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EXHIBIT 8.1(1)

ASSIGNMENT OF PATENTS

WHEREAS, eCash Technologies, Inc., a Delaware corporation, having a place of
business at 19015 North Creek Parkway, Suite 105, Bothell, Washington 98105, U.S.A.
(hereinafter the “CONVEYING PARTY?™), is the present assignee in interest of the inventions
claimed in the United States and foreign patents set forth on ATTACHMENT A hereto
(hereinafter the “Patents™);

WHEREAS, the CONVEYING PARTY was previously known as Digicash Acquisition
Corporation, and it acquired certain of the Patents under such corporate name;

WHEREAS, the CONVEYING PARTY subsequently changed its name to its current
corporate name in accordance with the Articles of Amendment attached hereto as
ATTACHMENTB; - '

AND WHEREAS, InfoSpace, Inc., a Delaware corporation, having a place of business at
601 108™ Avenue N.E., Suite 1200, Bellevue, Washington 98004, U.S.A. (hereinafter the
“RECEIVING PARTY™), has acquired from the CONVEYING PARTY all right, title and
interest in and to the Patents pursuant to that certain Asset Purchase Agreement, dated as of
February 47,2002, by and among the RECEIVING PARTY, the CONVEYING PARTY and
certain of the principal stockholders of the CONVEYING PARTY.

NOW, THEREFORE, effective on February ‘7 , 2002, for good and valuable
consideration, the receipt of which is hereby acknowledged, the CONVEYING PARTY does
hereby sell, assign and transfer unto the RECEIVING PARTY all right and title to and interest in
the Patents (in the United States and the respective countries set forth in ATTACHMENT A)
solely for the RECEIVING PARTY’s use and benefit and for the use and benefit of its legal
representatives to the full end of the term or terms for which the Patents may be granted, as fully
and entirely as the same would have been held by the CONVEYING PARTY had this
assignment and sale not been made.

(The remainder of this page has been intentionally left blank.)
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This Assignment of Patents has been executed at Bcbfemgg [ Ja smng}vy\
,this 7% dayof February 2002
4

ECASH TECHNOLOGIES, INC. _

Name: _Andrew de‘(nq
Title: Secm;/u,&%

STATE OF (Ja <hy ng +ton

COUNTYOF __ KI rL'q

On Fdo '] A00Q before me, %,Vl (c.'{, qu/@ S , personally
appeared __ A drend Havr ing , personally known to me (or proved to me on the

basis of satisfactory evidence) to b&the person whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her authorized capacity,
and that by his/her signature on the instrument the person, or the entity upon behalf of which the
person acted, executed the instrument.

WITNESS my hand and official seal.

(Seal) @w}’w n Eo?.:;/_\_, J

NICE M. RIGGS

NOTAHY PUBLIC

STATE OF WAS@IP%%F;
ISSION
C ROVEMBER 2, 2004

Signature
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ATTACHMENT A

The Patents

{28096-0080/5B0203 10258v2]
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REG. NO

. | SERIAL NO.

ATTACHNIENT A
Issueq U.S. Patents

TITLE

FILING DATE

GRANT DATE

ONE-SHOW
BLIND
SIGNATURE
SYSTEMS

4,914,698

07/384,092

July 24, 1989

April 3, 1990

ONE-SHOW
BLIND
SIGNATURE
SYSTEMS

4,987,593

07/504,878

April 5, 1990

January 22, 1991

PRIVATE
SIGNATURE AND
PROOF SYSTEMS

5,493,614

08/237,098

May 3, 1994

February 20, 1996

COMPACT
ENDORSEMENT
SIGNATURE
SYSTEMS

5,434,919

08/179,962

January 11, 1994

July 18, 1995

LIMITED
TRACEABILITY
SYSTEMS

5,712,913

© 08/193,500

February 8, 1994

January 27, 1998

LIMITED
TRACEABILITY
SYSTEMS

5,878,140

08/944,637

October 6, 1997

March 2, 1999

LIMITED
TRACEABILITY
SYSTEMS

5,781,631

08/910,123

August 12, 1997

July 14, 1998

]
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BLIND
SIGNATURE
SYSTEMS

4,759,063

06/524,896

August 22, 1983

July 19, 1988

RETURNED-
VALUE BLIND
SIGNATURE
SYSTEMS

4,949,380

107/260,053

October 20, 1988

August 14, 1990

UNDENIABLE
SIGNATURE
SYSTEMS

4,947 430

07/123,703

November 23, 1987

August 7, 1990

CARD-
COMPUTER
MODERATED
SYSTEMS

4,759,064

06/784,999

October 7, 1985

July 19, 1988

CARD-
COMPUTER
MODERATED
SYSTEMS

4,759,063

06/524,896

August 22, 1983

July 19, 1988

CARD-
COMPUTER
MODERATED
SYSTEMS

4,926,480

- 07/198,315

May 24, 1988

May 15, 1990

BLIND
UNANTICIPATED
SIGNATURE
SYSTEMS

4,759,064

06/784/999

October 7, 1985

July 19, 1988

COMPACT
ENDORSEMENT
SIGNATURE
SYSTEMS

5434919

08/179,962

January 11, 1994

July 18, 1995
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SELECTED
EXPONENT
SIGNATURE
SYSTEMS

4,996,711

07/368,677

June 21, 1989

February 26, 1991

UPREDICTABLE
BLIND
SIGNATURE
SYSTEMS

4,991,210

07/347,303

May 4, 1989

February 5, 1991

OPTIONALLY
MODERATED
TRANSACTION
SYSTEMS

5,131,039

07/609,519

November 5, 1990

July 14, 1992

OPTIONALLY
MODERATED
TRANSACTION
SYSTEMS

5,276,736

07/912,193

July 13, 1992

January 4, 1994

CRYPTOGRAPHIC
IDENTIFICATION,
FINANCIAL
TRANSACTION

‘ AND
CREDENTIAL
DEVICE

4,529,870

06/392,271

June 25, 1982

July 16, 1985

PARTITIONED
INFORMATION
STORAGE
SYSTEMS WITH
CONTROLLED
RETRIEVAL

5,956,400

08/684,263

July 19, 1996

September 21, 1999
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ATTACHMENT B

Articles of Amendment
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- AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
or
ECASH TECHNOLOGIES, INC.

eCasii Technologies, Inc., a corporation arganized end existing under the laws of the
State of Delaware, hereby certifies a3 follows:

1. The name of the Corporation ls ¢Cash Technologies, Inc. eCask Technologies,
Inc. was originally incorporated under the name DigiCash Acquisition Corporation, snd the
original Cortificats of Incorporation of the Corporation was filed with the Secretary of State of
the Stxte of Delawnre on May 25, 1999,

2. Pursuant to Sections 242 and 245 of the General Corporation Law of the State of
Delaware, this Amended and Restated Certificate of Incorporation restatas and tntegrates and
further amends the provisions of the Amended and Restated Certificare of Incorporation of the

Carporation. -

3. Ths text of the Amended and Restated Cartificste of Incorparation as heretofore
amended or supplomented iz hersby restatsd and further emended 1o read in its entircty as

follows:

ARTICLE I
NAME OQF CORPORATION
The name of this Corporaticn {s:
eCash Techuologles, Inc.
ARTICLE IY
REGISTERED OFFICE

: i i is 9 East
The address of the registered office of the Corporation in the State of Delaware is
Loockerman Street, in the City of Dover 19901, County of Keat, snd the name of its registernd
agent at that address is Nationa! Registered Agents, Inc.

