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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: CHANGE OF NAME

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type
Crown Crafts Merger Sub FORMERLY Crown Crafts Infant |\ 1 /16/5003 CORPORATION: DELAWARE
Products, a GA Corp

RECEIVING PARTY DATA

|Name: ||Crown Crafts, Inc. |
|Street Address: ||916 S. Burnside Avenue |
|City: ||Gonza|es |
|State/Country: ||LouISIANA |
[Postal Code: 70737 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 2314173 PILLOW BUDDIES

CORRESPONDENCE DATA

Fax Number: (225)926-2685
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 225-927-9908
Email: njc@rkkdlaw.com
Correspondent Name: Neil J. Coig
Address Line 1: 2355 Drusilla Lane
Address Line 4: Baton Rouge, LOUISIANA 70809
ATTORNEY DOCKET NUMBER: 10073.302
NAME OF SUBMITTER: Neil J. Coig
Signature: /NJC/
Date: 04/20/2006
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‘Delaware ...

FHHRLHA

AL W L e PP TR ST i e T

The _’f‘i’}’sf State

I, HARRIET SMITH WIND3OR, SECRETARY OF S3TATE OF THE STATE GOF
DELAWARE, DO HEREEY CERTIFY THE ATTACEED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF YCROWN CRAFTE MERGER SURB,
INC.", CHANGING ITS NAME FROM "CROWN CRAFTS MERGER SUB, TNC." TO
"CROWN CRAFTS, IN -", FILED IN THIS OFFICE ON THE SIXTH DAY OF
NOVEMEBER, 1.D¥ EDDB,.AT 3:05 O'CLOCK FP.M.

A FILED COFY OF TEIS CERTIFICATE HAS EEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet $mith Windsor, Secretary of Seate

3282644 B100

LUTHENTICATION: 2738332

030714524 DATE: 11-10-03
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State of Dalaware
Sepratary of State
Hivigion vf Corporatioas
Tolivesgd 03:00 Fif 11/°04-°2003
FTLED D3:05 PN 11/708/2003
Rt OFOFILANE — ZEDGE4L FILE

(Origimally incorporated August 5, 2003)

" The folloyving having been duly adopted and approved {n agcordance with Sections 242
aad 245 of fhe Goners] Coxporation Law of the Stete of Dolwware, Crown Crafts Merger Sub,
Ing. dives bereby certify that:

ARTICLE L
The same of the Corporation is Crown Crafis, Tne, (the “Corperation™).
ASTICLETL
The Cotputation is orgruized pursoaot 1o the provisions of the Delewera Genersl
Gnmmmtm{"m
ARTICLE I
Tha pericd of duration of the Corporetion Ly perpetunal,
ARTICIE TV,

The purpose of the Corporation is 1o engage le any lawiul act or activity for which a
Corporation mey be organized voder the DOCIL.

ARTICLE V.

() \ ; e, The nggregate aumber of
mﬂmﬁmmmmwmmmwmmhﬁmwmm
74,000,000 sheres of which shall be comteon stoek, with 4 par value of $0.0% pet shate {the
“Copnon Btock™), and (1) 1,060,000 shares of which ghall he profieved spock, with a par value
of $0.01 per shere (i *“Preferred Stock™).

i}  Commop Sock The Coman Btock shall consist of 73,500,600 sheres of
Setizs A Common Stock (the “Serdes A Commoa Stock™), 327,940 shares af Seriss B
WM{M%BMWMIMWGHHWCCMM
M(m"smccmmmmmmﬁcmmnkmhaw
mmmdﬁmwﬂmmmmwm
tighta, and much qualifications, limitations and restrictions, o8 set forth below.

)  Preforred Stock, Notwithstanding smything in swbparagreph ()(xvil) of
this Article ¥ to fbe contrary, the Preforred Stock may be fnsned fivra fime to time fn one -
or moco series and only as dascribed below in copasctipn with the Rights Plan (defined
hmeim.ﬂn}. Afl ghared of Prefecrad Stiock shall be of equal vank and shadl be identioal,
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wetept in reapact of fw weatiers thaf may be fowed by the Boand of Direciors as herednaftor
provided, and each shiare of each series ghall be identical with 21! -other shares of such
setiod, The Bpand of Directors of the Corporetion is expressly anthorived to provida for
the {ssuaoce of all or any of the shurex of Prefarmed Stock 1o ope e more series end w fix
fhe oumber of shares of sech sych amies. Each sexies of Prefenred Stock misy eotithe e
heidets of shares of such sevies to the vights of voting and econemic partichpation
equivalent to those.af holders of any neubtipls of shaies of Series A Comumn Sock, meay
be convestihle into sheres of Series A Common Stack and otherwise mpy possos such
voting powas, foll or limived, or wo voing powers, snd mwh other dexignations,
qlificgtions, limitmiony, resireiions and reimtive rightz a9 ae copsistem with. ihis
snbparagtach (A1) end adopted by the Board of Dinectors peoviding for the irmanee of
such sheres and ax may b permitted by the DGCL; provided that no serfcs of Prefereed
Stock shell have sy economic tights, prefirences or powess superdor to the shares of
WAWMMMMWMMMMMM
any redsenpiion right not granted to holdecs of Serdes A Commen Stock under the
Eightsmm The Board of Directors is also eopreasty onthorized 4o incraame or decpesse
(ot not below the sumber of shaves of such series then osisisnding) the menber of shares
of any series of Preferted Stock subsequent to the {ssmance of shares of that series. In
cass the uamiber of shares of any soch serles Is so decreased, the shares constfieting smach
docreas shalt remmme the siston that they had pricr to the adeption of ihe resolution or
resciwtions ariginelly fixing the nuber of shares of sk serfes, Notwithstanding
anyfhing hevsin to the comimsy, ia no svent shall the Corporation drsue auy shares of
Prefiered Stock ofbver fan 30 comnection with any exerciss of the stock parchase rights
issmed porsmmt o thet certain Amended and Restated Rights Agreemaent betwsén the
Corporation zud Sun'Trust Bank dated sg of Augrat 6, 2003, as the same may be pmeaded
mmmﬁmmmmmm(ﬂn%nm}

1] iiorz. For the prposcs of the designations ihat foflow, the
ﬁkvﬁgmmmﬂwmm

“Additional Shores of Serles 4 Common Stock” sball mean all shares of Beries A
Common Stock lssued ar sold (or deemed 10 be issred pursusnt &0 subparagreph (d(viily or
{ﬂ]ﬁx}ofﬁismﬂuhﬂwmwmnnﬁuﬁaDMMDmufﬁnME
Cornmony Stock of The Sedes © Common Stock, whether or not sabsoquently
.mmmwmmmm&mawsmmmmm
exercise or partal excecise of the Warrants, (i) mpon the cotversion of the Berien B Common
Stock or fhw Beries © Coinmon Stodk into shaves of Series A Camopon Stocks or (HE) puwsuant o
thet ervtain, Amended and Reatated Reptrictod Stogk Plan of the thpomﬁonaﬁuphdmnﬂum'
17, 2008.

memammmMmummMm
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_ “Buxiress Day” shall mean gy day on winch benks sie apen for esiness in New Yok
City (other then = Satupday, Sundasy or legal holiday in-the States of Mewr York or Mew Jersey),
wwmmmﬂw*{mmmmwm shail esm, calendar

. ‘*M”@ﬂm&mm_m.nﬁmﬁawﬁmmmﬁwﬂhmd
nu}m&:::gmummma&ﬁﬁwﬁmmw&adﬁ&hﬂm

“Conversion Price” shell have the meaning glven to such term in subperagragh (d}vXA)
of thiz Articls ¥, .

