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CERTIFICATE OF

AMENDMENT AND RESTATEMENT OF THE
CERTIFICATE OF INCORPORATION

OF
AIRMALL USA HOLDINGS INC,

Airmall USA Holdings Inc., a corporation organized and existing under the General
Coporation Law of the $tate of Delaware (the “Corporation™), DOES HEREBY CERTIFY:

FIRST: The original Certificate of [ncorporation of the Corporation was filed with the
Secretary of State of Nelaware on July 17. 1991, under the name “BAA {LISA) Inc.”

SECOND: On March 8. 1993, the Certificate of Incorporation of the Corporation was
amended 10 charge the name of the Corporation from “BAA (USA), Inc.” 1o "BAA 1SA
{Holdimgs), Ine ™

TTHRD: On August 20, 2010, the Cerlificaw of Incorporation of the Corporation was
amended 1o change the name of the Corporation from “BAA [ISA (Holdings). Inc.” 10 "Atrimall
LISA Holdings ine.™

FOURTH: The Amended and Restated Certificate of Incorporation of the Corporation in
the form attached hereto as Exhibit A has been duly adopted in accordance with the provisions
of Sections 245 and 242 of the General Corporation Law of the State of Delaware (the “DGCL™Y
by the directors and stockholders of the Corporation.

FIFITE: The Amended and Restated Cenificate of Tnearporation so adopted reads in (ui)
asset forth in Exhibit A attached hereto and is hereby incorporated herein by this reference,

IN WITNESS WHEREOQF, the Corporation has caused this Certiticate to be exceuted in

ity name this 13 day of June. 2014,
Airmall USA HWS Inc.
o ,M L

»
-~
/,/

ne: By fgyx/ & RS
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EXHIBIT A

AMENDED AND RESTATED
CLRTIFICATE OF INCORPORATION
OF
AIRMALL INC,
ARTICEF : The name of the corporation (the “Corporation”) shall be:
Airmall Inc,

ARTICLE 11: The registered office of this Corporation in the S1ate of Delaware is Suite
1300, 1105 N. Market Stiect, Counly of New Castle, Wilmington, DE 19801, and its registered
agent at that address is Wilmington Trust 8P Services. Inc.

ARTICLE {11: The purpose of the Corporation is to engage in any lawlul act or activity
for which corporations may be organized under the DGCL.

ARTICLE 1V: The amount of the authorized capitai stock of the Corporation is Eleven
Thousand (11,000}, of which (i) One Thousand (1,000} shares shall be preferred stock, par value
$1.00 per shure (the ~Preferred Stock™), and (i) Ten Thousand (10.000) sharcs shall be common
siock. par value $1.00 per share {the “Common Stock™.

he vohing powets, designations, preferences, powers and relative, participating, optional
or other special rights, and the gualilications, limitations or restrictions of cach class of capital
stock of the Corporation. shall be as providad in this Article IV,

A. 8.0 SERIES A REDEEMARLE PREFERRED STOCK

Scetion £, Designation and Number. A series of Preferred Slock, destgnated the 8.0%
Series A Redeemable Preferred Stock™ (the “Series A Preferred Stock™), is hereby established,
The total rumber ol authorized shares of Series A Preferred Stock shull be One Thundred (100).

Section 2, Rank., The Series A Preferred Stock shall, with respect 1o dividend and
cedemption rvights and rights upon liquidation, dissolution or winding up of the Corporation, rank
senior o all Cammoen Stock,

Section X, Dividends.

Section 3.1, ach holder of the then outstanding shares of Series A Preferred Stock shall
be entitded to reccive. when and as authorized by the Board of Direetors of the Corporation, oul
of funds legalty available for the payment of dividends. cumulative prefevential cash dividends at
the rate of 8.0% per annum on the wotal of $1.000.00 per share plus all accumulated and unpaid
dividends thercan. Such dividends shall accrue on a daily basis and be cumutative from the first
date on which any share of Series A Preferred Stock is issued. sueh issue date 1o he
contemporancous with the receipt by the Corparation of subscription funds for the Series A

Rilrgn
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Prefesred Stoek, and shall be payable when, as and it declared by the Board of Directors of the
Corparation. out of any funds and assets of the Carporation legally avatlable therefor.

