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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF ETHER.COYI, INC,,

a Delavare corporation

The undersigned. Karl Jacob and Sean D. Van der Linden, hereby cerify that:

ONE: They are the duly elected and acting Presidant and Secretary, respectively.
of said corporation.

TWO: The name of the corporation (s Ether.com. Inc. and thar the corpsration
was originally incorporated on May 25, 1999, pursuant 1o the General Corporation Law under
the name Ether com, [nc.

THREE: The Certificate of Incorporation of said corporation shall be amended
and restated to read in full as follows: :

ARTICLEI

The name of this corporation is Keen.com, [ne,
ARTICLE I

The address of the registered office of this corparation in the Stare of Delaware 1s
15 East North Street, in the City of Dover 19901, County of Kent. The name of its registered
agent at such address is Incorporaring Services, Lid.

ARTICLEIII

The narure of the husiness or purposes to be conducted or promored is to engage
in any lawful act ar activity for which corporations may be organized under the General

Corparation Law of Delaware.
ARTICLE IV

A. Classes of Stock. This corporation is authorized to issue two classes of
stack 10 be designated, respecrively, “Comuman Stock™ and “Preferred Stock.™ The rotal number
of shares thar this corporarion is autharized to issue is forty million (40,000,000) shares. Thirty
million five hundred thousand (30,500,000) shares shall be Common Srock, par value $0.0001
per share, and nine million five hundred thousand (9,500,000) shares shall be Preferred Stock,

par value $50.0001 per share.

B. Richts. Prefarences and Restrictions of Preferred Stock. The righis,

preferences, privileges, and restrictions granted to and impased an the Series A Preferred Stock,
which series shall consist of one million five hundred thousand (1,500,000) shares, and the
Series B Preferred Stock, which series shall consist of eight million (8,000,000) shares, are as set

forth below in this Article [V(B).

GDSVF&M 195093, | TRADEMARK
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% I. Dividend Pravisions. The holders of sherss of Series A Preferred Srock
and Series B Preferred Stock shall be entitled 1o receive dividands, out of any assets legally
available therefor, prior and in preference to any declaration or pevmen; of any dividend
(pavable other than in Common Stock or other securities and rights convertible into or entirling
the holder thereof to receive, directly or ndirscily, additional snares of Corunon Stock of this
carporaticn) on the Common Stock of this corporation. at the ratz of (i) in the case of the
Series A Preferred Stock, $0.0267 per share per annum (as adjusied for any steck splits, stock
dividends, recapitalizations or the like occurring after the dare of fling of this Amended and
Restated Cerificate of Incorporation), and (if) in the case of tha Series B Praferred Stock, 50.08
per share per annum (as adjusted for any stock splirs, stock dividands, recapitalizations or the
like occurring after the date of filing of this Amended and Restarad Cartificate of Incorporation),
or, if greater (as determined on a per annum basis and an as converied basis for the Series A
Preferred Stock and Series B Preferred Stock), an amount equal to that paid on any other
outstanding shares of this corporation, payable quarterly when, as and if declared by the Board of
Directors. Such dividends shal]l not be cumulative. Declared but unpaid dividends with respect
to a share of Series A Preferred Siock or Series B Prefarred Stock shall. upon conversion of such
share to Common Stack, be paid to the extent assets are legally available therefor either in cash
or in Common Stock (valued at the fair market value on the dat2 of payment as derermined by
the Board of Directors of this corporation), Any amounts for which assets are not legally
available shall be paid promprly as assets become legally available therefor.

