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ASSIGNMENT OF PATENT

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 parent assignee in interest of the inventions
claimed in the United States PATENT set forth on ATTACHMENT A hereto (hereinafter the
“PATENT™),

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

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

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 PATENT pursuant to that certain Asset Purchase Agreement, dated as of
February 7, 2002, by and among the RECEIVING PARTY, the CONVEYING PARTY andc
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 PATENT 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 PATENT 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 Patent has been executed at 5&[ (1—\/Uf, Wi¢sh, Mﬁ\att» - ,
this Jnd dayof ey~ , 2002, J
1% 4 M

W NG,
S agme, ECASH TECHNOLOGIES, INC.
RGN L -
IFEE o %t
- DY) | 4 g9 :'
oy ey Name: /" .7 f’ffg/,v Foedy
T L Title: CEAfeesipbni
STATE OF fo‘ak.%(m )
COUNTY OF \Lw‘,;, )
On g/2fo before me, o’

personally appeared Nl - Bidby
me on the basis of satisfactory evidence) to be 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.

VAN

Notary Public V /
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ATTACHMENT A

Issued Patent
TITLE PATENT NO. DATE GRANTED
DESIGNATED-CONFIRMER 5,373,558 December 13, 1995
SIGNATURE SYSTEMS S
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ATTACHMENT B

Articles of Amendment

[28096-0080/8130203 10258v2]
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_-AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
QF
ECASH TECHNOLOGIES, INC.
eCash Technologies, Inc., 2 corporation organized and existing under the jaws of the
State of Delavare, hereby certifies a3 follows:

1. The name of the Corporation s ¢Cash Technologies, Inc. eCash Technologies,
Inc. was originally incorporated under the name DigiCash Acquisition Corporsticn, and the
original Cortificats of Incorporation of the Corporation was filed with the Secrotary of Stato of
the Stxte of Delaware on May 25, 1999,

2, Pursuant to Sections 242 and 245 of the General Corporation Law of the State of
Delawmwre, this Amended and Restated Certificate of Incorporatinn sestazaq and integrates and
further amends the provisions of the Amended and Restated Cattificate of Incorporation of the

Carporation.
3. The text of the Amended and Restated Certificxte of Incorparation as heretofore
amended or supplomented is heroby restatsd end further amended © read in its entirety as

follews:

ARTICLE ]

NAME QF CORPORATION
The name of this Corporaticn i3:
eCash Techuologles, Inc.
ARTICLE DI

REGISTERED OFFICE

the State of Delaware is 9 East

The address of the rogistered office of the Corporation in _
gistered

Loockerman Street, in the City of Daver 19901, Coumty of Keat, wod the name of its ro
agent at that address is Naticnal Regisiered Agents, Inc.

ARTICLE IIT
PURPOSE

The purpose of the Corporatior is to engage in dny 1awdul act or actvity far which
corporations may be organized umder e Genera] Corporation Law of Deinware.

4411008 1 DOC
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ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total numbper of shares of all classes or stock which the Comoration shall have
authority 1o 1ssue s 162.006.000 shares. conswunz or (1 9G.000.00C 55&105 of Common Stock.
SC.01 par value per share ("Commorn Stock”). and (110 72.0600.000 shares or Prererred Stock.
S0.01 par value per share ("Prererred Stock™).

lege

s

ges and rights.

The following is a statement of the designations and the powers. privileges
lass of capizal stock

and the qualificauons. limitations or restrictions thereof in respect of each ¢
of the Corporation.

Al COMMON STOCK

I General. The voung. 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 writtzn actions in lieu of me=stngs). There shall be no
cumulative voting.

3. Dividends. Dividends may be declared and paid on the Common Stock from
funds lawfullv available therefor as and when determined by the Board o1 Directors. subject to
anv preferential dividend rights of any then outstanding Preferred Stock.

4, Liguidation. Upon the dissolution or liguidation of the Corporation, whether
voluntarv or involuntary, holders of Common Stock w ill be entitled to receive all assets of the
Corporatien available for distribution to its stockholders. subject to any Dre*erefmal rmhls of any

then outstanding Preferred Stock. . ,

-

B. PREFERRED STOCK

Preferred Stock may be issuec irom time to me in one or more series. 2ach of such
o have such terms as stated or expressed :n the Certificate of Incorporation (the
"Ceninicate of Incorporation”). or in the resoiution of -=sojutions provicing for the issuance oI

ceries adopted by the Board of Directors oI the Corporation as he' nun rorovided, Anv

such ser
charec of Prererred Stock which mav oe redeemead. DUICHES ed or acguired 2v tne L _orporation
Differsnt series of ?'A*e*'rm

\41[

73]
[g]]
1
i
(4]
w
—t

Ty be rel ‘:LCZ 2xcept as otheraise orov ided herein or oV aw.
101 he consirued 1o construte Sifferent classes Of SnAres ror the j*u*'wo es oI ~oung °v
Gagzac qniecs 2NDressiv provided. Tne Draverrad Siock shail oe divided 1nio series.

