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U.S. DEPARTMENT OF COMMERCE ;
Patent and Trademark Office

To the Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):

eCash Technologies, Inc.
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Additional name(s) of conveying party(ies) attached? [J Yes {J No

2. Name and address of receiving party(ies):
InfoSpace, Inc.

601 108™ Avenue N.E., Suite 1200
Bellevue, WA 98004

Additional name(s) & address(es) attached? [] Yes [ No

3. Nature of conveyance:
Assignment
Security Agreement
Other: Attachments A & B

Merger
Change of Name

Execution Date: February 7, 2002

4. Application number(s) or patent number(s):

If this document is being filed together with a new application, the execution date of the application is:

A. Patent Application No.(s)

07/347,303, filed May 4, 1989
/’\

B. Patent No.(s)

4,991,210, Granted February 5, 1991
\“

Additional numbers attached? [] Yes [ No

5. Name and address of party to whom correspondence concerning

document should be mailed:

Name: John W. Branch
Address:  Merchant & Gould
P.O. Box 2903

Minneapolis, MN 55402-0903

6. Total number of applications and patents involved: 1

7. Total fee (37 CFR 3.41): $40.00
Enclosed

Authorized to be charged to deposit account

8. Please charge any additional fees or credit any
overpayments to our Deposit account number: 13-2725
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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
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. (hercinafter 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 ‘7, 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 B cL/eu ve . [Jash Mq}vy\
,this 27 dayof Febru ar*q 2002. ’

ECASH TECHNOLOGIES, INC. _

By/z%&q

Name: _Andrew Harr ng
Title:  Seec hu/nae,u,

STATEOF [ Ja<h, ngton

COUNTY OF K rLa

On [:do 7 A 0 oo‘l before me, 2&)’1 lc.f. Rl @q, S , personally
appeared _Andrens Haring , personally known to me (or proved to 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.

(Seal) ({}A/”V/L‘é n Ei’/ﬁa;x

77

JANICE M. RIGGS

NOTARY PUBLIC

STATE OF WASHINGTON

COMMISSION EXPIRES
NOVEMBER 2, 2004

Signature

[28096-0080/SB020310258v2] -2-
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ATTACHMENT A

The Patents

[28096-0680/SB020310258v2]- - -3-
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A'I"I‘ACHNIENT A
Issueq U.S. Patents

TITLE

REG. NO.

SERIAL NO.

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

Qctober 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

QOctober 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

5,434,919

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 S, 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

[28096-0080/SB020310258v2] : : -4-
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w.*si’f"‘(h/ )
AL - AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
ECASH TECHNOLOGIES, INC.

eCash Technologics, Inc., @ corporation organized and sxisting under the laws of the
State of Delavware, hereby certifics as follows:

1. The name of the Corporation 1s ¢Cash Teachnologies, Inc. eCask Technologies,
Inc. was originally incorporated under the name DigiCash Acquisition Corporation, and the
original Cortiflcats of Incorporation of the Corporation was filed with the Secretary of State of
the Stxte of Delawsre on May 25, 1399

2 Pursuant to Sections 242 and 245 of the General Corporation Law of the State of

s

Delawmre, this Amended and Restated Certificate of Incorporation restates and integrates and
further ameands the provisions of the Amended and Restated Cettificate of Incorporation of the

Carporation.
The text of the Amended and Restated Cartificate of Incorporation as heretofore

3.
smended or supplemented i heroby resated and further amended 1o read in ita entirety as
follows:
ARTICLE X
NAME OF CORPORATION

The name of this Corporaticn is:
eCash Techunologles, Inc.
ARTICLE I
REGISTERED OFFICE

The ad:d:ress of the registered office of the Corporation in the Stats of Delajvarc i§ 9 East
[ oockerman Street, in the City of Daver 19901, County of Kent, sod the name of itg rogistered
agent at that address is Natonal Registered Agents, Inc.

ARTICLE IX
PURPOSE

The purposc of ths Corporation is to engage in any lawful act or acyvity for which
cerporations may be organized under the General Corporation Law of Delaware.

