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Appendix A
Reg::r:::g\lo. Application No. Filing Date Patent No. Issue Date
2552.001Us1 12/288,857 10/23/2008 7,727,503 06/01/2010
2552.001US82 12/784,576 05/21/2010 7,883,680 02/08/2011
2552.001US83 13/017,786 01/31/2011
2552.001U84 13/532,083 06/25/2012
2552.001wW01 PCT/CA2007/00574 04/04/2007
2552.002PRV 60/894,587 03/13/2007
2552.002U81 12/530,993 03/03/2010
2552.002wW01 PCT/CA2008/000499 03/13/2008
2552 .003PRV 60/951,374 07/23/2007
2552.003U51 12/670,263 01/22/2010
2552.003W01 PCT/CA2008/001345 07/23/2008
2552.004PRV 60/952,732 07/30/2007
2552.006PRV 60/977,249 10/03/2007
2552.006U51 12/244,839 10/03/2008 7,858,730 06/14/2011
2552.006US82 13/158,626 06/13/2011 8,273,176 09/25/2012
2552.006US3 13/625,348 09/24/2012
2552.021Us1 12/729,561 03/23/2010
2552.021US2 13/494,710 06/16/2012
2552.021wW01 PCT/CA2010/001288 08/20/2010
2552.022PRV 61/308,817 02/26/2010
2552,022Us1 12/716,889 03/03/2010
2552.022W01 PCT/CA2011/050111 02/25/2011
2552.023U81 12/760,222 04/14/2010
2552.023US2 13/494,717 06/12/2012
2552.023W01 PCT/CA2011/050196 04/13/2011
2552.024Us1 12/947,936 11/17/2010
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The First State

£, JEFFREY W, BULLOCEK, SBCREBITARY OF STATE QF THE GTATE OF
RELAWARE, DO HEREBY CERITIFY YTHE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "CALIBOLAR IRC.", CHANGING
rrs NAME PROM "CALISOLAR INC.V PO YSILICOOR MATERIALS ITNC. M,
FILEDR IN THIS OFFICE ON THE TWENTY-THIRD DAY OF FEBRUARY, A.D.
2012, AT 4:40 QGCLOUK P.M.

A FILED COPY QF THIS CERTIFICATE HAS BEEN FORWARDED TV THE

KENT COUNTY RECORDER OF DEEDS.

‘‘‘‘‘‘
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X

Jedfrag W Badlock, Secretarg of Stabe
4153438 H108 ALTTHENY "gf TIow., PIBEZ0Y
120215451 DATE: 02-23-12
Yo may verify this certificete onlise
al corp. delawire. govleuthver. shtnl
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State of Delaware
Secratary of State
Division of Corporations
Daliveved 04 48 Pl 02/23/2012
FELED (4 40 PM 02/23/720128
RV Q202154581 - 4IB3436 WiLy

CALISGLAR TRC,

MINTH AMEMDED AMD RESTATED CERTIFICATE OF INCORPORATION

,,,,,, Calisolar Inc., & corporation organized and existng under and by virtue of the General
{ﬁliebrpﬁ:zz.mxm Law of the Blate of Delaware, 8 Del. CL 8§ 101 o2 zeq. (the “Ceneral Corporation Law™
hereby certifies as follows:

. The name of this corporation (the “Corporation™ is “Calisolar Inc.” and the original
Certificate of Im’;mrm;rmn'i«"m of the Corporation was filed with the Secretary of State of the
Btate of Delaware on May 4, 2006, The name of the Corporation is being changed to
“Silioor Materlals ne™

P

The MNinth Amended and Restated Certificate of Incorporation in the form of Ex
attached hereto has been adopted in accordance with the provisions of Sections 242, 245
and 228 of the General Corporation Law.

amet uﬂuj o augm!v'mwmi 18 Bzgmiﬁ i rc;wmd dmi im%hu ammdu.ﬂ {0 masd in s vm;m; as
set forth in Exhibit A sttached hereto.