“Conversion Rnte” shall havo the menning given to such term in subpacagraph ((D{¥)(A)
nf s Ardele ¥, ' -

“Convertible Securiies” shall mean any svidenots of indehtedness, shaee of capital
miock (othes than Serics A Comunon Stock) or oflwr secmrities et are ar may be %t any e
mmﬁmﬂ?hmﬁﬂﬂ&‘mwﬂbh mio or exchangeable for Additfonsl Bhmes of Serics A

“Credyt Agresmenr” shall moan that cortain Crodit Agreemment by und among OCL
Churchiil Weoavers, Ine,, Flsmee, Ine, and Crown Cradts Infant Products, Inc., 33 bomowers, smd
Wachovia Pank, Netional Aseocintion {mccsssor by merger fo Wachovia Bank, NLAL), a3 a
lencler andd 84 agent for the lenders thorermder, £xted a3 of Faly 23, 2001, o snsnded,

“Foir Palus” shall mean, with sespect to any secoritisa or otliae property, the Sidr valoe
thereof as of 4 date fhat iz within fifteen (15) days of the date ae.of which the determination is o

independent investment banking firm regulaly tetained by the Corporation, or (o) if the
Corporation ot the Required Hnliders shall fidl 20 in retsin an Independent investment banking
fitm 'within fan {10} Business Dayy of the retention of snch a firm by the Required Holders o tho
Lorpoeation, ed the case may be, detepmined nolely by the fon so retained, or (d) if the firme 5o
retained by the Corporation snd by wck holders shall be unshle to reach s Joimt detemoinpiion
withity fifieen (15} Puslness Days of the retentlon of the lest flem 80 retained, defermined by
another { investment banking finn widck is not a regulsr investriont banking firm of ,
the shosen by the firet two such firms, ) '

“Bvagted Amoyrd™ per shuns of Rerien B Commoy Stook or Series C Common Stock shall
mean the prico per share ot which sharcs of such series are isened an the Origioad Josue Py
thereof (a8 Roch price i9 adjuuted for changes in the shares of such sedes by siock aplis, stock
dividend, or the 1fke pocurring after such Original Yeape Diste), E

“Liguidetion” shall oupen the Jiguidaion, dissolution or winding up of the Comporation, or

much of e Cozparstion’s subsidiarics the asscts of which constituie all o subsisataily ] the
afsctn of the basiness of the Corparation und Ha pabeldiarfes tiken ay a whale.

TRADEMARK

REEL: 003293 FRAME: 0837



“Loan Agresment” shall mean thet esisin Subordinaied Note and Warrant Purchase
Agroement by g emong CCT and Wachovia Bauk, Nationel Associnilon (successor by msger
tn Wachovie Bank, M.A.), The Predential Instrance Compeny of America axd Bane of America
Stmiegic Splotions, Tno, {an assipnee of Bank of America, N.A), dated as of July 23, 2001, as

“Loaa Cloving Dote™ hal] tuean the cloging date of the toaosaciions comienpleded by the
Criedit Agrooment and the Loag Apreement, ¢

“Market Price” shall mesn with respect fo Series A Common Bivok, ne of sny date
apecifiad hevein, the ameust per share equad to (i3 e average sale price of e Lot sale price of
ghaes of Series A Common Bfock, regalar way, or-of shaves of such stock (or equivalens equity
interents) For the immedipizly p tweaty (20) Business Days ot, i o guch sale tikes place
on any such date, fe avecage of the Bid and asked prices theveof on mich dxte, ih ench
ease ax pfficlaily reposted on s principal oational secariiies exchange on which fic same e
then Ysted ox admitted to trading; or (i) if no shaven of Seriss A Common Btock are then listed or
admitied to frading an nationsl securities exchange, the swerage sale price of the last salc
irrioe of shuxes of Series A Common Siock, regular way, for the tumedistoly praceding iwenty
(20) Boeinces Days: or, If no sach salo tekes place on ey mach date, the sverage of the reported
slasing bid end eakid pricks therepf on such dnie, in each case as quoted in the Nasdag Netional
Markst, as poblished by the National Quotation Bursax, Incorpurnied nr my similer snecsssor
organization; and, in either coso, as teported by any member firm of the New York Stock
Exchange selected by the Corperation; or () if no shares of Serles A Commnon Stock axe the
Hated ar adhnitbed to trading oo soy nafionad seemritien exchange or quoted ar published i fw
over-thie-coumer taatket, the hipher of (%) the bopk value thevenf an determtinad by any firm of
independent cerfifind prblic aceormtanty of pecognized natiena) stmding selocied by the Bozrd of
Drirectors of the Corporation, as of the last dey of sy month ending within | (6} duya

the date a3 of which the determination i3 to be mads or () the Fair Value thereof,
provided, Gy il dpterminations af the Market Prioo shall be approprintcly adjusicd for any stock
dividends, stock splits ar ot similar remsactions during sach perod.

*Opiions' dhell mean righta, optiens or wartants o sohsiaibe for, purchas: or otherwisc
acquite githe: Addificnal Sheres of Berics A Conunon Stock ar Convertible Securities.

Isrye Dote” with respect 1o sach of the Sardes B Common Stock arad the Serles
€ Common Stock ahall seears e date on which shares of such series are first actually ismed by
the Cofpoeatio:ns mmsrant 10 exercise of any Warrnms,

“Boguired Holders” shelf mean the holdess of at least 66-2/3% of 2ll the shates of Seres
B Common Btook smd Serfes C Common Btock at the e cutstaadiag, detotmined on tho hasis
of the number of slignes of Beries A Comvon Btock into which such shares could be converied
{asmaning for tds purposs that all conditions for coaversion bave heen antisfied, whether or not
suchis actunlly tho cass). |

“Sode or Merger™ sholl mean sy of the following:
() the merger, seorgmization or consolidation of the Corporation or such
subsidiory or subsidigries of the Corporation thn mmsels of which constitate all or

4
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Substantiatiy all the dasets af the tusiteks of the Corporation and fis scheidinrias taloan p
a whole iato or with another cotporation in which the stockholders of ihe Coyporation or
such subaidiadies immedipfely peeceding smeh rerger, veocganization or cansolidation
{solely by wirtue of thelr shares or other sacmities of the Clorporation or such dobaidiaric)
shall own fewer then ffty percent (309¢) of the voiing secorities of the murviviig
corpatation;

(i}  the sale, wansfir or lease (but not inclading a transfir or bease by pledge or
mortgage to b bhone fids Yendes), whether In a dingle transeciion of prosuatst to # deries of
weisied fmsactions, of all oc substantially sll the sasein of the Corporation, whether
pureeant 1o 4 ringle transaction or o serles of refated transactione or plen (which assety
aital inchude fow these prrposes fifty pervent (50%) or more of the cotstanding oting
inderests of such of the Corporstion®s subsidiaries the asscis of which constitde all or
substantiully all the assets of the Cotpouation and its subsidisties teken ava whole);

()  the gude, tratsir ox lease (bt pot incleding  tenafir or bense by pledige or
motigage to & bona fide Yender), whether in a single fransacfion or purmant 1o a series of
related. Grapsactions, of all or cohetantially all the sssets of sach of the Corporedion’s
mﬂﬂﬂlmuﬂmamﬂfmmﬂioIMraﬂufﬂHMGfﬂﬂ
Corpeantion smd snch subaidiaries taken ax & whole; or

(v} the sale or transfer, whether in & gingls transaction or prarskant 4o 8 scrics
&Mummﬂmuafmcwmmmmm&mm
of the Corporation thet are entilad 0 vote by virtes of holdiog such seouities wihib:
mmmMﬁammmmmﬂm&mdmm@mﬁm{m&m
any moiftr rogiring s additiona] ssriss or other special vote) {eolleciively, the
“Corporation’s Veting Power”) immadiately prer to such trmsacilon or series of relabed
iranpsetions do not hold after fJch fransaotion such seourities of the Corposation that
soaetitits more tha & majority of the Cooporafion’s Votlng Power.

“Series A Common Stock Egrivelomy”™ ghall mean securities or fights convertible tmte or
muﬂhuﬁsholduﬂumfbpmhauﬂrmwdw of Series A Couungn Stock,

“Wearredy™ shall mean those cethiin Series B Common Stovk Pmvhase Werrarte and that
MMCWSMWWM{MNWWHMMWM
ascordence with thelr ferms} of even date therewith issued pursnant to the Loan Agyenmest, and
ary ameqdments, modifications or seplscements thepoof, {nclirding, withont limitetion, auy
wmmmmmwmmmawmmmmmm&z
merger of CCT with imd o € Compazation. '

{e) : mwiaamﬁmm&
hﬂﬁmmdmnﬂnummwdkﬂmmﬁﬂmmwm

@)  Poumg Rights, With respect i all such matters upon which sicokholdars
aee eotitted to voie or give coment, ench holder of Seres A Comimon Stock shall bs |
ertitlod 1o ope {17 vote (in prson ar by peoiy for each share of Serics A Comman Stock
held by such holder o the record date for the determination of stockbolders entiled to
e,
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()  Dhidends, Subject to the provisions of applicable law, the holdes of
shares of Series A Common Stock alisll be entitled to recetve, wheer end a3 declared by
the Board of Directors, out of the msseiw of the Corporation legaily avaitable therefor,
dividends or other distributlons, whether paysivis 1 cash, peoperty ar sacorifias of the
Cotporetion.