Section 3.2, No dividends on shares of Series A Preferred Stock shall be declared by the
Corporation or paid or set apart for payment by the Carporation at such time as lhe terms and
provisions of any writlen agreement beiween the Corporation and any party that is not an
atfilizte of the Corporation, including any agreement relating to its indebtedness, prohibit such
declaration, pavinenl or setiing apari for payment or provide that suel declaration, paymenl or
setung apart for payment would constitule a breach thereof or a default theteunder. or if such
declaration or payment shalt be restricted or prohibited by law. For purposes of this Amended
and Restated Certiticate of Incorporation, “ulfiliate” shall mean any parly that controls. is
controlted by or is under common control witl: the Corporation.

Section 3.3, Notwithstanding the foregoing. dividends on the Series A Prefered Stock
shult acerue whether or not the terms and provisions set forth in Section 3.2 of this Section A al
any time prohibit the cuerent payment of dividends. whether or not the Corporation has earnings,
whether on not there are funds lepally available Tor the payment of sueh dividends and whether or
not such dividends are authorized or declared.

section 3.4, tinless Tull cumulative dividends on all onstanding shares of' the Series A
Preferred Siock have been or contemporancously are declared and paid or declared and a sum
sutficlent for the puyment thereof is set apart for payment for all past dividend perinds, no
dividends tother than in Common Stock) shall be declared or paid or set aside for payment nor
shall any other distribution be declared or made upon any Common Stock. nor shall any
Common Stock be redeemed, purchused or otherwise acquired for any consideration (or any
moneys be paid to or made available for a sinking tund for the redemption of any such shares) by
the Corparation {except by conversion into or exchunge for other Comimon Stock).

Section 3.5, When dividends are not paid in full (or a sum sulficient for such full
payment is not set upart) on the Series A Preferred Stock, all dividends declared upon the Scries
A Preferred Stock shall be declured and paid pro rata based on the number of shares of Series A
P'referred Stovh then outstanding.

Secuon 3.6. Any dividend payment made on shares of the Series A Preferred Srock shall
first be credited against the earliest accumulated but unpaid dividend due with respect 1o such
shares which remains payable. Holders of the Scries A Preferred Stock shall not be entitled w
any dividend. whether payable in cash, property or shares. in excess of fuli cumutative dividends
on the Series A Preferred Stock as described sbove.

Section 4. Liguidation Preference.

Section 4.1, Upon any voluntary or invaluntury liquidation, dissolution or winding up of
the affairs ol the Corparation, the holders of shares of Series A Preferred Stock then owstanding
are entitled w be paid. or have the Corporation declare and sel aside Tor payment. out of the
assets of the Corporation legally available for distribution 10 its stockhoiders, a liquidation
preference equal w the sum of the following: (1) $1.000.00 per share, plus (if) afl accumulated
and unpaid dividends thercon through and including the date of pavment, before any distribution
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of asseis is wade to holders of sy Common Stock {collegtively, the “Liguidation Preference™.
in the event that the Corporation elects to sel aside the Liquidation Preference lor payment. the
Series A Preferred Stock shall remain owtstanding until the holders thereof are paid the (ull
[iquidation Preference. which pavment shall be made no later than immediately prior to the
Corporation making is 1inal liguidating distribuion on the Common Stack.

Section 4.2, ln the event thal, upon any such voluntary or involuntary liguidation,
dissolution or winding up. the avatlable assets ot the Corporation are insufficient 1o pay the full
amount of the Liquidation Prelerence on all owtstanding shares of Series A Preferred Stock, then
the holders of the Series A Preferred Stock shall share ratably in any such disteibution of asseis
in proportien o the futl Liguidation Preference to which they would otherwise be respectively
entitled.

Section 4.3, Afler paymeni of the full amoum of the Liguidation Preference 10 which they
are entitled. the holders of Series A Preferved Stock will have no right or claim to any of the
rernaining assets of the Corporation.

