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Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "PREDIXIS CORPORATION",
CHANGING ITS NAME FROM "PREDIX1S CORPORATION" TO "MUSICIP
CORPORATION", FILED IN THIS OFFICE ON THE FIRST DAY OF MAY, A.D.

2006, AT 5:09 O'CLOCK P.M.

Larnwat sdorotsFho oo~

Harriet Smith Windsar, Secretary of State
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State of Delaware
Secretary of State
Division of Corporations
Delivered 05:47 PM 05/01/2006
FILED 05:09 PM 05/01/2006
SRV 060404253 - 3213897 FILE

RESTATED CERTIFICATE OF INCORPORATION
OF
PREDIXIS CORPORATION
(a Delaware Corporation)

PREDIXIS CORPORATION, a corporation originally organized under the
name and style of SHREWD SOFTWARE INC. by a Certificate of Incorporation filed
with the Secretary of State of the State of Delaware on April 27, 2000, hereby certifies
as follows:

1. The name of the corporation is PREDIXIS CORPORATION.

2. This Restated Certificate of Incorporation has been duly adopted in
accordance with the provisions of Sections 228, 242 and 245 of the General
Corporation Law of the State of Delaware, and restates and integrates and/or amends
the provisions of the Restated Certificate of Incorporation of this corporation.

3. The text of the Restated Certificate of Incorporation (as heretofore
amended or supplemented) is hereby amended and restated to read in its entirety as
follows:

FIRST: The name of the corporation is MusiciP Corporation (hereinafter
called the “Corporation”).

SECOND: The address of the Corporation’s registered office in the State
of Delaware is 160 Greentree Drive, Suite 101, Dover County of Kent, Delaware 19901.
The name of its registered agent at such address is National Registered Agents, Inc.

THIRD: The purpose of the Corporation is to engage in any lawful act or
activity for which corporations may be organized under the General Corporation Law of
Delaware.

FOURTH: The authorized capital stock of the corporation shall consist of
forty two million one hundred ninety thousand fifty-five (42,190,055) shares of capital

stock consisting of:

(i) thirty million (30,000,000) shares of common stock, $0.001
par value per share;

(ii) eight miliion two hundred thirty-four thousand two hll‘.mdr_ed
(8,234,200) shares of Series A Preferred Stock, $0.001 par value per share (the “Series
A Preferred Shares”); and

(iif) three million nine hundred fifty-five thousand Ieight hungred

[ i k, $0.001 par value per share
-five (3,955,855) shares of Series B Preferreq Stock, $(

?tfl'tl&e’e “Ser(ies B Preferred Shares” and together with the Series A Preferred Stock, the

“Preferred Shares”).
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The rights, preferences, privileges, restrictions and other matters relating to the
Preferred Stock are as set forth in Annex A hereto, which is incorporated herein by this
reference.

FIFTH: The directors shall have the power to adopt, amend or repeal the
Bylaws of this Corporation, except as may otherwise be provided in the Bylaws.

SIXTH: The personal liability of the directors of the Corporation is hereby
eliminated to the fullest exient permitted by Section 102(b)(7) of the General
Corporation Law of the State of Delaware, as the same may be amended or
supplemented.

SEVENTH: The Corporation reserves the right to amend or repeal any
provisions contained in this Restated Certificate of Incorporation from time to time and
at any time in the manner now or hereafter prescribed by the laws of the State of
Delaware, and all rights conferred upon stockholders and directors are granted subject
to such reservation.
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IN WITNESS WHEREOF, the Corporation has caused this Restated
Certificate of Incorporation to be signed by its Chairman as of this 1st day of May, 2006.

{s/ Richard Seqgal
Name: Richard Segal
Title: Chairman
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Exhibit A
SHARE PROVISIONS
Section 1  Liquidation Rigbhts.

(1)  Liguidated Payments. In the event of any liquidation, dissolution or winding up of
the affairs of the Corporation, whether voluntary or involuntary (a “Liquidation
Event’), the holders of each Preferred Share shall be entitled preferentially to be
paid first out of the assets of the Corporation available for distribution to holders
of the Corporation's capital stock of all classes an amount equal to (i) US$0.3688
per Series A Preferred Share, together with all dividends declared thereon and
unpaid (the "Series A Minimum Purchase Price") and (ii) US$0.5071 per Series
B Preferred Share, together with all dividends declared thereon and unpaid (the
"Series B Minimum Purchase Price").