(i Linddagion In the event of & Liquidaticn or vibér similar ovent, whether
voluntary o involuimy, affsr payment or pmvieipn for paymemt of the debts and other
lishilities of the Corporefion, the asests of the Corpocation shall be distritnrted mtably to
the holders of Seties A Common Btock In proportion to the number of shanes hedd by
taam. .

{d) secies U Comunon Stock and Seriss Ly
stateimet of the designations apd prefetences, tinftrtions and

the Series B Common Stock mid the Seriss C Commmon Blopk.

) BRark Bech of the Serirs B Cmnmpn Siock and the Series £ Commuon
Stock dhall, with repect to dividend rights mod righis o Liquidetion, ok pad possn
with the Series A Commncs Stock om the basie of the manber of shares of Sexies A
Cimrmpn Stock thet sach sheem of Saries B Compion Stick oc Sevies C Comsana. Stodl
cenld be Gonverted into dn accordmes with subparagraph {d3) of this Article V,

(i)  Poiimg Rights. Excopt es otherwine provided in subpatagraph (E)(xvii) of
thie Arficls V ar ar otherwise provided by Imw, the holdecs of Berias B Commwn. Stock
snd of Serfes C Common Ssoci shall have ne voting rights.

(i} In the event thet any dividendis gre declared ar pedd oo, e
Beriss A Common Stock (othex then dividends peid in shires of additionsd Series A
Common Stock or Serics A Comution Fouivalents fhiat are subjert o subparagtaoh ((x}
of this Article V), the halder of each shoee of Serics B Common Stock and of Beries 0
Common Stock shall be enditled to veceive 1k dividends on tho basis of the munber of
shares of Series A Common Stoek into which such shawe of Setiea B Cominon Siock or
Series C Common Stock, as the cese may be, could be convarted in ancordanes with
aubperagraph (d{v) of this Asficks V, mewning for such parposes that 21l conditions for
conversion heve been aiisfied, whethcr or not such Is actially he case.

(v} Liguifetion. Ia the ovent of 8 Liqnidation or ofher similar event, each
bolder of a share of Aerise B Cominon Stock or Beries € Common Stock shall be entifad |,
10 26eeive a share of the proceeds thereof identical to those recelved by the helders of the
Beries A Cosnon Sivelz on fhe bagiy of the urember pf sheres of Bedes A Coonmson Stock
info whick a shws of Series B Common Stnck or Seties C Conntoon Stoek conld be
copverted iy atcordanee with subparagraph, (div) of this Article ¥V, aseuping for saoh
purpose that ol conditions fiu: coversion bave boea sstisfied, whether or not such Is
actually tha case, '

3 Mo 'Hh ﬁm is a
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V)  Comversion Price aved Rate,

{A) Subject to snd in compliance with the provisions of this
suibiparagrags (dNY), shats of Series B Comppon. Stock and of Sedes C Coromen
Stock may, &l the option of the holder, be convertad after the ocenrtance of one of
the svens Taied helow with respect to a yertimuler peries doto fully paid and
nonasseqsable shares of Betien A Commuon Steck 21 the mie (the “Conversion
Rage” of squcls perigs) of moe share of Serins B Common Stock or Smica €
Common Stock, = fite cage may b, to the nuriber of sharey of Sorica A Comomon
Bitock that equals the quotient obtalied by dividing fhe Trovested Amount of the
serien in guestion by the Conversion Price of sueh series (defined hexelimfber),
Thius, the st of dbares of Serfes A Commin Stock 0 which a holder of
Series B Cosamon Stock ot Serics € Common Stock shall be eitled upon any
vomergion mrovided fiar in this sabparagrapt (9(¥) shell be dhe prodnct obtained
by multiplyny the Conversion Raie of mh series by the mumber of shares of
mich series being convertad. Such onversion shall be deermpd to have heen mads
mmedistely peior ta the close of businesn on the daie of the surrender of the
sharca of the seies to be cowverted in rocordinee with the procedures desoribed
in {X(vXB) of thig Arflals V. The “Coaverslom Price™ of cach of
the: Seriss B Common and the Series C Common Stock shall be equal o the
Invested Armount tharsof, ¢ a8 otherwise adiusted s peovided hereoader in
subpatagrapha (d)(vi) twongh (ziv) of this Article V. The kitlal Cruversion Rate
of each of the Series B Common Siock and the Series C Commpn Stock shall be
oniy shave of such serles for 44.62107183 shares of Sedies A Commeon Fioglk,

{1}  Epch share of Series B Conymon Stock muy ki converted at
Ay time at fhe option of the holder theceof inte shares of Seties A
Common Stock following the trmnsfer of puch share of Sedes 8 Commeon
Stock by the person 1o whikih the Corporation originatly issued imch shire

nhn"oﬂm&dunﬁdduﬁmammm,amﬂntenfﬂm
Owipinal Sexjes B Hokdes,

2 mm&mcmmmmmwa
any time wt the optlon of the bokders thercof imio shares of Sexies A
Common Biock following the earticst to occmr of the folloning ovends:

{a) with respect tp & pasticalar share of Sexes C
Cottion. Stock, the tranefer of stch share of Serles C Common !

Mwm:kmmwmmwﬁmwm
mmich afere “Origieal Berisx £ Holdet™) 6 2 person net an
Affiligte of the Originel Series ¢ Holders

e & SLTE LS IS S
a ar
Corporation;
{e}  with sespect to all shares of Beries C Comnmoon
Stock than ontsianding, the trenafer (whether in one of 2 series of

7
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imaneactions over fima) sfter fhe Losd Closing Date by the
individuals constitting the Corpoeation’s Management Grovp
{defined for this puipose 10 mean the President, Chlef Execufive
Vive President) of grester than ffty percent (50%) of the Saries A
Common Stock represemted on an as-sonvected or as-exercised
hesin Ty tho shares of Sesies A Common Stock snd Scries A
Commen Stack Bquivelenty held i the sgoregate by the
Memagrmerst Growp 23 of the Losn Closing Datvy provided
hawever, that euch tiansder ghall ot inchude ony pladge of sharca
of Sedes A Common Stack minde prasuant to & bowa fide loan
transaction that creates 8 e seputity insecest or why trensfer to a
trust for the benefit of a member nf Mansgemast Group or for the
bencfit of an ancesiow, deacandant pr spouse of much member,

(@) with zcapact tb all shates of Series © Copmnon
Slock théa cuisending, the tranafer sfter the Lomn Closing Date by
hoso persarw who constitate, as of the Loan Cloging Dage, the
thiroe largeat sinckholders of dho Coporation, in ome o a seriss of
tesastastions ower e, of greater than sevendy-five percent (7535)
of the Serigs A Conumon Stock pegresented on an as-converted o
og-pzeccised basix by the shares of Sotles A Commom Sock and
Serics w Bicck Equivalemss omsianding oo te Loan

(&) wih respeot tp ali sharee of Seriem C Comnon
Stock then ewrstandlng, the occutrence of m Twnt of Dufiult (as
defined in the Loan Agreemendt or the Credit Agresment) by the
Comporation following the Losn Closing Date consisting of the
gompayment of priscipel, imlerest or any other amourd doe and
owing t0 The Prodential Inasrence Company of America or its
Sycoesaors or tedigns under either the Credit Agreement or the
Loan Agreement;

{  with yeupeet to all shares of Serics C Common
Sinck dhem owtstanding, e failure by the Carpomtion to pay an
apgrepsts of $230,00) in indebiedaess, - whethor pncipel or
irterest, in adtfition 0 that desaiibad in clauss (2) above;

{8) _with respect to el shares of Sevies C Common
Stock then outstanding, the resignation, tomoval ox death at pre
M or over fime of one #hivd (1/3) of the manbers of the Bodrd of
Directprs and fie election of substifles therefr af any thae ©
follpwing the Loan Closing Date; and
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{xy thp breach the Loan Closing Date of any
of the finacia! covensnis mixde by the Corposetion in the Loan
Agresment or the Cradit Agreement.