I WITNESS WHEREGF, thus Winth Amended and Restated Certificate of Incorporation
tras been signed as of February 23, 2012,

CALISOLAR ENC,

By /sl John Beaver

Wame: John Beaver

Title: Chief Finaneial Officer
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EXHIE

FIRST

The name of this corporation is Silicor Matertals Tnc. (the "Co
SECOND

The address of the registered office of the Corporation in the & mw of Delaware is 615 South
DuPort Highway, Dover, C nmliy of Kent, DE 19901, and the name of the registered agent at that
address is National Corporate Research, Lid., a Delaware Corporation,

THIRD

The purpose of the Corporation iz to engage I any lawiud act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware,

FOURTH
A The aggregate number of shares that the Corporation shall have authovity to issue is

<<<<<

Five Hundred Fourteenn Million Three Hundred Twenty Thousand Five Hundred Twenty-Five
(514,320,525) divided into Five Hundred Thirteen Million Nine Hundred Seventy Thousand Three

red Five (513,970,305} shares of Common Stock, each with the par value of 30,0001 per share
iy, and Three Hundred E“ni‘w Thousand Two Hundred Twand y HM 220 shares

o

%

of Preferred Stock, each with the par value of $0.0001 per share (the “Pre The
Preferred Stock may be issued in one or more series.
B. Three Hundred Fifty Thousand Two Hundred Twenty (380,220) of the authorized

shares of Preferred Btock are hereby designated “Series T Preferred Stock” (the “Series D Preferred”
or the “Preferred

vunon Stock. I the Board of Directors shall declare
rin that calendar vear, then such dividends shall be

basis according 1o the number of shares of
Common Stock held by such holders.  The Corporation shall make no Distribution {as defined
below) to the holders of shares of Comimon Stock except in accordance with this Section .1k} of
Article Fourth,

45} Tresument of Co
dividends out of funds legally available ther
declared pro rata on the Common Steck on a pagi

Bunldnivt
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{c) Dhsgribution.  "Distribution” means the wansfer of cash or property
without consideration, whether by way of dividend (exeluding stock dividends) or otherwise, or the
purchase of shares of the Corporation (other than in comection with the repurchase of shares of
Common Stock issued to or held by employees, consultants, officers or directors at a
greater than the amount paid by such persons for such shares upon termination of their employment
or services pursuant to agreements providing for the right of zaid repurchase or upon exercise of a
right of first refusal approved by the Board of Divectors) for cash or property.

sedion 402.5(¢)
of the General Corporation Law of California, Sections 502 and 503 of the General Corporation Law
of California, to the extent otherwize applicable, shall not apply with respect to Distributions made
by the Corporation in connection with the repurchase of shares of Common Stock issued to or held
by employees, consultants, officers or directors at a price not greater than the amount paid by such
person for such shares upon termination of thetr employment or serviges pursuant to agreements
providing for the right of said repurchase or upon exercise of a right of first refusal, which
agreaments were authorized by the Board of Directors.

() Congent to Cortain Repurchases.  As authorized by &

=

(&) The "Series 2 Consideration” of the Series D Preferred shall be
S1,000.00 per share (as adjusted for any stock dividends, combinations, splits, recapitalizations and
the like with respect to ﬁs.x.c::h shares after the Filing Date).

2. Liouidation Rights.

{a) Liguidation Preference.  In the event of any Liguidation (as defined
below), whether voluntary or inveluntary, holders of Preferrad Stock shall be entitled @ receive,
prior and in preference 1o the holders of any other equity securitics of the Corporation, out of the

asets or surplus funds of the Corporation (following payment in foll or provision having been made
for all craeditors of the Corporation}, the following:

Py

ol T

¥

fiy  Series D Preferved Liguidation Preference.  With respect w the

Series D E"‘wﬁmn wd, an amount equal to the aggregate amount of the Series I Consideration for the
sertes [ Preferred plus any declared but unpaid dividends on each such share up to and including
the final date M distribution {the "Series D Liguidation Preference™).

oy

{b Insufficient Assets.  [F upon Liguidation, the assels o be distributed
among the holders of the Series I Preforred are ingufficient to permit the payment of the full Series
D Liquidation Preference to the holders of the Scries 1 Preforsed, all assets of the Corporation
fegally available for distrthutdon shall be distributed, first (o the holders of the Serfes [ Preferred
{prior and in preference to any Distribution of any of the assets of the Corporation fo the holders of
the (T;mmzm Stock by reason of their ownership of such se;zwk.‘]} at tl’rw ""mmw Iy Liguidation
[ i } on a pari

{c} . After the ;:n;wmwt to the holders of Preferred
Stock of the full preferemtial amounts specified above, any remaining assets of the Corporation shall

e

Eft 30T T
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be distribated pro rata ttnmw the holders of Common $tock hased on the number of shares of
Common Stock held by ecach holder.