ARTICLE IIT
PURPOSE

The purpose of the Corporatier if o engage in &ny LawAul act of acivity for which
corporations mey be organized umdert the Geneeal Corporation Law of Delaware.

TATZ OF ==

45011964 1 DOC

-~

SEC?”_;.P.'-'- - o~
::.:.:_:5‘:0:1:;"5.:9 ;},‘ :2/,;,2/2{700
TEe Giseac - 2046298
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ARTICLE IV

AUTHORIZED CAPITAL STOCK

The total number of shares of all classes of stock which the Comoration shall have
authorits to issue is 162.000.000 shares, consisting of (1) 96.000.000 shé;es of Common Stock
$0.01 par value per share ("Common Stock"). and (11) 72.000.000 shares of Preferred Stock ‘
$0.01 par value per share ("Preferred Stock"). '

The following is a statement of the designations and the powers. privileges and rights

and the qualifications, limitations or restrictions thereof in respect of each class of capital siock
of the Corporation.

A. COMMON STOCK

1. General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights of the holders of the Preferred Stock of
any series as may be designated by the Board of Directors upon any issuance of the Preferred
Stock of any series, including without limitation, any series of Preferred Stock specified herein.

2. Voting. The holders of the Common Stock are entitled to one vote for each share

held at all meetings of stockholders (and written actions in lieu of meetings). There shall be no
cumulative voting.

-

3. Dividends. Dividends may be declared and paid on the Common Stock from
funds lawfully available therefor as and when determined by the Board of Directors, subject to
any preferential dividend rights of any then outstanding Preferred Stock.

4, Liquidation. Upon the dissolution or liquidation of the Corporation, whether
voluntarv or involuntary, holders of Common Stock will be entitled to receive all assets of the
Corporation available for distribution to its stockholders. subject to any preferential rights of any

then outstanding Preferred Stock.

B. PREFERRED STOCK

Preferred Stock may be issued from time to time in one or more series. each of such
series to have such terms as stated or expressed in the Certificate of Incorporation (the
“Cenificate of Incorporation"). or in the resolution or resolutions providing for the issuance of
such series adopted by the Board of Directors of the Corporation as hereinafier provided. Any
<hares of Preferred Stock which may be redesmed. purchased or acquired by the Corporation
mav be reissued except as otherwise provided herein or by iaw. Different series oi Pre%‘engd
SIO"‘L' shall not be construed to constinite different classes of shares for the purposes ot voung by

aw

ciasses unless expressly provided. The Preferred Srock sheil be divided into seres.

Eight Million Five Jundred Thousand ¢8.300.0001 shares of the authorized and 1ssusG
: = i . . . - . [T} . B v Deo -av—rnr;, q ';u
Dtararred Stock of the Corporation have deen designaicd Series A Convertiple Prerarred S10¢t

L oamdw

(the "Series A Preferred Stock™).
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Tgn Million (10.000.000) shares or the authorized and unissued Preferred Stock of the
Corporation are hereby designated "Senies B Convertible Preferred Stock"” (the "Series B
Preferred Stock"). N

Thirtv-Five Million One-Hundred Seventv-Seven Thousand Nine-Hundrad Thirny Two
'.:‘Sf 77 032) shares of the authorized and unissued Preferred Stock of the Corporation are hereby
designated "Series C-1 Convertible Preferred Stock” (the "Series C-1 Preferred Stock™) and '
Fifieen Million One-Hundred Fiftv-Eight Thousand Eight Hundred Sixnv-Five (1 5.158.863)
shares of the authorized and unissued Preferred Stock of the COrpOT&IiOI"A are hereby desigglated
"Series C-2 Convertible Preferred Stock” (the "Senies C-2 Preferred Stock." and toéethervwith
the Series C-1 Preferred Stock, the "Series C Preferred Stock"). )

Authority Is hereby expressly granted 10 the Board of Directors from time to time to
create one or more series of Preferred Stock and to issue Preferred Stock in series, and in
connection with the designation of any such series, by resolution or resolutions providing for the
issge of shares of such series, to determine and fix such voting powers, full or limited, or lack of
voting powers, and such designations, preferences and relative participating, optional or other
special rights, and qualifjcations, limitations or restrictions thereof, including, without limitation
dividend rights, conversion rights. redemption privileges and liquidation pre}erences. as shall be‘
stated and expressed in such resolutions, all to the full extent now or hereafter pexmifted by law
Without limiting the generality of the foregoing, the resolutions providing for issuance of any .
series of Preferred Stock may provide that such series shall be superior or rank equally or be
junior to the Preferred Stock of any other series to the extent permitted by law. No vote of the
holders of the Preferred Stock or Common Stock shall be a prerequisite to the issuance of any
shares of any series of the Preferred Stock authorized by and complying with the conditions of
the Certificate of Incorporation, unless expressly provided in the Certificate of Incorporation or
in any designation creating any series.

The rights, preferences, powers, privileges and restrictions, qualifications and limitations
of the Preferred Stock are as follows:

1. Dividends. So long as any shares of Series B Preferred Stock or Series C
Preferred Stock remain outstanding, the holders of shares of Series B Preferred Stock and the
holders of shares of Series C Preferred Stock shall be entitled to receive, before any dividends
shall be paid upon or set aside for Common Stock or for the Series A Preferred Stock. when and
as declared bv the Board of Directors of the Corporation out of funds legally available for that
purpose. non-cumulative dividends pavable in cash equal to eight percent ( %) of the Series B/C
Preference Amount (as defined in Section 2). After such pavment of dividends to the holders of
shares of Series B Preferred Stock and to the holders of Series C Preferred Stock has been made.
other declared preferential dividends on any other series of Preferred Stock. if any. shall be paid.
Anv further dividends shall be paid pro-rata to the holders of Common Stock anc the holders of
preferred Stock. calculated on an as converted basis.

