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State of Delaware
Office of the Secretary of State race 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE s'fATE OF
DELAWARE, DO HEREBY CERTIFY THE_M,TACHED IS A TRUE AND CORRECT
COPY OF THBE RESTATED CER‘IIFICATE "OF "Géonvzs'r CORPORATION",
CHANGING ITS NAME FROM Goonvxs'r CORPORA:FION" TO "E-VEND.NET
CORPORATION®, FILED IN THIS OFFICE ON THE TENTH DAY OF MARCH,
A.D. 1999, AT 9 O'CLOCK A.M.

A FILED COPY OF THIS chII_rIcz;mE EAS BEEN FORWARRDED TO TEE

NEW CASTLE COUNTY RECOBDBR OF DEEDS.

i Hnad

Edward |. Freel, Sccrctary of State

) AUTHENTICATION:
2598913 8100 96270326

DATE:
991083392 03-10-99
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DIVISION OF CORPORATIONS

FILZD 09:00 A 03/210/1999

991083392 ~ 2598913

£

AMENDED AND RESTATED CERTIFTICATE
OF INCORPORATION OF
GOODYEST CORPORATION
a Delaware cotparstian, hercty cortifics as follows:

Tho nuame of tha carporation is Coodvest Carposation. The datc of fillng of {1« arigloat
Centificate of Incorporation with the Sceretary of State wus February 29, 1996.

Thix Amended and Restaed Certificiss of Incorporation umends, restuwes and iolugrates
the provisions of the Cettificntc of Incorporation of saik! comporation and has been duly
adopted i accondancy with the provislons of Sectica 242 and 245 of the Geners!
Corporation Law of the Statc of Delawarc by written consent of the holders of all of the
cutstanding stock cntided to vote thoccon in accordance with the provisions of Secton
228 uf the General Curporation Law of (the S1am of DGelawarc.

The text of the Certificute of Incorporation {s herchy emnended snd restated o reud hercin
as set forth in (ull:
FIRST. Tie namo of the Corporation is “'e-Vend.nct Corporation”,

SECOND. ‘the addresx of the Corpordtion's regisiered offico is /o RL&F Sorvice

Corp.. One Rodocy Square, 10th Ploor, 10th & King Strects, Witmington, Now Custle County.
Delaware 19801, The name of its registered agemt at yuch addreny 1s RL&F Service Corp.

THIRD. The pupose of dw Corpogation ik o eagoage fn any lawful act or astivity [ur

which corporations muy be organitad under i Genera] Corporation Law of Delaware,

FOURTH. The Corpocation chall be autharized o isaus 12.000,000 shures of Corunon

Stock, with 4 par valuo of $.01 per n_harc‘(d'gc:"Comnm Stock™) and 3,000,000 rhares of
Prefcered Stock, with a par value of $.01 per ghare (dis “Preferrad Stock™).

A,

The following Is a statemerd of the dexignations, preferencos. vating
owers, qualifications, spootal or relative rights and privilegex in respect of the
authogized capits! stock of the Corpaation.

1. PREFERRED STOCK
Description of Undesignated Preferved Stock

The Proformed Stock ray be ixxocd from fime (o (oW [n otie or moto classcs or xerics.

The Board of Diurcetory of the Corporution shall have suthonty to the fullext extent permitted

AIALIBIRA T
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under the General Corporation Law of Delaware to adopt by resolution from time 1o Timc one or

more Certificutes of Designation providing for e designation of one or more classes Qf &Cries of
Preferred Stock-and the valing powers, whether full or fimited or no voting: powers, and such
designanions, prefcrences and rclitive, pastici ing, opliona!, of other specisl rights and
qualifications, limitatjions or restnctions thereaf, and 0 fix or slter the. number of shures
comprisiag any such class or scries, suhject to any pequiremnents of the Dolaware Gorpogation
Law und thix Restared Certificaie of Tacomoration, a3 armendad from tfime 1o imae.

‘The authority of the Board of Dircctors with aespect o cach such class or scrics &hal
include, without limltation of the forcgoing. the right to dotormine and fix the following
preferences and powess, which may vary as betwoen different classcs or scries of Preferred
Stock: .

(a) the distinctive dexignation of such clags or scriex and the nomboer of sharex o
constitute such class or serios; :

(b)  rhe ratc at which dividands an the sharcs of cuch claxs or series shall bo doctarod
and paid, or sct asidc for payment, whether dividends at the rite 50 determined shull be
cumulalive or accruing, and whether the sharex of xuch class ar scries shull he entitied to any
participating or other dividends in addition to dividends ar the ratc $6 determined, and if so, on
what tcrms; ' . ‘

(<) the right oc odligation, il any, of the Corponuioa Lo redeein shares of the particulur
class or scrics of Prefecred Stock and, if redeemnhie, the price, titmx and maaner of such
redemption; : A .

(d)  the spocial und relative rights and preferences, if any, aad the xmount o amouats
pec share, which the sharex of xuch clace or sorios of Preferrod Stock ahall b entitled to rocaive
upon any voluntary or involuntary Hiquidaion, dissolution or winding up of the Corporation:

(e)  the terms and conditjons, if any, upon which sharcs of such class or scrics shalt be
convertible ints, or exchangeable: (or, stugos of capital stock of any other claxs oc serics,
iacluding the price or prices or the fute or gates of conversion oF cxchange and the temus of
adjusament, if any; : '

) the obligution, if any, of (he Carporation o rotre, redeem or purchuxe sharcs of
such class o weriex pucsuast to a sinking fund or fund of 1 similar namre or otherwise, 2nd the
terms and condidons of such obligation; ’ . :

(8} . voting rights, if any, including spocial vociné.ﬁghu with mpccx to the oloction of

directors and matters adversely atfocting any clags of serids of Prefonad Swock;

h) limilations. if 20y, oa the iscuance of wdditianal shanes uf'a;l:lc'l\__dls.s ‘of wcries or
any shares of amy other class Oc serics of Prefesred Stock; und .

Lol L2V, % I 2
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a such’ ofhcr preferonces, powers, qualifications, special of rclatdve rights and
privileges thereof as the Board of Directars of the Corparation, by the votc of the members of the
Bourd of Directors thea In officc acting fu accordance with this Certificute of Incorporation, or
any Preferred Stock, may deem advizable and arc not inconxixtent with law, the provisions of this
Centificute of Incompaoration or the provisions ef any such Certificarc of Designation.