(dy  Liguidation. "Liquidation® means the oceurrence of any of the
following: (i) the liquidation, dissolution or winding up of the Corporation, whether voluntary or
imvoluntary; (i) the mierger or consolidation of the Corporation by means of any transaction or series
of related transactions, provided that the applicable transaction shall not be deemed a Liguidation
unless the Corporation's ors constituted immediately prior o such transaction do not hold
more than Dty percent (5093 of the voting powser of the surviving of acquiring entity inrnediately
following such transaction; (ifiYany transaction or series of related transactions to which the
Corporation is a party in which in excess of fifty percent (509%) of the Corporation’s voting power is
transferred; pro J that a Liguidation shall not include any transaction or series of related
'E‘s“z‘m»*;n{"t'mw ;vﬁ*‘iii{ *x«z}iy ft“)li bona hd{: u;umy mmm,w ;mxrmwa in wh h M%b is rec mvmi hy the

Ot mﬁnmﬁz.u:m .h@nﬁ”mﬁ” o { ivia m] eg aﬂmmmw Hcmm& or other a:tis;:ﬁ{::m?t,zimﬁ f;:lirf@a::ﬂl.y or ﬁmﬁir*amﬁiy, of al
or substantially all ot the assels of the Comporation or the sale, exclusive Heerse or other disposifion
ofall or substantially all of the assets of a subsidiary of the Corporation, which if held directhy by the
Corporation would constitute all or substantially all of the Corporation’s assets, except in ma,h Cuse
where such sale, exchisive loense or other disposition is to a wholly owned subsiciiary of the
Corporation,  MNotwithstanding the foregoing, none of the following shall be deemed to be a
Liguidation: (A) a merger effecied exclusively for the purpose of changing the domicile of the
Corporation, (B} the sale or issuance of Series D Preforred or (C) any transaction or series of
transactions which holders of w majority of Series D Preferred (voling as a single class) in writing
approve or designale as not a Liguidation.

() Determinstion of Value if Proceeds Other then Cash. In any
Liguidation, if the proceeds received by the Corporation or its stockholders sre other than cash, their
value will be deemed their fair market valve. Any securities shall be valued as follows:

{1y Secuwrities not subject to investiment letter or other similar
restrictions on free marketabilivy covered by clase (1) below:

(AY I traded on a seourities cxchange, the value shall be
deermed to be the average of the closing prives of the seeuritics on such exchange or system over the
five (5) trading-day period ending three (3) trading days prior to the closing of the Liquidation,

(By If actively traded over-the-counter, the value shall be
deemed to be the average of the closing bid or sale prices (whichever is aprz'limfztia,} ovisr the twenty-
five (25) trading-day period ending theee (3) trading days prior to the closing of the Liguidation; and

{Cy I there is no active public market, the value shall be the
fair market value thereof, as determined in good faith by the majority of the votes of the Board of
[rirectors, after consubtation with the holders of such sufficient number of shares of Preferred Stock
to approve any of the fransections st forth in Scction D.5(a) of this Article Fourth hereto,

bl R T

PATENT
029405 FRAME: 0906

A
m
m




Morgan Sprattler POTSmodemd (9/15) 11/20/2012 02:43:15 PM -0600

ity The method of valuation of securities subject to investiment
letter or other vestrictions on free marketabiility (othor thon restrictions arvising solely by virtue of 3
stockbolder's status wg an affiliate or former affiliate) shall be to make an am‘xmmmw digoount from
the market value determined as above n (i) (A), (13} or {00, as applicable, (o1 £ the approxumate
fair market value thereof, as determined in go,mm;i with by the majority of the votes of the Board of
Dhrectors, after consultation with the holders of such sufficient number of shares of Preferred Stock
wr approve any of the ransactions sot forth in Section DAY of this Arucke Fourth hereto,

3 Copversion.

{a} Right 0 Convert. The shaves of Series D Preferred may not be
converted at the option of the holders thereof .