- Tiquidarnion. Dissolution or Winding L o.

a In the event of any voluntary or ‘mveluntary liguication. dissolution or

winding up of the Corporation. +he hoiders of shares of Senes T Preferred Stock and the holders

1011908 _.. 20T .
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of shares of Series C Praferred Stock then outstanding shall be entitied 10 be paid out of the
assets of the Corporation available for distribution to its stockholders. and before anv D.am:en’
shall be imade 1o the hoiders of Series A Prefzrrad Stock and Commoh Stock or any other chc; or
series of stock of tha Corporatior. ranking on liquidation junior to the Senzs B Preferred étéc;j .
and 1o the Series C Preferred Stock (such Series A Preferrec Stock and Common Stock aﬁd Ot}l"‘
stock collectively referred 1o as "Sertes B/C Junior Stock"). by reason of their ownership ther»‘-o:
an armount equal to $2.94 per share and S0.+125 per share. respectivels, plus anv declarsc o
agcmed and unpaiq dividends (subject 1o appropniate adjusrmént in the event of any stock‘
dividend. sto;}; split. combinauon. subdivision or other similar recapitalization affecting the
shares.of Sertes B Preferred Stock or the Series C Preferred Stock) ("Series B/C Preference
_fxmoum”). If the assets of the Corporaton avaiiable for distribution shall be insufficient to pav
the ?olders of Series B Preferred Stock and Series C Preferred Stock the full Series B/C o
Preterence Amount 1o Which thev shall be entitled. the holders of shares of Series B Preferred
Stock and shares of Series C Preferred Stock. shall share ratably in any distribution of the assets
of the Corporation in proportion to the respective amounts which would otherwise be pavable in
respect of the shares held by them upon such distribution if all amounts payable on or with
respect to such shares were paid in full. Thereafter, the holders of shares of Series A Preferred
Stock then outstanding shall be entitled to be paid out of the assets of the Corporation availa;)'le
for distribution to its stockholders, subject to the payment in full of the Series B/C Preference
Amount . pari passu with the payment of all amounts required to be distributed to the holders of
an_v.class or series of stock of the Corporation ranking on liquidation pari passu with the

Series A Preferred Stock (such stock collectively referred to as "Series A Parity Stock"), and
before any pavment shall be made to the holders of Common Stock or any other class or series of
stock of the Corporation ranking on liquidation junior to the Series A Preferred Stock (such
Common Stock and other stock collectively referred to as “Series A Junior Stock"), bv reason of
their ownership thereof, an amount equal to 51.00. plus any declared. accrued and unpaid
dividends (subject to appropriate adjustment in the event of any stock dividend. stock split,
combination, subdivision or other similar recapitalization affecting the shares of Series A
Preferred Stock) ("Series A Preference Amount"). If the assets of the Corporation available for
distribution to holders of Series A Preferred Stock and Series A Parity Stock shall be insufficient
1o pay the holders the full amount to which they shall be entitled, the holders of shares of

Series A Preferred Stock and shares of Series A Parity Stock. if any. shall share ratably in any
distribution of the assets of the Corporation in proportion to the respective amounts which would
otherwise be pavable in respect of the shares held bv them upon such distribution if all amounts
pavable on or with respect to such shares were paid in full.

b. In the event of anyv voiuntary or involuntary liquidation. dissclution or
winding up of the Corporation. atter the pavment of the Series B/C Preference Amount and of
the Series A Preference Amount (01 such other amount paid in lieu thereof pursuant to Section
~ d heiow ). any remaining funds and 2ssets of the Corporation legally available for distribunon
w0 shareholder; shall be distributed ratably among :he hoiders of Preferred Stock (on an as
~onvered basis) and the holders of Common Stock.

ansactions «incitding without

<. Apv Trapsaction Of eries of reiated ir
‘mirznion anv saie of stock. reorcanizalion. Mergel av ~onsoiidation) that resuits in the ()
-ransier of Z0%4 or more of he oursiznding ~oting power of the Corperation ot (i} a saie oz all o1

2 N R EATEAN T i AT che hojders
he nc3215 of the (Corporalicn <nall == deemead, in the giscrenion o e noicers

PATENT
REEL: 013019 FRAME: 0746



of the majority of the Series A Preferred Stock. the Series B Prefarred Stock and the Series C-1
Preferred Stock, voting separately as classes. 1o be a liquidartion. dissolution or winding up of the2
Cerporation for purposes of this Section 2 solelv with respect to the Series A Preferred Stock. th
Series B Prererred Stock and the Senies C Praferred Stock, respectively. The amount dezmed
disiributed to the holders or Prererred Steck upon anv such merger or consolidation shall be the
cash or the value of the property. nghts or securities distributed to such holders by the : cguiring

person. firm or other enuty. The value of such property. rights or other securiues shall be
determined in good faith by the Board of Directors of the Corporation.

~

S d. In the event that the amount that holders of Preferred Stock would receive
in liquidation. dissolution or winding up of the Corporation. were such holders to convert their
shares immediately prior to such liquidation. dissolution or winding up, exceeds the amount that
such holder; are entitled to receive pursuant to Section 2.a above, then the amount such holders
shall be entitled to receive in such liquidation, dissolution or winding up pursuant to Section 2.a
shall be the amount that such holders would receive were such holders 1o convert their shares (in
lizu of the amount such holders would otherwise receive pursuant to Section 2.a above).
; 3. Voting. Each holder of outstanding shares of Preferred Stock (other than the
Series C-2 Preferred Stock) shall be entitled to the number of votes equal to the number of whole
shares of Common Stock into which the shares of Preferred Stock held by such holder are
convertible (as adjusted from time to time pursuant to Section 5 below) at each meeting of
stockholders of the Corporation (and writien actions of stockholders in lieu of meetings) with
respect to any and all matters presented to the stockholders of the Corporation for their action or
consideration. Except as provided by law or in Section 4 below, holders of Preferred Stock shall
vote together on an as-converted basis with the holders of Common Stock as a single class. The
Series C-2 Preferred Stock shall not have any voting rights and the holders thereof shall not be
entitled to anv votes with respect to such shares or the shares of Common Stock into which such
shares are convertible, except as set forth in Sections 4.a and 7.a. below. Notwithstanding the
foregoing, upon mandatory conversion of all shares of Preferred Stock into Common Stock. as
set out in Section 7.a. the Common Stock issuable upon conversion of the Series C-2 Preferred
Stock shall have the same voting rights as all other Common Stock.