If all assets of the Corporation shall be insufficient to permit the payment in full to
the holders of Preferred Shares of all amounts so distributabie to them, then the entire
assets of the Corporation legally available for such distribution shall be distributed
ratably among the holders of Preferred Shares in proportion to the full preferential
amount each such holder is otherwise entitled to receive.

After such payments shall have been made in full to the holders of the Preferred
Shares, or funds necessary for such payments shall have been set aside by the
Corporation in trust for the account of holders of Preferred Shares so as to be available
for such payments, the remaining assets available for distribution shall be distributed in
accordance with the provisions of Section 1(2).

After conversion of Preferred Shares into Common Shares pursuant to Section 2,
the holder of such Common Shares shall not be entitled to any preferential payment or
distribution in case of any Liquidation Event, but shail share rateably in any distribution
of the assets of the Corporation ameng the holders of Common Shares. Holders of
Preferred Shares shall be entitied to convert after receipt of notice of a Liquidation
Event up to or simultaneously with the consummation of the Liquidation Event, in which
case the Preferred Share Liquidation Payments (as hereinafter defined) shall be paid in
full immediately prior to or simuttaneously with such conversion.

The amounts payable with respect to Preferred Shares under this Section 1(1)
are hereinafter referred to as ("Preferred Share Liquidation Payments”).

(2) Distribution After Payment of Preferred Share Liquidation Preferfance. After
payment has been made to the holders of Preferred Shares, the fantu_'e remaining
assets and funds of the Corporation legally available for distribution shall be
distributed rateably among the hoiders of the Common Shares and Preferred
Shares assuming for such purpose that the Prgferred Share_s have been
converted into Common Shares in accordance with the provisions of these

Articles.
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(3)  Distribution Other than Cash. Whenever the distributions provided for in this
Section 1 shall be payable in property other than cash, the value of such
distribution shall be the fair market value of such property as determined in good
faith by the Board of Directors of the Corporation.

(4) Sale of Assets as Liquidation Event, Etc. Each of (i)the sale of all or
substantially all of the assets of the Corporation, (ii) any merger, amalgamation
or consolidation of the Corporation with or into another entity, (iii) an initial public
offering other than Qualified Initial Public Offering (as hereinafter defined) (a
“Non-Qualified Initial Public Offering’), or any other corporate transaction in
which the shareholders of the Corporation do not retain a majority of the voting
power in the surviving or successor corporation shall be deemed to be a
Liquidation Event for purposes of this Section 1 unless the holders of at least a
majority of the then outstanding Preferred Shares elect to the contrary, such
election to be made by giving written notice thereof to the Corporation within 15
days after the Corporation provides written notice of such event to the holders of
Preferred Shares. If the holders of Preferred Shares so elect and give such
notice, the provisions of Section 2(8) shall apply to the Preferred Shares. Unless
such election is made, all consideration received by the Corporation in such
transaction less all costs and expenses related to such sale and any debt
required to be paid as a result of such sale together with all other available
assets of the Corporation shall be distributed toward the amounts payable with
respect to such Preferred Shares pursuant to Section 1(1).

(5) Notice. Written notice of any proposed Liquidation Event (including any merger,
consolidation, sale of assets or Non-Qualified Initial Public Offering, which may
be deemed to be a Liquidation Event under Section 1(4), stating a payment date,
the amount of the Preferred Share Liquidation Payments and the place where
such Preferred Share Liquidation Payments shall be payable, shall be delivered
to the holders of Preferred Shares not less than 15 days prior to the proposed
date of such proposed Liquidation Event.

Section2 Conversion.
The holders of Preferred Shares shall have conversion rights as follows (the
"Conversion Rights"):