{1} Automatic Conversian. Subject to the prior written &Wrcwzﬁ of the
holders of & majority of the outstanding shares of Series [ Preferred, immediately upen the
consummation of a firmly underwritten public offering of Commeon Stock pursuant to the Securities
Act on Form 51 (as defined in the Securities Act) or any successor form (other than a registration
relating solely m & transaction uader Rule 1435 under the Becurities Act {or any suceessor thereto) or
to an employee benefit plan of the Corporation), or on such other form or pursuant {0 such other
filings, o8 applicable, ag may be required by The New York Stock Exchange, NASDAGQ Global
Market, London Stock Exchange or ﬂﬂlﬁ”"ﬁ“ comparable exchange or market (an “IPO"), each share of
Series [ Preferred shall automatically be converted into a number of shares of Common Stock tlm
would result in the share of Series D Preferred receiving the same value per shave (in the form of
shares of Conmon Stock in the IPCr valued at the public offering price in the 1POY as such share of
Series fereed would have received had the aggregate value of all outstanding shams of
Corporation capital stock (valued at the public offering price in the [PO) been distributed in a total

b
Hquidation in aceordance with the provisions of Seetion D.2 of this Article Fourth as of the date of
the 1P

{c) Mechanics of Conversion. No fractional shares of Common Stock
shall be issued upon conversion of Preferred Stock. In Heu of any fractional shares to which the
holder would otherwise be entitled, the Corporation shall pay the fair market value cash equivalent
of such fractional share as (.fmms"mirwj in gamﬁi Faith l:x}g the Eﬁa,n. wd of mnrwiﬁmy Fors uf:h ;mrpcmc, all

of g fm,k ;‘i :m be:* pal d i u%i ii tﬂw wwnt r:ﬂ gty mmnmua conversion pmwfmt o
«c:c,rmm E(m above, the cm(afdzuimg,? shares of Preferred Stock shall be converted automatically
without any further action by the holders of such shares and whether or not the certificates
represerting such shares are 5;1,1.Wmdc:reﬂx.ﬁ to the Corporation or s travsfer ageot; provided flarther
that the Corporation shall not be obligated to issue certificates evidencing the shares of Common
Stock issuable upon such automatic conversion unless either the certificales evidencing such shares
of Preferred Stock are delivered to the Corporation or its transfer agent as provided above, or the
holder notifies the Corporation or ifs transfer agent that such certificates have been lost, stolen ar
destroyed and executes an agreement *sa*at;imf‘lﬁ: ory 1o the Corporation to indermmify the Corporation
from any loss incurred by it in connection with such certificates.

SRS Y
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The Corporation shall, as soon as practicable afler delivery of the Preferred Stock
certificate(s), wesue and deliver to such holder of Preferred Stock, a cortificate or certificates for the
number of shares of Common Stock to which such holder shatl be entitled and a check payable to the
holder in the amount of any cash amounts payable as the result of & conversion into fractional shares
of Common Stock, plus any declared or accumulated but wnpaid dividends on the converted
Preferred Stock.  Such conversion shall be deemed to have been made as of the date and time
specified above, and the person or persons entitled to receive the shares of Common Stock issuable
upon such conversion shall be treated for all purposes a8 the record holder or holders of such shares
of Common Stock on such date;, provided, however, that if the conversion is In connection with an
underwritten offer of securities registered pursuant to the Securities Act, the conversion may, at the
option of any holder tendering Preferred Stock for conversion, be conditioned vpon the closing of
the sale of securities pursuant to such offering, in which event the peraon(s) entitled to receive the
Common Stock issuable upon such conversion of the Preferred Stock shall not be deemned to have
converted such Preferred Stock until immediately prior 1 the closing of the sale of such securities.

