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State of Jelatvare

@ffiae Gf the Secretary af State PAGE 1

I, RDWARD §. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THR ATTACHED 15 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CWNERSHIP, WHICH MERGES:

PPHOTONICS RESEARCH INCORPORATED™, A COLORADD CORPORATION,

WITH AND INTO °VIXEL CORPORATION® UNDER THE NAME OF "VIXEL
CORPORATION®, A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE THIRTEENTH DAY OF FEBRUARY, A.D. 1995, AT 4:30

O°'CLOCK PL.H.

o,

Eewonr . Freel, weorstary of Mlale

AUTHENTICATION:
2480497 R100M DATE: TS04687
950105958 ” PATENK 12-35

REEI.: 7558 FRAMIE: 0540
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STATE OF DELAMARE
SECRETARY OF SYATE
BIVISION OF CORPORATIONS
FILED 04:30 PR DI/13/193%
5034600 - 2480497

:'151511
PHOTONICS RESEARCH WCORPORATED

g Colorade corpe

Photonics Rescarch Incorporsted, a Colorado cotporaton (the "Company'), DOES
EREBY CERTIFY s follows in sgoondanee with Section 253 of the Delaware Geneval
Carporation Law:

PIRST: The Company owns 100% of the issued and outstanding stock of Vixel
Corporstion, Delawsre corporation {"Vizel").

SECOND: That, an Action by Written Consert of the Hoard of Directors, dawdd
December 29, 1994 of the Company adopted the following resolut:ors by unanimous weitten
LONBERL

RESOLVED, that the Company shalf be reincorporated as a Delaware corporation
by effecting » merger (the “Merger®) of the Campany with and ints Viel, in which each
outstanding share of the Company's Class A Voting Common Stock shall be converied
into one (1) share of Vicel's Series A Preferred Stock having 3 par value of $.001 per
share and each outsianding share of the Company's Class B Non-Voiing Stock shall be
converted into one (1) share of Vixel's Series A Proforred Stock having a par valus of
$.001 per shave;

RESOLVED FURTHER, that an Agvecmest and Plen of Merger between the
Company and Vixel providing for the Merges (the "Agreement and Plag of Merger™) in
substantiafly the forin atached hereto as Bxkiowr A be, and such Agroemens and Plan of
Merger hereby is, mbopied and approved as & plan of reorganization of the Company
within the provisions of Section 368(a}(1}(F) of the Internal Revenue Cods of 198G, as
amended; and

RESOLVED FURTITER, that the Presiders, ihe Chief Financial Officer or any
Yice President and the § y of any Assistani Secretary of the Company be, and sach
of e herchy {8, autho nd directed 10 exscute and deliver the Agreemuent and Plan
of Merger on behalf and in the name of the Company and 10 affix the corporate seal of
the Company thereto and (o attest the same, with such chunges therein and addinons
thereso as may be approved by the officers of the Company executing (he same, such
approval 0 he evidenced conclusively by his or thewr execution thereof.
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:.:3 e jf}.;:}:,a,f FErERE SRR m Pﬁm ﬂf MW? MV@ m T le b
roved, adopied centified, exeruted 2 ¥ scknowledgen and Anicles of Merger have been
&d@mﬁﬁ exsented, verified and filed in accordanps with the laws of the State @f Colorado.

FOURTH: The Centificsis of Emmﬂm of Vize! is amended and restaied (o read in
its entirety 8¢ set forth in full in Eabibit 1 adached ; d heeeto and made & part
hareof and shall be the Centificate of Incorporation of the surviving corporstion.

FIFTH. The executed A e and Plan of Mesger is on file 2t the principal place of

busineas of the surviving con g, The sddvess of said principa! place of business is 323
Interlocken Parkway, Bmmmm Colorado 80011,

o peguest and

greement and Plan of Merger will be furnished

SIXTH: Acopyofthe A
e e of say corstituent corporation.

withryt cost 10 snv stockhold

this Certiticate of Ownership and Merger will be

snd Plan of Merger and the filing of
F in, 1995

Gmg@ry R. Olbright
Chatrmen of &hﬁ ME’Q Presidens

WE B0

s 2 PATENT
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T AND PLAN OF MERGER

THIS AGEREMENT AND Pran or Muscen (the “Merger Agrecment”) is made as of
Fehruary 13, 1995, by and between PHROTON Reseance Intoreoraten, a2 Colorado
cotporation ("PRI-Colorade™), and Vixel Corgor a Digiaware corporation {"Vined"); (PRI
Colurado and Vizel, collectively, the "Constinsent Corporations™).

The authorized capital stock of PRI-Colorado consists of 10,000,000 shares of Cluss &
Common Stock, no pir value, sod 10,000,000 shares of Class B Connnen Stock, no par valae,
The authorized capital stock of Visel, upon effectuation of the franssctions set forth in this
Merper Agresment, will consist of 14,000,000 shares of Common Seoci, $0.001 par vabue per
shave and (i) 10,000,000 shares of Preferred Siock, $0.001 par value por share, of which
10,000,000 sheres will be designated "Series A Preforred Stack.”