(1) Optional Conversion. Each Preferred Share shall be convertible, without the
payment of any additional consideration by the holder thereof and at the option of
the hold8r thereof, at any time after the Original Issue Date (as h_ere_maf_ter
defined) and, subject to Section 1(1), prior to the occurrence of a Liguidation
Event, at the office of the Corporation or any transfer agent for the Preferred
Shares, into such number of fully paid and non-a_ssessable Common Shar_es aX
is determined by making the following calculation: !r_1 the case of Senfe]f; ;
Preferred Shares, each such share shall be convgrted into thgt n_umber tr)] ucK
paid and non-assessable Common Shares determined by mulitiplying eac Psrsljce
share by the ratio determined by dividing US$0.3688 by the Conve_rsurc\)n Price.
determined as hereinafter provided, in effect at the time of conversion.
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case of Series B Preferred Shares, each such share shall be converted into that
number of fully paid and non-assessable Common Shares determined by
multiplying each such share by the ratio determined by dividing US$0.5071 by
the Conversion Price, determined as hereinafter provided, in effect at the time of
conversion. The Conversion Price at which Common Shares will be deliverabie
upon conversion of Preferred Shares without the payment of any additional
consideration by the holder thereof shall initially be, in the case of Series A
Preferred Shares, US$0.3688 per Series A Preferred Share, subject to
adjustment as hereinafter provided (the “Series A Conversion Price”), and in
the case of Series B Preferred Shares, US$0.5071 per Series B Preferred Share,
subject to adjustment as hereinafter provided (the “Series B Conversion
Price”). The term "Conversion Price" is used herein to mean the Series A
Conversion Price, in respect of Series A Preferred Shares, and the Series B
Conversion Price, in respect of Series B Preferred Shares.

Mechanics of Optional Conversions. Before any holder of Preferred Shares shall
be entitled to convert the same into Common Shares, the holder shall surrender
the certificate or certificates therefor at the office of the Corporation or of any
transfer agent for Preferred Shares, and shall give written notice to the
Corporation at such office that the holder elects to convert the same and shall
statg therein the holder's name or the name or, subject to any legal or contractuat
restrictions on transfer thereof, names of the holder's nominees in which the
holder wishes the certificate or certificates for Common Shares to be issued and
such notice shalli be accompanied by an agreement in form satisfactory to the
Corporation acting reasonably by which the person(s) in whose name the
Common Shares are to be issued agrees to be bound by the provisions of any
applicable shareholders’ agreement of the Corporation if such person is not
already a party to such agreements. On the date of conversion, all rights with
respect to the Preferred Shares so converted shall terminate, except for any of
the rights of the holder thereof, upon surrender of the holder's certificate or
certificates therefor, to receive certificates for the number of Common Shares
into which such Preferred Shares have been converted. If so required by the
Corporation, certificates surrendered for conversion shall be endorsed or
accompanied by written instrument or instruments of transfer, in form satisfactory
to the Corporation, duly executed by the registered holder or by the holder's
attorney duly authorized in writing. No fractionai Common Share shall be issued
upon the optional conversion of Preferred Shares. In lieu of any fractional share
to which the holder would otherwise be entitled, the Corporation shall pay cash
equal to such fraction multiplied, in the case of the Series A Preferred Shares, by
the Series A Minimum Purchase Price, and in the case of Series B Preferred
Shares, by the Series B Minimum Purchase Price. The Corporation shall,‘ as
soon as practicable after surrender of the certificate or certificates for conversion,
issue and deliver at such office to such hotder of Preferred Shares,'or, subject to
any legal or contractual restrictions on transfer thereof, to the holder's nominee or
Lominees. a certificate or certificates for the number of Common Shares to which
the holder shall be entitled as aforesaid. Such converston shall be deemed tc‘:
have been made immediately prior to the close of business on the date of suc

6

| TRADEMARK

REEL: 003478 FRAME: 0512



surrender of th_e Preferred Shares to be converted, and the person or persons
entitied to receive the Common Shares issuable upon conversion shall be treated
for all purposes as the record holder or holders of such Common Shares on such
date.

(3) Automatic Conversion. Each Preferred Share shall be converted automatically
into a Common Share (subject to adjustment as provided for in Section 2(5) upon
the earlier to occur of:

(a) the glosing of an underwritten public offering or offerings pursuant to a
re_aceapted prospectus under the Securities Act (Ontario), as amended, or
similar document filed under other applicable securities laws in Canada or
the United States, covering the offer and sale of Common Shares for the
account of the Corporation to the public in which (a “Qualified Initial
Public Offering’):

(i) the Common Shares are listed on the Toronto Stock Exchange or
such other major stock exchange that is acceptable to J.L.. Albright
N Venture Fund;

(ii) the gross proceeds to the Corporation from such offering or
offerings aggregate in excess of US$25 million; and

(i)  the public offering price of which is not less than US$1.106 per
share (calculated before deducting underwriters’ commissions and
other offering expenses) adjusted to take account of any stock
splits, dividends, combination of shares, or the like; or

(b) the written election of the hoiders of not less than two-thirds of the then
outstanding Preferred Shares (voting as a single class on as as-converted
basis) to require such conversion.

