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OF
ROZZETAIRCG,

{Porsuant to Sections 242 and 243 of the
Cieneral Corprration Law of the St of Delaware}

Rosrets, e, a coperation segantesd and existing under and by vintue of the
provistons of the Gavemt Corporation Law of the Swate of Delaware {the “General Cerparation
Lawy,

DOES HERERY CERTIFY:

L8 That the rame of thiy corporation v Rowzets, foo, snd ha ihig
sosporation sas oniginally ngorporated puvsnant fi the Geners Corporation Law s June §
U7 under the rame Rowsts, Ine

2 That the Bsard of Dirsctors daly sdopted rosolitions proposing o smend
and restate the Certificate of Incorporation of this sorporsion, declaring sald woomhvast and
costatenyent to be advisable and i the hest irtorests of this sorporation and ite storkhedders, and
authorizing the appropriate officers of tils conx ation 1o sobiclt the consent of the stoekhedders
therefar, which tesolution setting forth the proposed amendment and restatent is as fnllows

RESOLVED. that ths Cortificate of Insorporation of this vorperation be amended
and restated o js ondivety to read e follows:

FIRAT: The uame of thiy corposation & Exlmuwe Reach, Imo {tw
S{arporation™L

of
1 Doty of Rew Castle,

2

SECOND: The sddeess of the registerad offies of the Corporation in the Stwte
Delpware is 2711 Conterville Road, Suite 400, in the Tty of Wilmingt
The name of ity rogistered agent at such addrass iz Corporation Servige Congaayy,

THIRD: The natore of the husiness or purposes o be condusted ov promoted i
i ongage To any lawhdl st e autivity oy which corporations may by organieed ander the
Cleperal Corporation Lasw.

FOURTH: The iofal numbsy of shaves of all clasess of stock which the
Corprestion shell bave athority to daxue is (1) 31,000,000 shaves of Convonon Steck, 30000 pae
value per shure {"Conmon Stack™), and (1) 12000358 sharey o

%

oy

_ £ Proforrad Rock, 501 pe
valae per shate (O Freferved StoekT)

The following i & slatenent of the desipnamtions and the pewers, 2
sl the quabifications, Bmilations oy restriotions thorend in rospoct of sady shasy of capit
of the Corpesstion.
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& COMMON STOC

i Cenenad..  The volng. dividend and linuidation tghls of the holdos of the
Common Steck ars sulifect te and qualified by the rights, powers and prefivences of thie holders

of the Preferred Rtook set forth harein

& Yt The hetders of the Conmon Stock are entitied t0 one vote for onch share
of Commron Swok held at all mestings of stookbolders (and writlen aotionm i few of mestingsh
srovided, howevss, that, sxoept g othunwise requived by law, holders of Commen Stovk, ay
such, thall sot be entitled o vote o ANy amendment 1o the Certifivats of Tncorporation tha
celates solely fo the terms of one o maose milstanding series of Peefiared Stock # the holdees of
such affsoted sovins wre cntitled, sither separately or fogather with the boldess of one or mowe
other sueh serfes, to vote thereon pursuant o the Certilivate of Incorporation or pursuant to e

General Corporation Law,  There shall e oo cumulative yoting,  The by of authorieed

shren of Common Stack may be increased or decreased {bat not bolow the number of shares
shereof then onsssanding) by fin addition o auy vots of te Bodders of oo or more serfes of
Praforred. Stook that mowy he reguired by the ooy of the Cartificate of Incorposation} e
affrreative vote of she holders of shares of xapital stoek of the Corporation representing @
miority of the votes reprosented by all ountstanding shaves of cupital stoek of the Corportion
eriitled to vote, frespeotive of the provisions of Seetion AR of the General Torporalisn
Law.

#

B, PREFERREDSTOUR

12078254 shaves of the authoried anid peiasued Proferend Siock of the Corpastion o

N Ly ) e . . : " ~ X . a : o ;

Seredy destonated “Series A Preferved Steek” wiln the Tallowing siehts, wroforences, powses,
e & o ; i S S : ;

priviloges snd mestrivhions, quatifications and limitatioms. Unises otheradse ulicated, relorswes

o PSectione” or “Subsections” in this Part B of this Article Fourth wofer o seotions and