Iz the event that eny of the evends deacribed in this subparagmph (AXv)(AXZ) ehall occur pier to i
the Origingl {eque Date of the Series € Cormon Stock, afl i holders of ahares of Sories & :
Common Stock shall be antitled to exercise the conversion ¥iphts provided In this subsaragraph ;
(d){¥) af any time fHilowing inmmes of mch chaves, [

TN PR T PR ] P Y

LT

() ; y Notwithetanding the provisions of 5
W{d}{v){&}uﬁﬁh&ﬁnl&? ﬂ:ﬂCﬂtpﬁ:uhﬁndnﬂmﬂbaﬂbﬁgﬂlﬁdh i
inwue cerflficntes evidetwing the shares of Serdes A Commin Stock lasuabie upon y4
couvession yaless the ceetificaten cvidencing the shures of Seriex B Commpn :
Btork or Serles C Common Stock belng converted sre either dolivered to the
Corporstipn or i transfier agent av provided below, o pry holder of aay mach
cestificates notifies the Corparation or its transfor agent that sich certifioaten have
been lost, sielen or desiroyed and execuites o Agreement satisfaciory to the
Corparation 1o indemnify ike Corpocation froawm any loss Incupred By it in
sotncction with saeh cestificates. Upon the ocourrence of soch conversion, the
hwolders of Series B Common Stook e Serdes € Cotmon Stodk subjest tharto %
shall murender fhe certificates pepresenting anch shares st the office of the 3
Conporatiog or prry-ransiie agers for e same, aned 2hall 23ve writhen aofice tothe B
Corporation at such office of the name or names in which such tolder wishes ths i
cettificate or certificates for shares of Serles A4 Communon Steck fo be issusd, if . :
diffevent from the neme shown ox: the booka and records of the Corpovation. The 1
Corporatipn shall, a3 sbom az pregiceble thersafier wnd in oo event loker than T
twerty {20) days after the sarrender of tho cortificates of the shares of the seriga ¢
pought % be converted, Ismee and doliver ot apch office io the holder of wuck :
shates, o tn the sminee or nominees of such bolder as provided in ench notlee, & i
certificats ar certificates for the mmber of shares of Serien A Comeion Hiock :
infto witdch, fiwe shares of Beries B Common Stock of Seeles C Commen Steck (a
iiw coss muy be) were conveetible on the date on which such cottverslon was
. affoctive 1o which such holder shall bs sntitled as provided in such soctiops, The
ﬂdiwnfthmwm%mqhnmﬁﬁmﬂmhmmmh
whizh this holdier s requested delivery owking soch writien representations as
may rpasonably be required by the Corporation to the effbet fhet the shares-to be
recaived npon converalon are not heing soquired and witl not be transfemred in any
way that milght-violate fh then spplicable seouritics fasvs. The person or perecns ©
enfifled o wcrive e shaves of Sevies A Conmwst Stock issushic upon n
mmmmw@@}mu{mmmvm&m
for all purposes as the weotrd holder or hoilders of such shares of Serdet A H
&m%&mﬂ@%dﬁﬁmmﬁdmmm

(v i 2 :
Cm]xman,ntwﬁmewﬁumumhﬁmaﬁuﬂnwmmhnﬂhﬁmwﬂ
Comtion Stock and of the Sedas C Common Stock, reepectivaly, shall {sms or sell
Adfitiona] Fhares of Seriey A Coomon Stook, ineuding Additional Shares of Common

PLEE A Thogy LRI BE PR T R R T
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Stock doemed fo be lssued purevant to subparagrapha (d)(vilD) aad {d)(ec) of this Article
V, withoul considerstion or for & consideration per share (decermined parsuamt w
subparagragh (d)(x) of thix Ariicle VY, legs than the Murket Prlos of such serias In effeet
on the date of apd immediagely prior to much lawne or sale, then, and 4 esch mwch cass,
subject to subparagmaph (dY(xiv) of this Articlo 'V, the Conversion Price of such series
shatl redhuoed, cobourrenily with sich issue o sale, to 5 price determined by
multiplying the Conversion Price of such series then ip offect by 2 finotion,

(A)  the nomesglor of which shell be equal 15 (i) the mwwher of shares
of Serien A Comamon Stock: ovtetunding immediately prior to such isspe or sale
Plus () fhw momnher of shwres uf Serics A Common Stock which the aagregaie
sontidetzilon poceived by the Cotpevation for the toial number of such Addifional
Ehrwes of Sedes A Common Stock: so 1asued or sald would parchuse st fhe greater
of the Market Price then im effect or the Comverslon Ivice of e Seriec B
Common Btock or the Series C Common Btock then In effect and .

B) the denonvingior of which shafl be equal to the mmber of sheres of
Serey A Common Steck cutstending Imonsediately after such fssue or sale of
Additional Sheges of Serles A Cotremon Stock,

provided the, for the porposen-of this snbpsragraph (2Xvi), (x) inmediately after any AddiGonal
Shares of Scricy A Comnion Stock ere deemed to have been knmed purseant to subparageaph
((viti} or (d){ix) of this Articke V, such Addiional Shares of Series A Common Stook shall be
deemed o be outstanding, end (y) treasury shates shall not be desmed 0 be Any
adjusament dr fae Conversion Price of the Seriea B Qommon Stock or fhe Serics C Coxomeon
Sﬁ{&mummw?nmﬂﬁgﬂmmmﬂnﬂmmRmﬂm
porics.

ey D iy apd L En ¢ase the Corporation. wt
sny tims or fom fime to tmo after the Odginal Isswe Daie of the Series B Comonon
Stock o (he Berice C Covanon Stock, as the case may be, shall declare, onder, pay o
Mammmmmm,mwmwﬁmmﬂf
athier or additional stock o odher secvrities of progerty or Optivas by way of dividend or
spin-off, reclwsification, mecapitalimtion ar similar cotporate reswrngemeet, auy
tedeqeption or anquisition of ay such siock or Options on the Series A Common Stock,
m ' Mwﬁﬁfﬁfﬂ = wmm-tﬁa i
puisuant tp ay sock porchase idod €or thensin or any
mﬂm-WMM}MMaMMMMMW%
{dGD or (d)z) of this Asticle V or puyable in Additional Shgres of Serles A Common
M{w-ﬁq-mmmmmmmmmnmﬁu
Counanim Stock, then and in 2ach such event provision shall be meds so thet the holders ;
of Serdes B otnmon Stock ot Sevies C Comrnon Stock shisll reveive wpon conversion
thereof, in addiffon o the mmber of ahares of Heries A Commin Stock reccivable
thersupon, the amopat of sepuitles and other proverty of the Cofposation which they
would have received had dheir sheres of Serles B Common Stock or Bevies € Commoon - -
Stock been corverted into fierics A Commmnok Stock o the date of sich event and had
they thereafier, durlg the period from the date of such event o sad inehuding fhe date of

12
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conversion, retained such scoutities and other property receivatle by thom as aforessld
Gusing such period, mibject to sl ofbr adjastmety called for during such period under
subparngraphs ()(vi) through (xiv) of this Atticls ¥ with respoct 0 fhe Highis of te
holiers of the Serfos B Common Stack and the Series C Comemon Stock, '