45011008 _1 DOC craTz OF DTEZAWARE
: czeRRTARY CF STAIZ
oitztoy oF CORPORATIOHS
DIVIERTL 00 am 12/227290
FIe5. 645840 — 2046259

-
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ARTICLE IV

AUTHORIZED CAPITAL STOCK

The total number of shares of all classes of stock which the Comoration shall have
authoritv to issue is 162,000.000 shares. consisting of (i) 90.000.000 sh‘ares of Common Stock.
$Q.01 par vaiue per share ("Common Stock"), and (i1) 72.000.000 shares of Preferred Stock.
S0.01 par value per share ("Preferred Stock").

The following is a statement of the designations and the powers. privileges and rights.
and the qualificarions, limitations or restrictions thereof in respect of each class of capital stock
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 lawfullv available therefor as and when determined by the Board of Directors, subject to
anv 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 tme in one or more series. each of such
series 10 have such terms as stated or expressed in the Cerificate of Incorporation {the
“Certificate of Incorporation”). or in the resolution or resolutions providing for the issuance of
such series adopted Ey the Board of Directors of the Corporation as hereinafter provided. Ay
shares of Prefef'red Stock which may be redesmed. purchased or acquired by the Corporation

. T N . . . . o~ . R -~
cent as otherwise provided herein or oY 1aw. Different series of Preferred
: ng bv

mav be reissued ex W € ferre
Stock shall not be construed to constiiute different classes of shares for the purposes oI ~ou

[¥P 3N

ciasses unless expressly provided. The Dreferred Stock shall be divided into series.

Eight Million Five Hundred Thousand 18.300.000) shares of the authorized and ‘.ss;;ec\. )
Tz ) - . 1 K % 14 . i " 1 . 3 Drar. wrcf'\ -
Diavarred Stock Of the Corporation nave desi designated "Szries A Convertipie Prererrea S10CK

(the "Series A Preferred Stock™.

)
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Tfen Million (10.000.000) shares of the authorized and unissued Preferred Stock of the
Corporation are herebyv designated "Series B Convertibie Preferred Stock" (the "Series B
Preferred Stock"). ‘

. Thirtv-Five Million One-Hundred Seventy-Seven Thousand Nine-Hundrad Thirnv Two
'23.177.932) shares of the authorized and unissued Preferrad Stock of the Corporation are heraht
designated "Series C-1 Convertible Prererred Stock" (the "Series C-1 Preferred Stock”) and —
Fifteen Million One-Hundred Fifryv-Eight Thousand Eight Hundred Sixtv-Five (15.158..865')
shares of the authorized and unissued Preferred Stock of the Corporatio{n are hereby designated
"Serieg C-2 Convertible Preferred Stock" (the "Senes C-2 Preferred Stock." and toéethervwith

the Series C-1 Preferred Stock, the "Series C Preferred Stock").

Authority is hereby expressly 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
issue of shares of such series, to determine and fix such voting powers, full or limited, o; lack of
voting powers, and such designations, preferences and relative participaring, optional or other
special rights, and qualifications, limitations or restrictions thereof, including, without limitation,
dividend rights, conversion rights, redemption privileges and liquidation preferences, as shall be
stated and expressed in such resolutions, all to the full extent now or hereafter permitted 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 by the Board of Directors of the Corporation out of funds legallv available for that
purpose. non-cumulative dividends pavable in cash equal to eight percent {8%) 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 naid pro-rata to the holders of Common Stock and the holders of
Preferred Stock. calculated on an as converted basis.

. 1iquidation. Dissolution or Winding Lo,

a. In the event of anv voluntary or :nvoluntary liguication. dissolution or

winding up of the Corporauon. ‘he hoiders of shares of Series B Prererred Stock and the holders

()]