The directors of the Constituent Corporations deem it advisable and fo the advantage of
the Constituens Corporations that PRI-Colorado merge with and into Visel upon e terms and
conditions provided berein,

Now, THEREFOEE, the purtics do hereby adops the plan of reorpanization gacompassed
hy ihis Merger Agresmment andd de hevehy agree that PRI-Colorado shall merge with and into
Yixol on the following terms, conditions and other provisions:

1. TERMS AND CONDITIONS

1.1 Merger. PRI-Colorado shelf be merged with and into Vixe! (the "Merger®), and
Vizel shall be the surviving corporation (the *Surviving Corporation”) effective Fehruary 13,
1985 (the "Effective Date™).

12 8= . On the Effective Date, Vizel shall continue its corporale csimonee
under the kews of the State of Delawsare, and ihe separate cxistey and corporate nyganization
of PRI-Colorado, except insofar ag it may he continued by operation of law, shali be terrninated
and cesse,

L3 Tr - of Aseets snd Lisbilisies. On the Bifective Date, the righs, privileges,
powers and franchises, both of 2 public as well & of s privale nafire, of each of the Constituent
Corporations shall be vested i and possessed My the Surviving Corpurstion, subject ©© all of the
disahilicies, duties and resirictions of of upon cach of the Constituent Corporations; and all and
singular cights, privileges, powers and franchises of cach of the Constituent Corporations, 27d
all property, real, personal and mized, of cach of the Constituent Corpurations, avsd all dolus
due o each of the Constituent Corporstions on whatever sccouns, and all things im sstion of
belonging o each of the Constinient Corporations shall be tranaferred w anf vested in the
Surviving Corporstion; and 3l property, rights, privileges, powers and franchises, aad 4l and

every other interest, thereafler shall he the proporty of the Surviving Corporation as they were
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of the Constiment Corporstions, and the tirle 16 any roal cstate vested by deed or otherwise in
either of the Constitnent Corporations shall not revert or be in any way impaired by reason of
the Merger; provided, however, that the Habilities of the Constituent Corporstions amd of their
seockbolders, directors and officers shall not be affected and all sighus of creditors s sl liens
upon any propenty of either of the Constituent Corporations shall be preserved enimpaired. and
any cisim existing or sction or proceeding pending hy or agains cither of the Constituent
Corporations may he prosccuted to judgmen as i the Merger had not boon consummated, oxeept
as they may be modified with the consent of such creditors, and all debis, lisbilities and duties
of or upon each of the Constituent Curporutions shall atlech o (he Surviving Corpuration, and
musy be enforcod against it to the same cxicnf 88 H such debrs, liabilities aud Gutics had boon
incurred or congracted by il

i4 Common Stock of PRI-Colorado and Visel On the Effietive i}m by wfmf:
of the Mergm' and withou! any further sction un the pary of the Constitsent Corporati
respective stockholders, ¢1) (8) cach shere of Class & Comimon Swock of Pmmmm issued
and cutetanding immediswly prior theesw shall be combined, changed and cwvm inio one
share of Series A Preferred Stock of Vixel, in each case fully paid and nop bie, and (b}
each share of Class B Common Stock of PRE-Colorado issued and outstanding i mmiy prior
sherern shall bo combined, changed and convered ingo m share of Series A Pricrred Stock of
Vined, mm?ﬁ cuse fully paid and nonassesasble, and (ii) esch share of Conumon Stock of Vixel
sanding immnediaicly prior a%mmm shall bhe canceled and returned o the status of
mithorized et amm shares,

1.5 Suack Ce dges. On snd sfier the Bffestive Date, all of the owstanding
wmﬁ"mm thuat, prior E@ ﬂ’m aame repeceeniod shares of Common Stock of PRI-Colorado shslt
jeemed for ol purpoges o evmma ﬁwmmhﬂp of and to represent the shaves of Vizel ino
Wﬁiﬁ?’h the shares of PRI-Colorado represented hy such certificates have been converted &8 herein
provided and shall be so registered on the hooks and rocords of the Surviving Corporation or
s wansfer agents. The registered owner of any such o g giock eeﬁsf‘mte shall, antil
such eertificate shall have been surrendered for wansfer or conversion of otherwise accousied
for 1o the Surviving Corporstion or its wansfer sgens, have and be entitied o exgruise any voling
and mher rights with respect to and io receive any dividend and other diswibution upon the
shares of Vire! evidenced by such outaanding certificats as sbove provided.

1.é Optioas, O3 the Effective Mate, if any options or rights granted under the 1993

Mmk Option PFlan of PRE-Colorads remain outsanding. then the Surviving Comporstion will
assume the cutstanding and vnexercissd portions of such options shall be e:%smg@d angd converted
into uptions m purchase Series A Preferved Stock of Virel, such that an aptien to purchase oiw
omumon Stack of PRI-Colorado shall be converted into an option to purchase,

4 one share of Series A Preferred Sﬁm,k of Vizel. No other changes in the terms and
wm&zmm of sich options will occur,
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1.7 Warramts, On che Rffestive Dute, the Surviving Corposation will assume the

oeusianding warreniy s purchase Ciass & Commmon Swock of BRI-Colorsdo, snd the outstanding

' stanuling warranis to purchase Class A Common Stock of FRI-

Colorado shall be combined, ahmged sl converied imp warrants 1o purchase Serics A Preferred

Stock of Vizel such that 3 watrant to purchese one shute of PRI-Colorado Class A Common

