcers of any class of securities for the purpose of determining the holders thereof who
b ueentitled to receive any dividend (other than a cash dividend w}.xich is the same as cash
dvidends paid in previous quarters) or other dismibution, any capmfl rcorgan.lzatxon of the
 Coporation, any reclassification or recapitalization of the Corporation’s capital stock, any
| tnsolidation or merger with or into another Corporation, any transfcr .of all or substantially fxll
| tfthe assets of the Corporation or any dissolution, liquidation or winding up of the Coxpomhon,
| % Comoration shall mail to each holder of Preferred Stock at Jeast ten (10) days prior to the
e specified for the taking of a record, a notice specifying the date on which any such record 1s
| e taken for the purpose of such dividend or distribution.

710 Common Stock Reserved, The Corporation shall reserve and keep available out

i ' 1 h number of shares of Common Stock as shall
St authorized but unissued Common Stock suc ol st oo S eries B

time to time be sufficient ta effect (a) conversion of . \
ferred and (b) issuance of Common Stock pursuant to any outstanding option, Warrant of

"er righis 1o acquire Common Stock.
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711 Payment of Taxes. The Corporation will pay all taxes (other than taxes based
1 income) and other governmental charges that may be imposed with respect to the issue or
elvery of shares of Common Stock upon conversion of shares of Preferred Stock, other than
gytax of other charge imposed in connection with any transfer involved in the issuc and
elivery of shares of Commgn Stock in a name other than that in which the shares of Preferred
quck so converted were registered.

ARTICLEV
STOCKHOLDER ACTION

Any action required or permitted to be taken by the stockholders of the Corporation at
any anaual OF special meeting of stockholders of the Corporation must be effected at a duly
uled annual ot special meeting of stockholders or by a written consent of stockholders entitled
F pvote thereto in lieu thereof.

ARTICLE VI

DIRECTORS

 Sution 1._General.

1 The business and affairs of the Corporation shall be managed by or under the direction of
 he Board of Directors except as otherwise provided herein or required by law.

Section 2. Flection of Directors.

k Election of directors need not be by written ballot unless the By-laws of the Corporation
- sl so provide.

$¢etion 3. Terms of Directors.

g

4 The namber of directors of the Corporation shall be fixed by resolution duly adopted
; fom time to rime by the Board of Directors.

| At each annual mecting of stockholders, the successor or successors of the directors
| “hose term e xpires at that meeting shall be elected by 2 plurality of the votes of the shax&f
mesent in person or represented by proxy at such meeting and entitled to vote on the election of
L drectors, and shall hold office for a term expiring at the next annual meeting of stock:txoldcrs.
| T directors elected shall hold office until their successors are duly elected and qualified or
| @t their earlier resignation or removal.

Notw thstanding the foregoing, whenever, pursuant to the provisions of Articlc v o'f this
| tificate, 11.¢ holders of any one or more series of preferred s‘tock shall have the right, votm@,a]
| “Mrately g5 3 series or together with holders of other such series, ‘to elect directors at an annu
E ¥ ecial meeting of stockholders, the election, term of office, filling of vacancies and other
| 3es of 51 ch directorships shall be govemed by the terms of this Certificate and any
] “ficates of designation applicable thereto.
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jion 4. Vacancies.

Subject to the rights, if any, of the holders of any serics of preferred stock to elect
jirectors and to fill vacancies in the Board of Dircctors relating thereto, any and all vacancies in
e Board of Directors, however occurring, including, without limitation, by reason of an
perease in size of the Board of Directors, or the death, resignation, disqualification or removal of
| director, ghall be filled solely by the affirmative vote of a majority of the remaining directors
 yen in office, even if less than a quorum of the Board of Directors. Any director appointed in
ceordance with the preceding sentence shall hold office for the remainder of the full term in
| yhich the new dircctorship was created or the vacancy occurred and until such director’s
qccessor shall have been duly clected and qualified or until his or her earlier resignation or
| emovel. In the event of a vacancy in the Board of Directors, the remaining directaors, except as

sheowise provided by law, may exercise the powers of the full Board of Dircctors until the
ycancy is filled.