B. ' Designation of § Preferred

L. Desigpatfon. A toul of 5,000,000 sharcs of the Corporution’s Preferred Slock
shalf be designared the “Scrics A Preferred Stock.”” As used herein, the temm “Prefemed Sgock™
used withoat refereacn o the Scrics A Prefumed Siack means the shares of Preferred Stock,
withow distinction as to scrics, cxcopt ax otherwlse expressty provided -for berein, or as the
conteXt otherwise roquires. '

2. Dividends.

21 ANnn

21.1 The holder of Serics A Preferred Stock shall be entitled to receive,.
whea, as and i declared by the Board of Dircctors of the Cocporation, out of assets of tw
Corporation legally availahle therefor, prior and in preference 10 any declarution or payment of
uny dividend on the Commeon Stock, cumulutive. dividends payable by issuing additional fully
paid and noo-asscssable sharex of Scrics A Prefenrcd Stock (or fractions thercof)-at an annyal rate
of 07 of 2 share of Series. A Prcfoared Stock on cach share of Scries A Preferred Stock then
outstunding. In the case of sharss of Scrles A Preferred Stock outstanding for less than a ful
year, dividends shall be pro ruled based onthe postion of each yoar during which such sharcs we
outstanding. Al dividendc on the Sorick A Praferred Stock shall compooad anaually (rogardicss
of whether dividends are-actually declared ar tssued) and shall accrue from thedawe such Series
A Preferred Stock s originally issued (the “Series A Origioul Issue Date™). Dividends shall be
puyuble (except as provided in Sections 2.1.3 and 2.1.4) beginning on the third unaiversacy of the

dute on which the first sharo of Series A Preforred S(odg was issucd, and on exch anniversary -

date of such issuance thereafter (tach, along with the date the Series A Preforred Stock s
converted, a “Series A Dividead Paymont Date™), 10 holders of roooid at thie clase of -business on
the date spocificd by the Bourd of Directors at the titne such dividend is declarcd.

212 Accrved bat unpaid dividends for any past dividend periods may
be Geclared by the Board of Dircctors and paid on any dule fixed by the Board of Directocs,
wiicther or aut 4 reguiar Scrics A Dividend Paymcat Date, to holders of record an the books of

mc(nrporaxlononsuchmmrddamumaybeﬁmdbychoa:doanmctms which recond date

shalf be o more than 60 days prior to the payment date theroof.

213 Dividends -pn shares of Scrice A Preferred Stock issued as
dividends pursusnt hereto shull compound annually og the Soricx A Dividend Paymeat Date in

ARAIILT 3
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/’,
res pect of which such shares woere Girst usudble as & dividcod (whethier or noc dcclamd or issued)
or, i the casc of dividends other than mgvlaﬂy scheduled d:vndcnds, on tbc daw such shures
W IMUQL .

2.14  Upon any cqaversion of Series A Prefered Stock, all declared but
unpaid dividends on the Saries A Prelerred Stock shalf tc paid mlmedlau:ly priof to such shan:s

being surtendared for canverxion.

2.5 [Bach fractional share of Spgrics A Profcrred. Stock outstanding stial)

be entitled to a ratably proportionsatc amount of zfl divideads socruing with rexpect to each

- outstanding share of Scries A Proferred Stock, and ali such dividends with respect to such

outstunding fractional shares shall compound (whethor or not declared or-issucd), and shall be

payable in the same manger and a1 such 5imos as provided. for in Suhsection 2.1.1 with regpect to

dividends on cach outstanding share ol Series A Preferred Stock.  Each fructional of Sarics A

Prcferred Stock outstanding shall also be entitfed to a ratably propuontionaie amoun¢ of any other

distributions mnude with respect to cach .outstandiog shac of Serics A Prefoerred Stock, and all

such distributioas shall be payable in the same manner and & the sanw Give ax distributions on
cach cutstandiag sharo of Seriex A Preferred Stock.

2.1.6 n the event the Corporation shull at my time have aa insufficient
number of shares of Series A Preferred” Stock available for payment of dividends, the
Corporation shall usc ifs bost offorts (0 cguse a uufficient numbcr of additional sharex of Scries A
Prefarcd Stock (o be authorized for that purpase.

22 Restrictions on Disgibutions,

221 Exceptto the extont in any instance upproval ix provided in writing
by tbe holders of a wujority of the outstanding sharcs of Sciics A Preferred Stock (votiag as a
sepurate class). <a $ong as any shamcs of Scrics A Prefeyred” Stock ‘femiins cutstanding, the
‘Comoration shall not declare ar pay any dividends (other than those dividends provided for in
Section 2.1.1 herco, OF purchase, redeamn, retire, or otherwise aoquire for vilue any shaces of its
capital stock (or cighls, options oF waranis {0 purchawe such shares) mow or horeufter
outvtunding, reuwn any cepital 1o its stockbolders ax xuch, or make any distribudon of axxetx to its
stockbolders as such, or pmait any Subskdiary w0 do any of e forcguing. ~Subsidiary™ ot
“Subsidiarios™ meuns any corporation, partnerehip or joint vonture of which the Company and/or
any of its other Subsidiurics (as herein defined) dircedy or indirectly ‘owns at the time af loast
fitty pcrecat (50%) of the outsumdmg voting sharex or. similar juterests othor than directors’
qualifying shares.

222 Whenevor.dividands on the Scrics A Preferred Smck arc ja anrcars,
the Corporation shall not declare, pay or 9¢t apan [or payment divideads on’or muke 2ny other
disuibution in respect of any ather capiral stock: nmking on 3 parity wich the Series A Preferred
Stock as 10 dividends and on which agc payable in arrcars, ualess slmulmwomly therewith
dividends arc paid pro ruta onl the Scrics A Preferred Stock.

(A0 XLy ) £
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2237 Notmmuamhng the foccgai.ng. Subsidiarics may dectare and maoke

Carporation, and nothiag conluimad. in the foreguing shall prevent- the Corporation from: (i)
effecting a stock split or dsclaring or paying uny dividend coasisiing of sharcs of any class of
capiral stock paid o the holders of sharcs of such class of capiwl stock; (ii) complying with any
specific provivion of the teaus of any wbscqumdy designated serics of Preferred Stock in
accordunce with #ts terms; (ifi) declaring and paying ull accrued dividends on the Seriex A
Prefested Stock; (iv) redeeming or repiuschusing any stock of a decdased stockholder out of
proceeds of insurance held by the Comporation on that stockholder’s lite; oc (v) redecmiag or
ropurchasing any stock or other xecurities of any director, officer, cmployee, consultant or other
person of canity, pursuant to @ stock repurchaxe ugreement or stock restriction agreement uader
which the Corporation has the right or obligation o repurchuse such securitics in the event of
death, fermination of cmployment or of the consulling arrangocment, or other similar
discontinuation of a busincss relationship.