1 nel Of (ixgomy ot Converfible Secpritipr. In oape the Corporation,
&t any thine o from time 4o thoe ader the Crighe? Tone of the Series B Cammon
Btock or the Series C Commom Siock, ag the cass may be, shall insve, sell, grant of
agpne, of shall fx a repond duto for the detesmination of holders of auy serles of
secoritios entifled to receive, any Options or Convertihle Bevurition, whether or nof sudh
Oplions or the right to conwert or exchauge aty sush Comvertible Seenrities are
ivomedintely evercimble, then, and in ench such cese, the msximom spmber of
Addivional Sherey of Serics A Common Stock (as set forth in the Ingtnmient rejating
theyeto, without regend i any provisfans contained theveltn for a adjustent of
sach mumber) bsuabile upon the exeeise of mich Options o, in the eass of Convertible
Becurtiles, issushle upon the conversion or exchange. of mich Converdble Securition (or
the exerciee of wwh Opiona for Convenitble Securiiies and subeeguent comversion e
exchange of the Convertible Hecurliles lamued), shall e desmad to by Additione) Shares
of Beries A Comunon Stock lssned 3 of e Hine of mich Jegue, aale, grant or azsuciption
oz, in case such 2 vecond dawe xbnll have been fixed, s of the wlose of businesy on sech
record datis; provided that such Additional Bhares of Serles A Common Stock shall st be
decmed t0 hove been fesusd uoless the conpiceration par shier (determined porswent to
(S(x) of thiy Articke V) of sush shares would be Jess then the Madet Price
of the Seriee B Common Siack o fhe Serios ¢ Commen Stock, a8 the case vy be, in
effect, in each cass, on ihe dite of and innpedintely prior 10 such fzme, male, grant or
ssgmmytion or innmedistely prior to the cloge of business on mxch recprd dude or, i the
Seaios A Commeon Stpck trades om an oxedividend basly, on e daie prior 0 the
sommennetnent of ex-dividend trading, o6 the cose may be; provided, fievher, that in any
such caxgin which Adddonal Siwrey of Cotiton Steck are deemed to he §ssncd,

(A) if an adjmshment of the Conversion Prico (or the cormssponding
Comvrsion Rate) of either the Series B Common Stack or the Scries ¢ Comoson
Stoek ahall be made wpon the fixiag of a reccord date #s refed to ia the it
sentence of thiy subparagmph S(d)(viil), zp further adfusteert of such Conversion
Prica (or the cumesponding Conversion Rate) shall be made as & reqult of the
subsequiest iayup or sale of any Opfices or Corrvertible Secamities for the prapiee
of which Bch reocmd date wag etz

1

B w focthet sdjusitment of sock Cooverdon Price (or the
potiesponding Conversion Rate) stiall be made npon the sehsoquent issue or sale
of Additional Shares of Commen Bivek or Convertible Secmitdes wpon the
axercise of such Options ar the somverdion or exchange of such Convertible

. g ey
L P

(C)  if such Optione or Conveniible Sacuritiea by their terms provide, -
with the passage of fime ar etherwise, fir: any chasgs in f1o considemation payable
to the Corporation, or changs in the number of Additionsl $hares of Seriex A

11
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Common Shock isnmmble, mpon the sxecclss, conversion or cxchangs theronf (hy
chemge of rate or ofberwisd), such Cofversion Price (mmd corespoesding
Conversion Rate) eomprted upon the crigine! -l sals, gramt or smwopiion
thersof {or upon the oconrrence of the xeoonl dote with respoot therelo), and ey
subsequent adfimtiens based thareon, shall, upon 2oy such chanpe besoming
effective, be recomputed fo teflect much ehange insofir ax it affects mych Options,
ar the rights of coeversion o sxchangs wEder much Convertible Securities, which
are piristeading at sach tima)

(I}  upen iwe explration of any sach Options or of dw righty of
con mwamhmwmdurmymh%mwﬁblpmwmnmm
bomn exercisod (or upon purchase by the Corpemation and cncefistion or
mtirestenst of ey snch Options that shafl not bave been exereised or of ary such
Comveriible Becurities tha rights of cotiversion or exchanige vnder which shel] not
have beenm execchsod), anch Cooversion Pries {and comespounding Coavestion
Raie) computed wpon e original iasve, sels, grant or pssomption Seveof (ox nbon
the ooommenos of the record date with respact theweto), and amy gubsequent
mmmmmmw{mmmm
reilrement, 45 the cass may be), be recomputed & it

€} iuhmufopﬂmnﬂrmammmﬂtmkmmﬂ:ﬂ
case of Coovertible Securitien, the only Additionsl Sheirs of Series A
Common Stock issued -or s0ld (or deemed frsued or gold) wers fhe
Additional States of Series A Common Siodk, if any, achwlly meed or
sold wpon e exeycize of such Options or $he cobversion or excemge of
Euch Converfible Sepuritien and the sensideration yeceived ther=for was
(@yan mnount egqual to (i) the considerstiom actustly roceived by ihe
Corporatipn for the ixsue, sale, granut or pssmraption of af such Options,
‘whother or nnt exeniesd, plur (i) the congideration actually received by
the Corporation wpon such exercise, pimus (il the considemtion paid by
the Corporation for any punchase of such Options which were Dof
exereined, or {b) an pmount edquad to (1) the oomideration actmally received
by the Corporation: fios the lasoe, sale, prat or assumption of ofl such
Conrvertitle Sociwities which wers sotually converied or exchanged, pins
(i the sdditions]l considemstion, if any, actally repeived by the
Corpotaiion mpon such converslon of exchange, whmws (it the excess, if
M,nfﬂmwwdbymwonﬁrmmofm
Convantible Scourities, the rights of convarsion or exchangs under which *
e hot exescized, ovar an moont Sat woukd ba sque! fo ihe Fair Value
ef the Convertible Secaities ao purchased if such Convertible Becuitiss
were ot comveriible isto or sxchangesble for Adiditicnsl Shares of
EaﬂﬂACnnmmEhﬂk'md

hm&mﬂﬂpﬁmﬂrﬂmﬂnwmm

Convertible. Saeurities, i¥ atry, ectually issued or soid upon the exercise of -

such Options weee fsgued et the twe of the issue, sale, frant or assunption
of such Cpilens, and e considerstion rocelvad by fhe Corpotation for the
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Additions) Shares of Series A Commen Stock degmed o havo then been
imsued wes ma smount equal ic (g} the cougideration sctually recsived by ;
the Corporation fir the ismie, sale, prant or essumption of all much I
(ystions, whether or not exercisad, pive (b) the consldaraden deemad o
mmwwmwmmwmm
of this Asticle V) upon the jssus or sple of the Convertible Seouritias
reapect to which suh Oyﬂmmmﬂymmm{ﬂﬂu
considesation padd by the Corperstion for any pucchase of soch Options
which were niol sscercised:

B} o recoinpudation pursoard % ssbwection (€) o (IY) sbove ahall
hews the m&mmmmmmﬁuhy st st in
excosn of the amonnt of the adjustinest txtoo! orighmily made in reapect of the
iszae, sale, greet or asmopption. of such Optlons or Convertivls Rpcnrities; end

) o Additionsl Shares of Series A Common Stock shell ba deamed
to havs been inguad mevely by virtue of an adjuetwwent to the Conversion Price
(and corresponding Conversion Rate) in accordance with subparagraphe (d)vi)
throngh (i) of this Axticle V.

Fot the purposes of subsprrageaphs {@){vi)

h'|

{A} Theconsideyaticn for the issues or sale of my Additiorm] Shares of

Beries A Commpn Stosk or S th Ssinse, gale, grant or aaxumpéion nf any Opéiaos
o Copvertible Seceities, ireapoctive of the scoourting eetment of 20ch
consideration,

=t S TR L

{Iy insofir as &t conaits of canh, shall be coopoled ea the
smonat of coah recctved by the Corporstion, sl ingofar a8 it consiws of
sbeeriites or oflier property, sall be computed es of the date
praceding swoh fiime, sald, gravd o agsomption as the Faic Value of such
conslderation (o, 1f such connideration iy pecaived for the tesus or sale of
Additions] Shates of Seriss A Common Stock md the Market Price of
nuﬂamhimhkuﬂ:mﬂnﬁh?ﬂmnfmﬂm&hmﬂm,mm
conmideration shall be valued ot the Maket Pripe of such Addiions]
Shewres of Jeries A Cotmon Steck), 4n sach ¢ase without deducting any
expenses poid or incumed by die Comporafion, any commissions or;
compengsiion padd or copsegelons or disepunis allowes] to underwriters,
dealers or ethers parformiog similar sesvioss or sny acericd ntesest or
dividends in conpertion with such isn or sale, sid X

(Zy  inopese Addiions| Shaes of Serles A Common Broek are
lamued or zold or Options or Comvestible Securities Are issued, sold,
seanied or pasumed together with ofher shock or secnritize or ofher assets
of the Corporation fiw a consideration that covers both, dball be the
peopoction of such comsidesation so recelved, computed wp provided in
dlznee @) above, allocable 10 such Additions] Steres of Series A Cogion

o A A e ST 4+ i BT

| X
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Btook er Optione o Convertible Spowdtios, as the cage mey be, all as
detarreined i pood faith by the Beard of Directors or fhs Corpomtion.