woetions of Part B of this Asticls Fourth,

Fromt and aftee the date of the Beuance of any shaees of Seriex A Prefemed Mock,
dividends al the wate por annem of 300133 per shave shall acorue o such sharss of Saiws &
Srefirred Stock (enliect o appropriate adfustment in the event of any steek dividend, steck spliy
soanbination or wler similar rovapitdizotion with respect fo the Rerios & Profereed Blook) {the
“Aceruing Dividends™)  Aceroing Dividends dhall acene fom day o day, whether ov ool
declared, and shall be cumalstive: provided however, that exonp as st forth o the following
sertence of s Seotion L or in Sulwsctions &1 mnd & such Acoring Dividends shall bo payable
only whea, as, and i declred by the Roerd of Directory and the Corporation shall be ander so
chiigetion to pay sueh Aceruing Dividends. The Corporation shall mest declare, pay sy aet axide
any dividends on shaves of any othes class or sosien of cupital stock of the Corporation {other
Gy dividendt om shures of Common Stock payaide i shares of Common Stock) unless Gn
adsdition o the chbiaining of any consenty requieed eleewhare in the Cortiffoste of Tncorporstion)
the holders of the Series A Proforred Stovk then enistanding shall first rective, ar sesltansousty
reocive, & dividond on sech mitstanding share of Sevies A Prefired Sook o aon

popal 10 the greater of (1) the amount of the aggregrie Accruing Dividends then soored on aueh
share of Series A Preforred Stock and not proviousty paid and (1) 14

N in the save of & dividend
on Commen Mook or any chiss or series that iy convertible into Comman Stock, thay dnidend

7
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per share of Serfey & Prefered Stovk ue winld squal the prodnet of (1) the dividend payable oo
sach share of such class or swwies deternsinesd, i applicable, as i all shaves of snch cluss or sevins
haet beon converted Inte Common Stock sad {2) the numbey of shares of Comman § tssuabde
wpon conversion of a share of Series A Proferred Riock, i onch cave caloulated on the rooed
ot for determination of holders entitled to peosive such dividend or (B} o the case off 2
dividend on any class o series that is not convertible fnto Lammon Ringk, ot g rafe py shae of
Series & Preferred Rtock determined by (13 dividiag the amount oof the dividend payable on cach
share of such olass or series of capital stock by the original iaxuancs prive of such class oy series
of capital stock {mblect to appropriate adjustment i the ovent of soy stoek dividend, stock sphit
combination o other similar revapializstion with respect to such olaws or sevies) wnd
multiplyving such fraction by an amoust equal to the Seres & Uriginal lasue Price {88 dafined
belowh provided that, if the Corporation declares, pays or acts aside, on the same date 8
dividend on shares of more than one class or serles of capital stoek of the Corporating, the
dieidend payable o the holturs of Sedes & Prefermad Stk pursuant e this ol shall e
cxdontates based upon the dividend on the class or sarles of capitad stoek that wenidd result n the
highest Serles A Preforred Stock dividend. The “Series & Ovigioal Isvee Price” shall mesn
L0167 per share, subject te appropriate adjustment in the event of any steck dividend, stoek
aphit, combinaticn or other sharitar recapitativation with respect to the Bevles & Prebormd Stock.

Liguidation, Disscletion or. Wiodiog M Cenain Meresa, Consrdidations and

RASAS B A B R R B R i

21 Proforential Pevnais e Holdens of &
of myy voluntary or Involuntary Hguidation, Qissohation oy winding up of the Corporation, the
holders of dhares of Sertss A Proferrsd Stock then putstanding shall be sutitied 1o be paid owt of
the assets of the Corposation svathible for distribution to iis stockbolders before tay pryment
sl b made to the holders of Common Stock by reason of thelr ownership thersod, an smount
ser share equal fo the Serles & Okiginal Issue Prion, plas sy Accruing Dividends scomed dat
nopaid therenn, wihether or net dectarsd, togother with any other dividends declared but et
therson. 1¥ upon any such Hauidation, dissolution or winding up of the Corporation, the assais of
the Corporation svailable for diswibution o 8y stockholders shall be Insufficient o pay the
wolders of shares of Serfes A Froforred Stouk the full amwun o which they shall be antithed
snder this Subsection 2.1, the holders of shaves of Serles A Preferved Stowde shall shave ratably
sny distribution of e @
swhich would sthersise be payiide tn respeet of te shares held by then upon sach distetbation i
all ansownts payahle on or with vegpect 10 such shuks ware paid w Rl

ios A Prefoned Stogk. T the evamt

A

22

Lo
Ry

Thatribution of Remaining Assely. In the ovent of suy volunery o
veluntery Houidation, dissolution or windiog up of e Cosposstion, alter the paymast of ol
preferestial mnounts required o be pald to the holders of shaves of Serdex A P seved Mogd
romadning assets of the Corporstion avatlable for distibution fo i stnkholders shatl e
distributed among the holders of the shoves of Seriee & Proferred Stook snd Comnon Stk pro
et based on the munther of shares held by cash such holder, treating for this mepese sl suek
securtties as if they had boen sonvensd to Uonnnen Stook prstasnt e the wnme of the Contifieats
of Incorporation tmmedistely prive o such diwschution, Hunidation o wisling up of e
Corporation. The aggregate aweund which & holder of & share of Sories & Proftvred Stock i
entitled to receive under Subsections 21 and 32 i hoveinafier seferred 1ooss the “Serdes &
Liguidation Ameunt.”

