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NATURE OF CONVEYANCE:

Corrective Assignment to correct the STREET ADDRESS OF ASSIGNEE
FROM 23230 CHAGRIN BLVD, COMMERCE PARK THREE, #950 TO
3333 RICHMOND ROAD, SUITE 420 previously recorded on Reel 033328
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CONVEYING PARTY DATA

Name

Execution Date

ETADIRECT HOLDINGS, INC.
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RECEIVING PARTY DATA
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City: BEACHWOOD

State/Country: OHIO

Postal Code: 44122-4196

PROPERTY NUMBERS Total: 1

Property Type

Number

Patent Number:

7693735

Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

CORRESPONDENCE DATA

(949)567-6710

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

9498527792
ipprosecution@orrick.com
VICTOR SANTOS

2050 MAIN STREET, SUITE 1100
IRVINE, CALIFORNIA 92614
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Assignment Page 1 of 2
PATENT ASSIGNMENT COVER SHEET
Electronic Version v1.1
Stylesheet Version v1.2
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: CHANGE OF NAME
CONVEYING PARTY DATA
| Name || Execution Date |

[ETADIRECT HOLDINGS, INC. |l05/19/2008

RECEIVING PARTY DATA

IName: [TOA TECHNOLOGIES, INC.

|Street Address:  |[23230 CHAGRIN BOULEVARD

internal Address: |[COMMERCE PARK THREE, SUITE 950

ICity: |[BEACHWOOD
|state/Country:  [[OHIO
[Postal Code:  [[44122

PROPERTY NUMBERS Total: 1

Property Type Number

Patent Number: 7693735

CORRESPONDENCE DATA

Fax Number: (949)567-6710
Phone: 949-567-6700
Email: ipprosecution@eoirrick.com

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent using a fax number, if
provided; if that is unsuccessful, it will be sent via US Mail.

Correspondent Name: ORRICK, HERRINGTON & SUTCLIFFE
Address Line 1: 2050 MAIN ST. SUITE 1100

Address Line 4: IRVINE, CALIFORNIA 92614
NAME OF SUBMITTER: DON DAYBELL
Signature: /Don Daybell/
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FOURTH AMENDED AND RESTATED
CERTIFICATE OF INCORPOBATION
{BF
ETADIRECY HOLDINGSE, TN,

ET Adirect Holdings, Inc. a corporation organized and existing under the laws of the State
of Delaware, horeby certifiss as follows:

CGNE: The name of this corporation is BT Adirect Holdings, Inc, and the date of Sling of
th: original Certificate of Incorporation of this corporation with fhe Secretory of State of the State
of Delaware was Septernber 11, 2003 undsr e nume HTAdirect, Inc. A Centificate of
Amendment of this corporation was filed with the Seoretary of State of Delaware on Septensber 12,
2003, an Ameuded snd Restated Centificats of Incorporation was filed with the Seoretary of Siate
of Delavware on March 24, 2004, s Contificate of Amendment to Amended and Restated Certificate
of Tncorporation was filed with the Secretary of State of Delaware on Janumy §, 2003, s Second
Amended and Restated Centificate of Incorporation was filed with the Secrofary of Sinte of
Delawars on April 18, 2005, and 3 Third Amended and Restated Certificate of Incorporation was
filed with the Secretary of State of Delaware on April 8, 2008 o

- TWO: Pursusnt to Sections 247 and 245 of the Geners! Corporation Law of the State of
Delaware, this Restated Centificate of Invorporation restates and integrates and firther anends the
provisions of the current Thisd Amended and Reststed Cerfificate of Incorporation of the
COTpOTElion.

The text of the Third Amended and Restuted Certificate of Incorporstion as heretofore
amended or supplemented iz bereby amended and restated in its entivety to read a8 follows;

E&

The name of this corporation is TOA Technologies, Ine. {(the "Corporation” or the
“Company™).

LA

The addesss of the registered office of the corporstion in the State of Delaware is 1209
Oramge Sireet, in the ity of Wilmington, county of Mew Castle, The name of the registered agent
of the Corporation in the State of Delaware ot suck address is The Corporation Trust Coropany.

Yo

Y
I8

SRR

The purpose of this corporation s to engage in any lawhd act or activity for which a
corporstion may be organized under the Ceneral Corporation Law of the State of Delaware,

RHI2§
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A, Andhorized Capiial Stock.  The sgevepate number of shares, classes of shaves and
par value of shares which the Company shall bave the suthority fo issue s
48,423,032 shares, consisting of () 30,000,000 shares of Commen Stock, par value
$0.001 per share ("Commeon Stock™); and () 18,425,052 shares of Preferved Sk,
par value $0.001 per shave ("Freferved Stock™). Subject 1o the speciSic rights,
preferences of privileges of any class of stock as set forth bersin, the number of
authorized shares of any such class or classes may be incrensed or decreased (bt
not below the number of shares of such class or clagses then outstanding} by the
atfivioative vote of the helders of 2 majorkty of the voting power of the stock of ths
Corporation {voting together as & single class),

B. Besignated Preforred Stock.  Three Million Right Hundred Five Thousand
{3803,000) shares of Preforred Stock sre hereby desigpated 25 Series A
Convertible Preferred Shares {"Series A Preforred®), Six Million Six Hundred
Seven Thousand Six Hundred Sbay (6,607,660) shares are heroby designated as
Series B Convertible Preforred Shares (the “Serdes B Preferred™ and Bight
Millien Twelve Thousend Three Hundred Ninetw-Two (8,012,392} shares of
Freferved Stock are hereby designated as Series © Convertitle Prefared Shares
{"Serles C Preforred”). The express terms of the Preforred Stock are as follows:

L. Comnon Siock Provigions,

i. Lividend Rights,

The bolders of Conunon Stock are not entitled fo receive any fixed or sat dividend,
The holders of Common Stock shall receive dividends only at such times and in such AITWREEE 83
may be determined by the Bowrd of Director of the Company; provided however, that no such
dividend shali be declared or paid unless all accrued and unpaid dividends on the Preferved Stock
are simultansously paid and the Preferred Stock receives an additional dividend equal in amount to
the dividend per share being pald on the Commen Stock on the basis that cach shars of Preferred
Stock bad been conpverted into Cornoon Stock,

2. Yoting Rights,

‘ Hxcept a8 otherwise required by law or expressly provided herein, the holder of
each share of Common Steck shall have one vote per shere on each matter subtitted 1o a vole of
the stockbolders of the Company.

3. Léguidation Rights.

The rights of aoy holder of Commen Stock in the event of any Houidetion,
dissolution or winding up of the Company, whether volumtary or inveluntary, shall be a5 set forth
in Section D4

470922.3
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HER Preferved Stock Frovigions.

. Kelative Ranking.

With respeet to the payment of dividends, redemption snd wpon Liguidation,
dissolution or winding up of the Company, and otherwise as speeified herein, shaves of Serles O
Freferred shall rank senior (prior) to sharss of Series B Preforred and shares of Series A Preferred,
shares of Series B Preferred shall rank senfor (prior) to shares of Serfes A Preforred, and all shares
of Preferred Stock shall renk sexdor {prior) to shares of Common Stock,

2 Dividend Righis.

(w)  Dividends shall scorae on sech share of Serfes C Preferred,
sommencing with the dute of lssuance thercof, &t the rats of sight
percent (8%} of the Original Series C Price (ae defined below) per
svan (subject fo adjvstment in the event of any stock spliy,
combination or other similar event). The holders of the outstanding
Berles O Preferred shall be entitled o recsive dividends on the
Series C Preferred when and as declared by the unanimons consent
of the Boaxd of Direetors of the Corporation {the "Besrd™) out of
fiumds lepally svallable therefor. Dividends not declored chall
nonstheloss continue to cumulats, scores and compound snnually,
and sny and all such scoried dividends shall be avtomatically peid
as provided In parsgraphs 2, 4, & and § of this Section I, The
"Crigioal Series € Price” shall be $1.6869095816 por share of
Sexies C Preferred. In no evert shall any dividend, whether in cash
or other propexty, be declared or paid or set apert for payment, nor
shall any other distributfon be made, with sespect o any other shares
of capital stock of the Corporation (including, withowt Bmitstion,
shares of the Series A Preferred or Series B Preferred), nov shal] aay
Common Stock or mondes o1 other consideration be set aside for or
spplied w the puechese, redemption or retivement of any such shares
{ewcept for repurchases of Common Stock upon exercise of
repurchase vights under the Corporation’s Third Amended and
Restated 2003 Incentive Plan, s may be amended and restated {the
"Stock Option Phan"), and repurchases made in aceordance with
Seetion Dn3E)(E) hereof), or made available for 2 sinking fund for
such puepose unless all scormed dividends on the then outstanding
Series C Preferred shall have been paid or shall have been declared
and a surn sufficient for the payment thereof set apart.