23 mmm_vuﬂ@ lntbocvcmthnxchouxdofDucctmothc
Corporation shall déclare a dividend payablce upan the thea outstanding shares of Common Stock
(other than a auxck dividend.on the Common Stock distributed solely in the form of additioanl
shares of Commion Stock), the holders of -the Sertes A Prefomred Stock shall be entitled 10 the
amount of Jividends per shass of Sorics A Preforred Stock as would be declared payable on the
largest number of whole and fractionsl shures'of Commoa Stock into which cach shure of Series
A Preferred Stock held by euch holder theroof ceuld be converted pursuant o, the provisions of
Section. S hcreof. (axxuming issuance and conversion of all accrued dividends). such number
determiined as of the record dale (or the deteanination al holders af Cormman Stock catided o
rececive such dividead and without regard Lo any restrictions on issuance of or payment of
dividends on tractional sharex,

311 In the event of any liquidstion, dissolution or winding up of the

Corporation, whether voluntary or iovolunlary, or fn the cvont of its Insolvoncy, before any
distribution or payment ix made to any holderx of Commoa Steck 0r any other cluxs or scrics aof
capital) stock of the Corporanon dexignated to be junior to-the Scries A Preforred Swock in
liquidation proference, and subject o the {iquidation rights and prefcrences of any class or series
of Prefosred Stock designated in the future to bo xenior to, or on u parity with. the Series A
Preferrod Stock with respoct W liquidation preference, the holders of Serics A Prefermed Stock
shall be catitled w0 he paid fint out-of the asscrs of the Corporation avallable for disuribution o
holders of the Corporation's capituf stock of all classes, whether such assets arc capitul, surplus
or samings (“Availible Asxcts™), the greater of (1) an amount equal o the aggregaic price paid w
the Corporation for all autstanding shares of Scfics A Prefeged Stock (the “Original Scries A
Investment Amount™) plus 7% of the (rigiaal Series A Invesimemt -Amount, compounded

MO2A/TwIAT ‘
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annuully from the Serics A Origingl Tssuc Date, and all declarcd but unpaid dividends on each
xuch ghace, divided among the holders of Scrica A Preferrad Stock pro rata basod on the number
of shares of Senies A Preferred Stock held by each holder or (i) such amount per xhare of Series
A Preferted Siock as would have been payable had cach share of Serics A Preferred Stock which
is convedible into Common Swck been 50 converted immediaicly prior to such liquidation,
dissolution or winding up, and, in cither case, no More.

If, upoa liquidation, dikolution or winding up of the Corporution, the Availahle
Axsetx shall be jasufficient o pay the holders of shares of Serice A Preferred Stock and ol any
other scrics of Profcmred Stock on parity wilh the Seties A Preferred. Stock with respect to the
liquidution preference the' full amounty o which WCy otherwise would be entited. the holders of
Series A Proferred Stock and such otber scrios of Prefemed -Stock shaull ghare ratably in any
distribution of Available Asscts pro rata in proportion to tic rospective liquidation preference
amounts which would othcrwise be paysble-upoa liquidation with respeet (o the ouvtstanding
shures of the Scrics A Preferrud Siock and such other series of Profarred Stock tf all liquidation
preference dollar amounts with respect to such shares were paid ia full.

312 Afler payment of all Hquidation proferoaces W all holders of the
Scries A Preforred Stock. the entire remaining availshle afeats, if any, xhall be distributed among
the holders of Common Stock in proportica io the shates of Common: Smck thenheld by them.

Asses. Any merger, oonsoudanoa ar othcrooqm wommumwn or comblmuon no wmch tho
Corpwation is a nofi-surviving party, and any s2le of all or substantially all of the asscis of the
Corporation, may be regardsd as a liquidation. dissolution oc wiading up of e affairs of the
Corporation [or purposes of this Scction 3 upon. the clection of the holders of at feust two thirds
of the ouutanding sharcs of Seriex A Proferred Stock (voting togsther ax @ singlc class):
provided howevcr that, in the case of any stch trancuction to which ths provisioas of Scctioa 5.6
als<e apply, the bolders of ar fcast Two-tinds of the outsianding stiares of Scrjek A Prefecred Swock
(voting tagether as.a single claxs) shall have the right to elect the benefits of the provisions of
Scction 5.6 hereof for all of the Scrics A Proferred Stock in liéu of receiving payment in
liquidation, disgolution or winding up of the Corporatioa porsuant to this Section 3. ’

The provisionx of this Section 3.2 shall not apply to (i) uny reorganization, mecger
or conxolidation involving oaly a change i the state of incorposation of the Corporution, (ii) a
merger of the Corpotulion with or into a wholly-owncd Subsidiary of the Corporation diat is
incorporated in the United States of America, oc ({if) » merger, ccorganization, consolidation oc
ather combination in which the Corporation is the surviving carporation and the holders of the
Corporation's voting stock outsianding immedistely prior to the tranxaction constituw x majoriry
ol the holders of voling stock oustanding immediaicly following the trungaction.

TRADEMARK
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33  Disiributions Qther than Cash. Whensver the distdbution provided for
in this Section 3 sball bo paysble in whole of in part in property other than cash, the vatuc of any
property distsibuted shall-be the fair market valyo of such propernty as reaconably dctermined in
good faith hy the Board of Directors of thie.Corporation. All dixtributions of property other than
cash mude hercunder shall be made, (0 e muximum cxtent possible, Pro Qia with respect o
cach scrics and cluss of Prefared Swek and Common SWek in accordasce with the liquidation
amounts payable with respoct to sach such segics and cluss,

4. Votigr Power.

4l Geperal.  Excepl us otherwise capressly provided clsewhere in this
Certificate of [noorporation. or io umy Cestificate of Decignation hocowlore or hercafter filed with
respect to any other seriex of Preferred Stock, or as otherwise required by faw, (i) cach holder of
Secrics A Proferred Swock shall be catitied 1o vote on_all malters submitted o a vole of the
stockholders of the Corpocation (including clection- of direclorx to the cxteal not otherwise
cxprusxly provided for) and shall bo eatitled to thar sumbcer of vatex equal (Q the largest number
of whole shares of Common Stock into which such- holder's shares. of Scries A Preferrod Stock
could be converied, pursuant (o the provisions of Scctiont 5 hcmor ‘a the record datc for the
- doctmination of stockholders catitled 10 vote on such matses af, if no_such record date is
. extablished, af the date such vote is takes or any writien consent of stockbolderx is solicitd, und
(i) the holders of sharex of Series A Proferred Stack and Common Stack shall voto toguther (or
render written consents in lien of a vobe) 2 a2 singlo cluss on 3!l matters xubmized to the
stockholders. of the Corporation (lncludmg election of directors to the cxteatl aot otherwisc
capressly provided for).