X wdyy
e R E31
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33 Decoed Liguidation Bvents

233 Definition. Bach of the fallowing cvente shall he considersd
“Deermed Liguidation Event” unloss the holdors of ot loast 3 majority of the patsisnding shares
of Seriex A Proforvedd Stock slect otherwise by writien notiee sont 1o the Corporation at least fan
18 days privy ko the offostive date of any such et

£ g merger or consolidation inwhich
§) the Corporstion ix g vonsiioent party or
(3 o subsidiaey of the Corporation s o constituent party

amd the Corporstion issuss shares of Hy capital
stock posuant to such mergor o onnsolidation,

ok tha
shares of capitel stock of the Corporation sutstanding immediaiely prior to sk me
crmsolidation continue to reprosat, o are sonvertnd dio o exchanysd Bor shves of cupilad slok
that seprasent, ronsdiately following suh merger o gonsolidation, at least aomadonity, hy voling
power, of the capital stock of {1) the surviving or resulting corporation of {2y 1F the surviving o
resulting corporation iz 8 wholly owned subsidiary of avother vorporation unmnediately fellowing
such werger or consolidation, the parent corporation of such surviving o veaniting corpossion
{pvovided that, for the parpose of this Sl section &34, il shares of Comunon Stk issuable
upon exersise of Options (as defined befow} onistanding fomedintely prior to such oweg
corsolidation o upan sonversion of Convertile Securlties {as defined below} ouldanding
imvnediately prier to such merger wr comsolidetion shall be deemed fo be outstanding
immedistely prioy v such merger ar consolidation wnd, i applicabls, vopveried or erchangest in
suck mmerger or onnsolidation on the same tooms as the sctual owstanding shares of Comemon
Srock ave converted of sxchanpedy ov

SRt

() the sale, lesse, tranafer or other disposition, I w siaghe
transaction or sedex of related trmewctions, hy the Corporation or any sobsidiay of the
Corporation of all or substantially all the awets of the Corporation mud s subsidiavios salon an g
whole ar the xale oy disposition Cohether by mrger or otherwise) of aos o e subsidisries of
the Corperation 1F substantially all of the assets of the Corporation and its subsidiaries taken as 8
wheols are held by such subsidiary or subsidiaries, except whers such sale, lease, transfer ov other
disposition 1s to 2 wholly owned subsidiary of the Corporation.

2

237 Bifcting s Decmed Ligoidation Byent

() The Corporstion shall n bave the power o offint g
Usermed Digubintion Beent refomed o in Subsection 2.3 1R unloss the agrensnt o plan of
merger or consulidation for such ansaction (the “Merger Agrecment 3 provides e the
comsideration pavable 1o the stockholders of the Corporation shall be allocwied among tw

Holdors of canital stock of the Corporation i sccordance with Subas .4 and
T .

(B I the ovent of & Decnwd Liguidation Bvent relered B o
Subaestion L3 MR or AJML # the Qoporation deey aod affert o dissobdion of the
Corporation wader the Geneeal Corporation Law within 80 days afier sueh Deemad Ligudation
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fon shadl send & serftton poties 1o sach holder of Seres & Proferred
¢ osf
onta to be met to secure such night) pursuant io the tooms of the
following gl  to requite the redemption of such shares ¢ erise A Proferred Stock, and
(81 i the bolders of &t leasty majorily of the then cutstanding shaves of Series A Preforeed Stook
so veguest iy 2 writien instownent delivered so the Crapovation net later thaee 13 daye after sueh
Deened Liguidation Bvent, the Corporation Sl we the considermtion weotved by the
Comeration for such Deemed Liguidation Bvent (net of any retained Habilities assootted saith
i < sold as deterniined in goed fhith by the Bowsd of Directors of the Corporation)
togsther with any other assete of the Corporation avallable for distribution e fts slockhulde { ‘

s Available Progeeds™, to the extent hegally available therefor, oo the 1508 day afier sueh
Doemed Liguidation Bvent, to redven all mustanding shares of Series A Proforred Stock ot &
prive per share eqnal o the Beries A Liguidation Amoe. Notwithstanding the forepoing, i the
svent of 8 redemplion pursuant te the preoeding seplones, i othe Availably Prooseds am a0t
sutfioient 1o redven all sutstandiog shures of Beries A Profored Mock, the Corporation shall
sediresn 7 pro vite portion of sach holder’s shases of Series A Preforred Stock to e fullost sxten
of such Available Proceeds, baved o the meapeotive anwnints swhich wodd otherseiss be payable
in vespoet of the sharss to b redeennad i the Available Proveods were suffictont to redeem all
sueh shares, sned shall redeen the remaining sharss W b bon redesmed as soon w1 praclicgbl
after the Covprration bas funds lepally available therefor. The provigions of Subsertiom &
{ shall apply, with such nesessary changes in the details therso! as wee neosssitated by