Section 4.4. Uipon the Corporation’s provision of written notice as to the effective date of
any such liquidation. disselution or winding up of the Corporaiion, accompanied by 4 check in
the amonnt of the M)l Liguidation Preference to which each record holder of the Scries A
Preferred Stock is entitled. the Series A Preferred Stock shall no longer be deemed outstanding
shares of the Corporation and all rights of the holders of such shares will terminate. Such notice
shall be given 1o cach record holder of the Series A Preferred Stock at the respective mailing or
ciail addresses of such holders ag tlwe same shall appear on the share ransfer records of the
Carporation,

Section 5. Redemption.

Section .1, Right of Optional Redemption.  Except as set torth tn Section 3.7 ot this
Section A, the Corporation. ar its option. way redeen shares of the Series A Preferred Stock. in
whale ar in part, at apy time or from tme 1o time, for cash al a redemplion price (the
“Redemption Price™ equal 1o $1.000,60 per share plug all accumulated and unpaid dividends
thereon o and including the date lixed for redemption (except as provided tn Section 3.3 ol this
Secttots AL [ less than all of the outstanding shures ol Sertes A Preferved Stock are to be
redeemed, the shares of Series A Preferred Stock to be redeemed may be selected by any
¢quitable method determined by the Carporation provided that such method does not resalt in the
creation of Jractional shares. Any shares of Scries A Preferred Stock that shall at any time have
been redeemed or otherwise acquired by the Corporation shafl, afler such redemption or
acquisition. have the status of authortzed but unissued shares ol Series A Preferred Stock which
may be issued by the Board of Directors of the Corpoation from time to time at its discretion.

Sevtion 3.2, Linntations on Redemption. Unless full cumulative dividends on alt shures
of Sertes A Preferred Stock shall have been. or contemporancously are, dectared and paijd or
declared and a sunt sulficient for the payment thereof set apart for payment for all past dividend
periods. av shaves o Series A Preferred Stock shall be vedeemead or otherwise acquired, directly
ur ndireetly. by the Corporation, and the Corporation shali not purchase ar vtherwise acquire,
direetly or indivectly, any Comunon Stock of the Corporation (excepl by exchange for Conumon
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Stoek): provided. however, that the [oregoing shall not prevent the purchase or acquisition ol
shares of Series A Preferced Stock pursuant to a puschase or exchange offer made on the same
terms to holders of all outstanding shares of Series A Preferred Stock.

Section 5.3, Rights 1o Dividends on Shares Cailed for Redemption, hnmediately prior to
ar upon any redemplion of Series A Prelerred Stock. the Corporation shall pay, in cash, any
accuntolated and uopaid dividends to and including the redemption date, unless a redemption
date falls after a dividend record date and prior (o the comesponding dividend payment date. in
whivh case cach holder of Scries A Prefened Stock at the close of business on such dividend
record date shalt be emiitled 1o the dividend payuble on such shares on the corresponding
dividend payment date nobwithstanding the redemption of such shares belore such dividend
payment date.

Seetion 3.4, Procedures for Redemption.
f

{1) Upon the Corporation’s pravision of wrinen notice as to the effective date of the
redemprion. accompanied by a cheek in the amount of the full Redemption Price through such
effective date 10 which each record helder of Serics A Preferred Stock is entitled, the Series A
Preferred Stock shall be redeemed and shall no lunger be deemed outstanding shares ol the
Corporation and all rights of the holders of such shares will wrminate.  Such notice shall be
given 1o each record holder of the Series A Preferred Stock at the respective mailing or email
addresses ol such holders us the same shall appear on the share transfer records wof the
Corporation. The effeetive date of the redemption shall be at Jeast one business day afler the
daic of written notive of such redemption. Na (ailure 10 give such notice or any defect therein or
in the mathrg thercof shal) affect the validity ol the proceedings for the redemption of any shares
of Series A Prefened Stock exeept a5 10 the holder o whom notice was defective or not given,