12911908 _1.00T
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of shares of Series C Preferred Stock then outstanding shall be entitied to be paid out of the
assets of the Corporation available for distribution to its stockholders. and before any payvmen:
sn;ll be~made to the hoiders of Series A Prefzrrad Stock and Common Stock or anyv other class or
series of stock of the Corporatior. ranking on liguidation junior 1o the Series B Preferrec Stock
and 1o the Series C Prefzmad Stock (such Series A Preferred Stock and Common Stock and other
stock collectivelv referred to as "Series B/C Junior Stock™). by reason of their ownership thereo?.
ar amount equal to $2.94 per share and S0.41235 per share. respectively. plus anv declared,
accrued and unpaid dividends (subject to appropriate adjustmen: in the event of anv stock
dividend. stock spiit. combination. subdivision or other similar recapitzlization affecting the
shares.of Series B Preferred Stock or the Series C Preferred Stock) ("Series B/C Preference
Amount"). If the assets of the Corporation available for distribution shall be insufficient 10 payv
the {mfdcrs of Series B Preferred Stock and Series C Preferred Stock the full Series B/C -
Preference Amount to which theyv shall be enutled. the holders of shares of Series B Preferred
Stock and shares of Series C Preferred Stock. shall share ratably in any disturibution of the assets
of the Corporation in proportion to the respective amounts which would otherwise be payable in
respect of the shares held by them upon such distribution if all amounts pavable on or with
respect to such shares were paid in full. Thereafier, the holders of shares of Series A Preferred
Stoclf thgn o_utstanding shall be entitled to be paid out of the assets of the Corporation availabie
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 1o the holders of
anv 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 Pariry 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"), 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. 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
to 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 Panty 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 by them upon such distribution if all amounts
pavable on or with respect to such shares were paid in full.

b. In the event of any voluntary or involuntary liquidation. dissclution or
winding up of the Corporation. after the pavment of the Series B/C Preference Amount and of
the Series A Preference Amount (or such other amount paid in lieu thereof pursuant 1o Secton
~ & hejow). any remaining funds and 2ssets of the Corporation legally available for distribution
0 share'nolder% shall be distributed ratabiy among the "olders of Preterred Stock (on an as
~onverted basis) and the holders of Common Stock.

<. Anv -ransaction or series of reiated -ransacrions :inciuding iinoul

imirarion anv saie Of stock. reorzanization. merger or consoiidation) that rasuits in the 1)

- more of -he outsianding ~olung pOWer of the Corperation or ‘1l & saie of ail =r

<200,
’ : - -~ 1 N -
amed. in the discremion 27 the noleers

- ey
ransier o1l CL Q

o T TN
superantiaily ail orthe asseizs oriac Comoraiicn shali 22 ce
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of the majority of the Series A Preferred Stock. the Series B Prefzrrad Stock and the Series C-i
Preferred Stock, voting separately as classes. to be a liquidation. dissolution or winding up of the
Corporation for purposes of this Section 2 solely with respect to the Seres A Preferrad Stock. the
Senes B Preferred Stock and the Senies C Preferred Stock, respectively. The amount desmed
distribured to th2 holders of Prererred Steck upon any such merger or consolidation shel! be the
cash or the value of the property, rights or securities distributed o such holders by the acguiring
person. firm or other enury. The value of such propertv, rights or other securities shall be )
determined in good faith by the Board of Directors of the Corporation.

. d. In the event that the amount that holders of Preferred Siock would receive
in liquidation. dissolution or winding up of the Corperation. were such holders to convert their
shares immediately prior o such liquidation. dissolution or winding up, exceeds the amount that
such holders 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 to convert their shares (in
lizu of the amount such holders wouid otherwise receive pursuant to Section 2.a above).

_. - 5. Voting. Each holder of outstanding shares of Preferred Stock (other than the

Series C-2 Preferred Stock) shall be entitled 1o 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 o Section 5 below) at each meeting of
stockholders of the Corporation (and writien actions of stockholders in lieu of meetingg) 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 Commeon 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 Cernmon Stock.

4. Protective Provisions.

a. Preferred Majority Votes. So long as any shares of Series C-1 Preferred
Stock remain outstanding, the Corporation shall not, without the written consent or affirmauve
vote of the holders of more than 50% of the then outstanding shares of Series C-1 Preferred
Stock. voting separately as a single class. (1) alter or change the powers, preferences or special
-ights of the Series C Preferred Stock so as to affect it adversely. or (ii) increase or decrease the
agareaate number of authorized shares of Series C Preterred Stock. So long as anv shares of
Series C-2 Preferred Stock remain outstanding, the Corporation shall not. without the wrinen
onsent or affirmative vote of the holders of more than 0% ot tae then outstancing shares of
Series C-2 Preferred Stock. voting separateiv as a singie ciass. (1) aiter or change he power:.
2

refarences or special righrs of the Series C-2 Prerarred Stock so as 10 affect it adversel. (1)

el Wl O Wil LS dma
5ii: sake anv action that dirferentiates the Seres C-: Drarerred Stock from the Series C-C
S-etarred Stock other than with r2spect 10 vorng mghis. <o iong as at ieast 1.200.000 shares oI