4. Protective Provisions.

a. Preferred Majoritv Votes. So long as any shares of Series C-1 Preferred
Stock remain outstanding, the Corporation shall not. without the written consent of afﬁrma}ive
vote of the holders of more than 50% ot the then outstanding shares of Series C-1 Preferred
Stock. voting separately as a single class. ({y alter or change the powers. preferences or sp cial

-ights of the Seres C Preferred Stock 50 as 10 affact it adversely. or (11) increase or de?crease Ehe
a0arecate number of authorized shares of Series C Preferred Stock. So IOng. as any shares of
Series C-2 Preferred Stock remain ourstanding. the Corporation shall not. wnhog'z the wrinien
3()%4 of the then ouistancing snares oI

consent or affirmative vote of the holders of more than :
ciass. (1) alter or change the powers.

Series C-2 Preferred Stock. voung separatziy as a singie <
~referencas or special rights of the Series C-2 Prerarred ST0CK S
im~-ance ar decrease the aggresaate ~umbpear of authornized siares 21 Series C-2 Pr

cad el == =
i1, -ake anv action that dirferenuates the >eNes C-1 Pr
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Series B Preferred Stock remain outstanding. the Corporatior. shall not, without the writtsn
consen: or affirmative vote of the holders of mors than 5025 of the then outsianding shares of
Serizs B Praferred Stock. (1) alter or change the powers. prerzrencss or special rights of the.
Series B Preferred Stock so as to atfect ir adversaly. or (i1 increass or decrease the aggregare
number of authorized shares of Series B Preferred Stock. For this purpose. the authorization or
issuance of any other series of Preferred Stock with preference or priority over. or on par with.
the Series B Preferrad Stock as to the nght to receive etther dividends or amounts distributabiez
uron liguidation. dissolution or winding up of the Corporation shall not be deemed 1 alter or
change the powers, preferences or special nights of the Series B Preferred Stock so as to arfect it
adverselv.  So long as 1.500.000 shares of Series A Preferred Stock remain outstanding. the
Corporation shall not, without the written consent or affirmative votz of the holders of more than
80% of the then outstanding shares of Series A Preferred Stock (i) alier or change the powers,
preferences or special rights of the Senies A Preferred Stock so as to affect it adversely. (ii)
increase or decrease the aggregate number of authorized shares of Series A Preferred Stock.

b. Series C-1 Approval. So long as 4,000,000 shares of Series C-1 Preferred
Stock (subject 10 appropriate adjustment in the event of any stock dividend. stock split,
combinatiqn. subdivision or other similar recapitalization affecting the shares of Series B
Preferred Stock or the Series C Preferred Stock) remain outstanding. the Corporation shall not.
without the written consent or affirmative vote of the holders of a majority of the outstanding
Series C-1 Preferred Stock. voting separately as a single class:

(i) take any action that authorizes, creates or 1ssues shares of any class or
series having powers, preferences or special rights senior to or pari passu with the Series C-1
Preferred Stock:

(ii) take any action that reclassifies any outstanding shares into shares
having powers. preferences or rights senjor to or par passu with the Series C-1 Preferred Stock;

(iii) redeem or repurchase any shares of Common Stock (other than shares
of " Common Stock from, officers. directors. emplovees or consultants of the Corporation upon
crmination of emplovment or servics pursuant to the Corporation's stock incentive plans or other

repurchase agreements); .

(iv) authorize or effect the declaration or payment of anv dividend on any
shares of Common Stock:

{v) enter into anv transactions with an officer. director or other affiliate of
the Corporation:

(vi) make anv fundamental change in the nature of the business of the
Corporation:

{Vvil) 2riectany merzern
.

orporale ‘eﬁrﬁamzanon sale ofc ntrol, or any
he stock of the
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(iX) make any acquisition or investment, or incur d=bt in axcess of
$300.00C in a single transaction or in a series of related transactions.

b3 Obtionai Conversion.” The holders of the Preferred Stock shall have conversion
right as follows (the "Conversion Right"): '

a. Each share or Series C-1 Preferred Stock shall be convertibie. at the ontion
of the hoider thereof. at any time and from time 1o time. into that number of full* paid and non-
assessable shares of Common Stock obrtained by dividing $0.4123 bv the Series C Conversion
Price (as defined below) and by surrender of the shares so to be converted as provided herein.
Each share of Series C-1 Preferred Stock shall be convertible. at the option of the holder thereof.
at any time and from time 1o time, into one share of Series C-2 Preferred Stock. Each share of
Series B Preferred Stock shall be convertible, at the option of the holder thereof. at anv time and
from ume to time, into that number of fully paid and non-assessable shares of Common Stock
obtained by dividing 32.94 by the Series B Conversion Price (as defined below) and bv surrender
of the shares so to be converted as provided herein. Each share of Series A Preferred Stock shal]
be convertible, at the option of the holder thereof, at any time and from time to time. intwo that
number of fully paid and non-assessable shares of Common Stock obtained by dividing $1.00 by
the Series A Conversion Price (as defined below) and bv surrender of the shares so to be —
converted as provided herein.

b. No fractional shares of Common Stock shall be issued upon conversion of
the Preferred Stock. In lieu of any fractional shares to which the holder would otherwise be
entitled, the Corporation shall pay cash equal 1o such fraction multiplied by the then effective
applicable Conversion Price (as defined below).

c. (H In order for a holder of Preferred Stock to convert shares of
Preferred Stock into shares of Common Stock or into shares of Series C-2 Preferred Stock as
provided in Section 3.a. such holder shall surrender the certificate or certificates for such shares
of Preferred Stock. at the office of the transfer agent for the Preferred Stock (or at the principal
office of the Corporation if the Corporation serves as its own transfer agent), together with
written notice that such holder elects to convert all or any number of shares of the Preferred
Stock represented by such cestificate or certificates. If required by the Corporation. certificates
surrendered for conversion shall be endorsed or accompanied by a written instrument or
instruments of transfer, in form satisfactory to the Corporation. duly executed by the registered
holder or his. her or its attornev duly authorized in writing. The date of receipt of such
certificates and notice bv the transfer agent (or by the Corporation if the Corporation serves as its
own transfer agent) shall be the conversion date ("Conversion Date"). The Corporaticn shall. as
soon as practicable after the Conversion Date. issue and deliver at such office to such holder of
Praferred Stock a certificate or certificates for the numoer of shares of Common Stock or Series

PRy
-

©_~ Preferred Stock. to which such holder shall be entitled. iogether with cash in lisu or any

— T — PRSP DY

‘raction of a share.