(i) o addition to any information required by law. such notice shall staie: (A) the
redemption daie; (3) the Redemption Price: (C) the number of shares of Series A Preferred Siock
1o be redeemed: 1) the place or places where the shures of Series A Prefecred Stock are 1o be
swiendered Uf so required in the notice) for payment of the Redemption Price (if nol otherwise
included with e notice): and (F) that dividends on 1he shares to be redeemed will cease 7]
accrue on such redemption date, 1t less than all of the Serics A Preferred Stock held by any
holder is 10 he redeemed. the notice matled to such holder shall also specily the number of shares
ol series A Preferred Stock held by such halder i be redeemed,

(i) I notice of redemplion of any shares of Series A Preferred Siock has been given
and il the funds necessary for such vedempiion have been set aside by the Carporation for the
benelit of the holders ol any shares of Series A Preferred Stock so called for redemption, then,
from and after the redemption date, dividends will cease 10 aecrue on such shares of Series A
Preferred Stock, such shares of Series A Preferred Stock shall no longer be deemed outstanding
and all rights o the holders of such shares will werminate, except the right o receive the
Redemption Price. 11 the Corporation shall so reguire and the notice shall so state, holders of
Series A Preferted Stock to be redeemed shall swrender the certificates evidencing such Series A
Preterred Stock w the place designated in such notice and, upon surrender in accordance with
sutd notice of the cortificates tor shares of Scrics A Preferred Stock so redeemed {properly
endorsed or assigned fur wansier, if the Corporation shalt so reguire and the natice shall so state).

//
LRI I
pr ’)

TRADEMARK
REEL: 005484 FRAME: 0424



such shares of Series A Preferred Stack shall be redecmed by the Corporation at the Redemption
Price. In casc fess than all of the shares of Series A Prelerred Stock cvidenced by any such
certilicaie are redeemed, a new certificate or certificates shall be issued evidenving the
unredeemed shares of Series A Preferred Stock without cost 1o the holder theveol,

(iv)  The deposit of funds with a bank or teust corporation for the parpase of redeerming
series A Preferred Stock shall be irrevocable cxeept that:

(A1 the Corporation shall be entitled to receive from such bank or trust
corporation the interest or other camings, if any, eamed on any money so deposited in
trust. and the holders of any shares redeenwd shall have vo claim te such interest or other
camings; and

(BY  any bualance of maonies so deposited by the Corporation and unclaimed by
the holders of the Series A Prefereed Stock entitled thereto at the expiration of two (2)
yeurs from the upplicabie redemption dates shall be repuaid, together with any interest or
othcr carmnings thereon. 10 the Corporation. and afier any such repayment, the holders of
the shares entilled to the funds so repaid to the Corporation shall took only to the
Corporation for payment of the Redemption Price without interest or other earnings.

Section 5.6. Voting Raghts. Except as otherwise expressly reguited by law. each holder
of Series A Preferred Swck shall be entitled 10 vote on all matters submisted to a vole of the
holders of Common Stock, including without limitation on the clection of dircetors Lo the Board
of Dircetors ol the Corparation. and shall be entitled 10 One Hundred Thirty-Four (134} votes per
share of Series A Preflerred Stock held by such holder: provided, however, that if the holders of
all of the outstumding Series A Preferred Stock together with sl holders of Common Stock, other
than AMLU Holdings [ne., have more than 19.9% ithe “Threshold Amount™) of the total votes
attached to all outstanding voting shares of the Corporation outstanding from time to time then
each share of Sertes A Preferred Stock shall have such lesser number ol votes per share of Series
A Preferred Stock that vesults in the holders of all of the Series A Preferred Stock. on a pro rala
basis, together with afl holders of Common Stock. other than AMU Holdings Ine.. holding less
than the Threshold Amount of votes attached 1o all outstanding voting shares of the Corporaiion
outstanding trom time to iime, Except as otherwise expressiv provided herein or required by
law, the Suries A Preferred Stock shail vote together with the Common Stock at any annuat or
special maeling of the stockholders and not as s separate class. and may act by written consent in
tte same manner as the Common Stock.  The consent of the holders of g majority of 1he
omstanding Series A Preferred Stock, voting as o separate class. shall be required lor any
amendment to this Amended and Restaled Certiticate of Incorporation which has an adverse
effect on the rights and preferences of the Series A Preferred Stock or which inereases the
number of authorised or issued shares of Series A Preferred Stock, or any reclassification of the
Series A Prererred Stoek.