(b}  Dividends shall acorue on each share of Series B Preferred,
commencing with the date of issuance thereof, st the rate of sight
percent (8%} of the Original Series B Prics (as defined below) per
anvo (subject to adjustoent in the event of sy stock spHy
combingtion or other similar svent) Subject to the preferential

ATH8EA
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{c}

rights of the Series C Preforred, the holders of the outstanding Sevies
B Preferred shall be antided to rsceive dividends on the Series B
Preferred when and as declared by the unanimous consent of the
Board out of funds legally awailable therefor. Dividends not
declared ehall nonctheless comtinue to cumulste, scorue and
sompoutsd annuslly, and any and all such storved dividends shall be
awtomatically paid as provided in peragraphs 2, 4, 6 and § of this
Section D. The "Original Series B Pries” sholl be $0.6810281 per
share of Seties B Preforred. Subject to the preferential rights of the
Series C Preforred, in no event shall any dividend, whether in cash
or other property, be declared or paid or set apart for payment, nor
shall any other distribution be made, with respect to any other shares
of capital stock of the Corporation (including, without limitation,
shares of the Series A Preferred), nor shall sny Common Stock or
monies or other considerstion be set aside for or epplied to the
purchase, redemption or setirement of any such shares {except for
repuirchases of the Series C Preforved pursuant to this Certificate of
Incorporation, repurchases of Common Stock upon ereveise of
repurchase rights under the Stock Option Plan, and yepwechases
made in accordemce with Bection D.S(aXH) hereof), or made
available for a sinking fund for such purpose) unless sl acorued
dividends on the then oufstanding Series B Preforred shall have been
paid or shall bave been declared and 2 sum mfficient Sr the
payment thereof set apart,

Dividends shall accrue on ench share of Serdes A Preferred,
commencing with the date of issuance thereof, at the mte of six
percent (6%6) of the Original Series A Price (a3 defined below) per
anoum (subject to adjustment in the svent of any stock split,
combination or other similar event). Subject tv the prefiventisl
rights of the Series C Prefeved and the Seriss B Prefirred, the
bolders of the outstanding Series A Preferred shall be entitled to
receive dividends on the Series A Preferred when and a3 declared by
the unenimous consent of the Board ot of funds Iegally available
therefor, Dividends not declaved shall nonstheless comtinue o
cumulate, acorue and compownd aonually, and any and all such
accrued dividends shall be automatically paid as provided in
paragraphs 2, 4, 6 and 8 of this Section . The "Origine! Series A
Price” shall bo $0.10 per share of Series A Prefereed. Subject to the
prefevential rights of the Serles C Proforred and the Series B
Preferred, in no event shall any dividend, whether In cash or other
property, be declaved or paid or set apart for payment nor ghall ANy
othier distribution be made, with respect to any other shares of
capital stock of the Corporation, nor shall any Common Stock or
monies or other consideration be set aside for or applied fo the
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purchase, vedemption or retirement of any such shares {except for
the repurchases of the Series O Preforred and Series B Preforred
pursuant to this Certificate of Incorporation, repuschases of
Common Steck upon exercise of repurchase rights under the Stock
Option Flan, and repurchases made in accordence with Section
D.5(a)3) hereof) or made available for & sinking fund for such
purpose, unless all acerved dividends on the then cutstanding Series
A Preferred shall have been paid or shall have been declared and g
sum sufficient for the payment theveof set apart,

(&) Inaddition to the dividend rights of the Preferred Stock sef forth in
pavagraphs (a), (&) and (¢} shove, the bolders of record of Preferred
Stock shall be entitled to participate pari passy with the holders of
Common Stock i soy and all dividends or other distributions
declared on the Common Stock, based on the mmmber of shares of
Common Stock into which the Preferred Stock could be converted
on the record date for such dividend or, if w0 record date i
established, the date on which such dividend is declared. Any such
dividend or other distributions shall be paid af the same Hme ag.
payment is made with respect to the Coramon Stock,

3.7 Velng Rights.

Except as otherwise provided herein or as requirsd by law, the Preferred Stock shall
be voted squally ag & single class with the sharss of the Commen Ssock of the Company and not as
a separats class, at sy anoval or special mesting of stockholders of the Company, and may act by
writien consent in the same manner gs the Common Stock, in efther case upo the following basis:
sach holder of shaves of Preferred Stock shall be entitled to such oumber of votes as shall be squal
to the mumber of shares of Common Stock {including fractional shaves) into which such Bolder's
sggregate number of shares of Preferred Stock sre convertible {pursuant o Section .8 herenfy
iramedintely after the close of business on the record date fixed for such mesting or the effective
date of such written consent.

4, Liguidation Rishiz

{8} Upon any liguidation, dissolution or winding up of the Company,
whether voluntary or {nvolumtary, the holders of the shares of Series
C Preferred shall be entitled, before any distribation or payment or
selting apart for payment of any smount is made wpon any shaves of
Series B Preferred, Series A Proforved, Conmon Stock or any other
capitel stock of the Company, o he paid an amount equal fo the
Original Series C Price per share (a8 adinsted for any stook
dividends, combinations, splits, recapitalizations and the Lke with
respect o such shaves) plus, ju the case of each share, an amount
equal 1o any and sll dividends sccrued but unpaid thereon, compted

4708221
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®

(c)

{d}

(e}

o the date payment theveof iz made availsble (the "Sepies O
Liguidation Preforence™.

¥ upon wuch lquidation, disselution or winding up of the Company,
whether voluntery or involusiary, the assets i be distrilnged anong
the holders of Series C Preforred shall be insufficient to permit
payment tv the holders of Seriex C Proforred of the full Series O
Liguidation Preforence in accordance with parapgraph (a) above, then
the entire assety of the Company o be so dishibuted shall be
distribuded ratably among the holders of Series C Preferred,

Adter full payment of the Serles C Liguidetion Preference has been
made to the holders of the Seddes C Preforred, the holders of the
shaves of Series B Preferred shall be entitled, before any distribution
of payment or setting spart for payment of any snount is made Bpon
any shares of Series A Proferred, Common Stock or any other capital
stock of the Company, o be paid an amount equal to the Origimal
Beries B Price per share (as adjusted for sny stock dividends,
combinations, splits, recapitalzations and the like with respect do
such shares) plus, in the case of each sheve, do sowst equal to any
and all dividends aocrued but unpaid thereon, compuied fo the date
payment thereof is made available (the "Series B Liguidation
Preference™.

¥ upon such Houidation, dissolution or winding up of the Company,
whether volustary or involuntary, the sssefs to be distibuted mmong
the holders of Series B Preforred shall be jnsufficient to permit
payment to the holders of Seriss B Preforred of the fll Series B
Liguidation Preference in accordance with parsgraph (¢} gbove, then
the entire assels of the Company to be so distributed shall be
distributed rafably among the holders of Series B Preferred,

After full payment of the Serles C Liguidetion Preference has been
made o the holders of the shares of Series C Preferred, and full
payment of the Series B Liguidation Preforence has besn made to
theé bolders of the Series B Proforred, the holders of the shares of
Series A Preforred shall be entitled, before any disiribution or
Payment or seiting aside for payment of any amount 3 ymade opon
any shares of Common Stock 1o be peid an amount equal o the
Original Series A Price per shars (as sdinsted for any stock
dividends, combinations, splits, recapiializations and the ke with
respeut to such shares) plus, in the case of euch share, an smown
equal to any sud all dividends acorued but wopaid thereon, computed
o the date payment thereof i made available {the "Series &
Liguidation Preferemes™,
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¥ upon such lquidation, dissolution or winding up of the Company,
whether voluntary or inveluntary, the asseis to be distributed FRONG
the holders of Bexies A Proforred sholl be insufficient to pomit
payment 1o the holders of Series & Freforved of the ful! Series A
Liguidation Preference in aceordance with paragranh {&} shove, then
the entire assets of the Company to bs so distributed shell be
distributed ratably arnong the holders of Serfes A Preferred.

After Bl payment of the Liquidetion Preferences has been made to
the holders of the Preferred Stock, the remuining aseets of the
Company shall be distributed to the bolders of Preferved Stock and
Common Stook ratably as if the Preformd Slock had been converted
into Commuon Stock In aceordance with Section D16,

Written notice of such louidation, dissotation or winding up, stating
a payment date, the mnount of any peymenis and the place where
such payments shall be made, shall be given by mail, postage
prepaid, or by international courder to von-United Stateg residents,
not less than 135 days prior to the payment date stated therein, to the
holders of record of Preferred Stock, such notice to be addvessed 1o
sach such holder af its address as shown by the records of the
Comopany.

The following events shall be considered a liquidation, dissalution
of winding wp of the Company under this Section, wnless the holders
of af least sixty-six and two-thirds peroent (66 3%} of the Sertsg O
Proferred and Serlos B Profeced, voting Sogether as a single class,
slect otherwize by written notice given o the Company at least §
days prior o the effective date of any such event:

(@) Any consolidation or merger of the Company with or
inin any other corporstion or other entity or pemson,
or any other corporale recrganization, in which the
stockholders of the Company immediately prior fo
such consolidation, merger or reorganization, own
fess than fifty percent (30%6) of the Company's voting
power immedistely after such conolidation, merger
of reorganization, or any fausaction or series of
related ansactons to which the Company is 2 party
i which in excess of 88y percent (50%0) of the
Company's voting power s transferved, excluding
any consolidation or mevger slested exclusively to
chenge ithe domiclle of the Company  {an
"Avguisition™); or

PATENT
REEL: 033359 FRAME: 0254



470922.%

0

(i) A sale, Jease, wansfer, lioense or other disposition, in
a single transaction or series of related transactions,
of all or substantially all of the asests of the Company
{an "Asset Transfa™).

In the event of swch an Acquisiion or Asset Traasfer, if the
consideration received by the Corporation iz other then cash, ifs
value will be desmed its fuir market value s determined in good
Taith by the Board of Divectors {including af loast one of the Sexes
B/C Dirgetors (as defined in Section B4 below)). Any securities
shall be valned as follows:

(D Securities not subject to investment letter or other
similar restrictions on free marketability covered by
Section DAGD below: :

(1) If waded on 2 securitier exchange or through the Nasdag
National Matket, the value shad] be deemed to be the average
of the closing prices of the seowdties on such quotation
system over the thirty (30) day peried ending three (3) days
prior to the closing; :

(2) X actively traded over-the-counter, the value shall be
deemed i0 be the sverage of the closing bid or sale prices
(whichever is applicable} over the thirty (30} day period
ending three (3) days prior to the closing: and

(3}  Iihere is no active public market, the value shall be the Sy
martket value thereof, as determained by the Board of
Directors {focluding at least one Series B/C Dhrector).