Directory; Commyjttees. So long as Pcnnsylmxa Eaﬂy 'i(age Panncm LP ("PAol.,SP") or tu
ufTifiutcy hold at loast 300,000 sharcs of Sceics A Prefemred Stock and so long as there has not
boen » Qualifiod Public Offcring (as dofinod tn ‘that Stockholder Rights Agreemont dated as of
the 10th day of March, 1999, by und amang the Corporution, PA-IISP and David {{. Goodman),
PA-EST shull have tho right 1o elect two dircctors of the Corporation (the “Series A Direclor™),
Unloess atherwise agreed o by the holders of & majority of the outstanding shares of Series A -
Preferred Stock: (i) tho Board of Dmou of the Cogporation xhall consist of five directors; (ii)
the Cocporation shall hold meetings of the Board of Directors at least quarterdy; and (iii) cach
committee of the Board wdll include at least one Founder Dircctor und one Indopendent Director
(s> such terms arc definod in the Stockholder Rights Agrecmcoo).

S.  Converslon Rights. The holdera of the Series A Preformed Stock shall have the
following ngfm and be subjuct to the following ob{tzauous widi respect o the conversion of
such shares mto shares of Commun Stack:

5.1 Yoloytary Convegsion. Subject o and in complianco with the provisions
of this Scction 5. any sharca of the Sefics A Preferred Stock may, at the oplion of the holder
thereof, be converted at any time wnd from time to Ume into fully-paid and non-ussexsable shares

PDADINS / ' 7
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of Common Stock. The aumber of shures of Common Stock which a holder of Series A
Preferred Swock shall be entitled to rcesive upon conversion shall be the product obluined by
multiplying (i) th¢ aumber of sharcs of Series A Proferred Stock being convertad at any time, by
(i1} the rate (the “Series A Conversion Rate™) cqul to the quotiont obtaincd hy dividing $0.60667
by the “Seriex A Conversion Value.” The initial Scriex 4 Conversion Value, subject 1o
adjusiment in accordance with this Scetion S. shall be $0.6647,

5.2 Autymatic Converswon.

52.1 Eyents Cauonyg Conversion. Immediately (A) prior (o the closing

of un underwritten public offcring on a firm commitment basis pursuant w an effective
registration statement (other than on Formn S-4 or $-§ on any successor farms thereto) filed
pursuant to the Securitiex Act of 1933, ax amended (the “Act”), covering the offcr and salc or
Comumaon Stock for the account of the Cocporation in which the Corporation uctually reesives
grosx proceeds equal (o or greawr than 330.000.000 (calculated hefore deducting underwniteny’
discounts and comunissions and other offering expenscs), und in which the public offcring price
per share of Common Stock (calculated before deducting waderwriters' discounis and
commissions) cquals or exeeeds eight times the Seriex A Convervion Value in cffect immediately
prior 1o 1the ¢loging of such public offering, but subjest to m,«é_'c‘:'_lbsing of such public offcring. (B)
prior to a Rights Offering (as defined below), or (@) upon the approval. xet forth in a written
notice 10 the Corporation, of the holders of 4t Icast two-thirds of the culstanding sharex of Serics
A Preferred Stock, of an ¢lection 1o cunvert all outstanding shares of Series A Preferred Stock to
Common Stock, all outstanding sharcs of Series A Proferred Stock shall be coaverted
aulomatically info the number of fully paid. non-asscssable xhares of Coramon Stock inta which
such shares of Series A Preferred Stock are conventible pursuant o this Scction $ as of the
closing and consuvmmation of such vaderwrilten public offering or the dute of guch approval,
without any further action by the holdors of sych sharss and whether o not the certificates
represendng such xhurex are surrendered (0 the Corporation or ifs transfer ugent.

For purposes of this Certificate of Incurporation, a “Rights Offering”™ shall be defined ox
an initial public offering of the Common Stock of the Corporation, at such Gine as the total
market vatuc of the Company is determined in good faith 10 be at least $50 million, pursuant 1o =
registration staterocat undee which the holders of the common stock of Sufeguard Sciontifics, Inc.
a Pennsylvania corponution (“Safeguard™), are granted the right to pucchuse rom the Corporation
such numbcer of shures of Common Stock of the Comoration as determined by Safeguard up 10 a
maximam of 40% of the sum of (i) all outstanding sharcs of Common Stock of the Corporution,
and (i) uf! sharcs of Common Stock of the Carporation rexerved for issuance upon conversion of
all outstanding shares of Series A Preferred Stock of the Comporasion, us of the ctfective date of
the registration statement.

522 Swrender of Certificatss Upoa Maundagory Conversion. Upon

the occurrence of the conversion cvent specificd in the precoding paragraph 5.2.1. the holderx of
the Scrics A Prefered Stack shall, upon notice from the Corporation, surrender the cartificatos
representing such sharcs at the office of the Corporation or its wransfer agest Tor the Common
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Swock. Thercupon, there shall be tssued and ddwm'ad (0 such holder a cectificasé or ccmi’c-u.cu
for the numbec of shaces of Carnmen Stock into which the sharts of Scridx A Proferred Stock o
xurrendered were convertiblc on the date og which the conversion occurmd The Corporation
shall aot be obligated to issue such certificatex unkess ccrtificates mdcacmg such shures of
Scncs A Preferred Stock being converted ars either delivered to the Corporution or aay such
transfer agent, o the holder notifies the Curpocation that sach certificates huve becn hast, stolen
or destroyed and executes an agreement satisfaclory to the Corporation 10 indemnify the
Corporation from any [0ss incurred by t in conncction therewith.

$3  Anu-Dilotion Adiysiments.