(B) All Additonsl Sherss of Serles A Comoon Htock, Options ox
Convertible Securitien Tasmed in payment of mny dividend or other distriburiion on
mm«m&mamwmmmm&m
A Commean Stoek isned to offect g aubdiviaion of the outetanding shares of
Series A Comamon Stock into a goeater number of ghares of Sedes A Common
Sitogk (by roclessification or ofurwise than by payment of a dividend in Series A
ﬂmmﬁmﬁkjuhﬂhdemdmhawbmmmmnﬂmm

{C) WM&MAMEMMmm
beep ismui for conslderation prommat to subperagraph ($(viii) of this Article ¥,
releting to Options god Couvertible Securities, ghall be decmed io have besn
Jamued for a conaidemation per-share deterinited by dividing

{1 ﬂmhhlmlnt,ifﬂﬂ?,mﬂ&%dnﬂmdmﬂabyh
Corporation g cangiderstion for the ingap, sale, grnt of asstimption of i
Options oy Converifhle Secuities In question, phur the miniman aggregate
amoant of additionsl consideration (as sct forth in the instrumenrts relsting
fhercto, without regard to sty poovision Somtelned shecein for 9 st
adpstment of such cogsideration) payabie to the Corposaiion wpen the
satoine in full of smch Optioos or fho convension or 2xchange of such
Converfible Secoifies or, in the case of Optione fie Convertibls
Sscurities, the exercisé of such Options fir Corrvertible Securities and the
comversion of exchange of smuch Cowvertlble Senitles, in each casxe
pommeing sach sonsiderstion as provided in the forngoing snbacotion (A);

(2 e mexinum ppmber of Ebares of Seres A Common Stock
[ﬂﬂﬁﬂhﬁwmmwfaﬂmw
provision coninlned thorsin for & mibsogqient adjusiment tomber)
ipmshls upon the exercise of suck Options or the ponversion of exchatge
af mach Conyertible Secnritiees,

{x) f Iy k Spitis god phe Ik In case the
wnmmﬂmmmmmmw

eny dividesd or ot digtribmtion on amy claas or series of sediritics of the Corporation
pagabla in shares of Serics A Cosmmon Siock, or shafl edibct a subdivigion of e
osutstanding sheres of Sorics A Common Stock indo e greater rmber of shares of Seriey
A Commuon Stock by reclassification or ctherwise thaa by paymemt of » dividend in
Series A Comunon Stoak), then, and In each such cuse, Additipnal Shares of Sarfza A

Commuon Stock shall be desmend to have been issned (A) in the case of any sch dividend .

or otber distribution, immedatsly after the closs of business on the record dmie for the
dpteienination of holders of any class or series of securities sntifled to receive auch
MMnﬂmmﬁhﬂm{mﬁmmMMummmwmmm
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guch payment of other diswbation), o (B) in the case of sy such subdivision, at fxe
close of business on the dey immadiately qmior to fhe day upon which such corporate
action becomes sffective.

(&3} . Like, In eage At any time or from
mmmnﬂxmmmmmfmcsmﬂcmmmemc
Comman Stock, the pabrtanding shasce of Beries A Common Stock ehall be combined or
mmim reciasgification or othervise, it a leaser nunbeor of shuows of Series A

the Conversion Price of the Serles B Commaon Stack or the Serica ©
mmawmmmmmmmm
consolicaton shall, concumrently with the effectivensss of such combinntiom or
oonsclidation, be proportienately incressed.

(ﬂ.ﬂ e 5 I.:'._ .':.."-.: 1 : AR H R
mammmwmam —
Sories C-Cotmoon Stock shall bs chasped into the sime or & diffrent aumber of shares
of sy other clasu or series of wiock, whether by capiil recrganixasion, naclsification or
aiarwize {other than a spixfivision or cembinaton of dhares provided for above), the
Comrvession Price (aad the comesponding Comymralon Rate) then dn effsct with reapect to
the Heries B Consmen Stock or the Suries T Convmon Bioclk, a8 the case may be, shall,
congorreetly with the offectivaness of mch mospanization or wclasification, be
proporiionmiely adiuated snch thet the Seriss B Counmon Stook end fhe Serles C Common
Btock shall be cmyvertible into, in tioy of the smmber of shares of Series A, Common
Steck that the holders wondd othorwise have been catitled to receive, thet pumber of
. shares of such other olass or series of stock squal to the aumber of shares of Seriss A
Comynon Sock iareshle spon coaverslon of the Setles B Common Stock o the Sexies O
Conwnon Btock (adjnsted for wny combinmiions, consolidations, stovk splits, or stock
WHMMﬁWWMM}WymMMMﬁM
roorganidation or recisssification as would have beeny satfect to teceipt by the hokiees
upon comversion of sach serfes immediately before that change.

{mﬂi} Kepr Eanisation - LTS TATIIONS fiIkT T hielo
ﬁmﬂﬂﬁ'ﬂmmwmmunmﬂm Eﬂiﬂﬁﬂummunﬁtmk'
{othir then a recapitelizaifon, subdivision, coinbistion, recassificetion, sxchange of
mammwmmmm{d};mm;mnﬁm
capltel reorgandrtion, provision slall be made so that the bolders of each of the Barics B
Corimon Bgork and the Serizs C Comtnn Stock shaH thereafior be entitied o recelve
1pon cotvession of shares of auck serics the mimber of sharss of steck or oftier secusitios !
or property of the Corporation b0 which a bolder of the number-of shates of Scries A
Common Stock dgliversbis mpon conversion of the applicabls stries would have been
entzttod on such capitel reorganization, subject o adjusoment in vespect of such sinck or
securities by the terms theveof, In sy such case, appropriaie adjvstment ghall ba mads in
mmmﬁﬁhmwﬁﬂammmmﬂmm&
Gw Series B Common Sinck and the Series € Common Siock after the capital

thmmmmﬁw(w}m&ﬂ)aﬁ )

Astigle V (Inctading adjumitment of the Convarsion Price of soch series then
@Mﬁm%mmmﬂmmammmm
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Serips C Common Stosk, Tespectivaly} shell be applicsble after that cveat and be pu
pesvly somivalent a8 precticable.

(xlvy M i Price. 1T the smurt of any adjustnment
ﬁﬂmmrmﬁ&smacmmm«mmcmmsm&
requiredd hevevnder would be leas than 1% of such Conversion Price In effcet at fhe time
snch adjustment ix ofhwrwise $0 manhzd o o mede, smach amovnt shull be onrrded
forwerd snd adjnatnvent whih sespect thereio made at fhe fime of and together with any
suksequeit adivstroent widsh, together with such sowund und eny other amount or
mmmmmmmmﬁuwxmmﬁmw

Notite of Adurmany. Upm the ocouarcace of any event requiring mt

Mﬁhm?ﬁdhﬁﬂﬂﬂmmﬂmkmhmc
Cranteon Stock, then and i each mach caso the Corporstion shall prompily defiver to
each holdor of ench shame of such atock an officer’s omtifionte stating the upplicuble
Crrveezgion Price manlting fow such adiusiment snd the Increoee or decresse, if my. in
the mumber of shores of Seriza A Comenpn Siock lsowshle upen couvesipn thereod,
sefting forth in reasonabie detafl the method of calulation aad the fhots ppon which such
caloviation ln bassd. Wishin ninsty {90) dxys afer the end of each flscal yesr in whick
sy such adfastment shall have pccurred, or within ehicty {30) days after any roquest
theeofior by any bolder of Berics B Cotmmyon Stoek or Bades C Comnyon Stock stating that
such holder conteroplates tha converslon of such stock, the Cozporation will obiin and
dediver to such holder the opinion of #ts regelar jndependent snditors or annther rm, of
indspendent pablic acobuntints of recopnized nationsl stending sefected by the Bosrd of
Directers, winch cpipion zhafl coufinn the stterents in the most racont officer™s
eartificats delivored vader fids subperagrish (A)(e). It i nnderstood md sgreed fhat he
indeprepdend: public accomminmts rendering any smech opinion shall be sutitfed expeessly to
assume n such opinion the accurasy of any determivation of feir value mands by the
Botad of Diexotors pursuant 0 atbperageaph: (d(ix) of this Articlo V.