T nd 8500500 shares of the auiner.zeg znd-izzusa

. a2 - ~-
2s A Conv eriiTie ‘.'3;31'?3.‘ 213
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ren Million (10.00G.000) sharss of the authorized and unissued Preferred Stock of ths
Corroration are hereby dasignated "Series B Convertibie Preferred Stock” (the "Series B
Preferred Stock™s. |

Thirnv-Five Million One-Hundra¢ Seventv-Seven Thousand Nine-Hundrad Thire Two

4 ———

-5? 109320 shares o the authorized and unissued Preferrad Stock of the Corporation are erehy
Zesignated "Series C-1 Conventible Prererred Stock” (the "Series C-1 Preferred Stock” ) and '
Firteer Mithon One-Hundred Fiftv-Eight Thousand Eight Hundred Sixtv-Five (13.158.865;
s'nar—;s of the authorized and unissued Preferrad Stock of the Corporatioﬁ are herebv designated
"Sertes C-2 Convertible Praterred Stock” (the "Series C-2 Preferred Stock." and toéethervwirh
the Series C-1 Prererred Stock. the "Series C Preferred Stock™"). )

Authority is hereby expressiy granted to 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
1ssue of shares of such series. to determine and fix such volng powers, full or limited, or lack of
votigg powers. and such designations, preferences and relative participating, optional or other
specml rights. and gqualifications, limitations or restrictions thereof, including, without limitation
dividend nights, conversion nghts. redemption privileges and liquidation pre}erences. as shall be’.
stated and expressed in such resolutions. all to the full extent now or hereafier permitted by law
Without limiting the generality of the foregoing, the resolutions providing for issuance of aniy '
§eries 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 complving with the conditions of
the Certificate of Incorporation, unless expressly provided in the Certificate of Incorporation or
in anv designation creating any series.

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

L. 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 anv 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 (8%0) of the Series B/C
Preference Amount (as defined in Section 2). After such pavment of dividends to the holders or
shares of Series B Preferred Stock and to the holders of Series C Preferred Stock has been mace.
ather declared preferential dividends on anv other series ot Preferred Stock. if any. shall be paid.
Anv further dividends shall be naid pro-rata to the holders of Common Stock and the holders o

L

Prafarrad Stock. calculated on an as converted basis.

1)

Ciguicdarion. Dissoiution or "Windine 2.

2. In the 2vent-of any voluntary or (AVCiuniars (iquicaton. a1ssoluton or
inding nn o7 -he Copooration. tha noidars of shares of Series 3 Prerarred Stock and ne aolcers
Ninding 4D o0 the Corporanen. the S 0T
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ot shares of Serizs C Preferrad Stock then outstanding shall pe entitied 10 be paid ou: of the
I rputl If

the Corperation available for dismmbution to 115 stockholders. and berors any pavmen:
5 8
i

shall be made 0 the noiders of Saries A Prerarrad Stock and Common St

_ K Or anvy otner of
nes of stock orf tha Corporatior. ranking on liguication junieor o in2 Series B Preterrac Stock
and 1o the Series C Prerzmr=2 Stock (such Senas A Prerarraec Stock and Comumon Stock and oiner
stock colleciiveiy rererrad 1o as "Series B/C Junior Stock":. by reason of their ownership inerso:
ar. amount 2gqual to $2.94 per snare and S0.4125 per shars. respectively. plus any declars?,
accrued and unpaid dividends (subject to appropriate adjustment in the event of:an_\' stock:
dividend. stock spiit. combination. subdivision or other similar recepiialiization afrecung the
shares.of Series B Preferred Stock or the Series C Prererred Stock) ("Series B/C Praference
Amount"). [f the assets of the Corporanon avaiiable for distribution shal! be insufiicient o pav
e holders of Series B Preferred Stock and Series C Preferred Stock the full Series B'C o
Preference Amount to which thes shall be entted. the holders of shares ot Series B Prererred
Stock and shares of Series C Preferred Stock. shall share ratablv in anv distribution of the assets
of the Corporation in proportion 1o the respective amounts which would otherwise be pavable in
respect of the shares held by them upon such distribution 1f all amounts pavable on or with
respect to such shares were paid in fuil. 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 availabie
for distribution to its stockholders. subject to the pavment in full of the Series B/C Prererence
Amount . pari passu with the payment of all amounts required to be distributed to the holders of
anv class or series of stock of the Corporation ranking on liquidation par passu with the

Series A Preferred Stock (such stock collectively referred to as "Series A Parity Stock"). and
before anv 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 1o the Series A Preterred Stock (such
Common Stock and other stock collectivelv referred to as "Series A Junior Stock”). by reason of
their ownership thereof. an amount equal to $1.00. plus any declared. accrued and unpaid
dividends (subject to appropriate adjustment in the event of any stock dividend. stoek 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 avallable for
distribution to halders of Series A Preferred Stock and Series A Parity Stock shall be insutficient
to pav the holders the full amount 10 which thev shail be entitled. the holders of shares of

Series A Preferred Stock and shares of Series A Parity Stock. if anv. shall share ratably n 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 10 such shares were paid in rull.

{o
.ot
22

1

7]
&
1

189

h. [n the event of any voiuntary or involuntary liquidation. dissclution or
winding up © Corporation. ansr e pavment of the Serizs B.C Preference Amount and o1
s i cuon

fthe
it
the Series A Preference Amount (or such other amount paid in lieu thersor pursuant 1o 52

C.d ne : {ril i ecars ar e Carmeration lecallv avaiiznle for disimounon
S 4 meiow ). any remaining funds and 82l 01 118 L ITperanen lecallv avariaole for 15 LT
! o apidars of Prararra S0 OnR i 43

-5 sharenolders shall be distributed Fatabiy amens he Ao
~onserad basis) and the hoiders of 7 OmUmon S,

- . . .-
smCToTTA 3!
;L&D
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3 oy

Corporaiion for purpeses O this Section 2 solelyv with respect to the Series A Prerzrrad Stock. the
Senes B Prererred Stock anc the Senes C Preferred Stock, respecuvely. Tae amount deamed
cisiriburec to the holders or Preremred Stcci upon any such merzer or consolidation shall be the
cash or the value of the propery. righis or securilies disiribured o suck hoiders by the acquiring
rerson. firm or other enurt. Tne vaiue of such propermy. rights or othar securities shall he )
derzrminad n cood faith by the Board o1 Directors or the Corporation.