Stock shall be converted o & warrant to purchase one share of the Senes A Preferred Sinck
of Vizel, No other changes in the teems and conditions of such wamun will ouur,

1.8 Employee Benefic Plans. On the Bffective Date, the Surviving Corporation shall
assnme sl obligations of PRI-Colorado under any and all employee bepefit plans in effect as of
such date with respeet (o which employee rights or seerued benefits are ovimanding as of such
date. On the Effective Date, the Surviving Corporation shall adopt and comsinue in effect all such
emplnyee henefit plans upon the same terms and conditions 2z were in effect immediately prin
0 the Merger.

i1, Trartes DoCUAMENTS, DINECTORS AND (rncERy

2.1 Certificate of Inonrporstion and Bylaws. From snd afier the Effective Date,

the mmmm of inoorporation of Vixel shall read in ifs entirery 28 set forth in full in Exhibit

nached bereto and made a part heraof, The Bylaws of Vizel in effect on the Dffecdve Date

shall continue 1o be the Bylaws of the Surviving Corporation without change ot amendment unil
further amended in sccordance with the provigions thereof and applicable law.

2.2 Directors. The directors of Visel immediately preceding the Bffective Date shall
become the duamm of ﬁw Surviving Corpuration on and afier the Effective Date 1o serve until
the expiration of their terme and until their successars are elered and gualified.

2.3 Officers. 'The officers of Viel immedistely preceding the Effective Date shall
become the officers of the Surviving Corporation om and after the Effective Date to serve st the
pleasure of its Board of Direstors,

B, MISCRLLAWROUS

Further 5. From time 1o time, sl when reguired by dw Surviving
Corporation or hy its successors and assigns, e Surviving Corporstion shall execute and
deliver, of cause {0 be execuled and dolivered, such desds snd ather instruments, and the
Surviving Corporation shall ke or cause o be ken such further and other aciion as shall be
approjwiste of necessary in order to vest or perfect in or to conform of record or otherwise, in
the Suwévéﬁg szrp@ms'ﬂem the tithe to and possession of sl the property, interests, sssets, rights,

privilages, immunisies, p@wm frmhim and suthority of PRI-Colorado and otherwise 1o carry
out the purposes of this Meorger Agrecmend, and the officers wnd direciors of the Sarviviag
Corporation are guthoripsd fu@ﬁy n ms: name and on behelf of PRI-Colorado or otherwise 0 take
soy and all such action and to execute and deliver any aned all such deeds and other instesinends.

3.2  Amendment. Afany time before or sfier approval by the stockholders of TRI-
Cologado, this Merger Agreemest may be smended in sany manner (excep! thet, after the
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approval of the Merger A ent by the stockholders of PRI-Colotado, the principal ierms may
pot be amended without the further approval of the stockbolders of PRI-Colorado) as may be
determined in the judgment of the mssm:zwez Bosnd of Dircctors of VWixel and PRI-Colorado o
be necessecy, desitable, or expedient in order 1o clarity the intention of the parties bereio or 1o
eﬁm& or fwﬂa&m the pmpm snud irgent of this Merger Agrecisent,

33  Conditions to Mevger. The obligation of the Constituent Corpurations to effest
the transsctions confernplsted herehy is subject to satisfaction of the fallowing conditions {any
oy 2kl of which may be wsived by either of the Constituent Corporstions in its sole discretion
1o e cxient penminied by law):

(%) the Merger shall huve been approved by the siockholders of PRE-Colomado
in accordance with applicable provisions of the Business Comoration At of the Swe of
Colorado; and

b} PRIColorado, ss sole stockholder of Vixel, shall have approved the
Merger in sccordance with the Genersl Corporstion Law of the Sute of Delaware; wnd

¢} any and all comsents, pormits, authorizations, approvals, and orders
deemed in the sole discretion of PRI-Calorado to be maferisl (o consummation of the Mesger
shall bave been obiained.

3.4 Abaue ot or Deferrsl Notwilhstanding the approvsl of this Merger
Agreement by the aimk?widem of PRI-Colorado or Vixel, at any time before the Fffective Tate,
(a) this Merger Agrocment may be wominated and the Merger may be shandoned by eﬁw Eﬂmﬁ
uf Direstors of exm ?m«e‘:@kmd@ or Vizel or hoth, intluding by resson of & detam
in the wﬂe dmrﬁz@ﬁ of eithor Board of Directors, that holdess of an umpmbis msmb@s of

ingenad %o exercige their statuiory appraisal vights pursusns Smxmm ? 113-101 theough
‘?-113-—3@2 ef e Colorado Business Corporation Act, or (b) the copsummation of i Merger
may be deferend for 4 reasonable pexiod of time if, in G opinton of xm %m of Dircotors of
PRE-Colorade and Vixel, such sction would be in the best isserests of such corporstions. In e
event of iermination of this Merger Agreement, this Merger Agmemem shall bevome void and
of ao offect and there shall be no mbkiuy on the part of cither Constituent Corporation or chesr
respective Board of Directors or stockholdors with respect ﬂm’@m, except thar PRI-Colorade
«mii gz.ay aii exfmws: smmmd in conpsetion with e Merger or in respest of this Merger

Ceumterpards. In order 0 facilitate the Gling and recording of this Merger
Agmmm me: same may be cxecoied in any number of cobnierparts, each of which shall be
{ 5 be am original.