All shares of Preferred Stock which shall bave been surrendered for conversion as herein
provided shall no longer be deemed o be outstanding and all rights with respect to such shares,
meluding the righis, if any, to receive notices and to vote, shall immediately coase and terminate,
except only the right of the holders thereof to receive shares of Common Stock in exchange therefor
and to receive payment of any dividends declared but unpaid thereon. Any shares of Preferred Stock
s0 converted shall be retired and canceled and shall not be reissued as shares of such series, and the
Corporation (without the need for stockholder action) may fram time to time take such appropriate
action as may be necessary to reduce the awthorized number of shares of Preferred Stock
pocordingly.

o

(3 Adiwstments for Reorpanization, Merger, Consolidation or Sale of
Assets. 1 the Common Stock issuable upon conversion of the Preferred Stock shall be changed into
the same or a different nuwmber of shares of any other class or classes of stock, whether by a
reorganization, merger or eonsolidation of the Corporation with or into another entity, or the sale of
all or substantially all of the Corporation's properties and sssets to any other person or entity {other
than as provided for elsewhere in this Section 3 or a transaction subject 1o Scction 2 above) then, as a
part of such reorganization, merger, consolidation or sale, provision shall be made so that the holders
of Preferred Stock shall thereafter be entitled to receive upon conversion of the then outstanding
Preferred Stock, the number of shares of stock or other securities or property of the Corporation, or
of the successor entity resulting from such merger or consolidation or sale, to which a holder of
Commnon Stock deliverable upon conversion of the Preferred Stock would have been entitled to
veceive upon such capital reorganization, merger conselidation or sale. In any such case, appropriste
adjustment shiall be made in the application of the provisions of this Section 3 with respect o the
rights and interests of the holders of the then outstanding Preferred Stock afier the reorganization,
er, consolidation or sale to the end that the provisions of this Scction 3 shall be applicable after
event as nearly equivalent as may be practicable,

(e) Notices of Record Date. In the event that the Corporation shall
propose 4t any tHme () to declare any dividend or distribution on its Comwnom Stock, whether in
cash, property, stock or other securities, whether or not a regular cash dividend and whether or not
out of earnings or earned surplus; (if) (0 effect any reclassification or recapitalization of its Common

wfu

SORME T
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"’ﬁm’*i@: uwtf;ms'ndirigg; or { i'iéi} o ar:'”"“c;crr 7] tiq;uidmim'k; fc?hr-::m m connection with each sach event, the
notice ab least tweaty (20 days prior
10 th-t,f wmuj c.hm: or c.:ffmrhw {f«.l.m Em «tuwh wmu Ilw smf ice shall specify, as the case may be,
(i} the record date for such dividend, distribution or right, and the amount and character of such
dividend, distribution or vight or (Gi)the effective date on which soch veclassification or
recapitalization or Liguidation is proposed o take place, and the time, if any s to be fixed, as of
which the holders of record of Common Stock (or sueh other stock or securities af the time Issuable
upon the conversion of the Preferred Block) shall be entitled to exchange thely shares of Comumon
Stock (or such other stock or securities) for securities or other property deliverable upon such
reclassification, recapitalization or Liguidation, and the amount per share and character of such
exchange applicable to the Preferred Stock and the Common Stock.  Any netice required by the
provisions hereot to be given to a holder of shares of Preferred Stock shall be deemed sent 1o such
holder if deposited in the ULS, matl, postage prepaid, and addressed to such holder af such holder's
address appearing on the bools of the Corporation.

{1y Reservation_of Stock lssuable Upon Co “wmm ’"i’"m (m p 3 at on
shall at all times reserve and keep available out of iz authorized but wnissued
Stock, solely for the purpose of effecting the conversion of the shares of the Pre mmi. f‘:'; 43c,.k, .wuf.
number of its shares of Common Stock as shall fom time to tme be sufficient to effect the
conversion of all then oustanding shares of the Preferred Stock; and if at any time the sumber of
authorized but unissued shares of

sommon Stock shall not be sufficient to effect the conversion of
all then outstanding shares of the Preferred Swelk, the Corporation will take such corporate action as
may, in the opindien of its counsel, be pecessary (including, without limitation, engaging in
reasonable best efforts 10 obtain the reguisite stockholder approval of any neeessary amendment to
this Seventh Amended and Restared Certificate of Incorporation) to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such purpose.

4, Mating.