2. Liquidarion Prafzrence.

(@ In the event of apy liquidation, dissolution or winding up of this
corporarion, either voluntary or involuntary the halders of Series A Preferred Stock and Series B
Prefarred Stack shall be entitled to receive, prior and in preference to any distribution of any of
the assets of rhis corporation to the holders of Common Stock by reason of their ownership
thereof, (A) in the case of the Series A Preferred Stock, an amounr per share equal to the sum of
(i) $0.333 (as adjusted for any stack splits, stock dividends, recapializations or the like ocourring
after the date of filing of this Amended and Restared Certificate of Incorporation) for each
outstanding shere of Series A Preferred Stock (the “Original Series A Issue Price”) and (ii) an
amount equal to declared bur unpaid dividends on such share, and (B) in the case of the Series B
Preferred Stock, an amount per share equal to the sum of (i) $0.97 (as adjusted for any stock
splits, stock dividends, recapitalizations or the like occurring after the date of filing of this
Amended and Restated Cerntificate of Incorparation) for each outstanding share of Series B
Preferred Stock (the “Original Series B [ssue Price™) and (i) ai amount equal to declared but
unpaid dividends on such share. If upon the accurrence of such event, the assets and funds thus
distributed amang the holders of the Series A Preferred Stock and Series B Preferred Stock shall
be insufficient to permir the pavment to such halders of the full aforesaid preferential amounts,
then the enrire assets and funds of this corporation legally available for distribution shall be
distributed ratably among the halders of the Series A Preferred Stock and Series B Preferred
Stock so thar each holder receives the same percentage of the applicable preferential amount.

(b) Upon the completion of the diswibution required by subparagraph (a) of
this Section 2, the holders of the Comman Stock of this corporarion shall receive all of the
 remaining assets of this corporarion pro rara based on the number of shares of Cammeon Stock

" held by each.

1~
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(e) {1) For purposes of this Section 2, unless otherwise agreed by holders
of at least a majority of the then ourstanding shares of Series & Preferred Stoek and Saries B
Preferved Stock (voting togerher as a single class and not as separare series, and on an as-
converted basis), a liquidarion. dissolution or winding up of this corporation shall be deemed 1o
be cccasioned by, or to include, (A) the acquisition of this corporation by another entiny by
means of any transaction or series of related transactions (including, without limitation, any
reorganization, merger or consolidation) rthat results in the transfer of fifty percent (50%) or more
of the outstanding voring power of this corperation; or (B) a sale of all or substantially all of the
assers of this corporation.

(if) In any of sueh events, if the considerarion raceived bv this
corporatian is other than cash, {15 value will be deemed its fair market value. Any securities shall
be valued as follows:

(A)  Securities not subject to investment letter or other siruilar
restrictions on free marketabiliri” covered by (B) below: '

(1) If traded on a securities exchange or through The
Nasdaq Narional Marker, the value shall be deemed to be the average of the closing prices of the
securities on such exchange over the thirty (30) day period ending three (3) days prior e the

closing;

’ (2)  If actjvely traded over-the-counter, the value shall
be deemed 1o be the average of the closing bid or sale prices (whichever is applicable) over the
thirty (30) day period ending three (3) days prior ta the closing; and

(3) If there is no acrive public marker, the value shall be

the fair market value thereof, as murually derermined by this corporation and the holders of at
least a majority of the voring power of all then outsianding shares of Preferred Stock,

(B)  The method of valuation of securities subject to investment
lerter or other restrictions on free marketability (ather than restrictions arising solely by virtue of
a stockholder's status as an affiliate or former affiliate) shall be to make an appropriate discount
from the market value determined as above in (A) (1), (2) or (3) to reflect the approximate fair
market value thereof, as mutually determined by this corporation and the holders of at least a
majority of the voting power of all then ourstanding shares of such Prefarred Stock.

(iii) In the event the requirements of this subsection 2(¢) are not
~ complied with, this corparation shall forthwith either:

(A)  cause such closing to be postponed until such time as the
requirements of this Section 2 have been complied with; or

(B) cancel such ftransaction, in which event the rights,

preferences and privileges of the holders of the Serigs A Preferred Stock and Series B Prefarred

Stock shall revert 10 and be the same as such rights, preferences and privileges existing
- immediately prior to the dare of the first notice referred to in subsection 2(¢)(1v) hereof.

(°F)
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(iv)  This corperation shall give each holder of record of Sares A
Preferred Stock and Series B Preferred Stock written notice of such impending transaction not
laler than twenny (20) days prior to the stockholders’ meeting eallad to approve such transaction,
or twenty (20) days prior t¢ the c¢lpsing of such ansaction, whichever is earlier, and shall also
notify such holders in writing of the final approval of such rransaction. The first of such noricss
shall describe the material terms and conditions of the impending transaction and the provisions
of this Section 2, and this corporarion shall thereafter give such holders prompr notice of any
marerial changes. The transaction shall in ne event take place sooner than twenty (20) daye after
this corporation has given the first notice provided for herein or sooner than ten (10) days after
this corporation has given notice of any marerial changes provided for herein; provided,
however, that such periods mev be shortened upon the written consent of the holders of Preferrad
Stock thar are enritled 10 such natice rights or similar notice rights and thar represent at leect a
majority of the voting power of all then outstanding shares of such Preferred Stock bu: in 1o
event will such natice periads be shortened to less than two (2) days.