) The Corporation shail. at all times when any Prererred Stock shal!
se outstanding. reserve and keep available out of iis authorized but unissued Common ST0CK. 16T
“he surpose of etffecting the conversion of the Prererred Stock. such numoer of 13 July

frect the

suthorized shares of Common Stock as shall rrom “ime 10 ime be sutficient W 22
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con}'ersion of all outstanding Preferred Stock. The Corporation shall. at all times when

Series C-1 Preferred Siock shall be outstanding. reserve and keep available out of its authorizad
bur unissued Series C-Z Praferred Stock. for the purpose of effecting the conversion of up [O‘ N
¢.000.000 shares of Series C-1 Preterred Stock. such number of sha.?es of Series C-2 Preferred
Stock as shall from time to time be sufficient to effect the conversion of up to 6.000.000 shares
of Series C-1 Preferred Stock. )

accrued and unpaid dividends on the Prefarred Stock surrendered for conversion or. with respec
to dividends with a record date prior to the Conversion Date, on the Common Stock or Series C-
2 Preferred Stock delivered upon converston: provided. however, that upon any conversion of
shares of Series C-1 Preferred Stock into shares of Series C-2 Preferred Stock.'appropriate
adjustment shall be made so that the holders of such shares of Senies C-2 Preferred Stock
received upon conversion shal! be entitled to receive any dividends on the shares of Series C-1
Preferred Stock so converted that are accrued but unpaid as of the date of conversion. but shall
not be entitled to receive any dividends on the shares of Series C-2 Preferred Stock received
upon such conversion that have accrued prior to the date of conversion.

(3) Upon any such conversion, no adjustment shall b2 made for anv

4) All shares of Preferred Stock which shall have been surrendered
for conversion as herein provided shall no longer be deemed to be ouistanding and all rignts with
respect to such shares, including the rights, if any, to receive notices and to vote and to receive
pavment of any accrued and unpaid dividends thereon shall immediately cease and terminate on
the Conversion Date, except only the right of the holders thereof 10 receive shares of Common
Stock or Series C-2 Preferred Stock in exchange therefor. Any shares of Preferred Stock so
converted shall be retired and canceled and shall not be reissued. and the Corporation may from
time to time take such appropriate action as may be necessary to reduce the authorized Preferred
Stock accordingly.

d. The term "Series C Conversion Price" shall mean $0.4123, as adjusted in
accordance with the provisions of this Section 3.d. and with Section 6. The term "Series B
Conversion Price" shall mean (a) prior to the Original Issue Date (as defined in Section 6 below)
of the Series C Preferred Stock. S2.94. and (b) from and after the Original Issue Date of the
Series C Preferred Stock. $1:176, in each case as adjusted in accordance with the provisions of
this Section 5.d. The term "Series A Conversion Price" shall mean $1.00. as adjusted in
accordance with the provisions of this Section 5.d. The term "Conversion Price" shall mean the
Series C Conversion Price. the Series B Conversion Price or the Series A Conversion Price. as

appropriate. The applicaole Conversion Price shall be adjusted from time to time as follows:

(1) In case the Corporation shall hereafier (1) pay a dividend or make a
distribution on the Common Stock in shares of Common Stock. (ii) subaivide its outstanding
shares of Common Stock into a greater number of shares. (iii) combine its outstanding shares of
Common Stock into a smaller number of <hares. oT (iv) issue by reclassification of the Comumon
Stock anv shares of capital stock of the Corporation. the Conversion Price in arfect immediately

orior o such action shall be adjusted so that the holder o7 anyv share of Prererred St0¢K thereaner

surendered for conversion shall be antitied 1o recaive the number of snares oT Commeon Stock: or
ather capital stock oT the Corporation which ae. shz or & -vould have owneg or Teen em:tlf:c. v
nosi neen convered immediately pricr

" Y
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thereto. An adjustment made pursuant to this subdivision (1) shall become effzctive immediate!v
after the record date. in the case of a dividend or distribution, or immediatelv after the effe::ivehf
date. 1n the case of a subdivision. combination or reclassification. If asa rc'sult of an adjustment
made pursuant to this subdivision (1), thz holder of any shares of Preferred Stock thereafter
sur;endered for conversion shall becoms entitled 10 receivé shares of two or more classes of
ca.pltal stock or shares of Common Stock and other capital stock of the Corporation. the Board of
Directors (whose determination shall be conclusive and shall be described in a statement filad
with the conversion agent by the Corporation as soon as practicable) shall determine the
allocaunion of the adiusted Conversion Price between or among shares of such classes of capital
stock or shares of Common Stock and other capital stock.

(2) All calculations under this Section 5.d shall be made to the nearest
1/100th of a cent or to the nearest 1/100th of a share, as the case may be. Anything in
Section 4.¢ to the contrary notwithstanding, the Corporation shall be entitled 1o make such
reduction in the Conversion Price, in addition to those required by this Section 5.d, as it in its
discretion shall determine to be advisable in order that any stock dividend, subdivision.
combination or reclassification made by the Corporation to its stockholders shall not be taxable
to the recipients. ' ’

(3) In the event that at any time as a result of an adjustment made
pursuant to subdivision (1) above, the holder of any share of Preferred Stock thereafter
surrendered for conversion shall become entitled to receive any shares of the Corporation other
than shares of Common Stock, thereafier the applicable Conversion Price of such other shares so
receivable upon conversion of any share shall be subject to adjustment from time to time in a
manner and on terms as nearly equivalent as practicable to the provisions with respect to
Common Stock contained in this Section 5.d and, with respect to the Series C Preferred Stock.
Section 6.

e. If the Common Stock issuable upon the conversion of the Preferred Stock
shall be changed into the same or a different number of shares of anyv class or classes of stock.
whether by capital reorganization, reclassification or otherwise (other than a subdivision or
combination of shares or stock dividend or other distribution provided for above, or a
reorganization. merger. conselidation or sale of assets provided for below), then and in each such
event the holder of each such share of Preferred Stock shall have the right thereafter to convert
such share into the kind and amount of shares of stock and other securities and property
receivable upon such reorganization. reclassification or other change. by holders of the number
of shares of Common Stock into which such shares of Preferred Stock might have been
converted immediatelv prior to such reorganization. reclassification or change. all subject to

further adjustment as provided herein.