(v Otfr Nofjces. Tncass st any time:

(4) the Corporstion shall declare $o thy holders of Series A Conuoen
Stock: any dividend In cash, whether ar not » regular sash dividand:

{(B) b Cospornfion shell declares ot pay any dividend wpon Series A
Common Stock payshle in stock or ppke any specis] dividend or offer,

Aistribotion (affver than cash dividands) to the halders of Seriea A Comman Stack

{Cy  the Corporation shall offer Sor subnsordption pro rari ty the bokiors
d%w&ﬂmm&m&wmmﬁm&n{wﬂmwm:huw

D) ﬂuashnﬂbcmrnﬁmlmmﬁm nr*mﬂimﬁnaiim of the
capital stock of the Corportion or Sate ar Merger;

i6
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(B) ﬂmﬂﬂlhﬂamm.wmﬁmmww
Beuidation of the Corporation or distrbwition to holders of Befies A Common
Stoak;

{F)  there shall bs made gy temder offer for any shares of capital stock
of the Corparation; or

(@) ibe Scres A Common Stock shall cemse ta be or ghall be suspended
fromt heing & publicly taded security, {T) Hsted on the New Yok Siock Exchenge
or fhe American Stock Exchange, (i) guoted Dy the Nasday Miaket or any
gocesson thegnto or conyparable sywian, or (i) gquoted or publisted in the over
the-pounter maicet:

them, i any cnw of more of auch cuses, the Corporation whall give to pach holder
of shawea of Baries B Common Stoek or Beries C Common Stook: (1) st lease fiftcen (15) doys
prier to any évent referred to da subsectioe (A} or {8) above, at Jeagt thinty (307 days prior to any
event referred 0 in subsection (C), D) or (B) sbove, snd withia five (5) days zfter it hay
owdedge thet wiy of the evends specified In subsections (F) sud (3 is lmineet, writhen notice
of the date on which the books of the Corporafion shall ploga or a reacrd shall ba taken for such
frvidend, dishibutien or subsesiption lphts oo fior debinmrining rights ts voie I respect of any
such reorgatization, reelsssificstion, comofidetion, Sele or Merger, Liguidation, or partiel
liquidstion or the data by which stockholdors must tender shares i any tender offer and (2) in
the case of any sech reorganization, redessifioniion, conselidetion, Salo or Merger, Ligpidntion,
partial Hquidation or tender offie lowown to the Corporation, af least thirty {30) days’ peior
written sotice of the dats {or, if tot then known, & reasonable approximation thareof by e
Corporation) when the gmme shall take plach, Such notice th accordance with the fotegoing
clouse (1) shall also apeciy, in the case of any such dividend, distribution or subscription rights,
the dete on which fhe holders of Sedes A Cormmon Stoack shall be entifled thayeto, -and such
nofice in soccrdsnes with the forsgning clause (2) shall also speoify tw dete on which the
holden of Serien A Common Stoeik shali be entited to erchange their Series A Commpn Stock
for scourities or other propenty deliverslile wpon such pecrgacization, yeclescification,
consslidaion, Sale or Merger, Liquidation, partial guidation or tegdex offer, as the cise may be.
Such nofior shell gizo siate fhat the actim Jh question o the pecord dato ia mibject (o fhe
effectiveneas of g regixiration sistonént ander the Securities Act of 1933, as amended, of b &
fvorsble yoiz of security halders, # sifher is nequirsd.

{:wi_ﬂ LCHAECHIERD T o 1 rs gl AL g Inuﬁiﬁghmwnﬂaﬂ-ﬁglmwﬁ&db?
lavy, at sexy time when sharss of Seriee B Coenmon Stock or Series C Cotmmuon Stovk e
outstanding, sxcépt whens the voir or written consemt of the holers of a grester member
of sherea of the Corporation 1s vequdied by law, and in addition 6 any other vote tequired
by law, without the consent of the holders of at loast two-thinds (6577%) of the then
outetending sheres of Series B Coaunon Stock and Serles € Common Stock, given in
wititing ox by 2 vote in & meeting, copsenting or voling (as the case nuny be) sepacately as
a pngle group, the Corporation will not, by amendoent of ths Certificale of
Incorparaiion or bylews or tmgh sey reorganization, transfir of owsets, consolidation, °
meeger, dissohutinn, feme ar sale of sccuritles or any other volumy wotion, evold or seek
1o svold the oharrvance or performance of any of the terms to ba obaerved or performed

t L
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wmmmmm(nmmumﬁmummmmmm
carrying o of all tho provisiona of this paragraph (d} and in the taking of all such action
as may reasonably be requested by any holder of shares of Series B Common Stock or
Serles © Common Stook in order to protect the privileges of each holdar agiingt diltion
or othor fmpairaent, comsistent with the smin and pampase of this paragrsph (8), Without
Bmitleg the gencrefity of the ﬂnﬂcorpmaﬁon(ﬂ}ﬁﬂmtimwathepu
value of ary shiares of Series A Common Stodk receivebis wpon S conversion of shaes
of Serizs B Canpion Stosk o Serjos C Common Stock above the applicable Conversion
Price then n effct, (13) will take sl such aptlon 83 may be neveassry of appropriste in
ordex that the Corpomtion roay validly and tegelly issme fully paid and nopasscsseble
shaoan of Sertes A Common Stock, free snd clear of any Hens, charges or cacumbranoss
opon the converaic:n of shares of Serles B Copunbn Stock or Sevies C Commnn Stock
from time to thme oubstanding, () will oot teke sy actlon which mesulte i any
adjustmit of the applicabla Convesgion Prico if da total number of shares of Serdcs A
Common Stock issabl: after the action wpon thw comverzion of aif ovistavding shares of
Serice B Common Btock s Beries € Compron Stotk would cacood the fotal aumber of
sheres of Series A Common Stock then aufhorized by this Centificete of Incorporaton
and availsble fir the purpose of issoe upon sach conversion, (D) wiill not ismo any capital
stock of any class or sories which hea the Hght to mere thay ons vote per share or Aoy
copitd gtock of any closs or geviee which is prefiered ad 0 dividends or as io the
elistriinetion of sesets upon voluntery or involamiey Jissotution, Hyuidstion ac winding.
up, unless the rights of the holdess thereof sha!l be Ymited to a fized s or pescentags
(o floating Tate related o market yields) of per valoe or sisled veluo in tespect of
pertinipatica in dividends and 8 fixed som ox pevcentage of par vehue or stated valee in
eny such dkehribobion of agsts, and (B} will not pthorwise amend, slter or chaage the
degignations of the powory, prefiwences, rights, mrivilegos or ustrictions of the Series B
Commgn Stock or the Serles C Commson Stock or adversely.

Keaerved, The Cotporaiion will at all times ressrve and kesp
mmﬂMmmmwmamsmmmm
purppse of issme upon the conversion of all outsinnding sharos of Serics B Common
Stock end Series C Congteon Stbek, snch mamnber of shares of Serles A Comsmvon Stock s
shail then be-issnabls ypoe the ertvession of all ouistarding shares of Beves B Cotomon
Sinck aod Serdoa C Cornman Steck, and the ion will maintain af pll tinnes 2%
ofter dghts and priviieges safficlent to ennble it o MiIfN alf 3w obEpations hepeamdes.
The Corporation povenents that all shazes of Serien A Comynon Stock fhnt shall be 0
jasusble shall, upon issmapee, be dufy sophorized, velidiy wsed, fully pald and
nonassessable, fee fiom or siwilsr rights on G pat of the holders of any
shauey of regital sock or spoeitiey of the Cerpotation or any other’ pecaon, and free fivam
all toxes, Heps, clvages and sowumbrances with reapect fo the dseue thereof The
Corporstion will take all mh action a7 may be neccssary to asmee thet snch shaves of
Series A Commoon Stook mey be so issued withowt viclstion of any sppiicable law or
MMﬂmmﬁ{mﬁmﬁMnf&eNﬁmﬂmdﬂmﬁﬁm

Deslers, Tne. and of sty domestls seouritles exchangs npon which the Series A Common

Stook may be listed,
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ARTICLE V1.