3 Redemipiion. The Series A Preferred Stock and Series B Prefarred Stock
are not redeernable.

4. Conversion. The holders of the Serias A Preferred Stock and Series B
Preferred Stock shall have conversion rights as follows (the “Convarsion Rights™):

(a) Right ro Convert, Each share of Series A Preferred Stock and Series B
'Preferred Stock shall be convertible, at the option of the holder thareof, at any time after the date
of issuance of such share, ar rhe office of this corporation or any transfer agent for such stock,
into such number of fully paid and nonassessable shares of Conunon Stock as is determined by
dividing the Original Issue Price for such saries by the Conversion Price applicable to such share,
determined as hereafier pravided, in effect on the dare the cenificate is surrendered for
conversion. The initial Conversion Price per share for shares of Series A Preferred Stock shall
be the Origina] Series A Issue Price and the initial Conversion Price per share for shares of
Series B Preferred Stock shall be the Original Series B Issue Price; provided, however, that the
Conversion Price for the Series A Preferred Stock and Series B Preferred Stock shall be subjact

10 adjustment as sey forth in subsection 4(d).

{(b)  Awomaric Conversion. Each share of Series A Preferred Srock and
Series B Prefarred Stock shall automatically be converted into shares of Common Stock ar the
Conversion Price at the time in effect for such series immediarely upon the earlier of (i) this
corporation’s sale of its Common Stock in a public offering, the public offering price of which
was not less than $20,000,000 in the aggregate or (ii) the date specified by written consent or
agreement of the holders of a majority of the then outstanding shares of Series A Preferred Stock
and Series B Preferred Stack (voting together as a single class and not as separate series; and on

an as converted basis).

(c) Mechanics of Conversion, Before any holder of Series A Preferred Stock
or Series B Preferred Stock shall be entitled to convert the same inwo shares of Common Stock,
he shall surrender the certificate or certificates therefor, duly endorsed. at the office cf this
carporarion ar of any tansfer agent for the Series A Preferred Stock and Series B Preferred
Stock, and shall give written notice to this corporarion at its principal corporatwe office, of the

\
© GDSVF&H195092.1 4
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election to conver the same and shall state therein the name or names in which the eemificare or
certificates for shares of Common Stock are o be 1ssued. This corporation shall, as scon as
practicable thereafter, issue and deliver at such office to such holder of Series A Preferrad Stock
or Series B Prefarred Srock. or to the nomines or nominees of such holder, a certificate o—r
cerrificates for the number of shares of Common Stock 10 which such holder shall be enritled as
aforesaid. Such conversion shall be deemed ta have been made immediately prior to the close of
business on the date of such surrender of the shares of Series A Preferred Stock or Series B
Preferred Stock 10 be converted, and the person or persons entitled to receive the shares of
Common Stock jssuaple upon such canversion shall be treated for all purposes as the record
holder or holders of such shares of Common Srock as aof such date. If the conversion is in
connection with an underwrinen offering of securities registered pursuant to the Securities Act of
1933, as amended, the conversion may, at the option of any holder tendering Series A Praferrad
Stock or Series B Preferred Stock for eonversion, be conditioned upon the closing with the
underwriters of the sale of securities pursuant to such offering. in which event the person(s)
entitled to receive the Caommon Stock upon conversion of the Series A Preferred Stock or
Series B Preferred Srack shall not be deemed to have converted such Serjes A Preferred Stock or
Series B Preferred Stack until immediately prior to the closing of such sale of securities.