531 uanm IY the Cocporation xhall, whdc(iwwdrc
any shures of Scries A Preforred Stock outstanding, iscue of scll sharcs of its Common Stock or

"Comnon Stock Bquivalents™ (as dafined in Section 53.2.1 bejow) without convideration or at a
price per share or *“Net Conxideration Per Share™ (as defined in Soction 5.3.3 below) lass than the
Serics A Conversion Value in effoct immedintely prior 1o such issuance or sale, then in each such
case the Series A Conversion Value, except as hercinafior provided, shall bo lowered $0 &s (o be
equal (0 an amount detcrmined by mulnplymg such Sericx A Convorsion Vilue by mc followmg
fraction:

No + N
N0+N3

Wheare:

No = the number of sharex ‘of Common Stock out#tmdin_g iminediately
prios o the msuanoc of such addidonal shagas of Comumon Stock ar.Common Svock Equivuents
(calculsted on a fully-diluted basls assuming the exercise or converston of all thed oxcrusable or

convertiblc optioas, warrants, purchasc rights and convertible securities).

N; = the auntbher of sharcs of Common Stock which the agg:regme
consideration, if any, (ia¢luding the Net Consideration Per Sherc. with respect fo the issuance of
Comunon Stock Bquivalents) received or receivable by. the Carporation for the total number of
such additionul shures of Common Stock xo issucd or déemed o be issucd would purchasc af the
Scrics A Series A Conversion Vialue in effect immediately prior o such issuunce.

N; = the pumber of xuch addidoaal shures of Common Slqck 50 issucd-or
deemed o be issued. : '

’I‘hcpmvixmmofm;sSocumS‘Hmaybowmvedaswa!l xharesofScrIosA

Preferred Stock in.aay insance {(without the pecessity of convening eny mccting of stockholders
of the Corparation) upon the wmzcn tgmemen: of the baolders of at least two-thirds of the
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outstanding sharcs of Serics A Prcfcrmd Stock,

532  Common Stock Equivalents.-

. 5323 Genoral For the purposes of this Scction 3.3, the issuance
of any wumm,\. options, subscription oc purchase rlghts wvith ¢cspect Lo shares of Common ' Stock
and Lhe jssvance of any securities convertiblo into or exchangeable for sharex of Cémmon Stock
and the issuance of any wagrants, oplions, subscriptioa or purchase righls with respoct Lo such
convaniible or exchangeable scourities (collectivaly, “Cummon” Swck Equivaleats™), «hall be
decied @ issuance of Common Stock. Any obligatiof, sgroament or wndertaking to issuc
Commeoa Stk Bquivalents & ady time in the future shaf! be deemed o be un issvance at the
ume such obligation, agreement or undcnkag ix made or ariscs. No ad_]uvnncm of the Series A
Convestion Value shall be made under thix Section 5.3 upon the issuance of uny shares of
Commaon Stock which a0 issued pursuant 1o the oxefcise, CONveT¥ion Of exchange of any
Common Stock Equivalents.

5§3.22 Adiostments  foc  Adiuctment,  Cagecliation o

Rxpiration of Common Stock Famivalents.- Shoutd the Net Consideration Por Share of any

such Common Stock Bquivalents be decreascd {rom time 1o time other than as a rcsull of the
application of snt~dilution provisions substantially $imilar o the provisions of this Section 53,
then, upon the offectivencss of each sich change, the Series A Conversion Valoe will be that
which wouid have boen obluined (1) bad the acfjusanents made pnrtunm o Scction 5.3.2.1 upan
the ixsuance of such Common Stock Byuivaleats boca made upon. the Basis of the new Net
Consideration Per- Share ol such securities, a0d (2) had the adjustmonts made 10 the Scricy A
Conversion Value sinoe the date of ksuatice of such. Common Stock Equivalents boen made o
such Scrics A Converxion Value g adjustod purcuartt to clause (1) ahove. Any adjustment of the
Scrics A Converrion Value which relutes (o any Common Stock Equivalent shull be disregarded
if, &, and when such Common Siwock Equivalcar expins: or ig cancaled without being exdrisizad.
ot is tepurchased by the Company at a price por share ot o loss than the origing} purchasc price,
80 thar the Sevies A Coaversion Valus sffective immacdialely upon such cancullation or expiration
shall be cqual 0 (he Series A Conversion Value that would have been in cffect (1) hud the
expired or canceled Comunoa.Stock Equivalent not been issuad, and (2) had the adjusuments
made to the Scrics A Coaversion Value since the dute. of issvance of zuch Common Stock
Fquivalents been made 1o the Series A Converxion Value which would have deen in effect had
the expired or cancoled Common Stock Equwulcnt ot boen issued,

533 Nest Conskieraiop Por Share, Porpwmws of this Section 5.3, -
the “Net Considecation Per Shure™ which shall be recelvadic by the Cerporation for uny Common
Stock issued upon the excrcise o¢ converxion .of any Comanon Stock Equivdents shall be
determined sx follows:

. 533.1 The “Net OouMdamonPerShm“shxu mcan the amouat
cqual to the total amound of considécation, if uny, recéived by the Corporation for the issuance of
such-Commaon Stock Equivalents, plus the minlmum amount of consideration, il any, payablo to
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the Corporalion Upon cxcréise, or oanversion or excbanm. thereof, divided by tho aggregatc
aumbgr of shures of Common Stock that would he issucd il 1l such Common bu)ck Equxvxlcnls
were exerciwed. exchanged or convcrwd

$33.2The “Net Consideration Per Shﬂrc“ which shail be
receivable by the Corporation xhall be determined in cach instince as of the dus of issuance of
Comman Scock Equivalents withour giving effeot o any passible future upward price
adjustmeats or rate udjustments which may be applicable with respect to such Common Siwock
Equivalents. .

Coggmon Stgek, tn the mntd\udowpomm shan mzkc ar lssuc (oz.berwlsc than to halders
of Common Stock), or shall fix a record darc for the determinadon of holders of any capital stodk
of the Corporation other than holders of Common Stock catiiled o receive, a- dividend oc othor
disiibudon puyuhle in Common Stock or socunties of the Carporation coaverdble into or
othorwise cxchangeablo for shares of Common Stock -of the Corporation, then such Common
Siock or ather securitics issued in payment of guch dividend ¢hall be deemed to have beea ixsued
{or 4 consideration of $.01, oxcept for dmdouds payable to the holders of Serics A Preferved
Stock pursusnt 10 Section 2.