. No halder of any of the shares of stook of the Conporetion, whether now o horeafter
mnibtized or iswaed, shall have sy pre-eopfive rights or preference vights, or be snfitled, as of
tight, to purchase or subseribe for ¢2) amy mmissued stock of any class, o (b) ary addiional stock
of auy class to Be lssved by resson of any increass in the sufhoriond oapitel aivock of the
Cacporstipn of ety cless, or {c) my wamans, oplions or tighta to purchese or subaceibe for
shares of stock of the Corporstion of any class, or to jrechese ar subseribe for any convertible or
e obligations, whether mow or bersafies authodzed or whether malssned or ismmad

and thereafter mxmired by the Corporation. Any such stack or other securitios bersin

enutnevated may ba lpued and disposad of paswonrst to yeschstions of the Beard of Divectore
such prices and upen sl teems as iy be decmed advisable to e Board of Directors in the
excercize of its discretion,

No dimoter of the Corporatin shall be pempriaily Yable tp the Corporation or s
stockholdes for maneky damages for any breach of fidociary duty by such e dimector s &
drecior. Noterlthstanding the foregoing sentrnee, i digector shal] be Hablc (o the extent provided
by applicabls faw () for eny breack of the direcior’s dity of loyally to the Corporation or its
ptockholdecs, (B for acts or omissions not in good faith or which involve intenfional misconduct
of 2 knowing violatiom of Inw, () poisuant to Seetlon 174 of the DGCL or @v) for any
trommections from which sah director destved an impeoper parsonal benefit, No amendinant to or
repeat of this Avdcle VII shall apply 1 or have any effisct on the Ksbility er albeged Hability of
any dircoior of s Corporatien for or with yespect th mmy acts or ostissions of sach director
wecwrring prior to such emendment or repeal. I¥ the DGCL ia amended hereafter to Sarthar
eliminate or it the personsd ability of dizectors, the Habflity of a dixctor of this Corporation
ghall be mited or sfiminated to the fullest extent permitted by the DGCL, #s amended.

ARTICLE VHY,

The followity privislons are insoried for the managoment of the bueinkas ond tho
condact of the affairs of the Corporafion, sod ft Serther dolfiniilon, limbtation aud regilation of
the powess of the Corporstion and of te disechons and stockholdess:

{8}  The business and affairs of the Cosporation shell be managed by .or undes the
direction of the Doard of Dirsctars. In addition 1o the powers and suthorlty exqeessly oonferred
upoa them by ihe DGCL or by thils Cestificate of [ucorpomtion or the Bylaws of the Corporation, |
the direciora aoo hereby empowernd to exencise all mych powers wd do &l such acis snd fings &
ey be exetcised or done by the Corpiiation.

(b} The Board of Dimciors may adopt. amend or reped] the Bylows of s
Corpovstion.

{¢}  Hection of directors need not be by written ballot.
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ARTICLE IX.

The Conporation. peserves the night to repeal, alier, mnend or reacind any provisicns
contained m this Certificate of Incorposation i the menner now or hereafter prescribed by the
Tawms of the State of Deloware, except ng otiwrwise limited by the cther provisions of fhis
ﬂu:dﬂmnuﬂnmrpmaﬁm. and all righta conferved on storkbolders herein are grantad subject to

this reservation.

ARTICLE X.

(=) 4 otiop.  Eech person who wes or is mede & party to or Iy
mmumﬂuawmwumhthﬂyMdemaMmﬂmpmmdm&
wyhwtiner civil, criminel, admmisteative or investipative (2 “Protoeding™), by tegson of the fact
st T or she 13 orwas a divector or offfoer of fiw Corporation, or 18 o wos-serving {daring kg ot
hrar tenure 48 a direchor andipt mn offices) at the request of fw Corpomation as & diectoc, officer,
employee or sgent of another corporation or of 4 perinersidp, jolnt ventars, frust er other
. etiterprise, whethor tho besls of sech Propeeding is an alleged action or inaction in an officlal
capasity ag A director or offioer o0 in any other capacity whils serving an a direptor or officer,
shall be bndemnifiad and held karmicss by the Corporation tn the fullest sdent authorized by fie
mmmmmmmmmmmﬁmmmmwm
expense, Hability and. Joss (incladivg attorueys® foes, judgroenis, finow, taxes, peoliies and
w;aidmtubnpddhwﬂmﬂ}mmﬂymmﬁwmbymnmmin
conpection with such Proceeding. Such direcior or offiect shall hive dhe right to bo paid by the
Corperatin for expenses incuered in defnding any such Prooeoding in advance of ia finad
disposition; providad, Rewever, that, 1f the DOCL (or other appliceble law) regrires, fio paymant
ﬂﬂmhﬂmﬁ&hﬂﬂmﬂﬁmﬁmﬂ%&eﬁuﬂhm&nﬂy
upon veceipt by the Corpoeation of an wadertsking by or on bakslf of sech dirsctor or officet to
repay all amounts 5o advanced if it should be deteomined ultimsiely that he or she i not patitled
1o be indemnified pnder this Asticle X or athorwiss,

) 1 MMMWMMKMME
mﬁmwufmﬁwﬂgﬁwmﬂhmmﬂﬁmwmwm umﬂ
sy heeve or hereafter acqulre wder the DGCL or any other statute, ot ity provision.

in this Certificate of Incotporetion o the Cotporaiion’s Bylaws, ar a1y agroement, o pursuans o
a vove of stockholders or disdateronted directora, o otherwise.

(e}

Tn furtherasiol and not in limiletion of the powers

(i mmmmmmﬂm:wwwm
peosom. who i o 'was a director, officer, employer or agent of the Cerpotiion, o is
mhgmﬂumqmnfmmﬂadm officés, employec or agent of

auother corporaion, permerghip, joint vendiwe, trmst of ofier entexpeise, against amy
liability assertod againet him snd inewsd by bim in any such papacity, or adsing out of
his stats Ay such, whethee or not the Corpoention would have: the power fo indemnify -
bt agalnst such abliity noder the provigions of law; and
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RECORDED: 04/20/2006

{ifi  the Corporation may orente a trust fund, graet 2 sssudty {nterest and/or uss
other means {including, without Fmitation, leters of crpdit, surety honds andfor efter
similor arrangemenis), a3 well 22 enter into contracts providing indemnification o the
fulleet axtent permitiad by lew and inchudiog a6 part theroaf provisions with néapect o
gy or all of the foregoing, to ensure the payment of such amomt as may betome
necessary 10-pffect indemuificefion 2a provided thewin, ot eleewhere.

palvein e Of _FIfhlowes

(D rificatia Emplovees sl Agents of the | ation. Ths qu;mahm
msuy, to fhe extent suthopized from time jo time by the Boeard of Dineclors, gom! nights in
indemnification, including the sight to be paid by the Corporstion fhe sdpenses incunicd in
defeailing any Prooeading in advance of its final disposition, to any smployes or agent of the
Corporation to the fullest sxtent of the provisions of this Articie X or ptherwisa tith respact &0
the inderaifcefion and sdvancoment of axpansss of disectory aud officars of the Corporation.

{e)  Burvivel of Rightg, The rights set firth in this Arficle X sre contraet righte and
gurvive wiy change to (s Axficle ¥, Any repeal or modification of this Articls X shafl not
change the tighis of au officer or director fo indenmificetion with respect ip any action or
omfsgion cocnring prior to puch repesd or madification.

ARTICLE XI,

The addtess of the Corporafien’s regigtsted offies in the State of Deleware is 1206

Otinge Stress, in the City of Wikmingon, County of New Cestle. The nams of Ha rogistersd
agent at guch sddress i The Corporation Tmst Coinpany,

ARTICLE XI11.

Any action which i requictd to be or may be taken at oy amnal or special meeting of
stockholders of the Corporstion may be taken without 3 mesting, without prior nofies 10
siocktioddars and without a vobe if consents in writing, setting fiorth the action so taken, shall
heve been migned by ell of the stockholders of the Corparation.

IN WITNERS WHEREOF, thiz Amended and Restated Certificats of Incorporation,
which restzter and intogrates snd does further amend e provisions of the Corprration’s
Cagtificate of Incorporation and having bewn duly adopied and approved in atcordence with the
(Genersl Corparition Law of the State of Delawarz, bhas been soacuted fids oth day of MNovemier,
2003, by E. Rendel! Chiestnut, the Corporation’s sntherized officer.

Chestoit,
Cheirmar. of the Board, Pregident aad Chisf
Erecutive Officer
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