(i) The method of valuation of securities subject o
investment letter or other restvictions on free
marketabiltty (other than restrictions arising solely
by virme of a stockholder's status #s an sfiliate or
former affiliste) shell bs o mske an appropeiste
discount from the market value defermined as above
m Section DAMKD (31 ) or (3) o reflect the
approximate fair market value thereof, a5 detenmined
by the Bosrd of Directors {inchuding at least one
Beries B/C Divector),

(iily Notwithstanding the foregoing in this Section D4,
in the event the fair market value is set forth in the
definitive agreement for the Acquisition or Asset
Transfer, the fair marker value for purposes of this
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Section D4 shall be deformined i acoordance
therewith.

The Company shall not bave the power o effect any transsctions
constituting an Acguisition or Asset Transfer unless the agreement
or plan of merger or consolidation provides that the consideration
payvable 1o the stockbolders of the Company shall be sHocated
grmong the bolders of Capital Stock of the Company in sccordames
with Sections D.4(a) - (g} heseofl

Restrietons.

(8}

So long as at least 3,475,006 chares of Preforred Stock (subject to
sppropriste adissiment in the event of any dividend, stock split,
corabinstion, or similar recopitalization affecting sweh shaves)
remain outstanding, without the approval of the holders of a8 least
fwo-thinds of the then outstanding sheres of Freferred Stock, given
inn writing or by vote 8 » mesting, consenting or voling {85 the case
may be) together as » single class, wd 1 addition (0 any other vote
requirsd by law or this Certificate of Incorporation, the Cornpany
will not;

() Amend, alter or repesl any wovisions of i
Certificate of Incorporstion or Bylaws, including
anending, shering or vepesling  sny  rights,
prefersnces or privileges of the Preforved Btock, so as
to adversely affect the righis, prefiremcss or
privileges of the Series B Preferred or Series O
Proferved;

(@)  Purchese or sef aside any swns for the purchase of
any sherss of capital stock of the Company other than
Preferred Stock in accordance with Section D8 of
this Certificate, exoept for the repuzchase of shares of
seourities from former smplovess or consulamis of
the Company who acquivred such shores divestly from
the Company, if each sach purchese is made pursuant
io contractonl rights held by the Company relating ®
the mingtion of employment or services of niwh
formmer emploves or consultang;

(i)  Declave or pay any dividend or make any distribution
on agy of the Company's seouritles, except for
dividends with respect to the Praferred Stock in
acoordance with Section D.2 of this Certificate of
Tocorporation;
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(iv)

A7

(vi)

{vii)

(viid)

Enter indo, consent fo, or agree fo any Hauidation,
dissolution or winding up of the Company or say
subsidiary, any merger, combination or acquisition,
recapitalization or reclassification or Asset Transfer;

Urente or muthonize the creation of, or reclassify, any
additionsd olass or seriss of shuwes of siock unless the
same ranks junicer o the Series B Profered snd
Series O Preforred as to dividends, redenmption rights
and the distribution of assets on the Newidation,
dissolution or winding up of the Company, or
increase the suthorized number of the Preferred
Stock or ineresse the authorized number of any
aidditional class or series of shares of stock nnless the
same ranks jundor f0 the Series B Preforred and
Series C Preferred as to dividends, redemption rights
and the distribution of assets on the lguidation,
dissolution or winding up of the Company, or create
o muthorize, or reclessify, sny obligstion or securily
convertible into shares of Series € Preforred or
Series B Preferred or into shares of any other clags or
series of stock unless the same ranks junior to the
Series B Preforred and Series © Preferred ss fo
dividends, redesnption rights and the distribution of
axeets on the Hqwidation, dissclution or winding up
of the Company, whether avy such creation,
reclassification, authorization or incresse shall be by
mesms  of amsndment fo the Certificste of
Incorporation, by an Acquisition, reclassification of
stock or otherwise

tssue any sharss of stock or other securities In sny
subsidiary of the Company;

Incremse or decresse the slze of the Romd of
Directors to & number grester or Jesser than fve {3}
divectors;

Adopt, amend or alter any equity incentive plan {or
simiilar plan or avengement), that bas the result of
increasing the pumber of seowriies avsilable
options and grenls o directors, officers, and
employees of, or consuliants fo the Company in
exgess of 4,693 430 shares of Common Stock:
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(ix)  Enter inip any wiwelated lines of business other than
a¢ outlined in the TOA Techoologies Presentution to
investors in the Series C Preforred dated Apsil 208,

(x}  Authorize, consent to, or agree to tangher or sell any
of the Company's intellectunl property rights;

(i}  Authorize, consent to, or agres to the formation of
any subsidlary or to awy materis) scquisition,
whether directly or indirectly, of any other SOy
ot business;

{(xil} Enter into any joint ventmes or creafion of any
affiliate that is less thaw 50% owned by the Company,
which joint venture or affilinte crestion inchides the
sale, lemss, Gransfer, exclusive Hoemse or other
transter by the Compmy © such joint venture or
-affiliste of substantially sll of the Company's
itellectual property, including bt not Hmited to

 registered tradercarks and patents; or

{(xiil) Bomow or otherwise authorize, issue or incwr or
materially modify the terms of, indebteduess by the
Company {(Including, for this purpose, among other
things, capital lease obligations, obligations with
respect  fo sale and  Jesssback  tansactions,
obligations for the deferred purchase price of
property oulside the owdinmry course of business,
guarsntess, the assumption of any indebledness of
any other person and sinflar Bosncial obligations)
having an effective intorest rete in excess of 536 over
Prime Rate as published in The Wall Strest Joumnal
on the businees date iomsdintely preveding the date
of such borrowing or indebiedness,

(b} Series C Profirred. For so long as a1 Jeast 1,539 310 shareg of Series C
Preferred (suldfect to appropriate adiustment in the event of any dividend, stock split,
combination, or similar recapitalization affecting sueh shares) remain ouistanding,
without the approval of the holders of & majority of the then sutstanding sheves of
Series C Preforred, given In writing or by vete at a meeting, consenting or voting (as
the case may be) as & separate clugs, and in addition to any other vole required by
taw or thie Certificate of Incorporation, the Compeny will not:

{1} take any action that constitites or resylts in amendmeont or walver of any
proviglon of the Company’s Certificate of Incorporation or Bylaws if such
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amendment or walver materially and adversely sffests sny existing righss,
proferences or privilegss of the Series C Preferred; or

(i} Increese or roduce the suthorized mumber of shoves of Sevies O
Preferred {other than as s result of conversion in aconrdasce with the toms
of Section [3.6 below).

{o} Serws B Preforred. For so long as at Jeast 1,174,700 shaves of Serles B
Freferred (subject to appropriate sdjustment in the event of any dividend, stock split,
sombination, o similar recapitalization affecting such shares) remain outstanding,
without the approval of the holders of at least two-thirds of the then outstanding
shares of Series B Preferred, given in writiag or by vote af a mesting, consenting or
voling {as the case may be) as & separnte class, and in addition 0 any other voie
required by law or this Centificate of Incorpomtion, the Company will not;

(i} take any sction that constitutes or results in smendment or waiver of any
provision of the Company’s Certificate of Incorporation or Bylaws if such
amendment or waiver roaterially and adversely sffects any existing rights,
preferences or privileges of the Series B Prefewred: or

{8} Invreass or reduce the authorized number of shares of Series B
Preferred {other then ss a result of conversion in sceordence with the terms
of Sectfon 1.6 below), ‘

{d} Series & Preforred. For so long ss at Jeast 761,000 shares of Series A
Preferred (subject 1 appropriate adjustment in the event of any dividend, stock spdit,
combination, or similar recapilalization affecting such shares) remain outstanding,
without the approval of e holders of & majority of the then outslanding shares of
Series A Preferred, given In wiiting or by vole at s moeting, consenting or voling {ss
the case may be) a8 a separate class, and in addition to sy other vote required by
law or this Certificate of Tooorporstion, the Company will not

(i} teke sny action that congtitutes or resulls in smendrent or watver of any
provision of the Compsiy's Certifivate of Incorporation or Bylaws if such
aroendment or waiver materially and adversely affects any existing rights,
prefersnces or privileges of the Series A Preforred: or

{ii} Increase or roduce the suthorized vumber of shares of Seres A
Preferred (vther then 8s & vesult of conversion in accordance with the terms
of Section 1.6 below).

8. Conversion Rights.

The holders of the Preforred Siock shall have the following righis with reapeot to

the conversion of the Preferved Stock fnto shaves of Conupon Stock (the "Conversion Rights™):

47068231
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@)

(b}

©

(@

Ogptional Conversion.  Subject to mnd in complisnce with the
provisions of this Section 0.6, any shases of Preforred Stock may, ot
the eption of the holder, be converted af any thue into fully-paid and ,
nonssseszable shares of Common Stock, The nurober of shares of
Comroon Stock fo which a holder of Prefored Siock shall be
entited upon conversion shall be the product obtained by
multiplying the appliceble "Converslon Rate” then in effect
{determined 2 provided fn Section D6 by the number of shares
of Preferrad Stock being converted,

Lonversion Rave. The conversion rale (the "Conversion Rate™ in
effect at any time for conversion of the Series © Preferred shall be
the quolioni oblained by dividing the Original Sertes C Price by the
“Beries € Conversion Price,” caleulated a3 provided in Section
P2.6{cy. The Conversion Rate in effect st sny time for conversion of
the Besies B Preferred shall be the quotient obtained by dividing the
Original Series B Price by the "Serles B Conversion Price,”
ealoulated ag provided in Section D6} The Conversion Rate in
effect 8t any time for conversion of the Series A Preforred shall be a
guotient obtsined by dividing the Original Series & Price by the
"Series A Conversion Prive,” calowlated az provided in Seetion
D.6{c).