§3.5 Consideration Other than Cash. For purpases of this Scction
$.3. if a part or all -of the consideration recoived by the Corporation in conacction with the
issuance of shares of the Commoa Stock or the issuaace of any of the sccuritiex described in this
Section 53°°“““‘°r9'°!’“‘)’0¢b¢fthmwh such consideration shalf be doemed o havo 2
fair murkel value s is reasonably determined in ‘good faith by the Board of Directors of u~u:

Corporauon '

£36 cortie -dil. gaket fo :.'st-‘
Employee Shgpes: rhilSoeucn Sﬂwmwy (A) uadcranyorlhecuwmsxanm whikh
would constitute an Extraoidinary Common Stock Bvent (a3 described below), or (B) « aay
issuance of salc of sharex of Common Stock and/or Common Stock Equivalents in aa-
underwrittan public offoring ot roquiring conversion “of the Proferréd Stock.” Further, this
Section 5.3 shall not apply with respect to the ixxuanéc or grant of oplons of festrcted stock
insued under cquity carapensation plang up,tp 1,000,000 shares. of Common. Stack. :

huppening of an meordmary Common wck Hvan (as bemnaﬁe: dcl'med). ‘the Scaics A
Conversion Yaluc shall, simaltancously with the happening of such Extruordinary Commeon
Stack Evemt, be adjusted by multiplylng: the .Seqics A Conversion Value by a fraction, the
aumerutor of which shall be the nuaber of. shares of Common. Stack outstanding immediately
prior to such Extraordimury Commen Stock Event and the denominator of which shall be the
number of shares of Common Stock outstanding immediakly afler such Extrzordinary Common
Stock Event, and the product o obtaincd shall dhcrcaficr be the Scrics A Conversion Value.
which, a« so.adjusted. shall be ceadjusted ia the samo manaee upon the huppening of any
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SUCCTSSivo Extmmdlnary Comman Stock Event or h‘v::uts.

An.“Bxtrsordinary Common Stock Event” shall mesn 1) Lbu u-suc of addivonal
shares of Comroon Stock as « dividend or other disteibution on outstanding sharcs of Commen
Stock, (i) a subdivision of outitanding sharcs of Common Stock into a greater number of shures
of Commaon Stock, or (iit) 2 combination or reverse stock-split of nutstanding shares of Common
Suock into a smaller number of sharcs of the (‘ommon Stck. :

55  Adigsturent Upgn Cortaig Dividénds. In the cvont the Corporation shul
make of ixxuc, or shall fix a record date for the determinstion of holders of Commaon Stock
catted io reccive, a dividend or other distribution (other tha_n u distribution in liquidation or
other distribation othcrwixe provided for hercin) with respedt to the Common Stock payable ia (i)
securitics of the Carporation othgr ghign shares of Commoan Stock, or (i) other assets (cxcluding
cash dividends or distribudons), then and in cach such event provition shall be made <o that the
holders of the Scriss A Preferred Stock shull receive upos conversion thercof in xdditioa to the
aumber of shares of Common Stock roocivable thoreupon, the number of securitics or xuch other’
asscts of tho Corporation which they would have reacived had cheir Sorick A Preferred Stock
becn converted jnto Common Stock on the date of such event and bad they thereafter, during the
periad from’ ttie date of suclt cvenl o und including the Serics A Conversion Date (as-dénnod
below), retained such sccuritiex or such other sgicia racaivable by thom, giving applicatios to alt
ather adjustinents called (or during such period under this Section S-

- 5.6 1 g ificy If the
Common Stock shall bc chzmgod into the sxmc ordiffc:cm numba of sharcs of any olher class or
classex of capital stock, whether by capital reorganization, recapitalization, rcc)assxf cation or
otherwise (other thun un Extraordinary Common Stock Event). then and in each such oveat the
holder of cach xhure of Series A Proferred Stock shall have the right thercafer 10 convert such
shure into. in lieu of tie number of thares of Common Stock which Gic holder would Glhorwine
have becn cadtled 1o roosive. the kind and amount of shars of capital st0ck and other securities
and peoperty recc{vabile upou such. reorganization, recapitulization, ‘roclassification or other
change by the halders of the number of sharcs of Common Stock fnto which such sharus of
Serics A Preforred Stock could frave boen convered immediaroly prior to such rcorgunization,
recapitalization, reclassification or chunge, all subject o further adjostment ax provided bercin,
The provikion for such converxion right shall be a condition procedent W the codsummation by
the Corporation of any such tranxaction unlcss the election described belaw is made.

In the cuse of a transaction W which-both this Soction 5.6 and-Soction 3.2 apply,
the holders of & [sust two-thinds of the outstznding sharcs of Series A Prefoarod Stock shadl have
the option of efecting treatment for the Series A Preforred Stock under cither this Section 5.6,
natice of which clection shall be submireed in writing to the Curporation at its priacipal office po.
luter than five (§) business dayx deforc the effective date of such event. If no such election shall
be made, the provisions of Section 3.2, and aaot thix Secifon 5.6, shul! apply.
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an adjusiment or readjustmont of the Scrvs A Conversion Rate, the Corporation at its expcn&c
will furnixh exch holder of Series A Proferred Stack 50 effocted with 2 centificate prcpared by the
Treasurer or Chief Financial Officer of . the Corporation, showing .such sdjustment  or
readjustment, and stating in detajl the facts upen which such uijusum:nzor rcuxi;ustmu\t is bared.

S5 Wsﬂmmﬂm. To excreiss its canversion, privilege, 2
holdcr of Series A Preferred Stack shal] sudreador the certificate or certiflcates representing the
sharcs being convertad to the Corporation st its principal office, and shall give written nolice to
the Corporation at dhat office that such holder clects Lo couvert such shares. Such matice shall
also state the namc or names (with address or -addresses) in which the ceaificate oc certificatcs
for sharcs of Common Stock issuable upona sach conversion shall be issucd, The certificatc or
certificates for shares of Sedes A Preferred Stock’ surrondered for conversion shall be
accompunied by proper assignmenyt thepsof @ the Corporution or in blank. The date when such
written ‘goticc s rweeived hy the Corporation. tagethier with Lhe cartificate or certificates
sepreseating the xhares of Sedics A Preforred Stock being converted, shall-be the “Series A
Conversion Date”. As promptly sr practicablo ufler the Scdcs A Conversion Dato, the
Corporation shall issuc and deliver 10 the holder of the shares of Scrivs A Preferred Stock being
coaverted. ar va it writtel order, such certificate or cortificales as it may request for the number
of whole sharcs of Common Stockvigkaable upon he conversion of such shares of Scrics A
Preferred Stock in accordance with' the provisions.of (his Section S, und caxh, as provided in
Sccdon 5.9, in weapect of any fraction -of a share of Common .Stock jssuable upon such
conversion.  Such conversion 'shall bo decmed to have becn effected imnediately prior o the
clove of business on tho Conversion Dane,-and at such time the rights of the holder as holdeor of
the converted sharos of Serics A Preferrcd Stock shufl ceasc and the pewkon(s) in whoxe name(s)
any certificate(s) for shares of Common Stock shall be issuable upon such conversion shall be
deemed o have bocome the holder ar hokiers of record osf e ihm of Common. Stock
represeated thcmby