UM R Y Y

‘morease or decrease the aggrezate numbosr of authorized shares of Senes C-2 Prerer

thn

—~

2En11308_ 1 DT

PATENT
REEL: 013029 FRAME: 0122



Series B Preferred Stock remain outstanding. the Corporation shall not. without th2 writizn
consen: or affirmartive vote of the nolders of morz than S0%, o1 the then outsianding shares of
Seri=s B Preferred Stock. (1) alter or change the powers. rrererencss or special n‘gh-ts of the
Series B Preterred Stock so as to arfect it adversely, or (ii) increass or decrease the aggregare
numbear of authorized shares of Series B Preterred Siock. For this purpose. the authorization or
1ssuance of anv other series of Preferred Stock with preference or prioriny aver. or on par with.
the Series B Pratfarrad Siock as 1o the right to receive either dividends or amounts dist‘ributabje
upon liquidation. dissolution or winding up of the Corporation shall not be deemec 1o alter or
change the powers, preferences or speciai rights 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 vote of the holders of more than
80% of the then outstanding shares of Series A Preferred Stock (i) alter or change the powers,
preferences or special rights of the Senes 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 1o 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. voring separately as a single class:

(i) take any action that authorizes, creates or issues shares of any class or
series having powers, preferences or special rights senior 10 or pari passu with the Series C-1
Preferred Stock:

(ii) take anv action that reclassifies any outstanding shares into shares
having powers. preferences or rights senior 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
termination of emplovment or service pursuant 1o the Corporation's stock incentive plans or other

repurchase. agreements); .

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

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

{vi) make anv fJundamental cnange in the nature of the business of the
Corporation:

\vii) erfect anv merzer. COrporate reorganizauon. saie of control, or anv
‘ransacton nwh ari

(" ar—cration znd or one Of its supsidierizs are soid:

— s

nich ail or @ material nortion of the stock or ihe nrincipal assets of the
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N a. Each share of Series C-1 Preferred Stock shall be convertible. at the option
of the holder thereof. at any time and from tume (o time. into that number of fullv paid and non-
assessable shares of Common Stock obtained bv dividing $0.4123 by 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-Z Preferred Stock. Each share of
Series B Preferred Stock shall be convertible, at the option of the holder thereof. at anv time and
from time to time, into that number of fully paid and non-assessable shares of C ommon Stock
obtained by dividing $2.94 by the Series B Conversion Price (as defined below) and by surrender
of the shares so to be converted as provided herein. Each share of Series A Preferred Stock shall
be convertible, at the option of the holder thereof, at any time and from time to time. into that
number of fully paid and non-assessable shares of Common Stock obtained by dividing $1.00 bv
the Series A Conversion Price (as defined below) and by surrender of the shares 50 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 effective
appiicable 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 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. dulv executed by the registered
holder or his. her or its attorney duly authorized in writing. The date of receipt of such
certificates and notice by the transfer agent (or by the Corporation if the Corporation serves as is
own transfer agent) shall be the conversion date ("Conversion Date"). The Corporation shall. as
soon as practicable after the Conversion Date. issue and deliver at such office to such holder Qf
Prefarred Stock a certficate or certificates for the number of shares of Common Stock or Series
(.2 Preferred Stock. to which such holder shall be entitled. toggther with cash in liew of an>

‘raction or a share.

2 The Corporation shall. at all umes when anv Prererred Stock shall
he outstanding, reserve and keep availabie out of its authorized but unissued Common St0CK. cr
-he purpose ot‘eff ctine the conversion of the Dreterred Stock. such number of i1s 3ulv
zutﬁori;ﬁﬂ' shares of Common Stock as shall from :ime 0 ime he sufficient 10 2rect the

e
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con}-'ersion of all outstanding Preferred Stock. The Corporarion shall. at all times when

Senes 'C-I Przferred Stock shall be ourstanding. resarve and keep available out of its authorizzd
bur unissued Senes C-Z Praferred Stock. for the purpoese of effecting the conversion of up I(; N
¢€.000.00C shares of Serjes C-1 Preferred Srock. such number of shares of Series C-2 Preferred
Stock as shall from time 1o time be sufficient to effect the conversion of up to 6.000.000 shares
ot Series C-1 Preferred Stock. )