(d) Conversion Price Adjustments of Preferred Stock for Splits and
Combinations. The Convarsion Price of the Series A Preferred Stock and Series B Preferred
Stock shall be subjeet to adjustment from time 1o rime as follows:

(i) In the event this corporation should at any fime or from time o
time after the date upon which this corporation first issued Series B Preferred Stock (the
“Pyurchase Daie") fix a record date for the effectuation of a split or subdivision of the outstanding
shares of Common Stoek or the derermination of halders of Comumen Stock entitled to receive a
dividend or other distribution payable in additional shares of Commeon Stock or other securities
or rights canvenible into, or entitling the holder thereof 10 receive directly or indirectly,
additional shares of Common Stock (hereinafier raferred 1o as “Common Stock Equivaleats™)
without payrent of any consideration by such holder for the additional shares of Common Stock
or the Common Stock Equivalents (including the additional shares of Common Stock issuable
upan conversion or exercise thereof), then, as of such record date (or the date of such dividend
distribution, split or subdivision {f no record date is fixed), the Conversion Price of the Series A
Preferred Stock and Series B Preferred Stock shall be appropriately decreased so that the number
of shares of Common Stock issuable on canversion of each share of such series shall be
increased in proportion ta such increase of the aggregare of shares of Common Stock outstanding
and those issuable with respect 10 such Cammon Stock Equivalents.

(ii) If the number of shares of Common Srock outstanding at any time
after the Purchase Date is decreased by a combinatien of the outstanding shares of Common
Stock, then, following the racord date of such combination, the Conversion Price for the Series A
Preferred Stock and Series B Preferred Stock shall be appropriarely increased so that the ruber
of shares of Common Stock issuable on conversion of each share of such series shall be
decreased in proportion to such decrease in ourstanding shares.

(e)  Other Distrbutions. In the evemt this corporation shall declare 2
distribution pavable {n securities of other persons, evidences of indebredness issued by this

GDSVF&H 95052,
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corperanpn or other persons, 2ssels (excluding eash dividends) or options or rights not raferred
to in subsection +(d)(i). then. in cach such case for the purpese of this subsection <(e), the
holders of the Series A Prefarred Stoek and Series B Prefzrred Stock shall be entitled 10 a
proportionate share of anv such distriburion as though they were the holders of the number of
shares of Common Stock of this corporation into which their sharas of Series A Preferrad Stock
and Series B Preferred Stock ars convertible as of the record dare fixed for the determinaticon of
the holders of Common Stock of this corporation entitled to receive such distribution.

63 Recapitalizarions, If at any time or from time to time there shall be a
recapitalization of the Common Stock (other than a subdivision, combination or merger or sale
of assets transaction provided for alsewhere in this Seetion 4 or in Saction 2) provision shall be
made so that the holders of the Series A Preferred Stock and Series B Preferred Stack shall
thercafter be entitled to receive upon conversion of the Series A Preferred Stoek and Series B
Preferred Stock the number of shares of stock or other securities or property of the Company or
otherwise, to which a holder of Common Stock deliverable upon conversion would have been
entitled on such recapitalizatidn, In any such case, appropriate adjustment shall be made in the
application of the pravisions of this Section 4 with respect to the rights of the holders of the
Series A Preferred Stock and Series B Preferred Stock after the recapitalization to the end that
the provisions of this Seetion + (including adjustment of the Conversion Price then in effect and
the number of shares purchasable upon conversion of the Series A Preferrad Stock and Series B
Preferred Stock) shall be applicable after that event as nearly equivalent as may be practicable.

()  NoImpairment. This corporation will not, by amendment of its Amended
and Ragtated Cerificars of Incarporation or through any reorganization, recapitalization. transfer
of assers, consolidation, merger. dissalution, issue or sale of securities or any other voluntary
action, avoid or seek to avoid the observance or performance of any of the terms 1o be observed
or performed hereunder by this corparation, but will at all times in good faith assist in the
carrying out of all the provisions of this Section 4 and in the taking of all such action as may be
necassary or appropriate in order to protect the Conversion Rights of the holders of the Series A
Preferred Stock and Series B Prefarred Srock against impairment,

(h)  No Fraetional Shares and Certificats as to Adiustments.

\ (i) No fractional shares shall be issued upon the conversion of any

share or shares of the Series A Preferred Stock or Series B Preferrad Srock, and the number of

shares of Common Srtack to be issued shall be rounded ta the nearest whole share. Whether or

| not fractional shares are issuable ypon such conversion shell be determined on the basis of the

| total number of shares of Series A Preferred Stock and Series B Preferred Stack the holder is at
the time converting info Comman Stock and the number of shares of Common Stock 1ssuable
upon such aggregate conversion.