Feayt, then (O the Corpomt
Stack no Sater than the B0th day aller the Deeroed Linuidation Svent advising such halde
their right {(and the soqulesy

U

he comtext, to the rodemption of the Beney A Froforred Stock pursuant to this

320kt Prioe to the distrihution or redemption provided fiw in this Subesction 2330
Corpomtion shell not oxpend oy dissfpate the consideration reecived for osueh Doomed
Liguidation Evenl, exespt ® divcharas exponses incurred fn convection with such Desmed
Liquidation Bvert or b the ordimary course of business:

233 Ameunt Desmed Faigd oy Distributed. The smount deensed paad sy
dGistribuied to the holders of capital stock of the Corporation upnn sny such mergen,
consoiidation, sale, tnusder, exclusive Boeme ofher disposition o redoniption shall be the cash
pr the value of the property, righis or soctrities paid or distributed fu sach holdurs by the
Corporation o the a0qBIOing POrsos, finm or other ontite, The value of such propesty, nights or

sspurities vhall be determined in good folth by the Beaard of Directors of the Corporation.

234 Allbeationof Bserow. o fhe cass of 8 Desmed Liguidation Beemt

prrsant fo Subs L 2.3 Ma¥i) sbove, i any portion of the cousideration payable o e
stockholders of the Corponstion s placed into sswrow andfor i payabls to the stockbolders ol the
Corperation subjeel fy contingencivs, the Marger Agreement shall provide that {8} the portion of
anch consideration that i not placed i sserow and not sabject to any contingensies {the “Indtial
Consideration”) shall be allocated ampny the Bodders of copital stock of the Corporation
aceordance with Subsentions 20wl 22 above as U the Tnittal Consideration weve the aaly
consideration payabls in connestion with sueh Deemed Ligqudation Bve sod (B) any sdiditional
o 1 the stookbolders of the Corporation npon relesse from
1t : the hordders of capitad stoek of
the Corporafion m act co with Rebsections 8.1 and 2.2 above alier faking oo suoount the
peevious gayment of the Indthd Crnsideration as part of the auhe transaction,

¥
K
b
&

,
o
£
=
7
'3
)
po3
%
=
2
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11 General O ey wstter presented to the stockholders of the Craporation
fere their action o consideration & any meeting of stockbekders of the Corponation {er by wrilten
consent of stockholders in Hen of mecting), sach holdsr of putstanling shares of Series &
Preferved Riook shall bo entitled ® cast the nummber of vates squal t the mumber of whobs Shares
of Crmveon Stock into which the shaws of Series A Preforred Stock beld by such holdee e
cotrvertible as of (e recond date for dotermining stockbulders entitled 1o vole on such malier
Exvept s provided by Jaw or by the other provigions of the Certifieate of Incorporation, holders
of Reries A Preforred Stock shall vite together with the fedders of Conmon Stook a8 » singls
class

3.2 Flectiof Dirsglors

¥

151 The holders of reeord of the shurey of Beres & Profurred Bloek,
exclostvaly and a5 & sepanste class, shall be entitled jo elect two sirsctons of the Corporstion {ihe
sgerins A Directors”) sud the holders of recent of the shares of Conmmon Stock, sxchusively and
as & oopasate class, shall be colitled to sleet two divestors of the Corporstion. Aoy dusctoy
slonted as provided in the preceding sentence may be removed withont cnuse by, and only by the
affirmative vote of the holders of the shares of the class or series of capital stock entithed so slect
suclr dirontor or divectors, piven either ot a special mesting of such stovkbolders didy called for
thist purposs OF pumuant (0 & witten cobsat of stockholders, If the bolders of shaves of Senes &
Prefured Stock or Common Mook, s the sase may be &l o dect suffivient wmumbey of
Mrsctors o 51 all directorships for which they ars ensitled to elect direstors, vating axchistvely
arad s separste class, pursuant to the first senteves of this Rubsy ton L then any direstorship
aot so filled shall remain vacant uplil stwh ime as the hoddors of the Series & Prefuored Rtgok or
Common Stoek, sy the cass may be, slest » person to Bl such directorship by vede or wilien
consent in Usu of & mesting; and no such directorship may be filled by stockholdias of the
Corporation othey than by fhe stockholders of the Corponsion that are eatitfed to sleit » persen
1o il such divectorship, voting exclusively snd as o soprrate chans. The bolders of revond of the
shares of Common Stock and of any sther clags o series of voting stock (nctuding the Serles &
Predorrert Stock), sxclngively amd voting together ay a single slnsg, shall be entitled to olovt the