(3) Upon any such conversion. no adjustment shall b= made for anv
accrued and urpaid dividsnds on the Preferred Stock surrendered for conversion or, with res;ﬁeca
to dividends with a record date prior 1o the Conversion Date, on the Common Stock or Series C-
2 Preferred Stock delivered upon conversion: provided. however, that upon anv conversion of
shares of Senies C-1 Preferred Stock 1nto 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 entutled to receive any dividends on the shares of Series C-1
Preferred Stock so converted that are accrued but unpaid as of the daie of conversion. but shall
not be entitled to receive any dividends on the shares of Senies C-2 Preferred Stock received
upon such conversion that have accrued prior to the darte of conversion.

4) All shares of Preferred Stock which shall have been surrendered
for conversion as herein provided shall no longer be deemed to be owstanding and all rights 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 to 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 1o 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 5.d. and with Section 6. The term “Series B
Conversion Price" shall mean (a) prior 10 the Original Issue Date (as defined in Section 6 below)
of the Series C Preferred Stock, $2.94. 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 applicable Conversion Price shall be adjusted from time to time as follows:

(1 In case the Corporation shall hereafter (i) pav a dividend or make a
distribution on the Common Stock in shares of Common Stock. (ii) subdivide its outstanding
shares of Common Stock into a greater number of shares. (iii) combine its outslanding shares of

C ommon Stock into a smaller number ot sharss. or (v issue by reclassification of the Common

Stock anv shares of capital stock of the Corporation. the Conversion Price in erfect immediately
orior o such action shall be adjusted so that the holder o7 anv share of Prererred Stock thereanisr
Lrrendered for conversion snall be 2ntitied to recaive :he aumber of snares of Common Stock o1

z el
Dlwa s n Py
Ather capital stock of the Corporation ‘wnich [e. sn2 or It Aaoulc have owWned or Tech snutlec o
-ecaive immediateir “oilowing such aciion nac such share 2een sonveried immedlately pnof
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thereto. An adjustment made pursuant to this subdivision (1) shall become effsctive immediatelv
afier the record date, in the case of a cdividend or distribution, or immediatelv afier the effecrive N
date. in the case of a subdivision. combination or rectassification. If. as a result of an adjustmen
made pursuant to this subdivision (1), the holder of any shares of Preferred Stock thereafter
surrendered for conversion shall become entitled to receive shares of two or more classes of
ca_pital stack or shares of Common Stock and other capital stock of the Corporation. the Board or
Directors (whose determination shall be conclusive and shall be described in a statement filec
with the conversion agent by the Corporation as soon as practicable) shall determine the
allocation of the adjusted Conversion Price between or among shares of such classes of capirtal
stock or shares of Common Stock and other capital stock.

(2) All calculations under this Section 3.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. Anyvthing in
Section 4.g 1o the contrary notwithstanding, the Corporation shall be entitled 10 make such
reduction in the Conversion Price, in addition to those required by this Section 5.4, as it in irs
discretion shall determine to be advisable in order that any stock dividend, subdivision,
combination or reclassification made by the Corporation 1o 1ts stockholders shall not be taxable
10 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, thereafter the applicable Conversion Price of such other shares so
receivable upon conversion of any share shall be subject to adjusunent 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 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 any 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 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 subjectto

further adjusument as provided herein.

another corporation or the saie of all or substantiaily ail of the assets of the Corporation to
another corporation (other than a consolidation. merger oI sale which is treated as a liquidation
sursuant 1o Section 2}, each share of Draferred Stock shall rherearter be convertuble into the Kind
and amount of shares of stock or other securities or property 1o which a holder of the number o1
shares of Common Stock of the Corporation deliverable upon conversion of fuch Preferred Stock
vould nave been eniitled upon such consolidation. merzer of sale; and. in such case, apPropriate

£ In case of anv consolidation or merger of the Corporation with or into

25011308 _1 20C 9
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adjustment {as determined in good faith by the Board of Directors) shall be made in the
application of the provisions in this Secton 3 set forth witn respeét to the rights and interes:
thersafter of the holders of the Preferred Stock, to the end thar the provisions set forth in this
Section I (including provisions with respect 1o changes in and other adjustments of the
Conversion Price) shall therzafier be applicable in relation 1o anv shares of stock or other
property thereafter deiiverable upon the conversion of the Preferred Stock.

g. In the event:

o (1) that the Corporation declares a dividend (or any other distribution
cn its Common Stock or Preferred Stock pavable in Common Stock or other securities of the
Corporation:

(2) 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 adjusument in the applicable Conversion Price pursuant 10 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 to 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 apply:

(1) "Options" mean rights. 0DUONS OF Warrants 1o subscribe fer.
" purchase or otherwise acguire either Common Stock or Convertible Securiues.