Section 3.7, Mandatory Redemption.,  Upon any consolidation or merger of the
Corparalion with cr into any other business enterprise or of any other business emterprise with or
into the Corporation. ur any sale, fease or conveyanee of all or substantialty all of the asscts or
busitess of tiie Corporation (each, a “Liguidation Event”™), the Corporation shall redeem all of
the shares of the Serics A Preferred Stock outstanding at sueh time al a tedemption price (the
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"Mandatory Redemption Price™) equal to $1,100.00 per share plus asceumulated and unpaid
dividends thereon to and including the date of the closing or consummation of such transaction,

Section 3.8, Conversion. The shares of Series A Preferred Stock are not convertible into
or exchangeable fr my other property or securities of the Corporation.

3. COMMON STOCK

Section 1. Except as otherwise cxpressly provided herein or required by faw, cach holder
ol outstanding shares of Common Stock shall be entitled 1o one (1) vote in respecet of each share
of Common Stock held thereby ol record on the books of the Corporation for the election of
divectors and an all mstters submitted w a vote of stockholders of the Corporation,

Section 2, Dividends. Subject to the prior pavment in full of all preferentiat dividends ta
which the hoklers of the Series A Preferred Stoek are entitled hereunder, the holders of Common
Stock shall be entitled fo receive dividends out of funds legally available therefor al such limes
and it such amounts as the Board of Directors of the Corporation may determine in ils sole
diseretion.

Section 3. Liguidation. Upon any Liguidation Event, afier the pavment or provision for
payment of all debts and liabilities of the Corporation and all preferential amounts to which the
holders of Series A Preferred Stock are entitled with respect to the distribution of assets in
liguidation. including without limitarion the Mandatory Redemption Price, the holders of
Cammoen Stock shall be entitled to share raably in the remaining assets of the Corporation
avaitable for distribution.

ARTICLE V:

Section 1. A divector of the Corporation shall not be liable 1o the Corporation or its
stockholders for monctary damages tor any breach of fiduciary dury by such direcior as a
director.  Notwithstanding the forepoing sentence, a director shall be personally liable to the
Corpotation, 10 the extent provided by applicable law, (i) for breach of the director’s duty of
lovaly to the Corporation or its stockholders, (i1) for acts or omissions not in good fuith or which
involve intentional misconducet or a knowing violation of lasw. (iii) pursuant to Section 174 of the
DGCL or (iv) Tor any transaction {rom which the direcior derived an improper personal benefit.
No amerndment to or repeal of the foregeing sentence by the stockholders of the Corporation
shall apply to or have any effect on the liability or allegéd liability of any director of the
Corporation for or with respeet W any acts or omissions of sueh directlor occurring prior to such
amendment,

Section 2. Any repeal or modificstion of the foregoiug provision shall not adversely
affect any vight or protectiom of a director of the Corporation existing at the time ol such repeal
or medification.

Section 3. Each person who was or is made a party or.is threaiened 1o be made a party or