TR
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In Wirrwnes Waennov, dus Mergee Agreement, having first bren duly spproved by the
Boand of Directors of PRI-Colorado and Vixel, hereby is executed on behalf of each such
cotporations and attested by their respective officers theceunto duly avthorized.

FROTONICS REELARTH INCORPORATED,
& C@E@mia Comoraion

. o4
ﬁ? :J @ .
Grogory B, Olbright
Fresident sod Chief Exsputive Officer

j Imm C.F. Lanfieid
Assinand Secreruy

A &sﬁ&wammmﬁmﬁmﬂ

by b 2.

Gregory R. Olbright

President sud Chief Executive Officer
Iunes C. '}* Linfield, Lm
Soorotary
B PATENT
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‘arporstion, & Delsware corporation, hereby conifiss as follows:

1. wationp The origine

iworporstion of the mmmm was ﬁi@ﬁ with the @eﬁaa Sexvetary of Stase on Rebruary 13,
1985,

Sectious 343 and 2&5 af m@ eneral Cfmmmmm Law of the é;mm m" mzmsm

3. The text of the centificate of intorporation of the corperation is smended and
resinted (o read I 4s sntireyy a8 follows:

C’mm of New Castie

The same of the ﬁmmﬁm s regigerad agent &t such address is The Corporation Trest
Crumpany.

11

purpose of the Corporation 8 1o cugsge in any lawful acs or sciivily for which &
corporation m&y be organized nader the General Corporation Law of the Smee of Delaware.

.

This Oo +n i aushorized ©v ses o clssses of stock to be dosigneted,
pespectively, "¢ Seock® and "Preforred Stock.”  The imal number of shares the
corporation is authorized 1o issue is Twenty-four Million (24,000,000} shares, (i} Fourteen
rppnes * $ PATENT

REEL: 7558 FRAMIE: 0348

PATENT
REEL: 024850 FRAME: 0054



Billion (14.000,000) shares of which shal be Common Stock (ihe "Common®) snd (1) Ten
Million (10,000,000} shares of which shall be Preferred Stock (the “Proferved Stock®). The
Common Stock and the Prefesved Stock ghall have 3 par value of ane<enth of one cent ($.001)
ey ShEre.

The number of authorized shares of Common may be increased or decressed (but pot
below the munber of shares of such stock then mmmmimg} by the afﬁxmmve yiole @ﬁm holders
of & majority of the vouing stock of dwe Corporation.

ck. The Preferred Stock msy be issued frran time 00 té‘me m OEE OF RS
88 gmvmﬁ m thiz Article TV, the Bosed herely i SUhor
& @m siatedl im this W&ﬂmg w §ix or sher am: dwmm ﬂg&m
dividend rate, iun rights, voring righis, rights and temms of o gy
fmﬁ pmmmm) the © ption pme o ptm the lguidation prefere
nissued series of Preferred Swock, and the mmbe m" sh&ms mmtmg any such series and
=0k, or any of mmu, and to incresse or decresss susnber of shares of aﬂy
o me issue of shares of that mﬁe@ mz not MW m mimber of
casistanding. In case ah& mamber of shares of any serics shall be 20
the sharcs congtituting euch do ghall mmm m #rausg my had price (o e
ihe resoluiion ﬁﬁgﬁmﬂy ﬁxi% the iy

Ten Million {10,000,000) of the shares of
Stock (the "Sevies A Preforred™) with
regtrictions specified hevein,

{8} idand
o receive cash divd when, gs and if declared Esy the B
funds hat are legally available therefor.

red Sm@k shall be entitled
tws, but only out of

€3 molder of each share of Preferved Siock shafl have
mz:ngﬁmwvm@mwmfmmm@f@am&mkmwwmmmgf?mfm@d
Stoek comld then be converted, and waﬁh respect 10 such vote, such m&m shail have full voling
rights and poesers nowers of the holders of Cm §m am
shall be ¢ ' i g any pravision bereof, o nsgce of any swockholders’ meeling
in aceordance wim the by ~laws of this ¢ thon, and ahell be entitled 1o voie, m@ﬂwr waxh
fholders of Co : Stock, with resper question upoen which holders of Common Swock
heve the right @ vole.

3}

BB R RBERANL

on, dissolution, or winding up of

the Covporating, winthey voluntary o mvmmmry; Mfam &Y dwmbuim o payment thall be
wmade m W@m of any other sock of the Cﬁmxmm the holders of Series A Preferred

Ba.sﬂm” mmi Tmmymfiw Cenez ($1.28). B ﬁm

digtribution shall be : of the ﬁmm A Praferved Stock besed on
the selative referentis] srsonnts of the shares @ﬁ‘ the Series A Preferved Stock then held by them

2 PATENT
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_ After the payment of the Tull liguidation prefersnce of the Preferred Stock as set
forth in Section A(3) ebove, the remaming assets of the Corporstion legslly available for
distvibution, if any, shall he distributed satably (o the holders of the Common Siock,

An Acquisition or an Asset Trapsfer shalf be considered a liquidation for
purposes of this section.