(i) Upon the occurrence of each adjustment or readjustment of the

Conversion Price of Series A Preferred Stock or Series B Preferred Stock pursuant to this

~Section 4, this corporation, at its expense, shall prompily compuie such adjustmant or

| readjustment in accordance with the terms hereof and prepare and furnish to aach holder of

| Series A Preferred Stock and Series B Preferred Stock a centificate sewing forth such adjustment

\or readjusument and showing in detail the facts upon which such adjustment ar readjustment is
|

\
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based. This corporation shall, upon the wrirten request ar any time of any holder of Series A
Preferred Stock or Series B Prerarred Stock. fumish or cause (0 be furnished o such holder a like
certificate seming forth (A) such adjustment and readjustment. (B) the Conversjon Price for such
series of Preferred Stock at the dme in effect, and (C) the number of shares of Common Stock
and the amount, if any. of other property thar at the ime would be received upon the conversion
of a share of Series A Preferred Stock and Series B Prefarred Stock.

(i) Notices of Record Date, In the event of any taking by this corporartion of a
record of the holders of any class of securities for the purpose of determining the holders thereof
who are entitled to receive any dividend (other than a cash dividend) or other disuibution, any
right to subscribe for, purchase or otherwise acquire any shares of stock of any class or any other
seaurities or property, or [0 receive any other right, this corparation shall mail 1o each holder of
Series A Preferred Stock and Series B Prefarred Stock, ar least twenrty (20) days prior to the dase
specified therein, a notice specifving the dare on which any such record is ta be taken for the
purpase of such dividend, diswibution or night, and the 2mount and charzerer of such dividend,

distribution or right. -

) Reservation of Stock Issuable Uoon Conversion. This corporation shall at
all times raserve and keep available out of its authorized but unissued shares of Common Stock,
salely for the purpose of effecting the conversion of the shares of the Series A Preferred Stock
and 3eries B Preferred Stock, such number of its shares of Common Stock as shall from time to0
time be sufficient to effect the conversion of all ouwstanding shares of the Series A Preferred
Stock and Series B Preferred Stock; and if a1 any time the number of authorized but unissued
shares of Common Srock shall nor be sufficient to effect the conversion of a]l then ourstanding
shares of the Series A Preferred Stock and Series B Preferred Stock, in addition to such other
remedies as shall be available to the holder of such Preferred Stock, this corporation will ke
such corporate action as may, in the opinion of ifs counsel, be necessarv to increase its
authorized byt unissued shares of Common Stack to such number of shares as shall be sufficiant
for such purposes, including, withour limitarion, engaging in best efforts to obrain the requisite
stockhalder approval of any necessary amendment 1o this certificate.

(k) Notices. Any notice required by the provisions of this Section 4 to be
given to the holders of shares of Series A Preferred Stock or Series B Preferred Stock shall be
deemed given if deposited in the United States mail, postage prepaid, and addressed 10 each
holder of record at his address appearing an the books of this corporation.

5. Voting Righrs,

(a) General S’'oring Rights. The holder of each share of Series A Prefarrad
Stock and Series B Prefarred Steck shall have the right 1o one vote for each share of Common
Stock into which such Series A Preferred Srock or Series B Preferred Stoek could then be
converted, and with respect to such vore, such holder shall have full voting rights and pOVers
equal ta the voiing rights and powers of the holders of Common Stock, and shall be entitled,
notwithstanding any provision hersof, 10 notice of any stockhelders” meeting in accordance with
the bylaws of this corporation. 2nd shall be entitled to vote, together with holders of Common
Stack, with respect 10 any question upon which holders of Common Stock have the right to vote.
Fractional votes shall nor, however. be permined and any fractional voting rights available on an

CDSYF&H 55092t
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as-converted basis {after aggregaring all shares into which shares of Series A Preferred Stock and
Serias B Preferred Stock held by 2ach holder could be convertad) shall be rounded to the nearest
whole number (with one-half being rounded upward),