Sance of s total pumber of disectors of the Corporation. At any meeting held for the purposs
of oleoting 2 diregior, the prosence in person of by proxy of the holdsrs of & nodority of the
putstanding shares of the class or serdey entitled to cledt such divector shall comitute & guoram
for the purpose of slecting such director. Esgept a8 otherwize provided in this 8 RS R A
vacaney i any dirsciorship filled by the bodders of any class o serios shall be filled only by vele
o writton cereem n lew of a meeting of the halders of such cliss o series or by any remaining
Mreotor or directory elested by the bolders of such class or serfes plrsuant W thiz ¥
RN

N

Y s
]

2 <

322 () Notwhhstanding the foogoing, i at any time a Veting Right
Bvant shalt oosue s Be continaing, the holders of Bertey A Profirrad Stock, voting ss & sepanais
claxe, shall be entitled 1o sleet the amslizet number of directors ax woudd coputitote v madieity of
the then athorized number of directors of the corporation, sud e holders of Commen Stock as
s class shall be entitled te oleg the renmining directors, At such e as the Voting Right Bvent
witich gives rise to the exereise of the voling rights provided for dn this Subnestion Jde Iwe

beer cared sud all other svents preating & Voting Right Bvent, 3 any, shall have bren cired, the

voting sights of the holders of Series A Preferved Slock as provided i ihis Subsection 333 el

crase. undess and wall another Voting Ripht Bvent shadl conuy;
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() st any time aftor the vating power B slet o mudority of the Roard of
Divectors shalt huve become vested i the bolders of Sexies & Proferred Stook sy provided i thiy
Sathg 322 the Prosident of the corporation oy, sud upon the written roquest aof any
holder of Rerles A Preforred Stock addresged 1o him af the pringy '
shadl, call & special moeting af all sharcholders for the &)
placy and apen thy totive provided i the hy-laws of the corporatin for the holding of ree
of sharcholders, 18 such roveting shall not be st called within ten duys after porvonsal servin
the request, or within fiftesn days after sasiting of the sme by contified mall within e Unitsd
Srates of Aretics, then the holders of af kest o majorily of the shures of Series A Freformd
Spock ey destgnate i writing one of el namber 1o adl soch mecting, and e parsi s
desiprated may call such mecting at the plaze snd npon the notive above provided, sad for tat
purpose shall have avcess o e stock hoobs of the corperation, Al any menting so cafled or at
any atnaal meeting held while the holders of Rerley A Proferred Sock have the voulng povar ©
sleeta majority of the Board of Dirsotors, the hedders of & radonity of the then mutstending Revies
& Proforred Rtk present in persen of by progy shall b sufficiant to constitute ¥ grorum for the
clootion of divectors as hereln previded. The tevms of office of all persony whir are drsetirs o
the corpuration o the time of such mosting shall terminate upon the clection st such wmeating by
the hotders of Barles & Proforred Stock of the number of divectors thay are stitled 1 olsel, and
the persons iy slscted ax direstors by sueh holders together with such persous, i sy, avmy de
sleted ay dlrectors by the holders of the Common Block shad! constitute the duly olsotad
directars of the corporatioeg

§ ey
%3 &

L,

- offios of the corporation,
sion oF dirsotors, o b held o the

&
X

%

{Hdat any twe aller the viting power o sloet & majority of the Boand of
setion 320 shall sease, the Prosidert of the corporation may,
andt upos the written roqeest of any holder of Comman Mook addressed o Mm ot the principsd
office of the cosporation, shall, call v speaiad meeting of ol sharcholders fiw the elevtion of
Sor the holitieg of meetings of sharcholders, I sush motting shall not be so called within e
doyy after personad servios o fhe regquast, or within fifieen duvs aller motling of the same by
certitied mul within fie United State of Asmriva, then the bolders of af leasta mau
shares of Comenon Mok mey desigoate i writing on of thelr mumber 0 oull such meating, and
s for that parpose shall have avcess fo the stock hooks of the corporstion. Al any seeting se
colted or any annual mesting held at any fne altey the voting powsr o oleot 1 majority of the
fhe term of office of all parscns who are ot the thus diveelors of the sorporation shall feoninate
wpon the slestion of thalr suecessors by the holders of the shw :

Diireotors a8 provided in this Sud 128
direeters, to be held at the place and upon the noties provided the by-laws of the corporation
A ! °
iy of the
the persont so desigaated may call such mevting o the place and npon the noties above provided,
Board of Directors shall agsin have become vested in svenordanes with Subsertion 331 hersof]
_ ex of the corpovation then having
the righl 1o wote for the election of divettors; angd