d. In the event that the amount that holders of Prererrec Siock would receive

in llquidanon. dissolution or winding up of the Corporauon. were such nolders 1o convert their
shares immediately prior to such liguidation. dissolution or winding up. exceeds the amount that
such holders are enutled 1o receive pursuant to Section Z.a above, ihen the amount such holders
shall be enttled to receive in such liquidation. dissoiution or winding up pursuant to Section 2.a
shall be the amount that such holders would receive were such holders to convert their shares (in
l1z2u of the amount such holders wouid othenwise receive pursuant to Section 2.a above).
: o3 Voting. Each holder of outstanding shares of Preférred Stock (other than the
Series C-2 Preferred Stockj shall be entitied 10 the number of votes equal 1o the number of whole
shares of Commoeon Stock into which the shares of Preferred Stock held by such holder are
convertible (as adjusted from time to time pursuant o Section 3 below) at each mesting of
stockholders of the Corporation (and wrinien actions of stockholders in lieu of meetings) with
respact 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 anv veting 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
sharss are convertble. except as set forth in Sections 4.2 and 7.a. below. Notwithstanding the
foregoing. upon mandatory conversion of all shares of Preferred Stock into Common Stock. as
set out in Sec:ion 7.a. the Common Stock issuable upon conversion of the Series C-2 Preferred
Stock shall have the same voting rights as all other Cormmon Stock.

i

4. Protective Provisions.

a. Preferred Majoritv Votes. So long as any shares of Series C-1 Preferred

Stock remain outsianding. the Corporation shall not. without the written consent or atfirmauve
vote of the holders of more than 30% of the then outstanding shares of Series C-1 Preterred

lass. (i) aiter or change the powers. preferances or special
-ichts of the Series C Preramrad Srock <0 as -0 affect it adversely. or (ii) increase or decrease the

—_—dik
. . . PR <~ I - : . Ty A o . .=} Py
cacare qumper of authorized sharss or Series 7 Preterred Stock. So long as any snares o1

Y
e (T y D lrael e - crapm - - ~ 7 chall ¢ ithAn the aritien
Samipe (C_2 Dearerrad Stock remain outsianding. the Corperauon spall non witzout h2 wmaen
oo e o e A . 110 R cia verrcinG 2 - :
Capsens o= arfrmarive vole of the noiders of more than 10°%s 01 the then JUisTancing sharss of
Serac (0.2 Draterred S{ock. volng $2paralslt as 3 single 2iass. vy alier ornange the mower
- S -~ T B D Y L ¢ ae=oh

~relzrences Or fpecial ool 7.2 Prararred Stock 3o 2s 10 aniectit adrErsenai

) .7 Deatar-a

Z Prefzms

SQ QN ag it 'fq\L ‘.
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Jariars Dyrata n - s N “r . \ N
Ser2: B Prererre Stob.k remain outstandine. the Corporation shail not. withour the wrinsr

consenI Or Arnimmany e Vote o of th2 holders of more than 302, oI the then outsianding shares oF
Serizs B Prfrc red Stock. 11) alter or changs the powers. rrerarencas or special rights of the
Series B Prererred Stoc" s0 as 10 affect it adverseiv. or (i1 increase or cé:rease the agoresare
numbear 0F authorized shares oI Senes B Drere"e;'S ck. For this purposa. the aurhorzation or
issuance of anv other serizs of Prererred Stock with preference or prioriiy over. or on par with
the Series B Praferrad Stock asto the night ! rece; \e 1ther dividends or amounrs ””S’" Tl Relaits
upon liguicaton. dissoluuen or winding up of the Corporation shall not be deemed 1o alier or
cnangas the powers. praferences or speciai nghts of the Series B Preterred Swock so as 1o armec: it
adverseiv. Solong as 1.500.000 shares of Sertes A Preferred Stock remain outstanding. the

Corporation shail not. without the writien consent or arfirmative vote of the hoiders of more thar
8')”' of the then curstanding shares of Series A Preferred Stock (i) alter or changs the powers.
prerarences or special rights of the Series A Preferred Stock so as 10 affect it adversely. (i)
increase or decrease the aggragate number of authorized shares of Series A Preferred Stock.

b. Series C-1 Approval So long as 4,000.000 shares of Senies C-1 Preferred
Stock (subject to appropriate acjustment in the event of any stock dividend. stock split.
combination. subdivision or other similar recapitalization affecting the shares of Series B
Prefarred Stock or the Series C Preferred Stock) remain outstanding. the Corpeoration shall not.
without the written consent or affirrnative vote of the holders of a majority of the outstanding
Series C-1 Preferred Stock. voung separately as a single class:

(1) take anv action that authorizes, creates or issues shares oi any class or
series having powers, preferences or special rights senior 0 or parl passu with the Series C-1
Preferred Stock:

(ii) take any action that reclassifies any outstanding shares into shares
having powers. preferences or rights senior 0 or pari passu with the Series C-1 Preferred Stock:

(iii) redeem or repurchase any shares of Common Stock fother than shares
of Common Stock from. officers. directors. employees or consultants of the Corporatiorz upon

termination ot emplox ment or servicza pursuant to the Corporation’s stock incentive plans or other

repurchase agreemeénts); .
(iv) authorize or effect the declaration or pavment of anv dividend on anv
shares of Common Stock:

liate

) enter into anv fransactions with an officer. director or other afiilia

-,

13
the Corporanon:

P \*-L—\),« cipacT Tt
nTan atura o7 th2 Dusingéss 21 .4

(1) make anv “undamental change in the nat

YO TCI
: e e e ATATe v ATiOm. 4L ST aontTol Or ane
Vil 2riect any merIer. SOorDoraie Tenrd h_Ih,__ 1,07 2 arocontool 3T An
i sy [P i afthe ST0CH OF The mrincinal 2Ssels of he
StorEacTIon LDOANICO AN ora TAlerIZl DOIICH Wi Lk seUss OF TN DUINCIDAL L8> I ng
i e e Ar e subsiciaras are 0l
e oTnTIOn ZRC TT NS O IS SUCsIGIs s e SCHG
: T e vt lgm e - s, I T oA S
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(IN) mak2 anv acguisition or investmant. o7 incur d2bt in 2xeess of

in 2 single ransaciion o in a senas of raiated ransacions.