s9 ash 0 fiey of args. No fractional sh:m:s of Comomon
Stock or scnip repm\cm‘lng rmcnoual slmu xhxil bc u.suu.i upon the conversion of sharcs ‘of
Scrics A Proferred Stock, Instcad of eny fractional stures of Common Stock which would
otherwixe he issuablc upon conversion of Serics A Proferred Stock, thws Corporation shall pay o
the holder of the sharex of Serics A Proferred Suck which wore converted 8 cash adjustment in
respect of xuch fractional sharox in «n smouat oqual 1o the samc fracton of the market price per
shure of the Cominon Stock (ux determined tn a ressonable manacr prescribed by the Board of
Directors) at the close of business on the Conwmon Darc. The determination as o whether or
not any fructional shares acc issusble xhait be bascd upon te aggivgalc number of sharcs or
fractiony chares of Scrics A Preferred Stock being converted at any onc time by any holder
thereof, nat upon cach share or fractional shane of Preferred Stock being converted.

5.10 W In e vvent some but not all of the sharew of
Preferred Stock roprescnted by a contificate(s) surrcadersd by & holder aro convértad, tthcries A
Comoration shall execute and deliver to or on tho arder of the holder, st the exponsc of the
Corporation, 8 new cartificate repmmntmg the numbcr of shaccs of Series A Preforred Stock
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which were not convertod.

5.11 WM .The Cnrporauon Al wt all Gmes
rcscrve and keep availsble out of itx aathorized but unlssued shares af Commoa Stack, solely for
the purpase of effoctiag the conversion of (he shares of the Series A Preferred Stock. sucly
number of {1s sharex of Commoa Swork ax xhatl from time to Ume be sufficient 1o effect the
conversion of all oulstanding shares of the Prefemed Stock (includiag any sharos of Series A
Prefermed Stock represcatcd by any warrants, options, subscription or purchasc rights foc Sedies A
Preferred Stock). and if at any dme the number of authorized but unisxued shares of Common
Stock shall nat be sufficicut 1o cffoct the coaversion of wt then outstanding shaccs of the Seriles A
Preferred Stock (including any xhares of Scrics A Preferred Stock represented by any warrants.
optiolis, subscripiioas ar pucchase rights for such Serics A Preferred Swock), the Corporation
shal] take such action as may be neccssary to increase its authorized hut unissucd shares of
Commoa Stock (o such number of sharcs as xhall be sutficicni (or such puspose.

Thoe Corporation shall pot (ake uny corporafc action or amend its Cerdficate. or
Incorporation orby-luws withgut the approvul by vote oc wrilton consent of the holders of at least
2 majority of the then outstunding sharcs of Series A Preformed Stock, voting ax u single class,
cachum(:FscncsAmecnodStodcwbccnuﬂallooncvotcmoach inxtance, if sweh
corporate action or amcadment would adverscly change any of tho rights, pesferences, pnvx]cp.:\
of or limitationx provided for hercin for the benefit of holdery of thures of Serics A Preferced
Stock.  Withaut limiting the goncrality. of the' proceding senience, the Corporation will nof take
any other corpofato acton so long =x thore are at keast 300,000 sharos of Scrics A Preferred Stock
outstanding (ax adjusted) without the approval by the holdess of at least a majority of the then
outsianding shares of Serics A Prefamed Stock, voling aw u single class, if such amendment or
corporale action would:

() cause of authorize the Corporsfion to rodeem, purchasc or utherwisc

- sequiro for value (or pay into or sel uside for a sinking (uad for such purpese), any shace

ar shares of equity 'wcunu:a of the Corpocatinn other than ¢ provided for in Sccuun 2
hescof; or : A

{b)  authorize, creste of iisac, or vbligate the Corporation (o authorice, create
or issuc, additional sharcs of Sciios A Preferred Stock or of any class of stock ranking
scnive (0 or on 2 parity with the Serics A Profored Stock with respect to - liquidation
preferences, dividend 1 ghu or containing mdempuon tights; or

, (©)  roduce the amount payable wo the holders.of Serics A Prefearcd Stock upon
the voluntary or mvolunm—y liqusduuom mxmluﬂon ar winding up of tho Corporution; or

(d)  adversoly zﬁ‘oc: tm;.l_xqmdauon prefcrences, dxvldcm:l right< ar voting
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rights of the holdecs of Series A Prefermed Stock; or

(c) canccl or modn’y xhe conversion nghts of the holders of scm-,« A mecm,u
Stock provided for in Soction § hcmm or

() provide for the voluntary t;qutdauon. dusoluuon, rooa{nuhwson,
reorganization or winding up of the Cogporation; of

(®  wuthorize; spprove or causc eny merger, consalidation, .xale of all pr
substangially afl of the atseis of the Corpoeation, corpacate roorgunization, rocapitlizatien -
or other busincss combinations which could be doemed 1o be a ﬁquxdaum dissojution tr
winding up of the Corporstion pumuunt to Secticn 3.2 hercof,

7. No Dhtution or Impgirment “(he CbrpoduOn will nbi, by amendment of ils

Certificale of Incorporation or through any rcorganization, wansfer of cupilal stock or axscetls,
cousolidation, merger, dissolution, ixsue of salc of sccurides of any other voluntary acton. avaid
or <eck to avoid thy observance or perfonmance of any of the terms of e Series A Prefembd
Stock set forth hervin, but will at all dmey in good faith axxixt in the caryiag out of al) suth
crms. Without {imiting the generality of the forcgoiag, (he Corporalion (a) will not increase the
par value of any shurex of stock ceccivable on the conversion of the Sedcs A Preferred Stock
above the amount payable therefor on such conversion, and (b) will take such uction as may be
nccessary or appropria in opder (hat the Carporation may validly and legally issue fully paid and
nanassessable gharcs of stock oa the conversian of all Series A Proferred Stock from time to time
outstanding.