(4)  Mechanics of Automatic Conversions of Preferred Shares. Upon the occurrence
of an event specified in 2(3), the Preferred Shares shall be converted
automatically without any further action by the hoiders of the Preferred Shares
and whether or not the certificates representing such shares are surrendered to
the Corporation or its transfer agent provided, however, that all holders of
Preferred Shares being converted shall be given written notice of the occurrence
of an event specified in Section 2(3) including the date such event occurred (the
"Automatic Conversion Date"), and the Corporation shall not be obligated to
issue certificates evidencing the Common Shares issuable upon such conversion
unless certificates evidencing such Preferred Shares being converted are either
delivered to the Corporation or its transfer agent, or the holder notifies the
Corporation or any transfer agent that such cer’g’ﬁcates have been lost, sto!en, ?r
destroyed and executes an agreement satlsfactory _to the quporﬁtlon 'tg
indemnify the Corporation from any loss incurred by it in conngctgan (tj ereczj\f\:nr1 h
and, if the Corporation sO elects, provides an appropriate indemnity bond an

TRADEMARK
REEL: 003478 FRAME: 0513



holder of the Common Shares enters into an agreement in form satisfactory to
the Corporation acting reasonably by which the person in whose name the
Common Shares are to be issued agrees to be bound by the provisions of any
applicable shareholders’' agreement of the Corporation if such person is not
already a party. On the Automatic Conversion Date, all rights with respect to the
Preferred Shares so converted shall terminate, except for any of the rights of the
holder thereof, upon surrender of the holder's certificate or certificates therefor, to
receive certificates for the number of Common Shares into which such Preferred
Share have been converted. Upon the automatic conversion of the Preferred
Shares, the holders of such Preferred Shares shall surrender the certificates
representing such shares at the office of the Corporation or of its transfer agent.
If so required by the Corporation, certificates surrendered for conversion shall be
endorsed or accompanied by written instrument or instruments of transfer, in
form satisfactory to the Corporation, duly executed by the registered holder or by
the holder's attorney duly authorized in writing. Upon surrender of such
certificates, the Corporation shail promptly issue and deliver to such hoider, in
such holder's name as shown on such surrendered certificate or certificates, a
certificate or certificates for the number of Common Shares into which the
Preferred Shares surrendered were convertible on the Automatic Conversion
Date. No fractional Common Share shall be issued upon the automatic
conversion of Preferred Shares. In lieu of any fractional share to which the
holder would otherwise be entitled, the Corporation shall pay cash equal to such
fraction multiplied, in the case of the Series A Preferred Shares, by the Series A
Minimum Purchase Price, and in the case of Series B Preferred Shares, by the
Series B Minimum Purchase Price. Such conversion shall be deemed to have
been made immediately prior to the close of business on the date of the
occurrence of any event described in Section 2(3), and the person or persons
entitled to receive the Common Shares issuable upon conversion shall be treated
for all purposes as the record holder or holders of such Common Shares on such
date.

(5) Adjustments to Conversion Price.

(a) Special Definitions. For purposes of this Section 2(5), the following
definitions shall apply:

»Additional Common Shares" shall mean all Common Shares iss_ued (or,
pursuant to Section 2(5)(b), deemed to be issued) by the Corporation after
the Original Issue Date, other than:

(i) Common Shares of the Corporation issued pursuant to a sto}c‘:k
option ptan for employees and other persons approved by the
Board of Directors of the Corporation and consented .to in
accordance with any shareholders agreement of the Corporation (a

“Stock Option Plan™);
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(i) Common Shares issued as a stock dividend or pursuant to the
exercise of conversion privileges, options, warrants or rights
previously granted by the Corporation;

(i) Common Shares issued in connection with a bona fide business
acquisition by the Corporation whether by way of an amalgamation,
consolidation, purchase of assets, exchange of shares or
otherwise, where such acquisition is approved by the Board of
Directors of the Corporation and is consented to in accordance with
any shareholders agreement of the Corporation; or

(ivy Common Shares issuable in connection with leases, bank
financings or similar transactions that are primarily of a non-equity
financing nature and are approved by the Board of Directors of the
Corporation and consented to in accordance with any shareholders
agreement of the Corporation, where applicable.