3 In case of any consolidauon or merger of the Corporation with or into

another corporation or the saie of all or substantiallv ail of the assets of the Corporation o

another corporation ( other than a consolidation. merger or sale wnica s treated as a liguidation

sursuant 1o Section 2. gach share of Preferred Stock shall thereafier oe convertibie into the anc
and amount of shares of stock or other securities or property 1o which a hoicer oI the aumber o1
<hares of Comumon Stock of e Corooration deiiverable upon conversion o1 such Preferred Stock
shares T oc

xouid have seen sntitled upon such consolidation. merzer or sale; and. in such Sase. IPPIOPTLEs
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adjustment (as determined in good faith by the Board of Directors) shall be made in the
arplication of the provisions in this Section 3 set forth with respect to the rights and intsrest
therazfrer of the holders of the Preferred Stock, to the end thar the provisions set forth in this
Section 3 (including provisions with respect 1o changss in and other adjustments of the
Conversion Price) shall thereafier be applicable in relation 10 anv shares of stock or other
property thereafier deilverable upon the conversion of the Preferred Stock.

o In the event:

iiv]

; (1) that the Corporation declares a dividend (or anv other distribution
on its Common Stock or Preferred Stock pavable in Common Stock or other securities of the
Corporation;

(53] of the involuntary or voluntary dissolution, liquidation or winding
up of the Corporation; or

3 that the Corporation shall take any other action that would require
any adjustment in the applicable Conversion Price pursuant to this Section 3:

then the Corporation shall cause to be filed at its principal office or at the office of the transfer
agent of the Preferred Stock, and shall cause to be mailed to the holders of the Preferred Stock at
their last addresses as shown on the records of the Corporation or such transfer agent. at least 10
days prior to the record date specified in subdivision (a) below or 20 days before the date
specified in subdivision (b) below, a notice stating:

(a) The record date of such dividend or other distribution. if a
record is not to be taken, the date as of which the holders of Common Stock or Preferred Stock
of record to be entitled 1o such dividend or other distribution are to be determined; or

(b) The date on which such subdivision, combination, reclassification. liquidation.
dissolution or winding up is expected to become-effective, and the date as of which it is expected
that holders of Common Stock of record shall be entitled to exchange their shares of Common
Stock for securities or other property deliverable upon such subdivision, combination.

reclassification, liquidation. dissolution or winding up.

6. Further Adiustments to Conversion Price.

a. Special Definitions. For purposes of this Section 6. the following
definitions shall appiy:

(1) "Options" mean rights. 0DUONS OF Wariants o subscribe for.

surchase or otherwise acquire either Common Stock or Converuble Securiues.

"Original Issue Daie” <hail mean the date on wiich the frsi Znars

{11 : ‘
“Ser arred Stock. Seri refarred Stock or Series C Prererred S1ocK was [ssues.
37 Series A Prerarred STOCK. DErIes 3 Prefarred Stock or Series C Prerarred SIOCK Was

sespecively.

10-
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(iii1  “Convertible Securities" shall mean any evidsnces of
indebtedness. shares (other than the Series 2 Preferred Stock. the Series B Preferred Stock. the
Series C Preferred Stock and Commorn Stock) or other securities directly or indirectly
converipie inte or exchangeable ror Common Stock. ’

(iv)  "Additional Shares of Common Stock" shall mean all shares
(including reissued sharzs) of Common Stock issued (or, pursuant o paragraph 6.c.. de2med 0
be issued) by the Corporation after the Orniginal Issue Date, other than:

: (A)  shares of Common Stock issued upon conversion of the
Preferred Stock authorized herein:

(B)  shares of Preferred Stock or Common Stock issued upon
exercise or conversion of any options. warrants or other Convertible Securities outstanding as ot
the Original Issue Date of the Series C Preferred Stock. and any shares of Common Stock or
Series C-2 Preferred Stock issued upon conversion or any such shares of Preferred Siock:

(C) up to the greater of 10,400.000 shares of Common Stock or
13.2% of the Corporation's outstanding Common Stock. on a fully diluted, as converted basis
(including any of such shares which are repurchased) issued to officers, directors, employess and
consultants of the Corporation pursuant to a stock option plan and similar arrangements or
transactions approved by the Board:

(D) as a dividend or distribution on any Preferred Stock or any
event for which adjustment is made pursuant to Section 5;

(E) up to the greater of 1.964.509 shares of Common Stock. or
2.3% of the outstanding Common Stock of the Corporation, on a fully diluted. as converted
basis. issued to landlords. lenders, lessors or vendors pursuant to transactions approved by the

Board:

: (F) ah_v shares of capital stock of the Corporation issued in
connection with acquisitions by the Corporation of other companies or businesses which are
approved by the Board: and

(G)  up to the greater of 3.929,018 shares of Common Stock. or

594 of the outstanding Common Stock of the Corporation. on a fully diluted. as converted basis.
issued in connection with other strategic Investments approved by the Board.

b. No Adjusiment of Conversion Price. No adjustment in th_e Co.r.n:'ersion
Price of anv series of Preferred Stock shail be made in respect of the i;gpgnce o~ .'—.\dmu‘o(?ai
Shares of Common Stock uniess the consideration per shaye for an .%.clazllonal :pe:epo; Vo:j;;f.?.n
Stock issuzd or desmed 10 be issued by ihe Corporation is less than the CONversion » rice oI sucn

. . - . . e . e - cuch issue.
zeries i 2ri=ci on ine date oI ang mureqiatel’ -1rior O Sucn issu

c Neemed lssuance of daditional Shares o7 Common Sfock. in<he svenrine
C Jrporation at any time or ITom Time 10 ime afier “he Original Issue Date snali issue any OUOES
o Comvertt - -acord date Jor the determinaton oI Holders of any ciass

or Convertibiz Securiues or shell v a r=co
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of securites entitled to rec2ive any such Options or Convertible Securities, then the shares or
E:omrpon Stock issuable upon the exercise of such Options or, in the case beonvenible
;ecpmies and Options therefor. the conversion or exchange of such Convertibie Securities. shal!
be deemed 10 be Additenal Shares of Common Stock issued as of the tims of such issue or‘ in ‘
case 'such a record dare shall have besn fixed. as of the close of business on such record dat;?‘
provided that Additional Shares of Common Stock shall not be deemed to have bean issued .
unless the consideration per share (determined pursuant to paragraph 6.2. hersof) of such
Additional Snares of Common Stock would be less than the Series C Conversion Price in effect
on the date of and immediatelv prior to such 1ssue. or such record date. as the case mayv be ;md L
pr%\'ided Further that in any such case in which Additional Shares of Common Stock are deemed
1o be issued:

(1) no further adjustment in the Conversion Price of any series of
Preferred Stock shall be made upon the subsequent issue of Convertible Securities or shares of
Common Stock upon the exercise of such Options or conversion or exchange of such
Converuble Securities; )

o (i)  if such Options or Convertible Securities by their terms provide

with the passage of time or otherwise, for any increase or decrease in the consideration pavabl,e
to the Corporation, or increase or decrease in the number of shares of Common Stock issuable
upon the exercise, conversion or exchange thereof, the Series C 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 under such Convertible Securities;