Conversion Price. The conversion price (the "Conversion Price™)
for the Series C Preferred shall injtially be the Origingl Seties ©
Price, the Conversion Prive for the Sesies B Preferred shall initially
be the Original Seriez B Price and the Conversion Price for e
Series A Preferred shall initially be the Original Series A Price,
Such initial Conversion Prices shall be adiusted from Sme o thne in
acoordance with this Section DL, Al references to the Conversion
Price herein shall mesn the sppliceble Conversion Pres as so
adjusted.

desires to convert the same inlo sheres of Common Stock pusuant
to this Section D6 shall swrrender the corfiSoste or certifiostes
thevefor, duly endorsed, &t the office of the Company o any transfer
agent for the Preferred Stock and shall give writtes notive o the
Company st such office thet such holder elects to convert the same,
Such potice shall state the womber of shares of Preferred Stock being
converted.  Thereupon, the Compeny shall prowmptly issue and
deliver at such offics to such holder a certificats or cevtificates for
the number of shares of Common Stock to which such folder ie
sutitied and shall promptly pay () in cash or, 1o the extent sufficient
funds are not then legally available therefor or at the clection of the
holder, in Common Stock detérmined by dividing the value of

Mechanics of Conversion. Bach holder of Preferred Stock who
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ascvomuiated dividends by the fair market value of te Commen
Btock ot the time of conversion determined in good faith by the
Company’s Board of Divectors, any scorued and unpaid dividends
on the shares of Preferred Stock being converted snd () bn cash (st
the Commeon Stock’s Rl market value determined by the Boand of
Birectors as of the date of conversion} the value of any fmctionsl
share of Common Stock ostherwize jssusble to any bolder of
Preferred Stock, Such conversion shell be deemed to have been
made at the close of business on the dute of sueh surender of the
certificates vepresenting the sheres of Preforred Stock i he
sonveried, and the person entitled i receive the shares of Common
Bock lesueble upon such conversion shall be treated for all prrposes
a5 the record holder of such shares of Common Stock on such date.

Adh Stock. Pxoept as
provided in Section D.A(E, i and whenever the Company shall issue
or seli, or ls, in accordance with Sections DS} tuough (viD),
deomesd 1o bave issued or sold, any sheres of Commoon Stock for s
considerstion per share (the "New Issnance Considerstion”) loss
than the Conversion Price for any of the Series A Preforred, Series B
Praferred or Series C Preforred in effect imumediately prios to the
timse of suckh issue or ssle, then, forthwith upon such issue or sale,
the Comversion Price for such Neries A Preferred, Series B Preforred
or Series C Preferred, as the case may be, which is greater than the
Mew Issuance Conziderstion shall be reduced {unless such reduction
has been waived in writing by the holders of at least & majority of the
ouistanding shares of the Sevies C Preferred with respect to the
Sexies C Profored, or the holders of ut least twothinds of the
oubstanding shares of the Sevies B Preforved with respect to the
Series B Preferved or the holders of a majority of the outstanding
shares of the Serlex A Prefiveed with respect to the Series A
Preferred, as the case may be), 1© s price (caloalsted to the neavest
sne-inmdredth of 8 cent) detormined in sccordance with the

following formula

CPy=Ch * A+ BY+ A+ )

For purposes of the foregoing formuda, the following definftions shall apply:

ATRRER Y

(I) "CP" means the applicsble Conversion Price in offest
ironedintely after such issuwe of additions! theres of
Commen Stock;

()  "CPy" means the appliceble Conversion Pice In effert
immediately prior to such issue of additional shores of
Common Stock;
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{5}

"AY means the mumber of shares of Common Stock
outsianding and desmed outwtanding tmedistely prior to
such issue of additional shares of Common Stock {freating
for this purpose a5 outsianding all shares of Common Steck
issueble upon ewercise of vested Options owsmmding
immediately prior o such issve or upon conversion of
Convertible Securilies which by telr terms are then
convertible (including the Preforred Stock) outstanding
mrrediately prior to such issue);

“BY mesns the gumber of shares of Common Stock that
would have been isswed iF such additionsl shares of
Common Stock bad been {ssued at » price per share squal fo
CPy (determined by dividing the agsregate consideration
recetved by the Corporation in respect of such fswue by CPy);
and

*C* means the manber of such sdditionsl shares of Copumon
Stock issued in such transaction.

For purposes of this Section [1.6(e), the following subsections (i} to o(vii) shall

also be applcable:.

AR

() leswance of Rights or Optiops. In case at any time the
Company shall in sny menner grant (whether directly
of by assuroption In a wergér or otherwise) sy
warants of other vighte to subsoribe for or &
purchase, or any options for the purchase of
Common Mook or any stock or security convertible
imo or exchangeable for Comuson Stock {such
warents, rights or oplions being called "Options”
and such comvertible or exchangesble stock or
securities being called "Comvertible Becurities™)
whether or not such Options o the right fo convert or
exchange any such Convertible Securities sre
immedintely exercisable (so long as the exescise
price and mumber of shares is then Bxed), and the
priee per shere for which Common Stock is fssuable
upon the exercise of such Oplions or upon the
comversion or exchenge of such. Convertibie
Securities (determined by dividing (4) the total
amount, i any, reosived or receivable by the
Company s consideration for the granting of such
Options, plus the aggregate amownt of sdditions!
consideration payable to the Company apon the
exereise of all such Options, plus, in the sase of such
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(i)

Options which relate to Convertible Securities, the
sggregate muount of additional consideration, if any,
payable upon the issue or sale of wuch Convertible
Secyrities and upon the cowversion or exchange
thereof, by (B} the total number of shams of
Conrpon Stock issuable upon the exercizse of such
Options or upon the conversion or exchange of all
such Convertible Securities issusble upon the
exercise of such Options) shell be less than the
Conversion Frive for any of the Serles A Preferred,
Series B Preferred or Series C Proforred, as the case
may be, i effect immedistely prior to the thms of the
granting of suel Options, then the total sumbey of
shares of Common Stock issuable upon the sxercize
of such Options or ypon conversion or exchange of
the total amowmt of such Comvertible Securities
issuable wpon the exercizse of such Optioss shall be
deemed to have been isswed for such price per share
as of the dale of granting of such Optons or the
issugnces of such Convertible Securlties and
thereatier shall be deemed to be outstanding. Except
ap otherwise provided in subsection D 8{e)(HD), no
adjustient of the applicable Conversion Price shall
be made upon the actud? isevance of such Common
Stock or of such Coovertible Secugiies wupon
exercise of such Options or upon the actual issance
of swch Common Stk upon conversion or
exchange of such Convertible Securities,

fesuemee of Convertible Secwitiss. Tn csse the
Company shall in suy manner issue (whethes directly
or by assumption ja a merger or otherwise) or sell
sny Convertible Secwritise, whether or uot the nights
to exchenge or comver! any such Convertible
Securities are inwnedintely exervisable, and the price
pez share for which Common Stock is issushie upon
such conversion or exchemge (determined by
dividing (A} the total amount received or receivable
by the Coropany as considertion for the issue or sale
of such Convertible Securities, phas the minimum
aggregate amount of additional consideration, i any,
paysble fo the Company upon the conversion or
exchangs thereof, by (B} the totsl maximum number
of shares of Common Btwek jssuable wpon the

converzion or exchange of sl swh Convertible
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{iii}

Securities) shall be less than the Conversion Price for

any of the Series A Preforred, Series B Preferred or

Series € Preferred, a8 the case may be, in effest
immediately prioy to the thme of such issue or sale,
then the totsl maximum pumber of shares of
Common  Stock idsusble wpon converdon o
savhange of all such Convertible Seourities shall be
desmed to bave boen lssued for such price per share
as of the date of the issus of sale of such Convertible
Secupities and thereaflor shall be doomed to be
cutstanding, provided that () sxoept as otherwise
provided in subsection TLS(eMHD), boe adiustment of
the applicable Conversion Price shall be made upon
the sctual lesue of sueh Comumon Stock wpon

conversion or exchaoge of such  Convertible

Securities and D) if any such issue or sale of such
Convertible Securities is made upon exervise of any
Options to purchese any such Convertible Seourities
for which adjustments of the applicable Conversion
Price have been or are 10 be made pursusnt © othey
provisions of this Section D), no further
adjustment of the applicsble Conversion Pdce shall
be made by reason of such lssue or sale.

Change _in Option Price o Convenion  Rare:

Expleation of Ootion apd Termingion of Righi o
Convert or Hxchange Converiible Securities. Upon
the happening of any of the following events, namely,

it the purchase price provided for in any Option
reforred © in subsection DL&leXD), the additional
consideration, if sny, payable upon the covversion oy
exchange of any Convertible Securities referred to In
subsections DL&(eXD) or (), or the mte at which
Convertible Becurities referred o in subscotions
D.6{e)i} or (i) are convertible fnto or exchangeable
for Common Steck shall chenge at any time
{inchuling, but not limited to, changes wnder or by
regson of provisions designed o profect against
dilution}, the spplicable Conversion Price in efiect at
the time of such event shall forthwith be resdjusted
o the Conversion Price which would heve been in
effect ot such tme had such Options or Convertible
Semwities still ouistanding provided fr such
changed prchase price, additional consideration or
conversion rafe, 2% the case may be, af the time
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initially gramted, issued or sold; provided, however,
that no such adjustment shall increase the applicable
Conversion Price then in effect heveunder 1o & price
which exceeds the lower of () the applicable
Conversion Price on the original adivstment date, or
{it} the Conversion Price that would have resulted
from any issusnce of additfonsd shares of Common
Stock between the originel adhwtment date snd such
readiustment date. Ou the expiration of any Option
ot the termination of awy right t© convert or exchange
such Convertible Secwrities, the applicabls -
Conversion Price then in offect hereunder shall
forthwith be incressed (i previously adiusted
pursuant to the terms of this sobsection D SEE)
the Conversion Price which would have been In
gffect ot the fime of such expivation or termination
had such Option or Convertible Securities, o the
exfent owisianding  iouvnedistely prior fo such
expiration or ormination, never beon issued,