“"Convertible Securities" shall mean any evidences of indebtedness,
shares of capital stock (other than Common Shares) or other securities
directly or indirectly convertible into or exchangeable for Additional
Common Shares other than (i) securities previously issued or granted by
the Corporation (including without limitation the Series A Preferred
Shares) and (ii) the Series B Preferred Shares.

"Option® shall mean rights, options or warrants to subscribe for, purchase
or cotherwise acquire either Additional Common Shares or Convertible
Securities, other than options issued pursuant to a Stock Option Pian.

"Original Issue Date"” shall mean the first date on which a Preferred
Share was issued.

(b) Issue of Securities Deemed to be Issue of Additional Common Shares.

(i) Options and Convertible Securities. In the event the Corporation at
any time or from time to time after the Original Issue Date shall
issue any Options or Convertible Securities or shall fix a recr_:ord
date for the determination of holders of any class of securities
entitled to receive any such Options or Convertible Securitfe;, then
the maximum number of Common Shares (as set forth l_n.the
instrument relating thereto without regard to any provisions
contained therein for a subsequent adjustment of‘ such number)
issuable upon the exercise of such Options or, in the case of
Convertible Securities and Options t.herefor, the conversion tc:r
exchange of such Convertible Securities, shgll be deerm_ad to be
Additional Common Shares issued as of the time of such as?ue or,f
in case such a record date shall have been fixed, as of the close O
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business on such record date, provided that in any such case in
which Additional Common Shares are deemed to be issued:

(A) no further adjustment of the Conversion Price shall be made
upon the subsequent issue of Convertible Securities or
Common Shares upon the exercise of such Options or
conversion or exchange of such Convertible Securities;

(B) if such Options or Convertible Securities by their terms
provide, with the passage of time or otherwise, for any
increase in the Consideration (as defined in Section 2(35)(c))
payable to the Corporation, or decrease in the number of
Common Shares issuable, upon the exercise, conversion or
exchange thereof, the Conversion Price computed upon the
original issue thereof (or upon the occurrence of a record
date with respect thereto), and any subsequent adjustments
based thereon, shall, upon any such increase or decrease
becoming effective, be recomputed to reflect such increase
or decrease insofar as it affects such Options or the rights of
conversion or exchange vunder such Convertible Securities;

(C) upon the expiration of any such Options or any rights of
conversion or exchange under such Convertible Securities
which shall not have been exercised, the Conversion Price
computed upon the original issue thereof (or upon the
occurrence of a record date with respect thereto), and any
subsequent adjustments based thereon, shall, upon such
expiration, be recomputed as if:

() in the case of the Convertible Securities or Options for
Common Shares, the only Additional Common
Shares issued were the Common Shares, if any,
actually issued upon the exercise of such Options or
the conversion or exchange of such Convertible
Securities and the Consideration received therefor
was the Consideration actually received by the
Corporation for the issue of all such Options, whether
or not exercised, plus the Consideration actually
received by the Corporation upon such exercise,'or
for the issue of all such Convertible Securities which
were actually converted or exchanged, pl_us the
additional Consideration, if any, actually received by
the Corporation upon such conversion or exchange;

and

i i tible Securities, only
i in the case of Options for _Conver :
() the Convertible Securities, if any, actually issued upon

10
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the exercise thereof were issued at the time of issue
of such Options, and the Consideration received by
the Corporation for the Additional Common Shares
deemed to bhave been then issued was the
Consideration actually received by the Corporation for
the issue of all such Options, whether or not
exercised, plus the Consideration deemed to have
been received by the Corporation upon the issue of
the Convertible Securities with respect to which such
Options were actually exercised;

(D) no readjustment pursuant to Clauses (B) or (C) above shall
have the effect of increasing the Conversion Price to an
amount which exceeds the lower of (i) the Conversion Price
on the original adjustment date; or (ii) the Conversion Price
that would have resulted from any issue of Additional
Common Shares between the original adjustment date and
such readjustment date;

(E) in the case of any Options which expire by their terms not
more than 30 days after the date of issue thereof, no
adjustment of the Conversion Price shall be made until the
expiration or exercise of all such Options, whereupon such
adjustment shall be made in the same manner provided in
Clause (C) above; and

(F) if such record date shall have been fixed and such Options
or Convertible Securities are not issued on the date fixed
therefor, the adjustment previously made in the Conversion
Price which became effective on such record date shall be
cancelled as of the close of business on such record date,
and thereafter the Conversion Price shall be adjusted
pursuant to this Section 2(5)(b) as of the actual date of their

issue.