(iii)  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 Series C Conversion Price computed upon the orginal issue thereof (or upon the occurrence
of a record date with respect thereto), and anyv subsegquent adjustments based thereon. shall. upon

such expiration. be recomputed as if:

- (A) inthe case of Convertible Securities or Options for
Common Stock. the only Additional Shares of Common Stock issued were shares of Common
Stock. if anv. 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 bv the Corporation 1or the issue of all such Options. whether or not exercised.
plus the consideration actuallv received by the Corporation upon such exercise. or for the 1ssue

of all such Convertible Securities which were actually converted or exchanged. plus the

acéditional consideration. if any. acrually received by the Corporalion upon such conversion or

sxchange. and

(B3 ‘nthe case of Options for Canvertible Securities. oniy the

spveriple Securities. if any. actually issued upon the exercise thereof weres issued at the ume 21
cu= of such Options. and the consideration reczived by the Corporauon 10t the Adaiuonal
hares of Common Stock isemed 10 have oesn then icsued -was ine consigeration actualily

eceived av the Corporation o7 the issue of ail suca Options. whether or not 2xercised. nius the
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considsration desmed to have been received by the Corporation upon the issue of the Converiibie
Securities with respect 10 which such Options were actually exareised:

~ (") no readjusument pursuant to clause (ii; or {iii) above shal! have the
effect of increasing the Series C Conversion Price to an amount which excesds the lower of
(1) the Series C Cornversion Price on the oniginal adjusiment date, or (ii} the Series C Conversion
Price that would have resulted from anv issuance of Additional Shares of Common Stock
berween the original adjustment date and such readjusiment date; and

_ (v) in the case of anv Options which expire by their terms not more
than 30 davs after the dare of issue thereof, no adjustment of the Conversion Price of any series
of Preferred Stock shall be made until the expiration or exercise of all such Options, whereupon
such adjustment shall be made in the manner provided in clause (ii1) above. | ‘

(d)  Adjusiment of Conversion Price Upon Issuance of Additional Shares of
Common Stock. In the event that after the Original Issue Date for the Series C Preferred Stock.
this Corporation shall issue Additional Shares of Common Stock for a consideration per share
less than the Series C Conversion Price in effect on the date of and immediately prior to such
issue. then and in such event, the Series C Conversion Price shall be reduced. concurrently with
such issue, to a price equal to the consideration per share received by the Corporation for such
Additonal Shares of Common Stock.

e. Determination of Considerarion. For purposes of this Section 6, the
consideration received by the Corporation for the issue of any Additional Shares of Common
Stock shall be computed as follows:

(1) Cash and Properry. Except as provided in clause (i1) below. such
consideration shall:

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

v

(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: provided. however. that no value shall be attributed to any serviced performed by any
emplovee. officer or director of the Corporation: and

(C) in the event Additional Shares of Common Siock are issued
rogether with other shares or securities or other assets of the Corporation for consideration which
covers both. the proportion of such considerauon s¢ received with respect to such Additional
Shares of Commen Stock will be computed as orovicec in ciauses tA) and 1B abcve. as
determinad in good faith by the Board.

nares of Common Siock deemsd o fav
srones and Corvertibie Securttiss. shail be

(i Options cng omvertibie Securities. The consideration per share
reczived ov the Corporation Zor Adciu e

~
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| (x) the total amount, if any. received or raceivable by the
Corporation as consideration for the issue of such Options or Convertibie Securities. p'lus the
minimum aggregate amount of additional consideration (as set forth in the instruments relating
thereto. withourt régard 10 anv provision contained therein for a subsequent adjustment ofsuchh
consideration) payable 1o the Corporation upon the exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the case of Options for Convertidle Securiues. the
exercise of such Options for Convertibie Securities and the conversion or exchange of such
Converiible Securities by )

. : (v) the maximum number of shares of Common Stock (as se:
forth in the instruments relating thereto, without regard 10 any provision contained therein for a
subsequent adjustment of such number) issuable upon the exercise of such Options or the
conversion or exchange of such Convertible Securities.

f. No Impairment. The Corporation will not. by amendment of its Certificate
of Incorporation or through any reorganization, transfer of assets, consolidation. merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or sesk to avoid the
observance or performance of any of the terms to be observed or performed hereunder by the
Corporation but will at all times in good faith assist in the carrving out of all the provisifms of
Section 6 and in the taking of all such action as may be necessary or appropriate in order 10
protect the Conversion Rights of the holders of the Preferred Stock against impairment.

g. Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price pursuant to Section 5(d) or Section 6, the Corporation at its
expense shall promptly compute such adjustment or readjustment in accordance with the terms
hereof and furnish to each holder of Preferred Stock 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 holder of Preferred
Stock. furnish or cause to be furnished to such holder a like certificate setting forth (i) such
adjustments and readjustments. (i) the Conversion Price at the time in effect. and (i1i) the
number of shares of Common Stock and the amount, if any. of other property which at the time
would be received upon the conversion of the Series A Preferred Stock. Series B Preferred Stock
or Series C Preferred Stock.-as applicable.

h. Miscellaneous.

(1) All calculations under this Section 6 shall be made to the nearest
one hundredth (1/100) cent or to the nearest one hundredth (1/100) of a share. as the case may

be.

(11) The holders of at ieast 30% of the oursianding shares ot Preferred
Stock of anv series of Preferred Stock shall have the right to challenge anv determination by e

3pard of fair ~alue pursuant to this Section 6. in whnich case such determinatien of “air '~';lue
sheil he made bv an independent appraiser selected iointly by the Board and the c;atlengmg
~artiec. the cost Of such appraisal 10 be borne egually by the Corporaton a4na ine cnaﬂer}gmg

sarueés.
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. (iity  No adiusument in the Senes A Conversion Price. the Series B
Conversior Price or the Senies C Conversion Price ne=d be made if such adiustment wou

. ; _ o | LG T 2 ne id resui-
inacnangs in such Conversion Pricz of less tnan $C.01. Anyv adjusument of less than $G.01-

nion 13 aAs anmall e o~ 1 < cqpl ' 31 : - ~ ' . .
‘.\mbn».- not made shall be carmed forward an_d shall be maae ar the time of and togzther with
mor2 in such Convarsion Price.

K Mandatory Ceonversion.