h Omnrionz Conversion. Tna2 holdars of the Preferrac Siock

- f

right as follows (the "Conversion Right" i

Coanh chara o Sar =g ! Drafa 3 Sracks s ; ; ;
a. Each sharz of Series C-1 Preferred Stock shall be converiibie. at the opuer
of the hoider thereor. at anv iime and rom Ume 10 Ume. into that number of fuily pald and non-
2 3 : I:\ __‘,‘2" b\ o S,_xv-wgg C CO.—\L\C,_: orn

ssessanle shares of Common Stock obrained by drviding S
Price (as defined below and by surrender o1 the shares 5o [0 be converiad as provided herein.
Each share of Series C-1 Preterrec Stock shall be convertibie. ar the option of the holder thereor.
at any time and from ilme 10 time. into one share or Series C-Z Preferred Stock. Each sharz of
Series B Prererrad Stock shall be converuble. at the opuon or the holder thereof. at anv time and
from ume to time. into that number of fullv paid and non-assessable shares of Common Stock
cbtained bv dividing $2.94 by the Series B Conversion Price (as defined below) and by surrender
of the shares so to be converied as provided herein. Each share of Series A Preferred Stock shall
be convertibie. at the opuion of the holder thereof. at anv time and from time to time. into that
number of fullv paid and non-assassable shares of Common Stock obtained by dividing $1.00 by
the Series A Conversion Price (as dzfined below) and by 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 to such fraction multiplied by the then effectuive
applicable Conversion Price (as defined below).

c. (H In order for a holder of Preferred Siock to convert shares of
Preferred Stock into shares of Comman Stock or into shares of Series C-Z 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 ransfer agent for the Prererred 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 certificate 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 recis
holder or his. her or its attorney dulv authorized in writing. The date of receipt ot such
cerificates and notice by the transrer agent (or by the Corporation if the Corporation serves as is
) shall be the conversion date ("Convarsion Daie™ . The Corporaticn shall. as
and deiiver at such office 10 such noider i

1
‘[arah
L B

own transiar agent
soon as practicable arter the Conversion Date. 1ssue

1 ar cerificates [OT the numoper oI shares of Common SIock Or SerieSs
ol Lo siall e erntitied. Tooethar Wi 2asiin s ot any
raTion SA2il. 21 2 TmMes wnsn ant Deatarred St0CH Ina!
e ooup of LTI cuinoriZsd mut uniszuss Commen Sieca. Tor
T ehe Drarertesl S{CIH. SUCH NUMDST oT 3
. 3 ma Tt S eAmT TA arTaar Tas
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conversion or all cutstanding Preferred Stock. The Corporation shall. ar al] times when

Series C-1 Prarzrred Stock shall be oulstanding. rasarve znd ke 2p available out of 1ts authorizs3
but unissusd Serles C-2 Prarerad Syock. for the ourpose of effecting the conv ;r:,lor‘ of up 1o

1 number of shares of Series C-2 Preferrad

0. 200000 skarss of Series C-7 Prararrad Stoci, such n

Gromiime o m D2 SUITICIENI 1O 2112CT the convearsion of up 1o 0.000.000 shares

(Z) Uporn any such conversior. no adjusunen: sha!l be mace for any

7 ~

acerued and urpaid dividands on the Prflerred Stock surrendersd for conversion or. with respe
a

10 di\'idends with a record date prior 1o the Conversion Date. on the Common Stock or Series C-

2rred S[og delivered upon conversion: provided. however. that upon anyv conversion of
sha res of Sertes C-1 Prererred Stock into shares of Series C-2 Preferred Stock, appropriate
adjustment shall be made so that the holders of such shares of Series C-2 Preferred Stock
received upon conversion shall 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 recsive anyv dividends on the shares of Series C-2 Preferred Stock received
upon such conversion that have accrued prior to the date of conversion.

o oals

(4) All shares of Preferred Stock which shall have been surrendered
for conversion as herein provided shall no loneer be deemed 1o be outstanding and all rights with
respect to such shares, including the rights, if any. to receive notices and 10 vote and 1o recejve
pavment of anyv accrued and unpaid dividends thereon shall immediately cease and terminate on
the Conversion Date. except only the right of the hoiders thereof to receive shares of Common
Stock or Series C-2 Preferred Stock in exchange therefor. Anv shares of Preferred Stock so
converted shall be retired and canceled and shall not be reissued. and the Corporation mav from
tme 10 ume take such appropriate action as may be necessary to reduce the authorized Preferred

Stock accordingiv.

a. The term "Series C Conversion Price” shall mean $S0.4123, as adjusted in
accordance with the provisions of this Section 5.d. and with Section 6. The term "Series B
Conversion Price" shall mean (a) prior 1o the Original Issue Date (as defined in Section 6 below)
of the Series C Preferred Stock. S2.94. and (b) tfrom and after the Original Issue Date of the
Series C Preferred Stock. S1:176. 1n each case as aajusted in accordance with the provisions of
this Section >.d. The term "Series A Conversion Price” shall mean S1.00. as adjusted in

et

accordance with the provisions of this Section *.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 applicable Ceonversion Price shall be adjusted rrom time to time as follows:

(1} [n case the Corporation shall hereafter (1) pay a dividend or make a
ficribution on the Commen Stock in shares of Commoen Stock. (il sucaiviae s outstanding
25, +1il) combin° its outstanding shares S

ihares of _ommon Stock nto 2 a7 aater number V nar
1 Y iy

- e~ P - - i 0 T - -
“ommeon Stock nto 2 smaller numper orf snares. Jr
-

S =3 - ~ 3 % b ¢ -ar ™ tha | myars - oa ‘r\ ST imer 1vv-r~‘\.3r11q*;11\>
SUCCm ANV INAISS 2 2avnital STOCK 21 LN AL OIrDoralia 1 ONVETrEIoN 1C2 It 20XeCt iImmeldiandy
- ~, SN gl a¥e < Tt S e simy e T D—ar;\v—vg/— ) TmAarenTiar
orior o rucn 2cuon snall o2 aciuste ¢ S er 27 any share or 2re [0CK thereana:
- - = i P 1 o ~F crAarac AT TN aaVaksl s
LITSnZEr2l Do tonwy 3?,10[‘. snall fe 2ntitice oo 2 .2 T‘.qu’L\.‘ oI shares I smmen Stocii o
R - . . . o e = - - [ R
VAVRICS a2, =L Oor JUTWDUlG nave MWTE 3 o1 oeen enutied il
ol .. I ETRL N i - T I S e D
Il mme Tl '-"'113'»"::2 SUCT SZCUI0N QaZ SUCH [NRGI2 -2CSn SOV ol (IMINiTaidis - Soies
e e T aaaawans - - = =
il
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¢reto. An adjustment madea parsuant 1o this subdivision (1) shall b»c0m= eilsctive immediateis

:m“ e racord date, in the case of a dividend or distribution. or immediataiv afe- th2 effecinve -

date. in tha case of a subdivision. combination or reciassificaton. If as a result of an adiusimen:
' N

made pursuan: to this supdivision (1), th2 holder of anyv snares of Prererrec Stock thereatier
surrenczarad 1or conversion shall bécome entitled 10 r2c2ive shara $ 0!I WO or more classes o
capial stock or shares of Comumon Stock and other capital steck of th Comorauor the Boar\‘ )
Dirzctors (whose determination shall be conciusive and snall be described 1n a statement fi=c

with the conversion agent by the Corporation as soon as p*a”uu.abl Dnali determine Ih*‘
location of the adjusted Conversion Price between or among shares of such classes gf capal
tock or shares of Common Stock and other capital stock.

joo]

LN

(2} All calculations under this Section 3.d shall be made 10 the neares:
1/'100th of a cent or to the nearest 1/100th of a share, as the case mayv be. Anything in
Section +.¢ to the contrary notwithstanding, the Corporation shall be entitled 10 make such
reduction in the Conversion Price. in addition to those required by this Section 5.d. as it in its
discreton shall determine to be advisable in order that any stock dividend. subdivision.
combination or reclassification made by the Corporation 1o its stockholders shall not be taxable
10, the recipients,

(3) [n the event that at any time as a result of an adjustment made
pursuant to subdivision (1) above, the holder of anv share of Preferred Stock thereafter
surrendered for conversion shall become entitled to receive any shares of the Corporation other
than shares of Common Stock. thereafter the applicable Conversion Price of such other shares so

recervable 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 conrtained in this Section 3.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 anv 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. consolidation 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 thereafier to convert
such share into the kind and amount of shares of stock and other securities and propertv
receivable upon such reorganization. reclassification or other change. by hoiders of the numbper
of shares of Common Stock into which such shares of Preterred Stock might have bezn
converted immediatelv prior to such reorganization. reclassification or change. all subject 1o
rurther adjustment as provided herein.

In case of anv cons 1cat13n ar marger of the ! orﬂcra 10n With or nwo

another corporation or the saie ot all or suostantialiv all or the assets 21 the Corporat: on o
znother corporation Jother than a consolicaticn. merger or sale wnicn s reated as a howdaiion
Sursuant (o Secuon . bac’" share o1 Prererred Siock 3;1511 "hereaner te lonveruble into the sind
2nC amount 2T shares Of $10CH Or 2ther securities or DreperT o WNICnh 2 noidsr of the numter o
‘inares ofJommon Stoci-; 27 the CUrporauon 32iivarabls upon SONVersion oI Tuch Prararred Sifok
Vould nava 2gen 2nlitled UDCN SUCH JONSCICAnNon. mM2rger or a3l anl. It U 22S2. 2TTIoCrIIIR

cu
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adjusiment fas determinad in good faith by the Boar IDlre:: ‘ sl il be made in the

arpiication of th2 provisions in this Szacton © set fo Vitn r2spect 1o the nights and nreras:
therzzier or *He holders o7 the Prererrec Stock. 10 the 2nd that th srowsions ser rorth in this
Section T including provisions With r2spect 1o Changss in anc other adiusiments of the

Conversion Prices shall therearter pe applicable in reianon o any sharas

properny thersarier deliveraris uporn the conversion o:

_ (i) that the Corporation deciares a dividend (or any other distribution
cn 1ts Common Stock or Preferred Stock pavable in Common Stock or other securites of the
Corporation;

(2) of the involuntary or voluntary dissolution, liguidauon or winding
up of the Corporation; or

() that the Corporation shall take anyv other action that weuld requxre
anv adjustment in the qD:)hﬂablp Conversion Price pursuan: 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 helders 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
speciiied 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 dare as of which the holders of Common Stock or Preferred Stock
of record to be entitled to such dividend cr other distribution are to be determined; or

(b) The date on which such subdivision. combination. reclassification. liguidation.
dissolution or winding up is expected to become effective. and the date as of which it is expected
that hoiders of Common Stock of record snall he entitled to exchange their shares of Common
Siock for securities or other properry deliverapie upon such subdivision. combinatton.

reclassitication. liquidation. 'dissolution or umomo up.

6. Further Adiusrments to Conversion Price.

Special Derinitions. For purposes of this Section 9. the followmg

Zelinitons shall appiv:

(o "Options” medn NZR. JDUCDE OF WAANL SO sk
yr Converiivle >zouriies.