(i) Stock Dividends, Stock Distribution and Subdfvisions. In the <_av_ent
the Corporation at any time or from time to time after the Original
Issue Date shall declare or pay any dividend or make any other
distribution on the Common Shares payable in Common Shares or
effect a subdivision of the outstanding Common Sh_afes Cgby
reclassification or otherwise other than by payment _qf a dividen |;|
Common Shares), then and in any such event, Additionai Commo
Shares shall be deemed to have been issued:

h dividend or distribution, immediately

(A) in the case of any suc o rocord date for the

after the close of business on th

11
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determination of holders of any class of securities entitled to
receive such dividend or distribution; or

(B) in the case of any such subdivision, at the close of business
on the date immediately prior to the date upon which such
corporate action becomes effective.

if such record date shali have been fixed and no part of such
dividend shall have been paid on the date fixed therefor, the
adjustment previously made in the Conversion Price which became
effective on such record date shail be cancelled as of the close of
business on such record date, and thereafter the Conversion Price
shall be adjusted pursuant to this Section 2(5)(b) as of the time of
actual payment of such dividend.

{c) Adjustment of the Conversion Price Upon issue of Additional Common
Shares. In the event that at any time or from time to time after the Original
issue Date, the Corporation shall issue Additionat Common Shares
(including, without limitation, Additional Common Shares deemed to be
issued pursuant to Section 2(5)(b)(i) but excluding Additional Common
Shares deemed to be issued pursuant to Section 2(5)(b)(ii), which event is
dealt with in Section 2(5)(e)(i)). without consideration or for a
Consideration Per Share less than the Conversion Price in effect on the
date of and immediately prior to such issue, then and in such event, such
Conversion Price shall be reduced, concurrently with such issue, to a price
determined by multiplying the Conversion Price then in effect by a fraction,
the numerator of which shall be (x)the number of Common Shares
outstanding immediately prior to such issue or deemed issue plus the
number of Common Shares which the aggregate consideration received
by the Corporation for the total number of Additional Common Shares so
issued would purchase at the Conversion Price then in effect immediately
prior to such issue and the denominator of which shall be (y) the number
of Common Shares outstanding immediately prior to such issue or
deemed issue plus the number of Additional Common Shares so issued.
For the purpose of the above calculation, the number of Common Shares
outstanding immediately prior to such issue shall be calculated on a fully
diluted basis, as if all Preferred Shares and Convertible Securities had
been fully converted and any outstanding Options had been fully

exercised.

inati i i - f this 2(5), the

d Determination of Consideration. For purposes of 1
@ consideration (the "Consideration") received or receivable by the
Corporation for the issue of any Additional Common Shares shall be

computed as follows:

(i) Cash and Property. Such Consideration shall:

12
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(A) insofar as it consists of cash, be computed at the aggregate
amounts of cash received or receivable by the Corporation
excluding amounts paid or payable for accrued interest or
accrued dividends;

(B) insofar as it consists of property other than cash, be
computed at the fair value thereof at the time of such issue,
as determined in good faith by the Board of Directors; and

(C) in the event Additional Common Shares are issued together
with other shares or securities or other assets of the
Corporation for consideration which covers both, be the
proportion of such consideration so received or receivable,
computed as provided in Section 2(5)(d)(ii}(A) and Section
2(5)(d)i)(B) above, allocable to such Additional Common
Shares as determined in good faith by the Board of
Directors.

(i) Additicnal Common_Shares other than Options _and Convertible
Securities. The Consideration per share (the "Consideration Per
Share") for the issue of any Additional Common Shares other than
Options and Convertible Securities shall be the Consideration for
the issue of any Additional Common Shares other than Options or
Convertible Securities, divided by the total number of such
Additional Common Shares issued by the Corporation in exchange
therefor.