{4} Cemversion to Co s Steck. The hollers of the Series A Preterred
Strck shall have the following rights with respect o the conversion of the Proferved Stock into
shares of Common:

&)

faF O Loy . Subject w and in complisnce with the
provisions of this Section A4}, uny sheres of Preferred Stock may, a1 the option of the holder,
be converted at any time into fully-paid and nonassessable shares of Common, The pusaber of
shares of Copwnoen to which 2 holder of Preferred Stock shall he entitied upon conversion shall
he the product ohtained hy multiplying the "Series A Conversion Rawe” ihen in effect
{determined a5 provided in Section ASXD)) by the number of shares of Preferred Stuck being

convereed.

{B) 2, The convorsion ratc in
effent 8t any time for conversion of the Series A Pref {the “Series A Convorsion Ratc™)
shinll be the quotient obtained by dividing the “©riginal lasue Price™ of the Series A Preferred
plis any declaved and unpaid dividends thereon, by the "Sevies A Conversion Price,” caloulated
as provided in Section A(4}e)). The Original lssee Price of the Serics A Preferved shall he One
Dollar snd Twonty-five Cents ($1.25) (a8 adjumed for any stock combinations of aplits with
sespect 10 the Series A Proferred shares),

&) & . The conversion price for the Series A Preferved
imitiully shall be the Original Issue Price of the Series A Prefenred (the "Serics A Conversion
Price®).  Such initial Series A Conversion Price shail b adjusted frosn time 10 time in
sceordance with this Scction A{4). AN roferonces o fix Serics A Conversion Drice herein shall
mean the Serigs A Conversion Price a8 5o adjusted.

@) af Sonversian. Bach holder of Preferred Sk who
desizes to convest the sams 1t0 shares of Common parsuant o this Section A1 shall surrender
e certificate or cenificases therefor, doly endorsed, at the office of the Corporathun o any
transfer agent for the Preferved Stock, and shall give wrinen notics @ the Corporation af such
office that such holder elecis to convert the same.  Such notice shall state the number of shues
of Preferred Stock heing converted.  Thereupon, the Corporation promptly shall issue and
deliver a1 such office to such holdor & corificare or comificates for the ramber of shares of
Common to which such holder iy entigled and prompily hull pay in cash or, W the axent
sufficient funds arc not then logally availabic dhercfor, in Common (st the fair markiel value of
the Coummnon determined by the Board of Directors 28 of the date of sich conversion), any
declared and unpaid dividends on the shares of Preforrcd Stock being converied. Such
conversion shall he docned 1o have hoen made &t the close of business on the date of such
surrengder of the certificates representing the shases of Preforred Stock to be converted, and the
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person entitled o receive the shares of Common jusuable upon mch conversion ghell be treated
for ail purposes 83 the record holder of muc y shares of Common on such date.

{e} : & , 3= . If e
Cotporation shall of any time of from tine 0 time afier the date the fient ghare of Series A
Preferred i ssucd (the "Series A Uriginal [ssue Dare”) offert & subdivigion of the ouistanding
Comunon, the Series A Conversion Price in effect nnmedistely belofe such subdivision shall be
decressed proportionately, Convarsely, if the Corporation shall gt sny time of fTofn tme 0 tme
after the Series A Origioel Issus Daie combine the suntangding sharcs of Common info 3 smalier
sumber of shares, the Sevies A Conversion Price in offect immedistely before such combination
shall be incressed proportionawly. Any sdjusvment under thiy Section A{4)(e) shall become
effective 8 the close of business on the date the subdivision or combination becomes effective.

(f} ¥ sl £ 3 _ Bt o 8 B B ol B atedSnondd oo R Ef Khﬂ
Corporation a8 any time or from time 10 me after the Series A Uriginal fssue Diate makes of
fixes 3 record date for the dererminstion of holders of Common eatitied 1o receive a dividend
or other distribution payable in agditional shares of Common, in cach such cvent the Series A
Conversion Price then in offecs shall be decreased as of the time of such issusnce or, in the
cvent sach roeord dase is fined, ay of the close of Muincas on such record date, by mwasltiplying
the Series A Conversion Price then in ffect by a fraction (1) the numesstor of which is the total
number of shares of Common issued and cuistanding immediztoly prior o the time of such
isauance or the clnse of business on such record date, and (2) the denominator of which is the
total sumber of shares of Comumon issued arsl cutstanding immedistely priof 1o the tine of such
issusnce of the close of business on such record date phus the pumber of shares of Common
issuuble in puyment of sch dividend or distribution; provided, however, thet if such recond date
is fixed and such dividend is not fully paid or it such distribution is nov fully made on the date
fined theyefor, the Series A Conversing Price shall be secompuied accordingly as of the close
of business on such record duie and thercaficr the Series A Conversion Price shall he adjusied
purmsnt to tis Section A 1w refless the actual payment of such dividend or cigeribution,

{8 z : . if the
Corporation i sny tine or from thne 1o tme after the Series A Oviginal lsyue Date makes, or
fixes 3 record date for the determination of holders of Common emitied o recsive, a dividend
or uither distribution payable in securitics of the Corporation other than shares of Common, i
cach such event provision shall be made so that the bolders of the Serdes A Preferred shall
receive upon conversion thoreof, in addition 1o the number of shares of Common reccivahic
thereupon, the smount of other sscurities of the Corporation twy would have received had their
Series A Preferred heen converted inte Common on the date of such event and had they
theresfier, during the period from the dae of such event w and including the conversion date,
retained such securities receivable by them se aforesald during such period, subject to all other
wljustmenss called for during such peviod under this Section A(4) with respost to th rights of
the bokiers of the Series A Preferred or with roapeet 10 such other securities by their wims,