a dividend or vke any other distribution upon any

stock of the Compeny pavable in Common Siock

{except for dividends or disoibutions upen the

Common Sock), Options or Convertible Sseurities,

any Cosunon Stock, Options or Convertible
Secusities, as the case may be, issusble in payroent of
such dividend or distsibution shall be deemed to have

beer; issupd or sold without consideration,

Congideration for Stock. T case any shaves of
Common Stock, Options or Convertible Securities
shall be issued oy sold for cash, the consideration
received therefor shall be deemed o be the amount
actually recelved by the Company therefor fie., net
of muy expenses ncurred or for any underwriting
comiissions or concsssions paid or allowed by the
sorporetion in conmection thevewih), In case any
shares of Common Stock, Options or Convertible
Securities ehall be lssued or sold for & consideration
other than cesh, the swount of the consideration
other than cash received by the Compuny shall be
deemed to be the iy value of such consideration as
determited in good Sidth by the Board of Dirsetors of
the Company (which spyroval shall include ai lesst
one Series BAC Director). In case any Options shall
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be issued in conmection with the issue and sale of
other seourities of the Company, together comprising
one . iegral trenssetion in which mo specific
vonsideration is sHocated to such Options by e
parties thersto, such Options shall be decmed to have
been issued for suck consideration az determined in
good faith by the Board of Directors of the Company
{which approval shall include at least one Serles RAC
Thvector).

Beoord Date. In case the Company shall take a
record of the holders of s Common Stock Bor the
purpose of entithing thew (1) to reveive a dividend or
other disiribution payeble j& Common Stock,
Options or Convertible Seaurities or (8) to subscribe
for or puhase Common Stock, Options or
Convertible Securities, then such recond date shall be
deerned 10 be the dale of the fssve or sals of the
shares of Common Stock deemed 1o have heen
iesued or sold upon the declaretion of such dividend
or the making of such other distribution or the date of
the grenting of such right of subseription or purchase,
as the case may be; provided, however, if such recovd
date shell have been fved and sueh dividend or other
distribution is not issued or mads or such vighis of
subseription or purchese are not geanted on the date
issued or made or such rights of subsoription or
purchase are nof granted on the date fixed therefor,
the adiustment previously mede in the applicable
Conversion Price which beoame offective on such
vecord date shall be cancelled a3 of the close of
business on such record date, and thereafler fe
applicable Conversion Price shall be adjusted
parsugnt to this subsection D.6{e¥vi} ag of the sotug]
date of their fesuance,

Tressurg Shaves. The disposition of any shares of
Common Stock owned or held by or for the account
of the Company shail be considered an issue or sale
of Common Swck for the purpose or this Section
D&{e)

{£ Certain Issues of Common Stock Excented. Anyihing herein 1o the

contrary notwithstanding, the Company shall not be reguired fo
meke any adiustment of the Conversion Prives fur the Prefowed
Stock in the case of () the iscuance of o o an ’ggregate of

430922.1
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4,693 430 shaves {appropristely adiusted 1o reflect the orcurrence of
sy event or rapsaction described in Bection DAY, of Commwon
Stock o divectors, officers, employvess and consultanis of fhe
Company in conmestion with thelr rendening of services to the
Compeny, (i} sheres issued upon the conversion of shaves of the
Preferred Stock, (i) any subdivision ov combination affecting the
Common Stock or the izsuance of Common Sock porsuant o 8
glock dividend or other distribution on Common Stoeck if an
appropriate adjustment 10 the Conversion Price Is muade parsnant to
Secticn D.6{g), (V) the conversion of any Convertible Securities
ouistanding as of the Original Issue Date (as defined below), snd (v)
the fsguance of yp to 250,000 shaves (rppropristely adjusied o
reflect the occurrence of any event or ranesction deseribed in
Section D.6(g) of Common Stock izsued or issusble to banks,
equipment lessors pursuant to a debt financing, equipment loasing o
real property leasing transaction approved by the Board of Directors
of the Company; provided that any Issuances under this subelanse
(v} do not exceed more than ons perssnt (194) of the Compeny's
outstsnding shares of capital stock {on an as-converted basis) in any
twelve {12 -month period.

Adivstoment for Stock Splits and Combinations. If the Company
shall at any time or fom time © time alter the date that the Hrst
shars of Series C Preferced is issued {he "Original Issue Date™y
sffect & subdivision of the oustending Comsnon Stock without
comresponding subdivision of any serfes of Preferved Stock, the
applicable Conversion Price for such serles of Preferred Stock in
effect immediately before that subdivision shall be proportionately
decregsed. Convereely, if the Corpany shall at any fime or from
fme to tims afler the Original Issue Date combine the outstanding
shares of Comwnon Stock into a smaller number of sharss without 5
corresponding combination of any series of Preferred Stock, the
apphicable Conversion Price for such series of Prefisred Stock In
effect immedistely before the combioation shall be proportionately
incrensed. Any adiustment under this Section D2.6(g) shall beoome
effective at the close of business on the defe the subdivision or
combination becomes effective.

Adivstroent for Reclassification Exchange snd Substituiion. [ at
any time or from time fo tdme afler the Original Tssue Date, the

Common Stock lssasble upon the conversion of sy series of
Froferred Stook ia changed into the same or & different number of
shares of any class or classes of stock, whether by recapsifalization,
reclassification or otherwise (other than an Acquisiion or Asset
Fransfer as defined in RecHion DAL or 2 sobdivision or
sombination of shaves or stock dividend ora reorganization, merger,
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comsolidation of sale of assets provided for elsewhere in this Seotion
.6}, in any such event sach bolder of such Preforred Stock shall
have the right thereafler to convert such stock ioto the kind and
axmowmt of stock and other securities and property receivable upon
such recupitalization, reclassification or other change by holders of
the maxinwrn number of ghares of Commen Stock into which such
shares of Preferred Stock could bave been converted nmediaely
prior to such recepitslization, reclossification or change, sl subject
to ferther adivsiment as provided hereln or with respéet to such
other securities or property by the terms thereof

Beorgenizations, Mergers, Consolidstions or Sales of Assets, ¥at
any time or from time to time after the Original Issne Diate, there is a
capital reorganization of the Conupon Stock {other than =
Acguisition or Asset Teansfer ae defined in Section D) ot 3
recapitelization,  subdivision, combination, reclassification,
exchange or substitution of shaves movided for elsewhere in Hhis
Section 1.6}, a5 a part of such capital reovganization, provision shall
be made so that the holders of the Preferred Stock shell thereafter e
entifled © recelve upon conversion of mch Preferred Stock the
nuber of shares of stock or other seowrities or property of the
Uemmpany to which & holder of the mumbsr of shares of Commen
Stock deliverable upon conversion would have been entitled on guch
capital reorganization, subject to adjustiment in respect of such stock
or gecurities by the termoe thereof In sny such case, approptiste
adjustment shall be made in the application of the provisions of this
Rection ILE with respect 1o the rights of the holders of the Preferred
Stock after the capital reorganization 1o the end that the provisions
of this Section DE (uchuding adivstment of the applicable
Conversion Price then in effect and the number of sheres issuable
upon conversion of the Preferred Stock) shall be applicable after that
svent and be as nearly equivalent as practicable,

Cortificate of Adiustment. In each case of an adinsiment or
roadiustment of the Conversion Price for the number of shares of
Commaon Stock or other seourities issunble upen conversion of the
Preferred Stock, the Compnny, at ifs expense, shall compte such
adjustment or readiustinent in acoordance with the provisions hereof
and propare & certifionte showing such adjustment or readiustmend,
and shall mail such cortificate, by first olase mail, postage prepaid, to
sach regigtered holder of Preferred Stook st the holder's nddress a8
shows in the Company's books, The certifioate shall set forih such
adjustment or readiustinent, showing in detail the facte upon which
such adiustment or readiustment ie based, including » sistoment of
{1} the congideration received or deemed o be received by the
Company for any additional shares of Convmon Stook jesaed or sold
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O

or deemed fo have beon issued or sold, (3) the applicable
Conversion Price ot the fee in offect, (1) the number of additions)
sheres of Common Stock and (iv} the type and smount, i sy, of
other property which af the tme would be recelved upon conversion
of the Proferred Stock.