{iv) for paposes hareof,  "Voting Right Event” macans the filure of the

sotpronation o redsem any shirss of Series A Proforrad Stock as veguired by Nestinn S hersoll
33 Sepies A Pooforred Stogk Sroteet
of Sertes A Prefured Buek are outstanding, the
idtircetly by sosendnent, merger, consolidation or othe
addition fo sy other vols required by law ot the U
or affiemative vote of the holders ofat fonst sma

v Provigions. Al any tme when shages
rporation shall not, cither Jlpsetly oy
se, dn any of the Rrllowiog without {in
sifivate of Incorpreation} the wititen consum
ity of the then sutstanctiog shares of Borkes &
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peetorsed Stock, given by writing or by vate sl 8 miseting, consenting oo voring (a8 the case Ry
hed separstely av s elasel

¢ angd affaire of
{ the Roregoing

sonlve or wind-up the busing

{8} Hauddsade, dis
Event, oy consant o any u

~

e Corporation, sifset any Denmed Liguidation

() amend, slter or repesd any providon of the Contificate of

froorporation or Belawe of the {lorporationg

{£)  crente, or suthorize the crestion of, or b ov ohijpae
ssolf o issue shures of, any additional class o sories of sapital stoek unless (he same ranks
juntor iy the Series A Praferrsd Stovk with respent 1o the distribution of assets tn the Houidation,
dsotution s winding wp of the Corporation, the pryment of dividends and righis of edenygsion,
or ineresse the aunthorized mambsr of shares of Sories A Proforred Btock or inorsase the
authorized number of shares of any additional class o sevies of sapital stock wiless the same
ranks Rumor to the Series A Freforred Srock with resport fo the distribution of sssets s the
Hanidation, dissohdion oy winding wp of the Corporation, the payment of dividendy msl g '
redemplion

Gy () reclessify, sl or w send muy oxisting sesernity of the
Corporation that Is pard pases with she Serdes A Proforred Stock in rexpest of the distibution of
assets on the Handdation, & the Corporation, the peyment of dividends

dissolition o winding sp
o righis of redemption, if such reclassification, alteration or wnendnwe would reoder such oty
conrite senfor to the Series & Preforrad Bloek fnostspedt of wny sush vight, proferonce or
privilege, or () reclassify, alter or armend Ry existing seowity of the Ceaporation that & funior
s the Seriee A Preferred Stock in respest of the disiribution of assets on the liguidation,
dissolution or winding up of the Corporation, the payment of dividends or rghte of redemption,
ot such reclassification, altoration or mmendment waald rencder such other secarity senier o or
part passar with the Beriex A reforred Stook it vesprot of any such right, prefermes o priviiegs

() pachase or redesin {on pernuit any anbsidiary 1o purchuss

o redeso) or pay of declare any dividend o sake any distribution s, any shaves of sapiiad
stock of thy Corpotation other than () cedenptions of v dividends ov distsibutions on 49
Sevies & Proforred Stock as exprossly suthenized fwseln, () dividends o other distribations
pavable on the Common Steck solely in the form of additiondd shares wf Common Mok and
(i) repurchases of stock from former erployess, officers, dirsetors, consuitanis av other persars
sl posformed services for the Corporation or any subsidiary i connection with the cersation of
such eraploviment wr servies at the fower of the original purchase prive of the then-murent Ry
market vahue theveof or (iv) a8 approved by the Board of Threctors, inchuding (he approval of
jeast oue Sexiex A Dirsnlon

8 ureate, o authurize the cregtion of. or fwees, oy waborize
e fssuance of any debl semity, or prrmit aay subsidiary o take any soch action with rospect f
any debt sy the sgereeate indebtednesy of the Corperation and v subsidianies for
hartowed money flowing sush sction would oxceed $100.000 unlest such debi socosity has
cecsived the prior spproval of the Board of Directirs, inclnding the approval of at loast voe
Serios & Directos;
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{8} iooreasy or decrsese the authorized nombyr of divestors

sonstitating the Board of Dirsstors,
4. Optionel Conversion

The holders of the Serdes A Prafbrred Stock shall have conversion rights ax follows fthe
SConversion Righta™y

431 Rightto Comvent

Conversion Ratie. Poach share of Serien A Proforrad Mock shall be
comvertible, gt the option of the holtker thoreef, 3t any tme and Fom e fhee, and witleag
the pavnent of sdditional consideration by the holder theront, tnto suoh manber of Rl paid ad
nonaseessably sharss of Comman Slock as i w?\*s?mmai by divading the Serfes & Ouigiond fvsux
e by the Serdex & Conversion Price (ay defined below) in offoct & the time of convarsion.
ii © *‘%mws A Conversion Prive® shall mtially b s,q wal to $OI85Y Sueh inital Serdes &
Conversion Price, amd the odde ot which shares of Sories & Preferrad Stock muay be converted inte
sharss of {,‘mz;mw Stack, shall be sohivot 1o adiostaenst s provided below!