A 28 $iehy
1f ut any time or from tme & G after te Sorics A Origingd fssue Dy
upon the conversion of the Series A Preforred i changed bnio the same ur 2 differant munbey

*.
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of shaves of any class or classes of stock, whether by recapitalization, reclassification or
otherwise (other than an Acquisition or Asset Transfer or a subdivision or combination of shares
of stock dividend or a rcorganization, merger, consolidation or sale of asseis provided tor
elsewhere in this Section A(4)). i any such evens each holder of Secics A Prefenied shall have
the tighs thereafter to cunvert such stoek info the kind and amoum of stock and other secutities
and property receivable upon such recupitalization, reelassification or other change by holders
of ths maximum number of shares of Common o which such shates of Series A Preferred
could have been converied immediately prior o such recapitalization, reclassification or change,
all subject to further adjustment as provided herein or with respect (o such uiber sevurities of
property by e terms thersof.

& "

If at any time or from e to tme after the Series A Origlusl lssse Date, diere 6 & capt
reorganization of the Common (wber than an Acquisition or Asset Transfer ora reapitatizarion,
subdivision, combination, reclassification, exchange or substitution of shares provided for
clsawhers in this Section A{4)), as 2 pary of such capiial resrganization, provision shall be made
50 that the holders of (he Series A Preferred thereafier shall bo cntitled (o receive upon
conversion of the Series A Preferred the number of shares of sock or other securities or
propesty of the Corporation o which 3 holder of the number of shares of Common deliverable
upon conversion would have been entided on such capital reorganization, subjest 10
in respect of such stock or scourities by the terme thersof. In any wuch caie, approy
adjustment shall be made in the application of the provisions of this Section Al4) with sespact
t the rights of the holders of Serviex A Prefered after the capital reorganization o the end (hat
the provisions of this Section A(4) (including adjustment of the Soriss A Conver sion Price, 25
applicable, then in effect and the mumber of shares issusbie upon conversion of the Senes A
Preferred) shall be applicable after that cvent and be as nearly equivalent as practicable.

gy N e, Upon (1) aoy teking by the Corporstion
of a record of the bolders of any class of securities fur the purpose of determining e holders
ihereof who are entitied w receive any dividend or uther distriburion, or (if) any Acguisition or
other capital reorganization of te Corporation, any reclassifecateon or recapitalizatinn of the
copital siock of the Corporation, any meeger or consolidation of the Corporation with or info any
other comparation, or any Asset Transfer, or any voluntary or involuniary dissolution, liquidatna
or winding up of the Corparstion, the Corporsion shall mail w each holder of Preferred Siock
at teast rwenty (20) days pribr io the record due specified therein & notice specifying {1} thedale
on which any such recond is 0 be taken for the purpse of such dividend v distribution and 3
description of such dividend or disribution, (3} e date on which sny such Acquisition,
reorganization, reclassification, wansfer, consolilariow, meeger, Aseet Tragsfer, dissolugion,
liguidation or winding up is expected to become sffective, aud (3} the date, if any, that v to be
fixed &5 to when the holders of record of Common Stouk (ur otber seourities) shall be smitied
¢o exchangs their shaves of Common Swek (or other secugities) for sccusities of other propoy
deliverable upon sch Acqguisition, reorganization, reclasaification, fransfer, congolidation,
merger, Assel Transfer, dissolution, liquidstion or winding up.

Y
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i) Bach share of Series A Prefecred automaically shall be
comveried ino shares of Common, based op the then-efifective Scries A Convession Rate
trwnedistely upon: {3) the Initial Public Offering, or (i) the affinnative vote of the holders of
af leust ewo-thinds of the cutstanding shares of the Series A Prefomed. Upon any such
conversion, any declared and unpaid dividends shell be paid in accordance with the provisions
of Ssetion A{l)

i) Uipon the occurrence of an event specified in paragraph (3)
atve, the cuistandiog shares of Serios & Preferred, as spplicable, shall be converied m&hm&t
sny further action by the holders of such sharcs and whciher or nor the certificales represemin
such sharcs are surrendered (o te Corporation or its transfer agent; provided, however, dint t,ha:
Corporation shall not be obligated 1o wsue certificates evidencing the shares of Commeon jssuable
upon such counversion unfess the cemificascs evidoncing such shares of Series A Preferred, as
spplicable, either are delivered 1o the Corporation or its transfer agend s provided below, or the
bolder ntifies the Corporstion or am ax’amfer agent that such centificates have been lost, stolen
or desteoyed and execufss an agresunent mmfmry i the Comporstion o indemaify the
Comoration from sny loss incurred by it in connection with mich conificases. Upon the
securvence of such conversion of the Series A Preferred, the holdors of Series A Preferred shall