Motices of Reoord Date. Upon {f) any taking by the Company of &
record of the holders of sny clsss of securities for the purpose of
determining the holders theveof whe are entitfed to receive sny
dividend or other distribution, or (i) any Acguisition (s defined in
Section E2.4(13} or other capital recrganization of the Company, any
reclossification or recapiializetion of the capitsl stock of fhe
Company, any merger or consolidation of the Company with or into
smy other corporation, or ey Asset Transfer (as defined in Section
D4(0, or any vohutery or involuntary dissolution, liguidation or
winding up of the Company, the Company shall mail to sech holder
of the Preforred Stock at lesst ten (10) days prior 1o the record date
specified therein (or such shorter period approved by the holders of
at least two-thirds of the owistanding Preferred Stock voting together
as & single clazs} » notice specifving (A) the date on which gy such
meoord 18 1o be taken for the purpose of such dividend or Sistribution
and 2 deseription of such dividend or distdbution, () the date on
which amy such Aequisition, reorganization, reclassification,
tanster, comsvlidation, merger, Asset Transfer, diseclution,
liguidation or winding up is expected to become effective, and (C)
the date, if any, that is © be fixed 23 o when the holdes of record of
Common $ock (or other sscurities) shall be entitled to exchange
thedr shares of Coramon Stock (or other seourities) for secwrities or
other property deliversble upon such Acowisifion, Tegprgenization,
reclagsification, tramsfer, consolidation, merger, Aswet Transfer,
dissolution, Hguidetion or winding up.

i,
I
[
o

D Enach share of Preferved Stock shall automatically be
converted into shaves of Common Stock, based on
the then-effective applicable Conversion Price, {A)
at any fme wpon the affirmetive election of e
hoiders of at lesst two-thirds of the outstanding
shares of Preferred Stook, voting together as s single
elass, or (B} immediately upon the cloging of the firet
Seenly undervwritten public offering pursusmt 1o an
effoctive registration staternent under the Securities
At of 1933, a5 svended, covering the offer and sale
of Common 8tock for the account of the Company at
a price equal fo or greater than fve {$) fimes the
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{m}

(i)

Origingl Series © Prive (oo adiusted In sconrdance
with this Certificats of Incorporstion) with gross
procesds to the Company of ot least $35 million
{("Qualified Public Offering™. Upery  such
autorostic conversion pursuant to & Qualified Pyblic
Offering, any accrued but uopaid dividends shall be
paid in sccordance with the provizions of Section
.60

Upon the occorrence of sn event triggering sutomatic
conversion as set forth in Bection DLEQND, the
outstanding shaves of the Preferred Stock shall be
sopverted antomatically withow any futher sstion
by the holders of such shares and whether or not the
cextificntes representing such shares sve swrendered
to the Company or it tramsfer agent; provided,
bowever, thet the Company shall not be obligated to
issue certificales evidencing the shares of Common
Stock issuable upon such conversion wnless the

erificsies evidencing such shares of Preferred

Btock are cither delivered to the Company or its

 trmsfer agent as provided below, or the holder

notifies the Company or its tansfer agont that such

+ oeptificates have been lost, siolen or destroved and

exeouies an agresment sstisfaciory o the Company
to indemnify the Company from any Joss incurred by
# in connection with such certificates. Upon the
gsoeunrenes of such mmtematic conversion of the
Breferred Stock, the holdery $hall swrrender the
cestificates representing such shares at the office of
the Company or any transfer agent for the Preferred
Stock.  Thereupon, theve shall be fswed and
delivered to such bolder prompily at such office and
in ifs navne 8 shown on sich swrendered cortificate
or cerfifioates, a certifivate or certificates for the
punbey of shares of Common Stock into which the
shares of Preferred Siock  surrendersd  wers
eonvertible on the date on which such amomuio
conversion ocourved, sod any acorved and unpeid
dividends shall be psid In sccordance with the
provisions of Section D.6(d).

Fragtional Sheres. No fractional shaves of Common Stock shell he
issped upon comversion of the Preferred Stock. AH shawes of
Common Stock (includiog fractions thereof)  issuable on
conversion of ieore than one share of the Preferred Stock by 8 holder
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{1}

(©)

{p}

(@

thereof shall be sggregated for purposes of determining whethsr the
conversion would result in the lssoance of any Buctional share, If,
after the aforarmentioned aggrepation, the conversion would result in
the issuanse of any fractional share, the Comipany shall, in Bew of
issuing any fractional shave, pay cash squal to e product of such
fraction multiplied by the Commen Stock's f5ir market value {ag
determined by the Board of Divectors} on the date of conversion,

Reservation of Stock Iouable Upen Conversion. The Corapany

stoll at all times reserve and keep svailsble out of its muthosized but
unissned sharss of Commen Stock, solely for the pupose of
sflecting the conversion of the shares of the Preferred Stock, such
wamber of its shares of Common Stock s shall fom tme to Sme he
sufficient fo effect the conversion of el vwistanding shares of
Proferved Stock., ¥ st any time the number of authoriesd hut
unissued shares of Conupon Stock shall not be sufficlent to offent
the conversion of all then outstanding sheres of Preferred Btock, the
Company will twke such corporate action ss may, in the opinion of
iy counsel, be necessmry to Increase Hs suthorized bt wvissued
shares of Clommeon Stock to such number of shares a3 shall be
sufficient for such putpose.

Motices. Any notice required by the provigions of this Rection D.§
shall be in weiting snd shall be desraed effectively given: (3) upon
personal delivery fo the purty to be notifisd; (i) when semt by
confizmed telex or facsimile if sent during nommal business bowrs of
the reciptent; if not, then on the nest business day; (81} five (5) days
after baving boen sent by registered or certified mall, refurn receipt
requested, postage prepaid; or (Iv) one (1) day after deposit with a
mationally recognized oversight courier, specifying next day
delivery, with wiitten verification of reeeipt. Al notices shall be
sddresssd to cach holder of record & the sddress of such holder
apperring on the books of the Company.

Pavment of Taxes, The Company will pay ail twes (other then taxes
based upon incoms) and other governmentsl charges that may be
imposed with respeet to the issus or defivery of sheres of Corpmon
Stock upon conversion of shares of Preferred Stock, excluding any
tox or other chage oposed in connection with any franefer
invelved in the issue snd delivery of shares of Comsnon Stock ina
mame other then that n which the shares of Preferred Stock so
convaried were reglistered.

Mo Iopsinment. Withont the consent of the applicable holders of
the then outstanding Preferred Stock, us required under Section .5,
the Company shall not amend #ts Certificate of Incorporation or
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participate in any reorganizetion, transfer of assels, consolidation,
merger, dissolufion, issue or sale of scourifies or teke sny other
volustary action, for the purpose of avoiding or seeking o aveid the
observance or performance of any of the terms fo be observed or
performed bereunder by the Company, but shall st all times in pood
foith aesist in carrving owt all such action ag may be reasonably
necsssary OF sppropriate fo order fo protect the sonversion vights of
the holders of the Freferred Stock against impairment.

7. Mo Ressuance of Prefoned Stock

Mo share or shares of Preferred Stock anquired by the Corporation by reason of
redemyption, mirchase, conversion or othorwise shall be rsissusd.

&  Redemption of Shares of Prefared Stock.

(@)  Baies APwmforrad.

{2)

;ﬂdﬁ&m Sabiect to & written notice o the
Corporation signed by the holders of at least s majority of the
cutstanding sheves of Series A Preferred {the "Serigs A
Redemption Notiee™), subjiect to the writien consent of the
holders of #t least two -thirds of the Series B Preforred and
Beéries C Preferred, voting together a2 & single class, and
subjset to the Company’s obligaticus set forth in Sections
B.8(1s) and (¢} below, the Compeny shall redesmm on May 18,
2012 (the "First Redempiion Date™) and on.each of the st
and sevond eoniversaries thevesf (cach such date, topsther
with the First Redemption Date, 2 "Redemption Dafe™), out
of funds legally available therefior, thet number of shares of
Series A Freferred determined by dividing (%) the ol
mmber of sheres of Seres A Profered outstanding
unmedzateiy prior to the Redenaption Date by {v) the mumber
of remaining Redemption Dates (ocluding the Redemption
Date to which such calonlation appims} The Comporation
shall effect such redemption by paving in cash price per
share egqual 1 the Serles A Redemption Prics {as heveinafier
defined.

Sexl tion Price and Pevment. For the purposes
of this Section ﬁ S(ab ﬁie Smes A Rﬁﬁmhan Price shall
e the Original Series A Price, plus, in the case of each shars,
all scoraed but unpaid dividends, computed to the spplicable
Redemmption Date.  The Series A Preforved to be redeomed
on 8 pariicular Redemption Daute shall be redeersed with
funds Jegally aveilable, subject to the pricr payvment or
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set-aside of payment of the Series B Redemption Price for
the Serics B Preferred 10 be redesmed on such Redemption
Diate and the Serfes C Redemption Price for the Serdes €
Preferred to be redecmed on such Redenption Diate. Subject
to the prior righte of the Series B Proferred and Series ©
Preforred pursuant to this Section D8, the SBerles &
Redemption Price chall be payeble in cosh no later then
thirty {30 days after the applicable Redemption Date.

o~
et a e
TRIRITSNL.

@

Holders’ Right to Redeemn. Subject (0 8 written notice to the
Caorporation signed by the holders of at least two-thizde of
the outsianding shares of Series B Preforred (the "Series B
Redemption Notice™), subject to the written consent of the
holders of a loast 2 majority of the Series € Praferred, vofing
as # separste olass, and subject to the Compeany’s obligations
set forth in Section D.8{c} below, the Company shall redeem
on the. First Redemption Date and each subscquent
Redemption Date, that numbsr of shares of Sories B
Preforved determined by dividing (x) the total mumber of
shares of Series B Preforred outstanding fnmediniely prior
o the Redemption Date by {v) the number of remuabning
Redemption Dates (ncluding the Redemption Date to which
such caloulation appliss). The Corporation shall effect such
redemption by paying in cash 8 prics per share squal to the
Series B Rederspiion Price (s heremsafier defined).