\VALA

QiheTALse acouire Sner Common Do 01
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(ittv  “Converrible Securities” shall mean anv evidances of
=ndeb1 dnv 5. sharas (other than the Series & Preferrad Stock the Sﬂ-’iac B Drgfe rred Stock. ihe
" Prefered Stock anc Commor Stock s or other securizies directiy or indirectly

B

CCT.‘Ci‘!’Cibif inte or 2xchangezable Zor Common Stock.

A "ddditional Sltares ofCommon Stock " shall mean ali shares
(noluding reissued sharzs of Comumon Stock issued (07, pursuant o paragraph: 4.0 deemed o
beissueds by the Corporation afier the Onginal Issus Date, other than:

| (A) shares of Common Stock issued upon convearsion of the
Prererred Stock authorized herein:

(B)  shares of Preferred Stock or Common Stock issued upon
xercise or conversion of any options. warrants or other Convertible Securites outstanding as ot
he Or gmal Issue Daite ot 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 Stock:

4%

~—

(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 rullv diluted, as converted basis
(including anyv of such shares which are repurchased) issued to officers. directors, employeszs and
consultants of :he Corporation pursuant to a stock option plan and similar arrangements or
transactions approved by the Board:

(D) as adividend or distribution on any Preferred Stock or any
event for which adjustment is made pursuant 1o Secuon 5

(Ey up to the greater of 1.964,509 shares of Common Stock. or
.29 of the outstanding Common Stock of the Corporation. on a fully diluted. as converted
asis. issued 10 landlords. lenders, lessors or vendors pursuant to transactions approv ed by the

Boarad:

(F) anv shares of capital stock of the Corporation issued ir
connection with acquisitions by the €orporation of other companies or businesses which are

approved by the Board: and

(G up to the greater 0f 3.929.018 shares of Common Stock. or

L

204 of the outstanding Common Stock of the Corporation. on a fullv diluted. as conv erted bacis.

issuec ‘0 connection with other strategic invesiments approv ed pv ihe Board.

b. No ddriusoment or Conversion Price. No am ustment n the Conversion
Deice of unv series of Praterred Stock snail he made n respect Of ‘n2 issuance of.;“\ddxtionai
Shares of Commen SIOCK Jnless wig considerauon der sihare “or an Adaditional Share o7 Commen
Siocx SSucs or deemed 10 D SSuSC T N TOrporation 1S i2ss tnan ing Conversion Price of -uln
cariac iny eriecl on tna 3zl dfand ::j:e;LLP' S Irior o sucn issue.

2. Tweemew [sruwnes 97 Ladisonal Snores 7 amrion Siock, N Ag 2veni in?
T mmpration AT ARG UME OF TOM LMz 0 Tme aper a2 f,'"';in:‘.‘ Tssue Dal2 shali ssue iy
o Tonerutie Segurriac orosnall S o3r2cord Zate forths ietermination of noaders alany f.2:iE
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of securities entitled te receive anv suca Ootions or Convertible Securities. then the shares o
Common Stock issuable upon the exercise of such Optons or. in the case of Conveniibie
Securities and Ootions therefor. the conversion or excnangs of such Convertivie Securinies. shal’
b2 desmed 10 be Additional Shares of Common Stock issued as of the tims of such issue or. in A

1

case such a record date shall have bean fix22. as of the close of business on such record date
o

o

1 o~ -~

unless the consideration per share (deternuned pursuant to paragrarh 6.2, herzof) of such
Additional Shares of Common Stock would be less than the Series C Conversion Pricz in efec:
on the date of end immediately prior to such issue, or such record date. as the case mav de. and
provided further that in any such case in which Addiuoenal Shares of Cormmon Stock are deemed
1o be 1ssued:

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

_ (11) 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 pavable
to the Corporation, or increase or decrease in the number of shares of Common Stock issuable.
upon the exercise, conversion or exchange thereof. the Sertes C Conversion Price computed
upon the original issue thereof (ar upon the occurrence of a record date wi th respect thereto). and
any subsequent adjustments based thereon, shall. upon anv such increase or decrease becoming
effective. be recomputed to reflect such increase or decrease insofar as 1t afiects such Optuions or

the rights of conversion or exchange under such Convertible Securiies;

(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 original issue thereof (or upon the occurrence
of a recard date with respect thereto}. and any subsequent adjustments based thereon. shall. upon

such expiration. be recomputed as if:

- (A} inthe case of Converuble Securities or Options for

Common Stock. the oniv Additional Shares of Common Stock issued were shares of Common
Stock. if anv. actuallv issued upon the exercise of such Options or the conversion or exchange of

such Convertible Securities and the consideration received therefor was the considaration

actuallv received by the Corporation for the issue of al! such Options. whether or not axercised.

eived by the Corporation upon such exercise. of for the issue

v converted or exchanzed. oius the

nius the consideration actually rec

o7 all such Convertibie Securities which were actuall
by the Corparaiion Upon Such Convarsicn of

oracany st
L

sédinonal consideration. if any. actualiy receined

2xcnange. and

B motha case ar ognons
- PRI ; S A R Nt o I
Coapvertple Secuniles. il any. AUl fIdes Stolateldel
i3 “T‘ Tucn Lmuens. anc he ~pnsiaeralion T8l Ed

- Loa e A aa ak-2al
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consigeration deemad 10 have been recenned O; ths Corporatiorn: upon he issue o7 the Converiipi=
Securiias with respect ¢ wiich sucn Opnon: ware acrualiv exereised
(v} no rzagiusiment pursuant e clause (i or fif above shall have the
~r A -~ e 5 N Sy 3 } i l
errzcrof Anv.;’ab‘n the Series C Conversion Price 10 an AMOUNT WIICh exc22ds the [ovwer of
- -~ } - ey } 3 3 o - i
(11 the Series C Cornversion Price on the original adi oriiir the Sertes C Convearsion

Price that would nave resulred from any issuance o7 Additional Snarzs of Common Stock

ocrween the origina. ad;usiment date and such reacjusiment date; and

' (V) in the case oI any Options which expire by thelr terms not more
than 30 davs after the date of 155@6 thereor. no acjustmeant of the Conversion Price of anv series
of Prererred Stock shall be mace unul the expiration or 2xercise of all such Options. whereupon
such adjustment shall be made in the manner provided in clause (iii) above. ‘

(d) Adjusiment of Conversion Price Upon Issuance of Addirional Shares of
Commonr Srock. In the event that after the Orniginal 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 immediatelv prior to such-
issue. then and in such event. the Series C Conversion Price shall be reducad. concurrentiv with
such 1ssue, to a price equal to the consideration per share received by the Corporation for such
Additional Shares of Common Stock.