(ili "Original Issue Date" shail mean the date on wilch the first zpare
5t Series A Prererred Stock. Series B Praferred Sicck or Series C Prerarred Stock was issued.

i .w

respecuively.

2307160t D00
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(iiiy  "Convertible Securities" shall mean any evidences of
indebtedness. shares (other than the Series A Preferred Stock. the Series B Preferred Stock. the
Series C Preferred Stock and Commorn Stock) or other securiyes directly or indirectly
convertible into or exchangeable 1or Common Stock. ' )

(iv)y  “"Additional Shares of Common Stock” shall mean all shares
(including reissued sharssi of Common Stock 1ssued (or, pursuant 1o paragraph 6.c.. deamead 1o
be tssued) by the Corporation after the Original 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 1ssued upon
exercise or conversion of any options, warrants or other Convertible Securities outstanding as of
the Onginal 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 Stock:

(C)  upto 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 pursuart to a stock option plan and similar arrangements or
transactions approved by the Board;

(D) asadividend or distribution on any Preferred Stock or any
event for which adjustment is made pursuant to Section 3;

(B) up to the greater of 1,964,509 shares of Common Stock. or
2.5% of the outstanding Common Stock of the Corporation. on a fullv diluted. as converted
basis. issued to landlords, lenders, lessors or vendors pursuant to transaciions approved by the

Board;

: (F)  any 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

30/, of the outstanding Common Stock of the Corporation. on a fullv diluted. as converted basis.
icsued in connection with other strategic investments approved by the Board.

b. No Adiustment of Conversion Price. No adjustment in the Conversion
Price of anv series of Praferred Stock shall be made in respect of the issuance of Additi‘onal
Shares of Common Stock uniess the consideration per share {or an Addiuonal Sbare of Common
Stock issuad or desmed to be issued oy ihe Corporation is less than the Conversion Price oI sucn

series in erec: on the date of and immediately orior 1o fucnh issue.
c Neemed lssuance o daditional Shares g7 Common Stock. In the eventine
 orporalion At anw time or TOm Time 0 tme aner -he Orginal Issue Dare snall issue any (Jpuons
or Convertioiz Securities or shail Jx arecord date for a2 determination of hoiders of any ciass
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of securities entitled te receive any such Options or Convertible Securities, then the shares or
?omrpon Stock issuable upon the exercise of such Opuons or. in the case of Conventible
>ecgmics and Onptions therefor. the conversion or exchange of such Convertibie Securities. shal!
be deemed to be Additenal Shares of Common Stock 1ssued as of the uime of such issue or. in ‘
case such a record date shall have bezn fixad. as of the close of business on such record date.
provided that Additional Shares of Common Stock shall not be desmed 10 have been issued
unless the consideration per share (determined pursuant to paragraph 6.2. hereof) of such
Addivonal Shares of Common Stock would be less than the Series C Conversion Price in effect
on the date of and immediatzlv prior to such 1ssue, or such record date, as the case may be. and
prob\'ided further that in any such case in which Additional Shares of Common Stock are deemed
10 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
Convertible Securities,

(i1) 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 pavablé
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
anyv subsequent adjustments based thereon, shall, upon anv 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;

(i)  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 record date with respect thereto). and any subsequent adjustments based thereon. shall. upon
such expiration. be recomputed as 1f:

- (A) inthe case of Convertible Securities or Options for
Common Stock. the onlv Additional Shares of Common Stock issued were shares of Common
Stock. if any. actually issued upon the exercise of such Options or the conversion or exchange of
such Convertible Securities and the consideration received therefor was the consideration
actuallv received by the Corporation for the issue of all such Options. whether or not exercised.
plus the consideration actually received by the Corporation upon such exercise. or for the issue
of all such Convertible Securities which were actually converted or exchanged. plus the
~dditional consideration. if any. actually received by the Corporation upon such conversion or

axchange. and

(B in the case of Options for Convertible Securities. only the

N A

nvertiole Securities. if any. actually issued upon the exercise thereol were issued_ at f.he ume 21
eczived by the Corporation for the Adaiuonal