is ivolved in any action. suit or proceeding, whelher civil, criminal, administative or
investigative (a “Proceeding™), by reason of the fact that he or she, or a person of whom he or
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she is the lepal representative, 1s or was a director or officer of the Corporation or is or was
serving at the reguest of the Corporation as a divector, officer. employee or agent of another
corpuration or o a partnership, joinl venture, rust or other enterprise. including service with
respect 1w employee benefit plans. whether the basis of such Proceeding is alleged action in an
otficial capacity as a director, ofticer, employec or apent or in any other capacity while serving
as a director. officer, cinployee or agent. shall be indemnificd and held harmless by the
Corporation 10 the fullest extent permitied by the DGCI., as the same exists or may hereafter bhe
amended (but, in the case of any such amendment, ondy to the extent that such amendment
permits the Corporation to provide broader indemnification rights than said law permitted the
Caerporation Lo provide prior o such amendiment). against all expense, liability and loss
{including stiomeys' fees. judgments. fines, excise {axes or penaltics and amounts paid or 1© he
paid 1n settlement) reasonably incurred or sufiered by such person in connection therewith and
such indemnification shull continue as to a person who has ceased 10 be a divector, ofticer,
etaployee or agenl and shall inure to the henefit of his or her heirs, executors and administrators:
provided. however, that, except as provided in Scetion 4 of this Article V. the Corporation shall
indemnify any such person seeking indemnilication in connection with a Proceeding (or part
thereot) nitiated by such person only if such Proceeding (or part thereof) was uuthorized by the
Board of Directors.  The right to indemnification conferred in this Scetion 3 of this Article V
sl be a contract right and shall include the right to be paid by the Corporation the expenses
incurred in defending any such Proceeding in advance of its final disposition; provided. however,
that. it the DGCL so requires, the payment of such expenses incurred by a direetor or officer in
kis or her capaeity as a dirceter or officer (and not in any other capacity in which service was or
is rendered by such person while a director or officer, including, withowt limitation, service w an
cimpioyvee beuelit plan} in advance of the final disposition of a Proceeding, shall be made only
upen delivery w the Corporalion of an undertaking, by or on behalt of such director or officer, to
repav all amounts so advanced 101 shall vltimately be detennined that such director or officer is
nal entitled to be indeninified under this Paragraph or otherwise. The Corporation may, by action
of s Board ol Divectors, provide indemaification to employees and agents of the Corporation
with the same scope and offect s the foregoing indemmilication of direetors and offfcers.

Section 4. 1f a claim under Section 3 of this Anicle V iy not paid in full by the
Corporation within thirty (30) days after a written claim bas been received by the Corporation.
the claimant may at any time thereafter bring suit against the Corporation (o recover the unpaid
amaount of the claim and, il successful in whole or in part, the clabmant shall be entitled o be
paid also the expense of prosecuting such claim. It shall be a defense to any such action (other
than an action brought to enforce a claim for expenses incurred in defending any Proceeding in
advance of its finnl disposition where the required underaking. i any is cequired, has been
tendered 1o the Corporation) tha the elaimant has nol met the standards of conduct which miake
it permissible under the DGCL for the Corporation ta indemuify the claimant for the amouns
claimed. but the burden ¢l praving such defense shail be on the Caorporation. Neither the Failure
of the Corporation (ncludivg {ts Board ol Directors, independent legal counsel. or its
stochhaldersy 10 have made a determination prior to the commencement of such action thal
inderanification of the claimant is proper in the vircumstances because he or she has met the
applicable standard of conduct set forth in the DGCL, nor an actual determination by the
Corporation (including ity Board of Directors, independent legal counsel. or its stockholders) that
the elaimant has net met such appheable standard of conduct. shall be o detense 10 the action or
ereate o presamption that the elaimant has not et the applicable standurd of conduet.
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Section 5. The right o indemanification and the payment of expenses incurred in
defending a Proceeding in advanee of its final disposition conferred in this Article V shall not be
exclusive of any other right which any person may have or hereafter acquire under any statute.
provision of this Amended and Restated Certificate of Incorporation. bvlaw, agrecment, vole of
stockholders or disinterested directors or otherwise.

Scetion 6. The Corporation shal! maintain insurance, at its cxpense, to protect itself and
each persan serving as a director or officer of the Corporation or. at the request of the
Corporation. of another corporation, partnership. joint venture, trust or other enterprise ngainst
any such expense. Hability or loss, whether or not the Corporation would have the power fo
indemntfy such person against such expense. liahility or {oss under the DGCLL.