(iii) Options _and Convertible Securities. The Consideration per share
(also the "Consideration Per Share”, as the context requires) for
Additional Common Shares deemed to have been issued pursuant
to Section 2(5)(b)(i), relating to Options and Convertible Securities,
shall be computed by dividing (x) the Consideration for the issue of
such Options or Convertible Securities, plus the aggregate amount
of additional consideration (as set forth in the instruments relating
thereto, without regard to any provision contained therein for a
subsequent adjustment of such Consideration), payable to the
Corporation upon the exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the case of' Options
for Convertible Securities, the exercise of such Options for
Convertible Securities and the conversion or exchange of such
Convertible Securities, by (y) the number of Cpmmon Shares (as
set forth in the instruments relating thereto, without regard ?o an?_/‘
provision contained therein for a st.!bsequent adjustment o rsm;;e
number) issuable upon the exercise of such . thnons e}
conversion or exchange of such Convertible Securities.
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(e) Adjustment _of the Conversion Price for Dividends, Distributions,
Subdivisions, Combinations or Consolidations of Common Shares.

(i) Stock Dividends, Distributions or Subdivisions. In the event the
Corporation shail be deemed to have issued Additional Common
Shares pursuant to Section 2(5)(b)(ii)) in a stock dividend, stock
distribution or subdivision, the Conversion Price in effect
immediately before such deemed issue shall, concurrently with the
effectiveness of such deemed issue, be proportionately decreased.

(ii) Combinations or Consclidations. In the event the outstanding
shares of Common Shares shall be combined or consolidated, by
reclassification or otherwise, into a lesser number of shares of
Common Shares, the Conversion Price in effect immediately prior
to such combination or consolidation shall, concurrently with the
effectiveness of such combination or consolidation, be
proporiionately increased.

(6) Adiustments for Certain Dividends and Distributions. In the event that at any
time or from time to time after the Original Issue Date the Corporation shall make
or issue, or fix a record date for the determination of holders of Common Shares
entitled to receive, a dividend or other distribution or a stock dividend payable in
Common Shares which event is dealt with in Section 2(5)(e)(i), then and in each
such event provision shall be made so that the holders of Preferred Shares shall
receive upon conversion thereof, in addition to the number of Common Shares
receivable thereupon, the amount of the dividend of the Corporation that they
would have received had their Preferred Shares been converted into Common
Shares on the date of such event and had they thereafter, during the period from
the date of such event to and including the Conversion Date, retained such
securities receivable by them as aforesaid during such period, giving application
during such period to all adjustments called for herein.

(7) Adjustment for Reclassification, Exchange or Substitution. In the event that at
any time or from time to time after the Original Issue Date, the Common.Shares
issuable upon the conversion of Preferred Shares shall be changed into the
same or a different number of shares of any class or classes of stock, whether by
capital reorganization, reclassification, or otherwise other than a merger,
consolidation, or sale of assets provided for in Section 2(8) below, then anq in
each such event the holder of any Preferred Shares shall have the right
thereafter to convert such shares into the kind and amount of shares of stqck :and
other securities and property receivable upon such reorganization,
reclassification, or other change, by the holder c_Jf a number of Common Sha_rehst
equal to the number of Common Shares into which suc_h Ereferred E‘;h..’:\prest'mlgor
have been converted immediately prior to such (eorganlzgtfon, reclassification,
change, all subject to further adjustment as provided herein.

14

TRADEMARK
REEL: 003478 FRAME: 0520



(8) Adjustment for Merger, Consolidation or Sale of Assets. In the event that at any
time or from time to time after the Original Issue Date, the Corporation shall seli
all or substantially all of its assets or merge, amaigamate or consolidate with or
into another entity, each Preferred Share as to which such is not treated as a
Liguidation Event under Section 1(3) shall thereafter be convertible into the kind
and amount of shares of stock or other securities or property to which a holder of
the number of Common Shares of the Corporation deliverable upon conversion
of such Preferred Shares would have been entitled to receive upon such
consolidation, amalgamation, merger or sale; and, in such case, appropriate
adjustment (as determined in good faith by the Board of Directors) shall be made
in the application of the provisions set forth in this Section 2 with respect to the
rights and interest thereafter of the holders of Preferred Shares, to the end that
the provisions set forth in this Section 2 shall thereafter be applicable, as nearly
as reasonably may be, in relation to any shares of stock or other property
thereafter deliverable upon the conversion of Preferred Shares.