€. Detrermination of Consideration. For purposes ot this Section 6. the
consideration received by the Corporation for the issue of anv Additonal Shares of Common
Stock shall be compurted as follows:

(1) Cash and Properny. Except as provided in clause (i1) below. such

consideraton shall:

{A) insofar as it consists of cash. be computed at the aggregate
amount of cash received by the Corporation excluding amounts paid or payable for acen ned
‘interest or accrued dividends:

(B) insofar as it consists of property other than cash. be
computed at the fair value thereof at the ume of such issue. as determined in good faith by the
Board: provided. however. that no vaiue shall be attributed to any servicad performed by any
emploves. officer or director of the Corporauon: and

¥

[ ‘nothe 2vent Additional Shares of Commeon Stock are issued

‘ceether vith other shares or securities ar ather assets of the Corporation for consideration which

e =y, N : 3 N - R I T L TS TN I PP
Svers A0ln. the proportion AT sUCh consideralon s¢ recerved Wil Tespelt o such Aadditicnal
3 - - .“ NN ~ ~ - - N 4 S -
SOArEs G Lommen >ac Hone compules 28 TroviZaC [ JIQUSSE A A0d D 2t GvTl A
——— : RN cin e
Jziermansd N 200l 2l oV Ing Soard
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(x) the total amount, if any. received or racetvablie by the
consideration for the issue of such Options or Convertibie Securities. plus the

Ceorporation
ar T+ i

munimuT agoragate amount of additionai considaration (as set forth in the instruments raiaun:

13 2

theretc. withous recard o any provision coniained therein for @ subsequani adjustment of such
considsration pavaoie 1o the Corporation upon the exarcise oz such Oriions or the conversicn .
>xchange of such Convertible Securitiss, or in the case or Options for Converiidle Securities. the
exzreise of such Options for Converiible Securities and the conversion or exchange of sucn

JOTIEEN

Convertible Securities by

‘ (v) the maximum number of shares of Common Siock (as set
forth in the instruments relating thereto, without regard 10 any provision contained therein for 2
subseguent adjusiment of such number) issuable upon the exercise of such Options or the
conversion or axchange of such Convertible Securnties.

f. No Impairment. The Corporation will not, by amendment of its Cemificate
of Incorporation or through any reorganization. transfer of assets. consolidaton. merger.
dissolution. issue or sale of securities or any other voluntary action. avoid or seek 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 carrying out of all the provisions of
Section 6 and in the taking of all such action as may be necessary or appropriate in order 1o
protect the Conversion Rights of the holders of the Preferred Stock against impairment.

Q. Certificate as 10 Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price pursuant to Section 3(d) or Section 6, the Corporation at its
expense shall promptly compute such adjustment or readjustment in accordance with the terms
her=of 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 (1) such
adjustments and readjustments, (ii) the Conversion Price at the time in effect. and (ii1) the
aumber of shares of Common Stock and the amount, if any. of other property which at the ume
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.

acT

(i) All calculations under this Section 6 shall be macde {0 the nearsst

one hundredth 1 1007 cent or to the nearest one hundredth (1,100 of a share. as the case may

Voi

L
e
. —- I ey 2, :-}_l u[.—-qv}d‘.—\o shar=s O{D.-,g,f_)y—-—a :
[BeS! The norcers Of af (east 2Ty d1ahne DULSANAng shdlcs b resise v
J ! . ) . ;< TSV B va o} et oty Al PR e AT Iy i
Siock o7 anv seres oI Prerared 5ok chail hove the mightio challenge any Agigmminalion ny b
s Seciion . in which €252 such Jdeterminatcn ol [am Lalue

Qoard 1 fair Lalue pursuant 1ol c
L LA ; < B S R B D ~ars R v ameie -
shailme macda ovoan ‘ndependant appralser eietizd o1y ‘he Doarc ang ne cnadenging
© Lok appraisal o be come ecualiy oy tns Corporation and
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diusument ik the Senies A Conversion Prce. the Series B
v ¢ be mads if such adjustment would resuls

~

in a change in such Conversion Pric2 of less than SC.01. Anv adjustmeant of less than SC.0!

~lin

FS -
Which 13 not made shall be carmed forward and shali be maaes at the ume o and 10g2ther Witn
) T ST ] i ; . (99 B - . =l [T Ll
any sutpseguani adjusumasnt WIICH. On 2 Curmuiauve asis. amounts o an adjustment o SU.071 or
more n sucn Convarsion Prica. _

Nandatory Conversion.