{(n) Except as otherwise expressly provided herein or as required by law,
the Preferred Stock shall be non-voting capital stock of the tf_..,.mpammm The holders of Common
Stock shalt be voting and shall vote as a separate class.  The number of authorized shares of
Corpmon Stock may be increased ar decreased (but not below the number of shares of Common
Stock then eutstanding plus the number of shares of Common Stock issuable apon the conversion of
Convertible Securities) by the affirmative vote of the holders of a majority of the steck of the
Corporation enfitled to vole (voting together as a single class on an as-converted basis),

erredStock. Shares of Series I Preferred shall be non-voling
ot forth in Section 1.5 of this Article Fourth.

(b}
ather than in respect of its right

k. Each holder of Common Stock shall be entitled o

(e
one (1Y vote for each share thereof held,

() Blegtion of Directors. The Corporation’s Board of Directors shall be
composed of up to six (63 members to be elected as follows:

o

SG6MAET T
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(i} The holders of the Series D Preferred, voting separately as a
single class shall be entitled to elect two (23 directors (the “Saries 1 Directors™;

(i1y  the holders of the Series I» Preferred held by any holder other
thar any investment fund affiliated with Hudson Capital Management (NY), L.P., voting separately
as a single class, shall be entitled o elect one (1) director; and

(it} the holders of Common Stock, voting separately as a single
class, shall be entitied to elect three (3) directors

Fach of the Series [ Directors” votes shall be equal fo three (3) votes, Bach of the other directors’
votes shall be squal to one (1) vote,

(&) Removal of Directors. Any director elected pursuant to Section D.4(d)
above may be removed with or without cause only by the affirmative vote of the holders of the
shares of the class, series or classes of stock entitled o elect such director or directors.

4] Vacancies, Any wacancies on the Board of Divectors shall be filled by
vole of the holders of the class, series or ¢lasses that elected the divector pursuant to Section D.4{d)
abowve whose abseoce ereated such vacancy.

3} Califormia Section 2115 To the exient that Section 2115 of the
California Corporations Code makes Section 708 »ut&ciwmmm (@j {by and (v of the California
Cuorporations Code applicable to the Corporation, the Carporation's stockholders shall have the right
to curnulate their votes in connection with the election of directors as provided by Section 708
subdivisions {a), (b and {c} of the California Corporations Code.

5. Amendments and Changes.

(@} Approval by Serigs It Preferved. Notwithstanding Section 134 above,
so long as any Series D Preferred remain outstandivg, the Corporation shall not, directly or
midivectly, by amendment, merger, reclassification, consolidation or otherwise, wniixmn first
mhmmmg the: approval (by vote or written consent as provided by Taw) of at least a majority of the
Series I Preferved then outstanding, voting separaiely:

() authorize, create  or  issue  any  eguity  scourity of  the
Corporation;

(iiy  issue any debt securities or incur my indebtedness for
borrowed monies;

fiiy  amend, aler, repeal or walve any provision of the certilicate of
incorporation or the bylaws of the Corporation (whether by merger, consolidation or otherwise);

{ivy imcrease or decrease the authorized number of shares of any
class or series of Conumon Stock or Preferred Stock of the Corporation;

-
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(v} redeem or repurchase shaves of the Corporation’s or any of its
subsidiaries’ stock or securities except in connection with the ropurchase of shares of Common
Block issued to or held by emplovees, consultants, officers or directors upon lermination of their

employment or services pursuunt to agreements providing for the right of said repurchase;

{vi}  take any action (excluding a pledge of or a grant of a security
interest in the Corporation’s intelfectual property) which results in a sale, lease, or exclusive license
of all or substantially all of the material intellectual property of the Corporation;

(viit  declare a dividend or make a distribution with regard 1o any
seeurity of the Corparation;

(vill)  enter into any initial public offering of the Corporation’s equity

securities: or
{ix)  comsummate any Liguidation,

(b Matters Reauiring Amproval by the Board of Directors. Except as
otherwise set forth below, all actions taken by the Board of Direetors on behalf of the Corporation
shall require approval by a majority of voles held by the members of the Board of Directors;
provided, however, that the vote of a majority of the votes held by the directors, excluding the
lirecto esenting any Major Tevestor (as defined below) who is an interested party to the
transaction described herein, shall be required to effect any commercial agreement providing for
payments in excess of $10,000,000, whether in cash or other assets (the value of which shall be
determined by the Board of Directors in good faith), between the Corporation or any subsidiary of
the Corporation on the one hand and any Major Investor or ity affiliates on the other hand. For the
purposes of this Section 5(1) the fenm "Major Inves
with such stockholders affiliates, hol