413 Toominstion of Conversion Righis im e event of u swir af
redemiption of any shares of Swmder A Proforred Siook pursuant © Spetien 6. the Conversion
Rights of the shares {is;s;igzzs?wé. for vodemption shall teominate af the close of bustizes oo the: tast
full day preceding the date fixed for redemption, noless the redemption price is not filly paid on
stah s‘&dmnm;m dats, iy which case the Conversion Rights for such shares shall continas watll
such prioe i pald in B8l Io the ovent of 2 Ezagzxsda?mm disolution o winding wp of the
Crrperstion or s Deomed Liguidation Bvent, the Convession Rights shall soominate st the close
of businesy on the lost full day preceding the date fixed for the payment of any such anmounty
distributable on such event 1o the holders of Serdes & Proforrad Stock.

tiomal Shares. No fractional shares of Common Sock shall be

43 Pa ¢ igsuad
upen conrvarsion of the Series & Proforred Stock. In Do of any Sactional shares 1o which the
hoider would otherwise be entithed, the Corporation shall pey cash squal o such Baction
anttiphiod by the fair market value of a shave of Common Boek & determined fn goodd fuith by
hie Board of Direstors of the Corporation. Whether or net fractionad shaves wonld e sumble
upon such sonversion shall be determined o the bagis of the total number of thares of Revies &
Preforead Nock the holder i3 at the thne sonvorting e Conumom Mook and the spate
numhir of shaves of Common Stook vuable vpon such conversion,

43 Mechanicsof Conversion

431 Notee of Conversion, In order for o holder of Reviey & Proferred
Stock fr yoluntarily cnnvert shrees of Seriss A Proforred Riock inte shavss o Common Stogk,
sueh helder shall surrender the comificate or cortifivates for such shaves of Series A Puforsd
Seoh {or, i1 such rogistored holder slivges that soch certifioste has booy huat, solen or degtroyed,
a fost certifioats aiiz:iax 3¢ and aprsement sasonably acvepiatie to the Uerporation W fudenwdy
shar Corparatioa &§ﬁiﬁb€ any olaint that may be made apsingt the Corparation an soomey of the

alleged loss, the®l o destruction of such enrtifleatel, ot the office of the tonsdr it for the
Seres A ?%\‘i{“i‘it‘b Stock {or at the pring oipal stfive of the Corporation if the Corpovation servex
s8 Ba own travader agont), together with weitien nution that such hedder slests o convert all o
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any wmavher of thy shaves of the Series A& Preforsed Stok represented by such sertifionde o
cortificmtes and, I¥ apphicable, sny event un which such converainn Is condipgent. Such noties
shalt stste suel holder's neme or the wames of the nominess i which sk holder wishes the
conificate or cortificates for shares of Common Stock ® be insued. I requived By the
Cerporation, certiticates surrendered e sonverston shall be endorsed of acoompamed by »
weitien instrument or instruments of tamser, in fonm satisfastory o the Uorporation, duly
exeomied by the regiatered halder or fis, ber ot its atiomey duly auwthorized inowilting. The close
of Ssiness on the date of recsipt by the transfor agawt {or by the Cosporation if the Unrporation
serves 8¢ Hx own transfer agent) of such cortificates {or lost vertifioate aifidavit and sgreement}
endd natice shall be the time of venversion {ihe “"Conversion Time™), and the shares of Comw
Steck issunhle upon conversion of the shares sepresented by such cenlifivate shall be domeed o
b outstanding of reoond a3 of such dwte. The Corporation shadl, as soon as prastis ble afler the
Conversion Tame, (1) isue and delivir o such holder of Beries & Frefurred Stock, o to his, hey
oy iis hominess, # certificate or cetificates Sor the wumber of full shures of Covunon Stock
{ssuable upon such conversion in acrordance with the previsions bereof end a vertiticate for tha
sugnher (F any} of the shams of Sures & Proferred Slock ropresented by the surrenderd
coriificate that were st convensd it Common Steck, () poy in cash such soyount as provided
i Nubscetion 4.2 in Bew of auy fraction of « share of Comman Stock othenvise issuabie W
5 <ion and (B pay sl deohwsd Bt wopeid dividends on the shaves of Series &
Proforrad Stovk converted,