Seriss B Redemption Price and Pavment. For the purposes
of this Section D), the Series B Redemption Price shall
be the greater of (1) the Original Serles B Prive, plus, In the
cage of each shars, 8ll acorued b unpsid dividends,
copaputed 1o the applicabls Redemption Diate, or () the Fair
Market Value of the Sexies B Preferved conputed oz of the
Fist Redemsption Date.  For the pusposes hereof, Fair
harket Value shell be detonmined in good faith by s majority
of the disinierested members of the Bowd of Divectors with
the approvsl of the holders of gt least two-thirds of the shares
of Series B Preferred and Series C Preforred, voting together
as & single class; provided thet, if such approval camnot be
obfained within 15 days following fhe First Redemption
Dafe then the Fair Markst Value shall be determined by an
indopendent - vahation  {("Independent  Valuation™
assuraing the outright sele of 100% of the outstanding
securiffes of the Company to an arm's-length bayer, The
Independent Valuation, if necessary, will be performed by an
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investment bank or appreiser mutmily agressble to the
Company and the holiders of af least two-thinds of the Series
B Preferred and Series © Prefewred, voling together 88 a
single class. ¥ am nvestmest bask or appraiser cannot be
selesied in the foregoing wenner, then the Company and the
holders of & least two-thirds of the Series B Preferred and
Seles C Preforred, voling together as 2 single olass, shall
gach select ap investment bank or appeaiser.  Buch
investment baok{s) and/or appraiser(sl, In tum, shall then
select 2 smutually agreeable Investment bank or appraiser for
the purposes of the Independent Valuation. The Company
on the one hand, and the holders of the Series B Preferred
and Sevies C Preferred on the other band, shall share equally
the cost of the Independent Valustion. The Independent
Valustion shall not contain any reductions in the valuation of
the Series B Proforved atiributable to minority intersst oz lack
of ligoidity. Subject to the determination of the Series B
Redemption Price, and subject to the prior rights of the
Series C Proforred pursusnt to this Section 1.8, the Series B
Redersption Price shall be payable in cash ne later han
thirty (30 days afler the applicable Redemption Date. The
Seties B Preforred to be sedsemed on & pastiodsr
Redemption Date shall be redeemed in fll before the
Company pays or sels aside payment of the Seres A
Redemption Prive for the Series A Preforred to be redeemed
on sk Redemption Date.

(2

Holders' Right to Redoern. Subject to a writien notice to the
Corporation signed by the holders of st least a majority of the
outstanding sharss of Series © Prefovred (fhe "Sexies ©
Redemption MNetice™), the Company shall redeem on the
First Redemption Date and each subsequent Redemption
{ate, thet number of shares of Berles © Preferved determined
by dividing ) the iofal nomber of shaves of Series O
Preferred entstanding immediately prior o the Redemyption
Bate by {y) the mumber of remaining Redemption Dates
{imcluding the Rederaption Date to which such caloulstion
applies). The Corporation shell effect such redemption by
paying in cash s price per share equal o the Series O
Redemption Pries (as herelnafier defined).

Series C Redemption Price and Payment, For the purposes
of this Section .8(c}, the Seriss C Redemption Prics shall’
be the grester of (i) the Origina! Series C Price, phus, in the
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(d)

caae of cach shave, all scorsed but unpaid dividends,
compuied to the applicable Redemption Date, or (3} the Fai
Murket Value of the Series C Preforred computed a3 of the
First Redemption Date.  For the purposes bereof, the Falr
Market Value of the Series C Preforred shall be defermined
in the manner described In Seotion DUBHY2) above. Amy
Independent Valuation shall not contsin any reductions in
the vehwiion of the Sevies C Proforved sitmibudable o
minorily inferest or lack of louidity, Sublest » the
detepmination of the Series C Redemption Price, the Series
€ Redemption Frive shall be payeble in cash no lafer than
thirty {30) days alfler the appliceble Redemption Dste. The
Seriss C Preforred to be redesmed on 2 pasticulw
Redemption Dete shell be mdeomed in full bofore G
Company pays or sefz wside paveent of the Series &
Redemption Prics for the Series A Preferred fo be redeemed
on such RedempBon Dafe, of payvment of the Sexies B
RBedemption Price for the Series B Preforred to be redeemed
on such Redempiion Date,

Redemption Mechanics. Subject o the receipt by the Company of
the Series & Redemption Notice andfor the Series B Redemption
Notice andfor the Serdes C Redemption MNotice, s applicable, at
least ten (30) but not more than sixty (60} days pricr o the First
Redemption Date, written notics (the "Redemption Netive®) shall
be given by the Compuny by mail postsge propsid, or by
nternational courier to non-UL8, residents, to cach holder of vecord
(&t the close of business on the business day next preceding the day
o which the Redemption Notice s given) of shares of Serfes A
Preforred snd/or Series B Preferred andfor Series C Proforred, as the
858 may be, notifying such holder of the redemption and specifying
the oumbsr of sheves being redesned, the redemption price, the
Redemption Dates and the place where the redemption price shall bs
payable, The Kedemption Notice shall be sddressed 1o each holder
at the address shown by the records of the Company. From and sfter
the close of business on each Redempiion Date, unless there shall
have heen a defoult in the payment of the redemoption price, all rights
of hoiders of shares of Preferred Stock being redeemed (except the
right to receive the redemption price) shall cease with respect to
such shares so redeemed, and such shares shall not thereafier be
wamsferred on the books of the Company or be dewmed to be
outslanding for any purpose whatsoever. The shaves of Preforred
Stock not redeemed sheall romaih owisianding and entitled 1o all
rights end preferences provided hersin, Subject to the Sirst priorisy
payments v the holders of the Seriss C Preferred, and the second
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priority paymenids 1o the holders of the Serles B Preforred, if the
funds of the Company legally available for the payment of the
applivable Redemption Price on any date when payment is due are
fnsufficient o pay the &l spplicable Redemption Price, the holders
of shares of Preforred Stock who sre owsd payment chall shars
relably i any Rnds lepally aveilgble for payment according to the
respective amounds which would bo payable to themn i payment oo
such date wers made in Sl ¥ the Compeny doss not have enough
cagh to pey the full installment of the Serdes B Redemption Pries
sndéor Series C Redemption Price dus, the Compsny shall pay such
installment of the Series B Redemplion Price andfor Serles O
Redemption Price, as the case may be, by bouing an 8% seoured
-rnte (the "Note™) payable not lnter than twelve (12} months from the
spplicable Redemption Date;, provided thet suy Note for the
iustaliment of the Series B Redemption Price shall be subordinate to
any Mode for the instellment of the Series C Redemption Price. The
ferms of the Mote must be spproved by the bolders holding #i least
fwo-thirds of the then outstanding Serles B Prefered and Series
Preferrad, voting together ag s single class, I the Company falls to
pay the Serles B Redemption Price and/or Serles € Redemsption
Price when payroent iz due then the Board of Directors shall he
reconstituted such that, the bolders of the Series C Prefenred and the
Series B Preferred shall alect theee (3) divectors voling together as s
single class, and the holders of the Common Stock and Series &
Preferred holders shall elect two {2} directors, voling topsther ss a
single clags; provided that any sevies of Preferred Stock thet has
been fully redocmed shall not be entitled to sleot members o the
Board of Dirsctors.

(e}  Redeswed or Otherwiss Acouired Sheres To Be Retired. Any
shases of Proforred Stock redeemed purspant fo this Section D8 or
otherwiss scquired by the Company in any manper whatsoever shall
be caneelled and shall not wnder any cliroumstances be refssued: and
the Company may from Hme to time teke such appropriate corporate
action a3 may be nscessary i reduce sccordingly the number of
suthorized shaves of Preferred Stock,

& Tornination. The right of redemption under this Section D.8 ghall
terminate on the closing of & Qualified Public Offering.

g, Bresomptive Rights,

{@) Fach holder of Series C Preferved, cach bolder of Sevies B Preferred,
and each holder of Series A Prefesred whose shares represent ot least
1% of the then owstanding shares of cepital stock (collectively, &
“Preferred Stockholder™ shall bave the presmptive dght

AT05R 1
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purchase from the Company 8 pro rafa portion of an offering of any
equity security or agy secwrity which le or way become convertible
or exchangeable into an equily secrity of the Company whether
now suthorized or not, and dghts, options o warrsls o purchase.
eqully secusities or capitel stock snd scowities of any type
whatsoever thet are, or may become convertible into o
exchangeable for equity secwities or sapiial stock, when istoed or
sold by the Company, on the best torms and conditions ss suid
securilics are oifered fo other purchasers thereofl provided, however,
that there will be no such preemyptive right in the case of

®

(i)

(iii)

()

\7

)

up to 4,693,430 shares of Comumon Stock or options
convertible info Common Stock issued to emplovess,
officers, dirsctors or consultants rendering ssrvices
to the Company pursusnt (o any stock offering, plan
or arrangement approved by the Board of Divectors
of the Cormpany;

securities isswed for the purposes of acquiring
snother entity (whether by stock purchsse, merger,
asset purchase or otherwise} or for G purpose of a
stratogic parinership, spproved by the Board of
Directors, provided, however, that such Board of
Directors’ approval must nchude e consent of at
least two of the Series BT Directons;

securities issued to the public pursusnt to a Qualified
Public Offering;

shawes of Conunon Stock or Preferred Stock lssued
as a stovk dividend to holders of Common Stock or
Prefrred  Stock or upon sny  subdivision or
combination of shares of Common Sock or
Preforred Stock:

shares of Common Stock issued purswent to the
exercise or conversion of any Convertible Recurities
ouistanding a8 of the Original Iasue Dase,

up o 250,000 sharss of caplial stock lesued fo
financial fnstitetions or lessors in connection with
commercial  credit  amangements,  eguipment
fingncing or stmily tanvactions approved by the
Board of Directors; or
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i)

(c)

{6

foity  shares of Common Stock fssued spon the conversion
of the Preferred Stock.

The Coropany shell pive the Preforred Stockholders ffteen (15)
days’ writien notice {ihe "Notiee Peried”™) of any propesed seowity
issmence which would give rise o preempiive rights w©
contempdated in this Secton D9, Hach Preferred Stockbolder
wishing o purchase securities shall bave the right t© puchsse that
porticn of the securities which iz determined by a froction, the
mumerator of which is the number of sbares of Coramnon Stock held
by such Preferred Stockbolder, and the denominator of which is the
number of shares of Commwon Stock beld by all Preferred
Stockholders {sseuming for merposes of the calculation the eyercise
and conversion inte Common Block of all securities of the Company
held by sach Preforred Siockboldert. Each Preferred Stockholder
shall have & Buther pro rata right (8 "right of ever-allotment™ 1o
purchase the securities refused by any Preferred Stockholder whe
declines to fully exercize He preemplive right. EBach Prefemed
Stockholder desiring to sxercise its preemptive slght must notify the
Company in writing prior to the close of business on the Iast day of
the Motice Period, stating () #s intent fo purchase, (i) whether or
not it intends o exercles Hs right of over-allotmend, and Gi) the
smsocinmn mumnber of secwrities 1t is willing to purchase,

in the event sny Preferred Stockbolder fils o exercize in full s
preewaptive right (sfter giving effect to the over-allotment provisions
hereot}, the Company shall have one handred and twenty {120) davs
thereafier {0 sell the securities with respect to which the Proforred
Stockholder's option was not exercised, &t 2 price and upon terms no
more favorable to the purchasers thereof then specified In the
Company'’s totice. To the extent the Compaty does not self gl %e
sevurities so offered within sald one hundred and twenty (120)-day
period, the Company shall not thereafter issue or el any sk
securities without first offering such securities to $he Preferred
Stockholders in the manner provided hersin.