ARTICLE VI: The stockhoklers and direciors shall have the power to hold their
meetings. 1o have an olfiee or offices, to keep the books, documents and papers of ihe
Corporalion outside of (he State of Delaware at such places as might from time 1o time be
designated hy the Corporation’s bylaws or resolutions of the directors or stockhotders, excepl 43
otherwise requarad by the faws of Delaware,

ARTICLE VIil:

Section 1. No contract or other 1ransaction between the Corporation and any other
corporation or uther person or entity and no act of the Corporation shall in any way be affected
or invalidated by the fact that any of the directors of the Corporation are pecuniarily or otherwise
imerested in, or are directors of, such other corporation or other parson or entity,

Section 2. Pursuant to Section 122(17) of the DGCL. the Corporation renounces, to the
[ullest extent permitted by law. any interest or expectancy of the Corporation or any subsidiary
of the Corporation in. or in being offered an opportunity to participate in. any Fxcluded
Cpportonity. An “Excluded Opportanity™ is any matler. transaction or interest that is presented
to. or acquired. created or developed by, or which utherwise comes into the possession of any
holder of Series A Preferred Stock or their affiliates (including without Lmitation any
representative or affiliate of such holders serving on the Board of Directors of the Corporation or
the board of directurs or other governing body of any subsidiary of the Corporation ( coflectively,
“Cowvered Persons™)), undess such matter, ransaction or interest is presented lo. or acquired,
creuted or developed by, or otherwise comes into the possession of. s Covered Person expressty
and solely in such Cavered Person’s capacity as a director of the Corperation. Witheut limiting
the [oregoing remunciation. the Corporation on behall of itself and jts subsidiaries {a)
acknowledyes that the Covered Persons are in the business of making investments in, and have
or may huve investments in, other businesses similar to and that may compete with the
businesses of the Corporation and its subsidiaries ("Competing Businesses®) and (b) agrees that
the Covered Parties shall have the unfettered right to make investments in or have relationships
with other Competing Businesses independent of their investments in the Corporation. By virtue
of a Covered Person holding capital stock of the Corparation or by having persons designated by
or affiliated with such Covered Person serving on or observing al meetings of any board of
directors ov otherwise, no Covered Person shall have any obligation t the Corporation, any ol'its
subsidiaries or any other holder of capital stock or securities of the Corporation v refrain from
competing with the Corporation and any of its subsidiaries. making investments in or having
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relationships with Competing Businesses. or otherwise engaging in any commercial activity, and
none of the Corporation. any ol its subsidiaries or any other holder of capital stock or securities
of the Carporation or any of its subsidiaries shall have any right with respect (o any investment
or activites undertaken by such Covered Person. Without limitation of the foregoing, cach
Covered Person may engage in or possess any interest in other business ventures of uny nature or
description. independenty or with others, similar or dissimilar o the business of the Corporation
or any ol its subsidiaries, and none of the Corporation, any of its subsidiarics or any other holder
of capital stock or securitics of the Corporation or uny of its subsidiaries shall have any rights or
expectancy by virtue ot such Covered Parties” relationships with the Corporation. or otherwise in
and 10 such independent ventures or the income or profits derived therefrom; and the pursuit of
any such ventures, even if such investment is in a Competing: Business. shall not for any purpose
be deemed wrongful or improper. No Covered Person shall be obligated to present any particular
mvesiment opporlunity to the Corporation or its subsidiaries. even if such opportunity is of a
character that, it presented to the Corporation or such subsidiary, could be 1uken by the
Corporation or such subsidiary, and each Covered Person shall continue to have the right for irs
own respeclive tiecount or to recommend to others any such particular investment uppoTtunity,

ARTICLE VHI: 1nless the Corparation consents in writing 1o the selection of an
alternative forum, the Court of Chaneery of the State of Delaware shall be the sole and exclusive
torum for {AY iy derivative action or proceeding brought on behalf of the Corporation. (B) any
action or proceeding asserting a claim of breach of a fiduciary duty owed by any director or
officer ot the Corporation tw the Corporation or the Corporation’s stockholders. (C) any action or
proceeding asserting o elaim against the Corporation arising pursuant to any provision of the
DGCL. this Amended and Restated Cerfificate of Incorporation or the Corporation’s bylaws, or
(D) any action or procecding asserting a claim against the Corporation governed by the internal
aftaies doctrine,
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