Section 5. Removal.

Subject to the rights, if any, of any series of preferred stock to elect directors and to
emove any director whom the holders of any such stock have the right to elect, any director
(including persons elected by directors to fill vacancies in the Board of Directors) may be
emoved from office (a) only with cause and (b) only by the affirmative vote of the holders of

- wo-thirds of the shares then entitled to vote at an election of directors. At least 30 days prior to
 ny meeting of stockholders at which it is proposed that any director be removed from office,

: witien notice of such proposed removal shall be sent to the director whose removal will be
wnsidered at the meeting.

ARTICLE VII

LIMITATION QF LIABILITY

T A director of the Corporation shall not be personally liable 1o the Corporationorits

E Sockholders for monetary damages for breach of fiduciary duty as a director, except for liability
b (i for any breach of the director’s duty of loyalty to the Corporation or its stockholdcr's, (b) for
| Ktsor omissions not in good faith or which involve intentional misconduct or a knowing

E voltion of law, (c) under Section 174 of the DGCL or (d) for any transaction from wh‘xch the

E tncior deriyed an improper personal benefit. If the DGCL is amended z}ﬁcr the effective date

f Mthis Certificate to authorize corporate action further climinating or limiting th? p'ersonal

F ity of directors, then the liability of a director of the Corporation shall be eliminated or

kmited 10 the fullest extent permitted by the DGCL, as so amended.

i i i i i i kholders of the
L Any repeal or modification of this Article VII by either of (i) the stockhc _
 Crporation or (ii) an amendment to the DGCL, shall not adversely affect any nght.or protection
E iting at the time of such repeal or modification with respect to any acts or omissions occ:]:rmg
Xl such r=peal ar modification of a person gserving as a director at the time of such repeal or
 Wdification
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ARTICLE vII
AMENDMENT OF CERTIFICATE OF INCORPORATION

The Corporation reserves the right to amend or repeal this Certificate in the manner now
pereafter prescribed by statute and this Certificate, and all rights conferred upon stockholders
# . are granted subject to this reservation. No amendment or repeal of this shall be made

the same is first approved by the Board of Directors pursuant to a resolution adopted by

¢ Board of Directors in accordance with Section 242 of the DGCL, and, except as otherwise
_ided by law, thereafter approved by the stockholders. Whenever any vote of the holders of
eo';ing stock is required to amend or repeal any provision of this Certificate, and in addition to
| gyother vote of the holders of voting stock that is required by this Certificate or by law, the
Jimative vote of a majority of the outstanding shares entitled to vote on such amendment or
rpeal, and the affirmative vote of a majority of the outstanding shares of each class entitled to
wic thereon as a class, shall be required to amend or repeal any provision of this Certificate;

vided, however, that the affirmative vote of not less than two-thirds of the outstanding shares
aiitled to vote on such amendment or repeal, and the affirmative vote of not less than two-thirds
of the outstanding shares of each class entitled to vote thereon as a ¢lass, shall be required to
aend or cepeal any of the provisions of Article V, Article VI, Article VII or Article VIII of this

Certificate.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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1, Tracy Richardson, President, Treasurer and Secretary of the Corporation, for the
urpose of amending and restating the Corporation’s Amended and Restated Certificate of
corporation pursuant to the General Corporation Law of the State of Delaware, do make this

Icmigjcata, hereby d,qﬁaring and certifying that this is my act and deed on behalf of the

Carporation this “31%aay of Iuly, 2000.

Tracy Ric@éon

President, Treasurer and Secretary

(DMAVCDOCS\DOCSC\903351\2
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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE , DO HERERY CERTIFY "STARGEN, INC.”"” IS DULY INCORPORATED
UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING
AND HAS3 A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS OF

THIS OFFICE SHOW, AS OF THE THIRTY-FIRST DAY OF JULY, A.D. 2000.

ANI} I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.

Edward J. Freel, Secretary of State

3005154 8300 0591746

AUTHENTICATION:
001385777 DATE: 07-31-00
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