8 Notices of Record Date. Lo o evens of

: () any taking by. the Corparazian of u record of the hokiers of any clax: of
recurities for (he purpase of determiniag the, holdass therdof who arc cnmlod Lo foccive
any dividonds or other distribution, or uny right to subscribe for, purchm‘c or otherwise
acquire any shares of capital stock of any clasz or uny other sccuritiox ar properTy, or W
reccive any other right, or '

) any capital rcorganization of the Cuporation, any reclussification or
recapitdizatton of the capital stock of the-Corporation, any merger or consolidation of the
Corporation, of any transfer of all or subsiantally all of the uxkets of the Corparation to
any other corporation, or any othee cauly or persoq, of

«©) any voluntary o involuntary dissolution, liquidation or winding up of the

Comaration,

thea and in oach such cveat the Cmpomuon shu]l mml occausu to be mwod 10 cach holder-of
Series A Preferred Stock a notice apecifying (3) the date.on which any such recoed ix o be takicn
for the purposc of such dividend, disuibution or right and.a dscripuon_ of such djvidead,
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disuibution or fight, (i) the datc on which a&ny such. rcorgunization, roclassification,
recapiwlization, transfcr, cdaxolidation, merger, dissalution, liquidation or winding up §«
<cxpected to become coffective, and (iii) the dme, if any, thu |5 10 be Mixed. as to when the holdess
of record of Common Stock (or other secunitics) shali be entitlcd to exchange . their shares bf
Commoa Stock (ot other sccunliex) for socurtics or other property deliverable upon such
reorganization, reclaasification, recapitalization, uansfer, consolidation, morger, dissolution.
liquidation or winding up. Such noticc shall be mailed by first class mail. postage propaid; at
leayt ten (10) days prior to the date specified in such notice on which action is being uhken.

shares of Scrics A Prefemed Stock ﬁoqmﬂd by e Coquon by reason of rodompuan,
purchase, convenxion ar otherwise shall be retumod w the status of autharized hut unissued
shares of undesignated Proferred Stock. Upon the cancellation of alf outstanding shares of Scrips
A Preferred Stock, tho provisions of this Chapier B regasding the Description and Designation of
Serics A Prefemred Stock shall terminate and have no further force and cffect

L. COMMON STUCK

1. Briopicv. All prefercaces, voting powers, relstive, participatjng, optianal or othjer
spacial rights and privileges, und qualificalions, fimitariont or restrictioas of the Cominon Stopk
are cxpressly made subject. to and subordinate to those that may be fixed with respect w the
Preterred Swock to the extent prov;ded for herein.

2. Yotnz Bispx. Each holdec of rocord of Commen Stock shall be entitled (o goc
vote for cach sharc of Common Stock standing 'in his name op the books of the Co:poranon
Except as othorwise required by law, of ax otherwisc expresly provided in this Certificate ‘of

Incomorarion and any Certificaie of Designatian hercrofore or hereatter filed with respect Lo eny
Prefemred Stock. the holdors of Comman Stock shall vote together 85 a single clacc on all mutters
submitted to stockholders foc a vote. :

A Qa__ldg_ggg, Sub;ccl 1o provigions of Luw, this Amcnded und Restated Cemﬂca:c
of Incorporation and any Corificate of Designation with eespoect o any Prefomed Stock, the
holders of Common Stock shall be eatitled (o receive ‘dividsnds out of fundw legally avzul.\hle
therefor at such Gmes and in such amountx as-the Bomd of Directors may determuiae in its sole
dixcretion,

4. Ligujgatiog. Upon zny quuidnﬂon, dissolation or winding up.of the Corporution,
whether voluntacy oc involuntary, aficr the payment oc provisioa for puyment of all debts 4nd
liabilities of tho Cocparation and all profercatial amounss to which the holders of the' Preferted
Stock we entitled with rexpect to the distribution of atsets in liquidation, the holders of Commion
Stock shall be catticd to share qatably in the remaining ussets of the Corporation avuilable for
distribution.

FIFTH. Thc Bourd of Dirccorx of the Corporation is cxpressly authorized 10 adqﬁl.
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amend or.repcal by-laws of the Carporatian with the voto at & duly hokl mecting of two-thirds %:f‘
the membery of the Board of Directoes or with the wrillen conscat of ufl of the members of e
Board of Directors i Yicu of 2 meeding. subject w0 any right of holders of Prefened Stock..

STXTH. The number of dircctors of the Corporation shall be fixed from time to time by
the Board of Dirccions a3 provided in the by-laws of the Cogporation. Elections of dircctors nedd
1ol be by written ballot excopt und to the cxiont provided ia the by-laws of the Corparalion.

SEVENTH. The Corporion shall, to the maximum-extent pemmittod {rom tme 1o Gine
under the laws of the State of Delaware, indemnify and upoa request shafl advance expcases Jo
any persan who is or was a party or is threatencd to be made i party 1o any threalened, pending or
completed action, suit. proceeding or ciaim, whether civil, crnimina, administrative dr
mvestigative, by reason of the 2ot that he i< or was or has agreed 10 bo a director or oflicer of the
Corporation or while a dircctor or officer is or was serving at the cequest of of as the ageat of the
Comqoration es a dirocur, officer or the agent of any other corpocation, parisership, joint veatuge.
trust or other enterprise, including scrvics with respect to employee beachit plans, against any ahd
all expenses (including attornoy's Tocs and cxpensex), judgracnts, finer, penaltics and xmoudts
paid in serdoment or incurred ja canncction with the investigation, peeparation o defend or
defansc of such uction, yuit, procecdiag or claim;-provided, however, that the forcgoing shall nixt
reguire the Comporation to indcwnnily o advance uxpenes 0 aay pcmion in coancedon with any
acton, xwit, procoediag, claim of counterclain initiated by of on behulf of such penon. Such
fights arising under any by-law, agrocment, vote of dirocids oF stockholders or otherwise and
shall inurc 10 thoe bencfit of the heirs and legal represcnstives of such penwn.  Any ecpeal oc
modification of the foregoing provisions of this Artcle SEVENTH shall not adversely afTect ady
right ar protection of a dircctor or officer of thiy Corporation cxisting at the time of such repdal
or modification. '

RICHTH. A diroctor of the Corponution sball nox be livhia to the Corporation or 4;&
Mockholders Tor monelry damages.foc broach of fidnciary duny ux a disoctor, except to the cxigm
that such exemption from liability or limitaton thoreo! 'is not pormilted under tho Delawdre
General Cotpuration Law 85 cuntently in'effect oc &3 tho same 108y herealer be amended. N
amecadment. modification oc repeal of this Articlke EIGHYI! shall adverscly affoct any right of
protoction of a director that eXigls at the time of such xmaendrmeat, modification or ropcal.

NINTH. The Corposation is 1o have perpetual existence.
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IN WITNESS WHEREOF, Goodvest Corporation has causcd this centificate to' be
signed by (s President & CEO un the 10th day of March, 1999. '

GOODY RATION
By:
Nang: B:Yid H. m
Titla_ Presiden
18
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