0
‘ssuz of such Options. and the considerauion T . -
Shares of Common Stock deemed 10 have neen then issued was the consideranon actually

caceived ov the Corporation Zor the issue of all suca Options. Wwhether 0T NOT exercised. nius the
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considaration desmed to have been received by the Corporation upon the issue of the Converiibie
Securities with respect 1o which such Options were actually exsreised;

N (ivy  no readjustmeant pursuant 1o clause (11 or (iii) above shall have ths
effect of increasing the Series € Conversion Price 1o an amount which excesds the lower of
(i) the Series C Conversion Price on the original adjustment date. or (i) the Series C Conversion
Price that would have resulted from anv issuance of Addiuonal Shares of Common Stock
between the original adjusument 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 date 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 (iii) above. | )

(dy  Adjustmenr 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 immediatelv-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
Additional Shares of Common Stock.

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

(1) Cash and Properry. Except as provided in clause (ii) 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;

" (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 anv 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 consideration so racejved with respact 10 such Additienal
Shares of Commoen Stock will be computed as proviced in clauses ) and 1B above. as

determinad in good raith by the Board.

(i1 Oprions anc “onvertibie Securities. The consideralion per share

cecaived ov the Corporztion cr Adciricnzi Shares of Common Siock dsemead 10 have ces2n
‘ssued sursuant t0 Section Scc i, relating to Dpuons and Corvertibie Securinias. shail be

L -t

ierermined ov dividing:

.~
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| (x) the total amount, if any. received or receivable by the
Corporation as consideration for the issue of such Options or Convertibie Securities. ;Jlus the
minimum aggragate amount of additional consideration (as set forth in the instruments relatine
thereto. withour regard 1 any provision contained therein for a subsequant adjustment of such
consideration) pavable 1o the Corporation upon the exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the case of Options tor Convertiole Securities. the
exercise of such Options for Convertibie Securities and the conversion or exchange of such
Convertible Securities by i

: (¥) the maximum number of shares of Common Stock (as se:
forth in the instruments relating thereto, withourt regard to anv provision contained therein for a
subseguent adjustment of such number) issuable upon the exercise of such Opuons or the
conversion or exchange of such Conveniible Securities.

f. No Impairment. The Corporation will not, by amendment of its Certificate
of Incorporation or through any reorganizauon. transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek 1o 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 provisi(;ns of
Section 6 and in the taking of all such action as mayv be necessary or appropriate in order to
protect the Conversion Rights of the holders of the Preferred Stock against impairment.

g. Certificate as to Adjusrments. 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 certificare setting forth (i) such
adjustments and readjustments, (ii) the Conversion Price at the uime in effect, and (iii) the
number of shares of Common Stock and the amount. if anv. 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.

(i) a]] 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.

(1) The hoiders of at least 30% of the outstanding shares of Preferred
Stock of anv series of Preferred Stock shall hava the right to challenge any determination by the
Board of fair value pursuant to this Section 6. in which case such determinaticn of ‘air value
shall be made bv an independent appraiser selected iointlv by the Board and the ¢hailenging
sarties. the cost of such appraisal to be borne equally oy the Corporanon and the caallenging
Darties.
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- : | . ¢ need be mades if such adjustment would resul:
in a cnangsz in such Conversion Price of less than SC.01. Anv adjusiment of less than $6.01
) ‘ Il be mage art the tume of and tocather with
anv suoseguani adjusument whici. on a cumulative basis. amounts 1o an adjustment o7 S0.01 or
morz in such Conversion Prica.

NMandatore Conversion.