(b) Votine for the Election of Directors. As long as three million (3,000,000)
ar more of the shares of Series B Preferted Stock originally issued remain owstanding (subject to
appropriate adjustment for any stoek splir, reverse srock split, stock dividend, recapialization or
similar transaction), the holders of such shares of Saries B Preferred Stock shall be antitled to
elect one (1) member of the Board of Directors of this corporation at cach annual (or special)
election of directors, The remaining members of the Board of Directors of this corporation shall
be elected at each annual (or special) election of directars as follows: (i) the holders of shares of
outstanding Common Stock shall be entitled 1o elect two (2) members of the Board of Directors
of this corporation ar sach amnual (or special) election of directors, and (ii) each additional
member of the Board of Directors, if any, shall be elected by the vote of the holders of Series A
Preferred Stack, Series B Preferred Stock and Common Stack (voting together as 2 single class
and not as g separate serias, and, with respect to the Series A Preferred Stock and Series B

Praferred Stock, on an as~eonverted basis).

In the case of any vacancy (other than a vacancy caused by removal) in the office
of a director accwring among the directors elected by the holders of a class or series of stock
pursuant ta this Section 5(b), the remaining directors so elected by rhar class or series may by
affirmative vote of a majority rthereof, elect a successor or successors to hold office for the
‘unexpired term of the director or directors whose place or places shall be vacant. Any director
who shall have been elected by the holders of a class or series of srock or by any directors 50
alected as provided in the Imunediately preceding sentence hereof may be removed during the
aforesaid term of office, either with or withour cause, by, and only by, the affirmative vote of the
holders of the shares of the class or series of stack enritled to zlect such director or directors,
given either ar a special meeting of such stockholders duly called for that purpose or pursuant 10
a written consent of stockholders, and any vacancy thereby creatad may be filled by the helders
of that class or series of stock represented at the meefing or pursuant to unanimeus written

consent,

6. Prorective Provisions.

(a) So long as any shares of Series A Preferred Stock or Series B Preferved
Stock are owrstanding, this corporation shall nat without first obraining rhe approval (by vore or
written consent, as provided by law) of the holders of at least a majority of the then outstanding
shares of Series A Preferred Srock and Series B Preferred Stock (voting together as a single class
and not as separate series, and on an as-converted basis):

(i) sell, convey, or otherwise dispose of all or substantially all of its
property or business or merge into or consolidate with any other corporation (other than 2
wholly-owned subsidiary corporarion) ar effecr any transaction or series of related iransactions in
which more than fifty percent (30%) of the voring power of this corporation is disposed of;

(i)  alter or change the rights, preferencas cr privileges of the shares of
Series A Prefarred Stock ar Series B Preferred Stock so as 1o affect adversely the shares;
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(1)  increase the total number of authorized shares of Preferred Siock;

(iv) authorize or issue, or obligate itself ro authoriza or issue shares of
any class of stock or anv ather securiry coavertible into or exercisable for shares of any class of
stock having a preference over or being on pariry with the Series A Preferred Stock or Saries B
Preferred Stock with respect to voting, dividends, redsmption or upon liquidation,

(v) declare or pay any dividends on the Common Steck or redeem,
purchase or otherwise acquire (or pay info or set aside for a sinking fund for such purpose) any
share or shares of Preferred Stock or Cammon Stock; provided, however, that this restiction
shall not apply to the repurchase of shares of Common Swck from emplovees, officers, dirscters,
consultants or other persons performing services for this corporation or any subsidiary pursuant
1o agreernents under which this corporation has the option to repurchase such shares at cast or at
cost upon the oceurrence of certain evenys, such as the termination of employment; or

(vi) .change the authorized number of diractors of this corporation.

7. Starus of Converted or Redeemed Stock. In the event any shares of
Series A Preferred Stock or Series B Preferred Stock shall be convertad pursuant to Section 4
hereof, the shares so converted or redeemed shall be cancelled and shall not be issuable by this
corporation. The Amended and Restated Cemificate of Incorporation of this corporation shall be
appropriately amended 1o cffect the comresponding reduction in this corporation’s authorized

‘capital stock.

C, Common Stock.

I. Dividend Rights. Subject to the prior rights of holders of all classes of
stock at the time owrstanding having prier rights as to dividends. the holders of the Common
Stock shall be endrled to receive, when and as declared by the Board of Directors, out of any
assets of this corporation legally available therefor, such dividends as may be declared from rime

1o time by the Board af Directars.