$39  Reservation of Shares The Corporation shall ol all times when the

Qurtes & Preforred Ntock shall be outstanding, reserve and Resp geatlable owt of Hy authosized
bt untssusd capital stoek, B the purpose of effecting the conversion of the Beries A Prefurred
Stock. such munber of i doly sothorbed shares of Comman Hroek ss shall fron time o lune b
sutfictont to offert the cenversion of all cutstanding Serioy & Mreforred Stoek sl Wt any
the mumber of mnhorized but unissued shares of Commoen Stock shall not by snfficient to effect
e sonversion of all then outstanding shares of the Sedes A Proforred Rtock, the Covporaiiy

shall toke such corporsic action as may be ascsesary o norense iy authorized but unissued
charee of Commion Steck to such number of shars as shall be sufficiont for such pruposes,
including, without mitaion, sugaging in bast efforts to ohtain the requisits sockbolder spproval
of any necessary amendnent to the Certificate of Ineorporation.  Before taking any action which
would canme an adiustment reduving the Series A Lonversion Prige below the then par waloe of
fhe shares of Compwm Stosk isuable upos conversion of the Seriey A Profored Swoek, the
Corprrstion will take any cegparate action which may, in the opinion of its counsel, be necsswry
(o arder that the Corporation may velidly and legally fssne folly padd andd wonassessable shaves off
Common Stoek at such adinsted Sories & Conversion Frive.

453 Effect of Conversion. Al shawes of Serten A Proforred Stoek
which shall have heen surendered for conversion us hereln provided shadl s longer be deenmd
to b outstanding and all rights with respect o such shares shall fomodiately conse and tepminate
st the Conversion Time, sxcept only e o sht of the holders thareof o ree shaves of Cranmmon
Steek in exchange therafor, o rocelve payment W fiew of say faction of & shary otherwise
jesuable upon such sonversion s provided in Subacction 42 and o receive paya of any
Gividenda declared but unpaid thoreow. Any shams of Reries A Proferesd Stoek o somvarted
shall he rored and concslind and may net be reissund o8 sharex of such series, and the
Corportion may thereafier fake such appropriats ation fwithout the need fr stonkbolder antion}
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as may be necsssary do reduce the suthorized wumber of shaves of Reves A Prefired Mok
sesordingly.

5234 No Farther adiodtosn. Uponany ¢ surh conversion, e adinstroont
tor the Rerles A Conversion Frice shall bo made for oy declared but onpaid dividends op the
Series A Proforred Stoek surrendersd for convsesion or on the o Stock deliverad upon
EMIVETAIL

Taxes The G ;ﬁsif&i\i{}?’i shall pay any and all issee and othey
sintlar taxes that may b{, gzxw,sif*sie in reapent of any issuanee oF delivery of a%; R oi ORI
Stack upon conversion of shares of Rerfes & Preforred Stock porsunot to s Seetfon & The
Corneration shall not. however, be reguired fo pay any tax which may be ;m\shi\, DR ;mi of
sy feamsfor nvobved o the baanes it defivery of shares of Conmaon Mock in & waune other
han that in which the shares of Series A Proferred Stoek so convarisd wens rogistored, sod mw
aued fasuance or delivery shall be made unless and il the pevson o cnlily requasting such
issumnee hax paid to the Corpontion the smmouat of sy saweh tux ov has established, o the
satisfaction of the Corporation, that such fa has beon pasl

44 Adnsmmtsoe Seree & Conversion Prse oy Dilutiug Issugs.

4.1 S
folkewing definitions stall spphy!

R Artiede Fourth, the

(2 “Option” shall mean vighty, opliony o sty W
suhsoribs fhr, puschase o otherwier sequire Commim Stook ot Convertible Sovurities.

(Rt “Series & Origioal Tssee Date” shall mean the date on
whivh the Brat share of Serdes A Prefiered Mook was jssuad

) “f‘fmveﬁﬁ}k Recurities” shadl mesm any evidontey of
indebtesiness, shaves or othor seeritios direatly o indirsetly convenibly inle ot exchangeatde for
Common Stock, but meluding {};ﬁw T,

(5 “Additienal Shares of Conmon Steck” shall mean gl
shizes of Conwnon Stoek issued (o, pursuant o Rubssotion 4.4.3 below, deomed to be teaamd by
the Curporation affer the Serfes & Chigiond Issun Do, other then 1) the Sollowing shaves of
Comnen Stock and (2) shares of C ommen Stock deomed bsued prrsuat o the following
Options and Convertible Benuritiex felnoses (1 vand {3}, collvotively, “Exempted Sexuritisg™):

(Y shares of Commm Stosk, Uptions o Comvertible
Reouritics issued as o dividend o lstribution oy
Secten A Proferrad Dok,

Common Stock, Options or Convertible
?Swtitmm weuad By renvon of & dhvidsnd, steck
”;‘ih\ spiit-up or other distiibution on shaves of
Clommrnens Siock that 1 coverad by Subsestiond s
4887 ord &

RN
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