ARy the ceriificates sepresensing such shares &t the office of the Corporation or any wansier
ugmi for she Preferred Sck. Thereupon, there shall be baved sl delivered o such holder
prompaly #¢ such office and in its reme 38 shown on such serremdened certificate or cortificaes,
2 certificate oF certificases for the number of shares of Common inty which the sbarey of Series
A Preferred susrendered were convertible on the date on which such conversion ocourred, and
the Corporation prompdy shall pay ia cash or, wt the option of the Corporation, Common (at the
fair marke: vafue of the Common determined by the Bosed us of the dute of such conversion),
ar hoth, together with sl declared and unpaid dividends on the shares of such Series A Proferred
being converted, o and including (he date of axch conversion,

reruies

s, Mo froctionsl shares of Commnn shall he
issued wpon comversion of Sﬁm A Prefered. All shares of Comumon {including fractions
thereuf) lssysble upon wzwemm of more o vpe shure of Series A Preforred by a holder
thereof shall be aggregated parposes of determining whether the cunversion would result in
the issuanee of any fmcmmﬂ sh.am If, afeer the uf@mmmnmsﬁ aggregation, the conversion
would result in the issusnce of any fractionsl share, the Corporstion shall, in lisu of lssing sny
fractional share, pay cash cqual 1o the praduet of such fm:ﬁéﬁn ﬂmkﬁpﬁi&fi by the Comman's fair
market value (28 determined by the Board) on the datc of conversion.

{m) picvvation of Stesk lsmuabk . Lany

Curpmm shabl ac sl times remve ami Kesp availsisle ot of 118 suthwsmi i:mx unisasd shares

mmon, solely for the purpose of effecting the conversion of the shares of the Series A
meemd such number of its shares of Common a5 shall from tme fo tme be sufficlent @
effect the cunversion of all euistanding shares of e Series A Preforred, I at any dime the
mumber of authorized but unissusd shares of Common shall not be sufficient o effest the
convession of al] then cutstunding shages of the Series A Preferved, me Cmgmaam will take
guch corporate action 3s may, in the opiniom of its coumsel, be mocessary fo imcresse its
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suthorized but unissued sharey of Common 10 such number of shares as shall be sufficient for
such purpose,

{8} DMgtices. Any nolice reguived by the provisions of this Section A
shalf be in writing snd shall be deemed offectively given: (i) upon persomal delivery to the pary
10 e notified, (1) when sent by confirmed wlex or facaimile if senl during normal buginess
hours of the recipient; if not, then on the next busingss day, (ili) five (3) days afier having been
sent by registered or certified mail, romurn veceipt requestod, pustage propaid, or (iv) one (1) day
after deposit with a nationally recognized overnight courler, specifying nese duy delivery, with
weitien verification of receipt. Al notives shall be sddeessed 1o cach holder of rouaord st the
address of such holder sppesring on the books of the Corporation,

(s} nt of Tazes. The Corporation will pay all tsxes {piher than

taxes based upon income) and other governmaontal charges that may be imposed with respect 0

the issue or delivery of shares of Common upon conversion of shares of Series A Prefermed,

excluding any tax of other charge imposed in conncction with any wansfer involved ip the isse

and dolivery of shares of Covomon in 3 name other than thet in which the shares of Series A
Preferred $0 convered were regisrered.

{p} HNao gr Impaicment. The Corporation shall not amend is
Cessificate of Incorporation or pasticipate in any regrganizathon, taster of sssets, consolidation,
merger, dissolution, issue or sale of securities or any other volumary action, for the purpese of
avaiding or seeking o svoid the ohservance or performanee of any of the terms © be observed
or performed hersunder by the Corporation, but shall at all times in good Taith assist in carrying
out all such action as may be reasonably necessary of appropriste in order o protect the
conversion rights of the holders of the Preferred Swek against dilutian or other imparment

{g8 R  Begord Date. Upon (3 any wking by the Corpuration
of 2 record of the holders of any class of securities for the purpose of determining e hoiders
theraof Who are entitled (o receive any dividend or other distribution, ur (i) any Acquisition or
oeher caplul reorganization of the Corporation, any reclassification or recapitalizacion of
capital saock of the Corpotution, suy merger of consolidation of the Corporation with or into sy
other corporation, or any Asset Transfer, or any volunstary or involuntary dissolution, figuidation
or winding op of the Corporation, the Corporation shall mail (o sach holder of Preferrad Stock
at deast ten {10} days priar to the record daie specified therein a notice specifying (1) the dae
on which any such record i8 to he taken for the purpose of such dividend or dist ribustion and a
description nf such dividend or distribution, (2) the date on which any such Acquisiiion,
rearganization, reclassificatinn, transfer, consolidation, merger, Asset Teansfer, dissolution,
fiquidation or winding up is expetied 0 become cffective, und (3) the date, if any, thst i o be
fixes) 85 0 when the holders of record of Common Stock (or other sevurities) shall be ontitied
10 exchenge their shares of Common Siock (or other securities) for securities o7 oiber propeny
deliverable upon such Acquisition, revrgapizstion, reclassification, uwansfer, consolidation,
merger, Asset Tmnsfer, dissolution, liguidation or winding up.

£ I s, Mo frscticns! shares of Common shall be
issued upon conversion of Proferred Stack. Al shares of Common {including fratiions ghereud)
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issuable upon conversion of more than one share of Preferved Siowk by 8 holder thercof ghall

gated {or purpores of determining whether the conversion would regull in (he issuane

donsl share. If, after the sforementioned sggecgation, the conversion would result

ssuanne of any frectional share, the Corporstion, in lieu of ssuing any fractional share,

ghall pay cash egual 1w the product of such fraction mukiplied by the fair market value of the
Common (a8 determined by the Bosrd) on the date of conversion.