; a. All sheres of Series C Preterred Stock. Series B Preferred Stock and Seri=s
A Preferrad Stock then outstanding will automatically convert into shares of Common Stock. at
th§ then efrective Series C Conversion Price. Series B Conversion Price and Series A Conversion
PI:lC‘S. respectively. pursuant 10 Sections 3 and 6, upon (1) the written consent or arfirmative vote
of the holders of at least 80% of the then outstanding shares of Preferred Stock (as calculated on
an as converted basis). given in writing or by vote at a mesting, consenting or voling (as the case
mav be) as one class or (i1} the closing of the sale of shares of Common Stock in a.nuur\ldenvrirten
public offering pursuant to an effective registration staternent under the Securities Act of 1933
as amended. covering the offer and sale of securities ror the account of the Corporation to the
public with aggregate gross proceeds to the Corporation of not less than $20.000.000 (before
deducting underwriting commissions and expenses) and a per share price of not less than $3.00
per share (proportionatety adjusted fer stock splits, combinations, stock dividends,
reorganizations and similar events).

b. All holders of record of shares of Preferred Stock will be civen at least 10
days' prior written notice of the estimated date and place designated for mandatory conversion of
all such shares of Preferred Stock pursuant to this Section 7 and prompt written notice of the
actual date fixed for such mandatory conversion afier such date is determined. Such notces will
be sent by first class or registered mail. postage prepaid. 1o each record holder of Preferred Stock
at such holder's address last shown on the records of the transfer agent for the Preferred Stock (or
the records of the Corporation. if it serves as its own transfer agent). On or before the date fixed
for conversion. each holder of shares of Preferred Stock shail surrender his, her or its certficate
or certificates for all such shares to the Corporation at the place designated in such notice. and
<hall thereafter receive certificates for the number of shares of Common Stock to which such
holder is entitled pursuant to this Section 7. On the date fixed for conversion. all rights with
respect to the Preferred Stock so converted, including the rights, if any. to receive notices and
vote. will terminate. except only the rights of the holders thereof. upon surrender of their
certificate or certificates thereror. to receive certificates for the number of shares of Cormmon
Stock into which such Preferred Stock has been converted. and pavment of anyv unpaid dividendas
rhereon accruing atter the date fixed for conversion. If so required by the Corporauon.
armificates surrendered for conversion shail be endorsed or accompanied DV wTiIEN INSUMent

satisfactor to the Corsoration. dulv executed by the

~r instmuments of ransier, 1N rorm
1 oV hus. | The conversion mayv. at

-aaistered nolder or DV IS, f1er Or IS atomsay dulv authorized in wriung.
andaring Jreferred Stock for conversion. e concitonsc upon he

: ; S . v 2 mprek ~fTarina i A RICH event
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the surrender o7 the ceriificats or certinicates for Prerarred Stock. the Corporation she

\

bz issusl and dellverad o such hoidsar. uron mis. herorits written order. a ¢camuficals or
certificares ior the number of full shares of Commern Stock: issuarie on sum conversion in
accordance with the provisions hareotf and cash as providzd in Secuon I.bin r2spec: of ant
fraction 0F 2 shars of Common Stock otnerwise issuzbie UDOnN SUSH CONVersior.

¢ Ail cemincares evidencing snares of Preierred Stock that are reguired o e
surrencerad ror conversion in accordance with the provisions hersof shall. from and afier the
date such certinicates are so required te be swrendered. be deemed 1o have been retirad and
canczied and the shares or Preferred Stock represented thereby converted into Common Stock
for all purposes. nomwithstanding the fatlure of the helder or holders thereor to surend=r such

ceriiicates on or prior to such date. The Corporation mav thereaﬁer taks such appropriate acuon
as mav be necessary to reduce the number of shares of authorized Preferred Stock accordingis.

ARTICLE Y

BOARD POWER REGARDING BYLAWS

In furtherance and not in limiiation of the powers conferred bv starute. the Board of
Directors is expresslv authorized to make, repeal, alter. amend and rescmd the bv-laws of this
Corporation.

ARTICLE V1

ELECTION OF DIRECTORS

Elections of directors need not be by written ballot unless the by-laws of the Corporation
shall so provide.

ARTICLE VI

LIMITATION OF DIRECTOR LIABILITY

To the fullest extent permitted by the Delaware General Corporation Law as the same
exisie or mayv herearier be amended. a director of this Corporation shall not be liabie to the
Co cra uon or its stockholders ror monetary damages for hreach ot Sduciary dury as a director.
f);cem or laotiity (i for any Lreach of the director's dury of 10‘»“1(‘ to this Corporauon or 1s

SIOC‘;;HOlGE'H (i1 tor ilC'< AT OmMISsiens not N 100 bd raih or -hat invoive .“P“"«ma' miscOncust or

S knowing violation of law. Ui inder Section |7+ 30 the Delaware-ifeneral Corporation Caw.ar
sy TOT ATV TIAnSActlon Tom which the Zirector derived an mMDroper pErsonal teneli Ul N
Te.aware General L orporallon Litw LS smended orier ihe date ofmz ":f“g orins Ceminoatz ot
lACoToration 10 2UIONIZ LOTDerds senion further sliminatng of WmnUng e Dersonal adhic I
Sirectors. Then the LiaDiliny ' ail He 2ijmuinatad or imiied D e
SLiiesr 2itan Derminied T 25 30 AMEnaeC S remeal of
~c aTTEcTany TITO DT DTQIECULN
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ARTICLE VIII

CORPORATE POWER

Except as otherwise set fonth herein. the C“mo'aliorﬁ reserves the right to amend. alter

FE SN

nan g or repea: anyv provision contained 1n this Certi cate of Incorporation. in the manner now
. (

<
ar herearter prescribad by statute. anc all rights conrerved on stockholders herein are granted
sut j ¢t 10 this reservation.

ARTICLE IX

CREDITOR COMPROMISE OR ARRANGEMENT

Whenever a compromise or arrangement is proposed berween this Corporation and its
creditors or any class of them and/or between this Corporation and its stockholders or anv class
of them. anv court of equitable jurisdiction within the State of Delaware may. on the appiication
in a summary way of this Corporation or of anv creditor or stockholder thereof or on the
application of any recerver or receivers appointed for this Corporation under the provisions of
Section 291 of Title 8 of the Delaware Code or on the application of trustees in dissolution or of
anv receiver or receivers appointed for this Corporation under the provisions of Section 279 of
Title § of the Delaware Code. order a meeting of the creditors or class of creditors. and/or of the
stockholders or class of stockholders of this Corporation. as the case may be. to be summoned in
cuch manner as the said court directs. If 2 majority in number representing three-fourths in value
of the creditors or class of creditors. and/or of the stockholders or class of stockholders of this
Corporation. as the case may be. agres 10 any compromise or arrangement and o any
reorganization of this Corporauon as a consequence of such compromise or arrangement. the
said compromise or arrangement and the said re organization shall. if sanctioned by the court 10
which the said application has been made. be binding on all the creditors or class of creditors.
andsor on all the stockhoiders or class of stockholders. of this Corporation. as the case may be.

and also on this Corporation.
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