Stock on an gs-converted, fully-dituted basis,

6. Redemption. The Preferred Stock is not redeomaeble.
7. ! Ay notice required by the provisions of this Article FOURTH to be

given o the holders of

oy the books of the Corporsation,

FIFTH

Subject to any additional vote required by this Ninth Amended and Restated Certificate of
ncorporation, the Board of Divectors shall have the power to adopl, amend and repeal the bylaws of
the Corporation {except ingofar ag the bylaws of the Corporation as adopted by action of the
stockholders of the Corporation shall otherwise provide). Any bylaws made by the divectors under
the powers conterred hereby may be amended or repealed by the directors or by the stockholders,
and the powers conferred in this Article FIFTH shall mot abrogate the vight of the stockholders to
adopt, amend and repeal bylaws.
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SLETH

Election of directors need not be by written ballot unless the bylaws of the Corporation shall
s provide.

SEVENTH

Subject o the provisions set forth in this Ninth Amended and Restated Certificat
Incorporation, the Corporation reserves the right to amend the provisions in this Ninth Amended and
Restated Certificate of Incorporation ard in any certificate amendatory hereof in the manner now or
hereafter prescribed by law and this Ninth Amended and Restated Certificate of Incorporation, and
1 vights conferred on stockbolders ar others hereunder or thereunder are pranted subject to such
reservation.

EIGHTH

A To the fullest extent permifted by the Delaware Corporate Law as the same exists or
as may hereafter be amended, no director of the Corporation shall be personally liable to the
Corporation or its stockholders for monetary damages for breach of Gduciary duty as a divector. 1f
the Delaware Corporate Law is amended after the filing of this Nimth Amended and Restated
Certificate of Incorporation to awthorize corporate action further eliminating or limiting the personal
liability of directors, then the Bability of a director of the Corporation shall be eliminated or limited
for the fullest extent permitted by the Delaware Corporate Law as so amended.

.....

; I‘I’u"m’iwg.d ta m emalfa, a wrﬁy m an m..xm ar p:sf(..mdcd\él.n 14 whmhm’ criminal, civil,
administrative or investigative, by reason of the fact that he/she, histher testator or intestate 15 o1 was
a divector. officer, employvee or agent of the Corporation or any predecessor of the Corporation or
serves or served at any other enterprise as a dicector, officer, employee or agent at the request of the
Corporation or any predecessor to the Corporation to the same extent as permitted by law,

C, Meither any amendment nor repeal of this Article EIGHTH, nor the adoption of any
provision mf the Corporation's Amended and Restated Certificate of Incorporation inconsistent with

fhis A EIGHTH, shall eliminate or reduce the effect of this Article EIGHTH in respect of any
matter ocourcing or any action or proceeding accruing or arising or that, but for this Article
EIGHTH, would accrue or asise, prior to such amendment, repeal or adoption of an inconsistent
PO R,

1 The Corporation may maintain insurance, at its expense, to protect itself and any
director, officer, employee or agent of the Corporation or another corporation, partnership, joint
venture, frust or ('E'Ehl:i‘ enterprise aganst any such expense, lability or loss, whether or not the
Corporation would have the power to indemnify such person against such expense, lability or loss
under the Delaware Corporate Law,
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MENTH

The Corporation expressly elects not o be governed by Section 203 of the Delaware

Corporate Law.

TENTH
The Corporation renounces any interest or expectancy of the Corporation in, or in being

offered an oppertunity to participate in, any Excluded Opportunity,  An "Excluded Opportunity” is
any matler, transaction or interest that is presented to, or acquired, created or developed by, or which
otherwise comes into the possession of, (i) any director of the Corporation who is not an employee
of the Corporation or any of itg subsidiaries, or (i1} any holder of Preferred Stock or any partner,
mermber, divector, stockholder, employee or agent of any such holder, other than someone who is an
employee of the Corporation or any of its subsidiaries (collectively, "Covered Persons™), unless such
ter, rangaction or interest is presented to, or acquired, created or developed by, or otherwise

os into the possession of wered Person expressly and solely in such Covered Person's
capacity as a director of ¢

the Corporation.
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