: a. All shares of Series C Preterred Stock. Senies B Preferred Stock and Series
A Preferrad Stock then outstanding will automatically convert into shares of Commeon Stock. at V
th; then efTective Series C Conversion Price. Senes B Conversion Price and Series A Conversion
pl:lCS. respecrively. pursuant to Sections 3 and 6, upon (1) the written consent or arfirmatyve vote
of the holders of at least 80% of the then outstanding shares of Preferred Stock (as calculated on
an as chvened basis). given in writing or by vote at a meseling, consenting or voling (as the case
mav be) as one class or (11) the closing of the sale of shares of Common Stock in angunder\wirten
public offering pursuant to an effective registration statement under the Securities Act of 19332
as amended. covering the offer and sale of securities ror the account of the Corporation to the
public with aggregare gross proceeds to the Corporation of not less than $20.000.000 (berore
deducting underwriting commissions and expenses) and a per share price of nort less than $3.00
per share (proportionately adjusted for stock splits, combinations, stock dividends.
reorganizations and similar events).

b. All holders of record of shares of Preferred Stock will be given at least 10
davs' prior written notice of the esumated 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 after such date is determined. Such notices will
be sent bv first class or regisiersd mail. postage prepaid. o 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 betore the date fixed
for conversion. each holder of shares of Preferred Stock shall surrender his. her or its certificate
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 anv. to receive nouces and
vote. will terminate. except onix the rights of the holdars thereof. upon surrender of their
cartificate or certificates theretor. to receive certificates for the number of shares of Common
Stock into which such Preferred Stock has peen converted. and pavment of any unpaid Jividands
rthereon accruing arter the date iixed for conversion. i 50 required oy the Corporauorn.

- ‘nall pe 2ndorsed or accompanied 2V ATIEN nstrmen!

certificates surrendered for conversion

r pSiruments of iransier. in TOrM 3aUSIACION 10 the TOTDOraton. Sull SXZouied o the

: S : e i i m T g . T4~y oTS P
~anistered AOIQer Or OV IS N2T 0T LS 2R0MEY 2kl quthorized in WTIUINZ. 102 COMVErsion malb. X
Koo

Anvarsion. De SoNngitionzd upon e

“me option of any noider t2ngering Prefemsd S{OCK or 2

Sesinc caitn he underwTiiers i T2 54l o7 S@CUNIISS DUrSUAnto such 2Ifemng. moanucn zven
-az marcons entitied To ragve e OMUTMOR SIGCH UpOn conVArTion o k2 Drarzrral SIOCK D&
~o° me jremed t0 A@ve SORVETEC SUCD Seafarad Stock Ul cmmedialell DTN 10 NI LOSInT i
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tae surrender O the certificats or certincates for Prefzrrad Stock. the Corporation shali cause o

bz issuel and delrverad o such nollar upon nis. her or 11s writien order. a cemtificars or

ceruflcares 1or the pumber of tul! shares of Commern Stock issuable onsuch conversion in
) _
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acoordance witn ihe T'J‘»lblO[‘l\ hereor and cash as orovidad in Section 2.0 in ras 2CT o1 ans

raction o7 2 share ¢f Jommon Stock otherwise 1s5uabie unon such conversion.

c. AalCSTUIICASS 2VIAenaing snares of Prererred Stock thar are required o he
surrencerad ror conversion i accerdance with th2 provisions hersof shall. from :mc after the
dare <u::: certificates are se reguired to be surrendersZ. pe dzemed (o have besn retired and
canceied and the sharss or Prererred Stock represented thereby converted into Common Stock
for all purposes. nonwithstanding the fallurz of the helder or holders thereor 1o surrend=r such

caruticates on or prior to such date. The Corporation may thereafier take such appropriate action
as may be necessary 10 reduce the numpoer of shares or authorized Preferred Stock accordinglv

ARTICLE V

BOARD POWER REGARDING BYLAWS

In furtherance and not in limiiation of the powers conferred by statute. the Board of
Directors 1s expressly authorized to make. repeal. alter. amend and rescind the bv-laws of this

F

Corporation.

ARTICLE VI

ELECTION OF DIRECTORS

“lections of directors need not be by written ballot unless the by-laws of the Corporation

shall so provide.
ARTICLE VII
LIMITATION OF DIRECTOR LIABILITY

To the fuilest extent permitted by the Delaware General Corporation Law as the same

exisiz or mayv hereatier be amended. a director of this Corporation shall not be hiabie to the

Cornoration or its stocknolders Tor monetary damagas for nsreach of fiduciary duty as a director.

svcent tor Yapilin i for any breach of the director's dury of lovalns to this Corporation or 1S

Dzoc;ﬁ Sicers. (i Tor acts or JMISSIons nol in 2ood jaith or that invoive InNenuonai misconcuct or
Lnowing iolaton o law, il M.aer Sceuon (T4 o the Delavars General Corporaton Law. or
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ARTICLE VIII
CORPORATE POWER

T xc2n1as otherwise set forth herem. the Corporauon reserves the rignt 1o amend. alier.
change or repea; anyv provision contained in this CertiZicate oflncorporaiiort. In th2 manner now
or herzarter prescribed by statute. and all rights conrerred on stockholders herein are granted
subject o this reservanion. )

ARTICLE IX

CREDITOR COMPROMISE OR ARRANGEMENT

Whenever a compromise or arrangement is proposed berween this Corporation and its
creditors or any class of them andsor berween this Corporation and 1ts stockholders or any class
of them. anv court of equitable jurisdiction within the State of Delaware may. on the appiicaﬁion
in a summary wav of this Corporation or of anv creditor or stockholder thereof or on the
application of any receiver 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 1in dissolution or of
anv receiver or receivers appointed for this Corporation under the provisions of Section 279 of
Title 8 of the Delaware Code, order a meeting of the creditors or ¢lass of creditors. and/or of the
stockholders or class of stockholders of this Corporation. as the case may be. to be summoned in
such manner as the said court directs. If a 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 (o any compromise or arrangement and 1 any
reorcanization of this Corporation as a consequence of such compromise or arrangement. the
said compromise or arrangement and the said reorganization shall. if sanctioned by the court to
which the said application has been made. be binding on all the creditors orclass of creditors.
and/or on all the stockhoiders or class of stockholders. of this Corporation. as the case may be.

and als¢ on this Corporation.
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