‘ a. All shares of Series C Preterred Stock. Series B Preferred Stock and Series
A Preterred Stock then outstanding will automaticallyv convert into shares of Common Stock. at
the then efrecuve Series C Conversion Price. Series B Conversion Price and Series A Conversion
Price. respectively. pursuant to Sections 5 and 6, upon (1) the written censent or arfirmative vote
of the holders of at least §0% 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 voting (as the case
mav be) as one class or (1i) the closing of the sale of shares of Common Stock in &nvuhdenvrirten
public offering pursuant to an effective registrarion statemnent under the Securities Act of 19332,
as amended. covering the otfer 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 (proportionately adjusted for stock splits, combinations, stock dividends,
eorganizations 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 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 after such date is determined. Such notices will
be sent bv 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 wransfer 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 shall surrender his. her or its certificate
or certificates for all such shares to the Corporation at the place designated in such notice. and
shall 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. wil] terminate. except oniv the rights of the holders thereof. upon surrender of their
carmificate or certificates therefor. to receive certificates for the number of shares ot Common
Stock into which such Preferred Stock has been converted. and pavment of anv unpaid dividends
lhereon aceruing arter the date fixed for conversion. If so required by the Corporation.
~amificates surrendered for conversion snail be endorsed or accompanied AV wTITen instrument
or instmuments of ransfer. in form satisiactory to the Corporation. dulv axeacuted b the
-2aistered noider OF DV IS, Aer or its amomsy duly authorized in writing. 1hne convarsion mav. at
‘e option of anv hoider rendering Preferred Stock for conversion. be concition:=c upon the
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accordance with the provisions hereor and cash as providad in Section 2.b in raspecs of ane

iraction 07 a share of Common Siock olnerwise 1ssucdic uoen such conversion.

C. All czrunicates 2videncing snares of Prererred Stwock that are recuirad o ne
surranderad for conversion in accordance with the provisions herz ofsmll. from and afier te
rtiricates are so required to be swrendered. be deemed 1o have besn reuirsd and
canceled and the shares of Prefarred Stock represented thereby converied into Common Stock
for all purposes. notwithstanding the failure of the helder or holders thereor to surrender such
cernfl

da

tficatzs on or prior to such date. The Corporation may thereafier take such appropriate action
as mav be necessary to reduce the number of shares of authorized Preterred Stock according!y.

ARTICLE V

BOARD POWER REGARDING BYLAWS

In furtherance and not in limiiation of the powers conferred by statutz. the Board of
Directors is expressly authorized to make, repeal. alter, amend and rescind the by-laws of this

Corporation.

ARTICLE VI

ELECTION OF DIRECTORS

Tlections 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 fullest extent permirted by the Delaware General Corporation Law as the same
exisis or mav hereafier be amended. a director of this Corporation shall not be habie to th*
Corporation or its stockholders for monetary damages for breach or Sduciary durv as a direcior.

ept foT 'x oiiitv 11) for any breach of the director's duty ot ioyalr: 0 this Corporauon or 1s

.

scacknoiders. il for acts or omissions not in 1ood Spith ar thar involve nteniional mIsconcuct or

0w “jolation of faw, (i1 under S:”':or 'T4 -7 he Delawars enerat ,ar“o*amox. e ARSI by

U :\:»r ANV TTANSACIeN oM omich the dirscior derived an ‘minroper cersonal Cenerll 2

Te.aware Ceneral (Corporalicn Law 1S zmendec arier iz dale of s Tling orthis C:”"w sate of

lncorparation 1O 2ULhorize cOrporaie acton further sliminanng or mitng the tersonal laplins ol
samiins . i i o miteg 0 h2
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1

of a director of the Corporation existing by virme of this Anticle VI at the time of such repaz

L

.

ARTICLE VIII

CORPORATE POWER
Txcepras otherwise set forin herein. the Corperaton reserves the mignt to amend. alter.
cnan ge or reped; anv provision contained in this Ceriificate of Incorporation. in the manner now
or herzamer pr;SC’TD@‘a oy starute. anc all rights conrerred on stockholders herein are granted
supjec: 1o this reservation.

ARTICLE IX

CREDITOR COMPROMISE OR ARRANGEMENT

Whenever a compromise or arrangement is proposed berween this Corporation and its
creditors or anv class of them and/or berween this Corporation and its stockholders or anv class
of them. anyv court of equitable jurisdiction within the State of Delaware mav. on the appiication
in a summary wav of this Corporation or of anv creditor or stockholder thereof or on the
applicarion 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 in dissolution or of
anv receiver or recetvers appointed for this Corporation under the provisions of Section 279 of
Title 8 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 1n
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. agree to any compromise or arangement and 1o any
reorganization 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 or class of creditors.
and/or 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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