Corpuration st all imes kaﬂ renerve and kaep available ol of § ﬁ,s mm@rm inat ummmi niages
of Common, solely for the purpone of effecting the conversion of the sharcs of the Preforsed
Seock, such number of its shages of Common as shall from time 1o thne be sfficient to sffect
the conversion of all curstanding shares of the Preferred Stock. If st any time the number of
authorized bt unissued shares of Common shall not be sufficient 1o effect the conversion of all
then outstanding shares of the Preferred Stack, the Corporation will ake such corporate ation
as may, in the opinion of its counsel, he nooossary 10 increase its anhorized but unissued dhates
of Coramon to guch number of shares as shall be sufficient for such purpose.

{0 Moghops. Any Dotice required by the provisions of this Section A
shail be in wriling and shail be desmed effectively given: (i) upon persoms] delivery o the paty
to be notified, (i) when sem by confirned telex or facsimile if sent during nommal busingss
hours of the rocipient; if not, then on the noxt busincss day, (i) five (5) days sfuwer having boeen
sent by registered or certifiod mail, remien receipt requested, postage prepaid, or (iv) one (1) day
afier deposit with 2 nationatly recognized overnight courier, specifying next day delivery, with
written verification of receipt. All notices shall be addsossed 10 each holder of recard &t the
address of such holder appearing on the books of the Corporation.

w B The Corposation will pay all taxes (other than
taxes based upon nCome) and other governmental charges that may be imposed with respect
the insue or delivery of shares of Conunon upon conversion of shares of Preferred Stock,
cxcluding any (2% or aehey cherge imposed in connection with any wansfer involved in the iseuc
and delivery of shares of Common in & asme ofher than that s which the shares of Preforred
Stock so converisd were registered.

£} R . The Corporation shall not amend s
Cenificate of Incomporation by mmmmw in any reniganization, transfer of askels, consnlidation,
merger, dissolution, issue or sale of securitics or any other voluniary action, for the purpose of
avoiding or secking o aveid the vhservance or petformance of any of the werms 10 be observed
ur peeformed hereunder by the Corporation, but shall at sl times in good faith aseist in carrying
ot all such action as may be ressonsbly nscessary or approprisle in omler o protect the
conversion rights of the holders of the Preferved Stock ageins dilution or other impaiment.

(8] MoR 2 of Preferred Stock. Mo share or shares of Preferred Suxck
scquired by the Corporation by reason of redemption, purchase, conversion or oiherwise shall
be reiasucd.
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A direstor of the corporation shull not be personally Hable o the Corporation or
its stockholders for monetary damages for any breaeh of fiduciary duty 2 8 director, except for
lisbility (i) tor amy hreach of the direcior’s duty of loyalty to the Corporation or it
siockbolders, (H) for sc18 or omissions not in good faith or which invalve intentional miscomduct
or & knowing violstion of law, (i) under Section 174 of the Delaware Genersl Corporation
Law, or (iv) for any senssction from which the director derived an impwoper personal bensfit.
B the Delaware Genersl Corporation Law is amended 1o authoriee oomparasts action furtder
eliminating or limiting the personal lability of durectors, thea the Habllity of a dinsuior ahall be
eliminated or Himited 1o the fullesi exwent permitted by the Delsware Gonoral Corporation Law,
as se amended,

Any repest or modification of this Article V shall be prospective and shall aot
affect e rights under this Amicle V in effect at the time of the alleged occursence of any act
or omission 1o sct giving rise to lishiity or indemnification.

vi?

For the management of the business and for the conduct of the affairs of the Cosporstion,
and in further definition, limiation and rogulation of the pewers of the Corporation, of it
dircetors and of s stackholders or any clsss thorgof, as the case may be, it is fissther provided
that:

A, The management of the business and the conduct of the affairs of tx
Corporation shall be vested in its Board of Directors. The number of disectors which shall
constitye the whole Baard of Directors shali be fized by the Boord of Directors in the manner
provided in the Bylaws,

2. The Board of Direciors may from time (o thime mske, amend, supplement
ur Tepes! the Bylaws, provided, however, thas e stckbodders may chunge or repes] any Bylaw
sdopted by the Bosrd of Directors by the sffiemadive voie of the holders of & majority of the
vaing power of 2l of the en outsianding shaves of the Common und Series A Preferred votiog
wogether 28 2 single clags; and, provided further, that no smendmem or supplement o the Bylaws
adopted by the Board of Directors shell vary or conflics with any amendment or supploment thus
sdopied by e scckinlders.

C. ‘The directors of the Corparation noed not be clected by writion ballat
uniess the Bylaws a0 provide,

ViL

The Corporasion reserves the right e amensd, alter, change or repesl apy provision
contained in this Cenifivate of Incorporation, in the manner now oF hereafter prescribed by
maiie, and all rights conferred upon the swockholders horein are granted subjeet to this right.
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P PTNESS WEEBROF, the party hereio has fully exeouwied this Certificate 35 of the date
figst wrimen belo

D e

Geegory R, Olbrigh
Prasident
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