The preemptive rights set forth in this Section .9 shall werminate
and be of no further force or effect upon & Qualified Public Offering,

8. Waivers,

(a)

Unless spseifically stated otherwise, any rights or other powers of
the Common Stock, the Beries & Preforved or the Sevies © Prefemed,
as the case may be, may be walved by & written consent or
affinmative vote of the holders of of least 2 mzgority of the then
outstanding shaves of Comumon Stock, Series A Preferred or Series
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{ Preforred, us the case muy be, given in willing or by vots et a
mesting, consenting ot voting (a3 the case may be) separaiely sz 2
slass,

& Unless specifically siafed otherwise, any rights or other powers of
the Sories B Preforved may be waived by a written consent or
sfumativs vole of the bolders of of least two-thirds of the then
euststanding shaves of Series B Preferred, ghvon b wilting or by vote
5 & mesting, congsenting or voilng {as the oase may be) separgiely a3
g class.

B Elestion of Direciors.

1.

490522 3

Phirectors shall be slected ot each annual mesting of stockbolders o bold
office unti! the next annusd westing.  Bach dizector shall hold office either
il the expiration of the teom for which elected or appoinied and until a
suscessor has been elecied and qualificd, or wtll such direcior's death,
resignation or removal. Mo decreass in the munber of divectors constituting

#he Bosrd of Directors shali shonien the term of any incurbent dircctor.

Mo person entitfed to vite gt aﬁ sleciion for divectors oy cunmilate votes &

which such person is entitled.

The direciors of the Corporation need not be elected by written ballot unloss
the Bylawe so provide. The muober of directors constituting the Board shall
be mitiadly set st five {5} and shall only be increased or decreazed in
seoordance with the Bylaws and the provisions of this Cotificate of
Incorporation.

Subject 1o the last sentence in Section DL8(d), the holders of the Series B
Preferred, voting a5 o sepavate closs, shall be entitled to elect two (D
directors of the Company (e “Serles B Directors™) and the holders of the
Compmon Btoek, voling 45 # separste class, shall be entitied 1o elect two ()
directors of the Company. The holders of two-thivde of the SBeviss C
Preferred, voling a8 o separmte cluss, shall be eatitled o slent one {1}
direstor of the Company {the “Series € Bivecter™); provided that for so
fong as two-thirds of the bolders of Series C Preforred decline or il to eloct
the Series O Diroctor, the holders of the Series A Prefemed, voting 35 2
separats oless, shall be entifled to elect one (1) divector of the Company. 4s
used o this Certificate of Incomomtion, a ®Serles B/C Director” means
any Sevies B DHrector or the Series © Direcior, i elected.

A vasancy in 8 divectorship elected by holders of the Series © Preforred,
voting o 8 seperste class, shall be Blled only by vote or written consent of
the holders of two-thinds of the Series C Freforred. A vacaney In s
divectorship elected by holders of the Series B Prefered, voting ws 8
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separate class, shall be Glled only by vois or wiliten consent of the holders
of the Series B Preferrsd. & vacancy in g diveviorship slected by holders of
the Series A Preferred, voting 83 & ssparate class, shall be filled only by vote
oy written consent of the holders of the Series A Preforred. A vroancvins
directorship elected by holders of Common Sodk, voting a8 a sepasate class,
shall be filed only by vole or written consent of the holders of the Comrmon

Stock, voting a5 & separate olass,

&. The provisions of this Section E are subject to the teoms of the Second
Amended and Rsstated Stockbolders’ Agreement, dated as of May 19, 2008,
as may be amended from thee © time {the "Stockbolders Agresment™),

The Board of Directors or any director mey be removed from office at any time

pursuant o the terms of the Company's Bylaws and the Stockholderd Agreament.

$70832.3

V&

For the management of the business and for the conduet of the affairs of the Corporation,
and in further definition, Ihmitation, and regulation of the powers of the Corporation, of is
directors and of its steckholders or any class thereo!, as the case may b, it s further provided that

A,

The management of the business and the conduct of the affairs of the Corporation
shall be vested in ifs Hoard of Directors, The mumber of directors which shall
constifute the whole Board of Directors shall be fixzed by the Board of Directors in
the manner provided in the Bylaws, subject to the other provisions of the CertiSicste
of Incorporation.

Subject to the terms of this Certificate of Incorporstion, the Bylaws miay be aliered
or amended or new Bylows adopted by the stockholders entitled 1o vote. Subject to
the terms of this Certificate of Tncorporation, the Board of Directors shall slso have
the power to adopt, amend or repeal Bylaws.

Subject w any applicable requirements of law, the books of the Corporation may be
kept outside the state of Delaware at such locations a8 may be designated by the
Board of Divectors or in the Bylaws of the Corporation.

VE

The Corporation shall inderanify sach person who at any Hime Is, or shall have been,
8 direstor or officer of the Corporation and was or is & parfy or Is Sreatensd to be
made & party to any threstened, pending or completed astion, suit or procesding,
whether oivil, criminal, administrative or investipative, by reason of the ot that he
is or was a director or officer of the Corporation, oz Is or was serving af the request
of the Corporation ss a divector, oifiesr, enploves, or agent of another corporation,
pactnership, juint venture, trust or other enterprise, againgt expenses (nchading
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stormeys’ foes), judgments, nes and smounts peid n settloment incwred in
sonnection with any such action, sult or proceeding. to the maximum extent
permitied by the Dislaware Genersl Corporation Law, as the sume exists or mey
heveafior be amended. In firtherance of and not in lmitstion of the foregoing, the
Corporation shall advauee expenses, including affomeys’ fess, mowred by an
officer or direstor of the Corporation i defending any civil, orbminsd
administrative or investigative action, sull or procesding in advance of the fingd
disposition of such sction, suit or provesding wpon receipt of an underiaking by or
on behalf of such divector of officer 10 repay such advances i1t ghall be ultimately
determined that he is not entitied o be ndemniBed by the Corporation. The
foregoing tight of Indemnification shall in no way be exclusive of any other rights
of indemmification to which any such direcior or officer may be eutitled, vnder any
Bylaw, agreement, vote of directors or stockbolders or otherwise, Mo amendment
10 of yepeal of the provisions of this Article VI shall deprive a director or officer of

the benefit hereof with reapoct to sy sct or fallure to act ocvurring prior to such

smnendment or repead.

Whenever 3 comppromize or anangement is proposed betwesy this Corporation and
s oreditors or any class of them andior between thizs Corporation and its
stockholders or any class of them, any court of equiteble jurisdiction within the
State of Delaware may, on the spplication in 8 summary way of this Corporation or
of any creditor or steckbolder thersof or on the application of any recelver or
receivers appoipted for this Corporation under the provisions of Section 29} of
Tite 8 of the Delavware Code or on the application of frustees in dssohetion or of
amy receiver or receivers appointed for s Corporation weder the provisions of
Section 279 of Title B of the Delaware Code, order o meeting of the aeditons or
class of credifors, andfor of the stockbolders o class of stockholders of this
Corporation, a5 the cage mey be, 1o be swnmoned in such roanner a8 the eudd conn
directs. If & majorily In number ropresenting theee-fouwths i value of the creditors
or cless of creditors, sudior of the stockholders or olass of stockholders of this
Corporation, as the osse may be, agree 10 Aoy compromise of atrangement and to
any reorganization of this Corporglion as & conseguencs of such compromise or
sryangement, the said compromise or arrangement and the sald reorganization shall,
if sanctionsd by the court to which the said application hes been made, be binding
on all the creditors or class of creditors, andfor on all the stockbolders or clags of
stockholders, of this Corporation, as the case may be, and also on this Corporstion.

No director of the Corporstion shall be personally lisble to the Corporation or to
any of its stockholders for monstary damages addsing out of suech directors breuch
of his fiduciary duty a3 a divector of the Corporstion, except to the sxtent tha the
elimination or Hmitation of such Hability is not permitied by the Delaware Genersal
Corporation Law, a5 the same exists or may hereafler be amended. No ammendment
to or repeal of the provisions of this Asticle VT shell deprive any divecior of the
Corporation of the benefit heveof with respect 1o any act or filure to act of such
director ovcurring prior to such amendment or repesl,
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Subject to the other provisions of this Certificate of Incorporation, the Cotporation
reserves the right o amend, alier, change or repeal sy provision contained in this Certifioate of
Ineovporation, n e manner now or heveafler presoribed by statute, and all rights conferred upon
the stockholders horein are granted subjeet i this ressyvation,

FIVE: This Restated Certificate of Incorporation, which amends and restaies the
prior Certificats of Incorporation of the Corporstion, has been duly sdopted in scoondance with the
provisions of Sections 228, 242 and 245 of' the Genersl Corporation Law of the Siste of Delaware
by the Board of Direstors and the stockholders of the Corpovation.

IN WITNERS WHEREOF, this Certificate has been executed this 19 day of May, 2008 by
the pndersigned who affirms that the steloments mads bevein are true and correct.

T ;
A KRRV

Title: Presiden

L2 2
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