(9) No Impairment. The Corporation shall not, by amendment of its Articles of
Incorporation or through any reorganization, transfer of assets, consolidation,
amalgamation, merger, dissolution, issue or sale of securities or any other
voluntary action, including, without limitation, voluntary bankruptcy proceedings,
avoid or seek to avoid the observance or performance of any of the terms to be
observed or performed hereunder by the Corporation but shall at all times in
good faith assist in the carrying out of ail the provisions of this Section 2 and in
the taking of all such action as may be necessary or appropriate in order to
protect the Conversion Rights of the Holders of Preferred- Shares under this
Section 2 against impairment.

(10) Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment pursuant to this Section 2, the Corporation at its expense shall
promptly compute such adjustment or readjustment in accordance with the terms
hereof and furnish to each affected holder of Preferred Shares a certificate
setting forth such adjustment or readjustment and showing in detail the facts
upon which such adjustment or readjustment is based. The Corporation shall,
upon the written request at any time of any affected holder of Preferred Shares,
furnish or cause to be furnished to such holder a like certificate setting forth:

(a) such adjustments and readjustments; and

(b) the number of Common Shares and the amount, if any, of o@her property
which at the time would be received upon the conversion of each

Preferred Share.

(11) Notices of Record Date. In the event of any taking by the Corporation of a recct)rid
of the holders of any class of securities for the purpose of determining ﬁ
holders thereof who are entitied to receive any c_i|v1den§j (other than a ctahsr
dividend which is the same as cash dividends paid in previous quart(—?jrss)horrcuS 2t
distribution, the Corporation shall deliver to each holder of Preferre are
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least twenty days prior to such record date a notice specifying the date on which
any such record is to be taken for the purpose of such dividend or distribution.

(12) Common Shares Reserved. The Corporation shail reserve and keep available
out of its authorized but unissued Common Shares such number of Common
Shares as shall from time to time be sufficient to effect conversion of the
Preferred Shares.

(13) Centain Taxes. The Corporation shall pay any issue or transfer taxes payable in
connection with the conversion of Preferred Shares, provided, however, that the
Corporation shall not be required to pay any tax which may be payable in respect
of any transfer to a name other than that of the holder of the Preferred Shares.

(14) Closing of Books. The Corporation shall at no time close its transfer books
against the transfer of any Preferred Shares of any Common Shares issued or
issuable upon the conversion of any Preferred Shares in any manner which
interferes with the timely conversion or transfer of such Preferred Shares or
Common Shares.

Section 3  Voting Rights.

(1) General. The holders of Preferred Shares shall be entitied to notice of any
meeting of shareholders and, except as required by any shareholders agreement
of the Corporation or as otherwise required by law, shall vote together with the
holders of Common Shares as a single class upon any matter submitted to the
shareholders for a vote, on the following basis:

(a) hoiders of Common Shares shall have one vote per share; and

(b) holders of Preferred Shares shall have that number of votes per share as
is equal to the number of Common Shares (including fractions of a share)
into which each such Preferred Share held by such holder could be
converted on the date for determination of shareholders entitled to vote at
the meeting or on the date of any written consent.

(2) Special Majority Consent. In addition to the terms of the Unanimous
Shareholders’ Agreement of the Corporation dated as of May 2, 2005, as may be
amended from time to time, consent of the holders of not less than two-thirds of
the Preferred Shares (voting as a single class on as as-converted basis) shall be

required for the following events:

(i) any amendment or change of the rights, preferences, privileges or powers
of, or the restrictions provided for the benefit of, the Preferred Shares;

i i iZi i i i f any class of stock
" any action authorizing, creating or 1ssuing shares o :
" hazing preferences superior to or on a parity with the Preferred Shares;

16

! | TRADEMARK
REEL: 003478 FRAME: 0522



(iii)  any action that reclassifies any outstanding shares into shares having
preferences or priority as to dividends or assets senior to or on a parity
with the preference of the Preferred Shares;

(iv) any amendment of the Corporation’'s Articles of Incorporation that
adversely affects the rights of the Preferred Shares; or

{v) the declaration of any dividends on any of stock of the Corporation.
Section 4 Dividends.

The holders of outstanding Preferred Shares shall be entitled, in preference to
any other class of stock, to receive when and as declared by the Board of Directors of
the Corporation and out of the funds legally available therefor dividends from the
Corporation declared and paid on the Common Shares on an as-if converted basis to
the same extent as the holders of Common Shares.
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