2. Liguidarion Rights. Upon the liguidation, dissolution or winding up of
this corporation, the assets of this corporation shal] be distributed as provided in Section 2 of
Division (B) of this Article I'V hereof,

3. Redemption. The Common Stack is not redeemable.
4. Voting Rights. The holder of each share of Common Stock shall have the

right ta one vote, and shal] be entitled 1o notice of any stockholders™ meeting in accordance with
the byvlaws of this corporation. and shall be enritled to vote upon such maners and in such

manner as may be provided by law,
ARTICLE VY

Excepr as otherwise provided in this Amended and Restated Certificate of
Incarporation, in furtherance and not in limitation of the powers conferred by statute, the Board
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* of Directors is expressly authorized to make. repeal, alter. emienc and rescind any or all of the
Bvlaws of this corporation.

ARTICLE VI

The number of directors of this corporation shal! be fixed from time w© time by 2
bvlaw ar amendment thereof dulv adepted by the Board of Direqtors or by the stockholders.

ARTICLE VII

Elections of directors need not be by wrimten ballot unless the Bylaws cf this
corporation shall so provide.

ARTICLE VIII

Meetings of stagkholders may he held within or without the State of Delaware, as
the Bylaws may provide. The books of this corperation may be Kept (subject to any provisicn
contained in the statutes) cutside the Srate of Delaware at such place or places as may be
designatad from time 1o time by the Board of Direcrors or in the Bylaws of this corporation.

ARTICLE IX

' A direcror of this corporarion shall, to the fullest extent permirted by the General
Corporation Law as it now exists or as jt may hereafter be amended, not be personally liable to
this corporation ar its stockhaolders for monerary damages for breach of fidueiary duty as a
director, except for liability (i) for any breach of the director’s dury of layalry to this corporation
or its stockholders, (if) for acts or omissions not in good faith or thar invalve intentional
misconduct or a knowing violation of law, (iii) under Section 174 of the Genera]l Corporation
Law, or (iv) for any transacrion from which the dirsctor derived any improper personel benefir.
[f the General Corporation Law is amended, after approval by the stockholders of this Article, fo
authorize corporation action further eliminating or limiting the personal liability of directors,
then the liability of a dirsetor of this corporation shall be eliminated or limited to the fullest
extent permittad by the General Corporation Law, as so amended.

Any amendment. repeal or modificarjon of this Article IX, or the adoption of any
provision of this Amended and Restared Certificaie of Incorporation inconsistent with this
Article IX, by the stockholders of this corporarion shall not apply to or adversely affect any right
or protection of a director of this corporation existing 2t the time of such amendment, repeal,

modification or adoption.

ARTICLE X

To the fullest extent permitted by applicable law, this corporation is awthorized to
provide indemnification of (and advancement of expenses to) agenis of this corporation (and any
other persons to which Geaneral Corperation Law pernits this corporation to provide
indemnification) through bylaw provisions, agreements with such agenis or other persons. vote
of stockholders or disinterasted directors or otherwise, in excess of the indemnificatien and
advancement otherwise permirted by Section 145 of the General Corporation Law, subject only
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o limirs created by applicable General Corporation Law (stawrory or non-staturory), with
respect 10 actions for breach of dury 1o this corporation, its stockholders, and others.

Any amendment, repeal or modification of the forsgoing provisions of this
Axticle X shall not adversely affect any right or protection of a directer, officer, agent, or other
person existing ar the time of, or increase the liability of any dirsctor of this corporation with
respect 10 any acts or omissions of such director, officer or agent oecurting prior to, such

amendment, repeal or modificarion.
ARTICLEXI

This corperation reserves the right to amend, alter, change or repeal any provision
contained in this Amended and Restated Cerrificare of Incorporation, in the manner now or
hereafter prescribed by stafure, and all rights conferred upon stockholders herein are granted
subject to this reservarion,

¥ % *

FOUR: The foregoing Amended and Restated Certificate of Incorporation has
been duly adopred by this corporation’s Board of Directors and stockholders in accordance with
the provisions of Section 228, 242 and 245 of the General Corporation Law.
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[N WITNESS WHEREOF, the undersigned have executed this Amended and
Restated Certificare of Incorpararion on Navember 1, 1995.

i) it

Kafl dJacob
President 7;

Sean-DVan %r Linden C/
Secretary
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