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ȱȱ
ȱ SECONDȱAMENDEDȱANDȱRESTATEDȱ

ARTICLESȱOFȱINCORPORATIONȱ
OFȱ

LINGUASTAT,ȱINC.ȱ
ȱ

ThomasȱStedingȱandȱFondaȱM.ȱMurchȱdoȱherebyȱcertifyȱthat:ȱ
ȱ

1.ȱ TheyȱareȱtheȱdulyȱelectedȱandȱactingȱPresidentȱandȱChiefȱFinancialȱOfficer,ȱ
respectively,ȱofȱLinguastat,ȱInc.,ȱaȱCaliforniaȱcorporation.ȱȱ

ȱ
ȱ2.ȱ TheȱAmendedȱandȱRestatedȱArticlesȱofȱIncorporationȱofȱthisȱcorporation,ȱ

asȱamendedȱtoȱtheȱdateȱofȱtheȱfilingȱofȱthisȱcertificate,ȱincludingȱamendmentsȱsetȱforthȱhereinȱinȱ
butȱ notȱ separatelyȱ filedȱ (andȱwithȱ theȱ omissionsȱ requiredȱ byȱ Sectionȱ 910ȱ ofȱ theȱ Californiaȱ
CorporationsȱCodeȱ (theȱ “CorporationsȱCode”),ȱ areȱ amendedȱ andȱ restatedȱ toȱ readȱ inȱ fullȱ asȱ
follows:ȱ

ȱ ȱ FIRST:ȱȱTheȱnameȱofȱtheȱcorporationȱisȱLinguastat,ȱInc.ȱ(theȱ“Corporation”).ȱ

ȱ ȱ SECOND:ȱ ȱTheȱpurposeȱ ofȱ theȱCorporationȱ isȱ toȱ engageȱ inȱ anyȱ lawfulȱ actȱ orȱ
activityȱ forȱwhichȱ aȱ corporationȱmayȱ beȱ organizedȱ underȱ theȱ Generalȱ Corporationȱ Lawȱ ofȱ
Californiaȱ(theȱ“GeneralȱCorporationȱLaw”)ȱotherȱthanȱtheȱbankingȱbusiness,ȱtheȱtrustȱcompanyȱ
business,ȱorȱtheȱpracticeȱofȱaȱprofessionȱpermittedȱtoȱbeȱincorporatedȱbyȱtheȱCorporationsȱCode.ȱ
ȱȱ

THIRD:ȱ ȱTheȱCorporationȱ isȱauthorizedȱ toȱ issueȱ twoȱclassȱofȱstockȱdesignated,ȱ
respectively,ȱ“CommonȱStock”ȱandȱ“PreferredȱStock.”ȱȱTheȱnumberȱofȱsharesȱofȱCommonȱStockȱ
thisȱCorporationȱisȱauthorizedȱtoȱissueȱisȱ32,419,904,ȱandȱtheȱnumberȱofȱsharesȱofȱPreferredȱStockȱ
thisȱCorporationȱisȱauthorizedȱtoȱissueȱisȱ17,480,498.ȱ

Theȱfollowingȱisȱaȱstatementȱofȱtheȱrights,ȱpreferences,ȱprivilegesȱandȱrestrictionsȱ
grantedȱtoȱorȱimposedȱuponȱeachȱclassȱofȱsharesȱofȱtheȱcapitalȱstockȱofȱtheȱCorporationȱandȱtheȱ
holdersȱ thereof.ȱ ȱUnlessȱotherwiseȱ indicated,ȱ referencesȱ toȱ“Sections”ȱorȱ“Subsections”ȱ inȱ thisȱ
ArticleȱreferȱtoȱsectionsȱandȱsubsectionsȱofȱthisȱArticleȱThird.ȱ

A. COMMONȱSTOCKȱ

1. General.ȱ ȱ Theȱ voting,ȱ dividendȱ andȱ liquidationȱ rightsȱ ofȱ theȱ holdersȱ ofȱ theȱ
CommonȱStockȱareȱsubjectȱtoȱandȱqualifiedȱbyȱtheȱrights,ȱpreferences,ȱprivilegesȱandȱrestrictionsȱ
ofȱtheȱholdersȱofȱtheȱPreferredȱStockȱsetȱforthȱhereinȱorȱdeterminedȱbyȱresolutionȱofȱtheȱBoardȱofȱ
DirectorsȱwithȱrespectȱtoȱanyȱseriesȱofȱPreferredȱStockȱauthorizedȱherein.ȱ

2. Voting.ȱȱTheȱholdersȱofȱtheȱCommonȱStockȱareȱentitledȱtoȱoneȱvoteȱforȱeachȱshareȱ
ofȱCommonȱStockȱheldȱatȱallȱmeetingsȱofȱshareholdersȱ(andȱwrittenȱactionsȱinȱlieuȱofȱmeetings);ȱ
provided,ȱhowever,ȱthat,ȱexceptȱasȱotherwiseȱrequiredȱbyȱlaw,ȱholdersȱofȱCommonȱStock,ȱasȱsuch,ȱ
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shallȱnotȱbeȱentitledȱtoȱvoteȱonȱanyȱamendmentȱtoȱtheȱArticlesȱofȱIncorporationȱthatȱrelatesȱsolelyȱ
toȱtheȱtermsȱofȱoneȱorȱmoreȱoutstandingȱseriesȱofȱPreferredȱStockȱifȱtheȱholdersȱofȱsuchȱaffectedȱ
seriesȱareȱentitled,ȱeitherȱseparatelyȱorȱtogetherȱwithȱtheȱholdersȱofȱoneȱorȱmoreȱotherȱsuchȱseries,ȱ
toȱvoteȱthereonȱpursuantȱtoȱtheȱArticlesȱofȱIncorporationȱorȱpursuantȱtoȱtheȱGeneralȱCorporationȱ
Law.ȱ

B. RIGHTS,ȱPREFERENCESȱANDȱRESTRICTIONSȱOFȱPREFERREDȱSTOCK.ȱȱȱ

1. IssuanceȱandȱReissuance.ȱȱȱ

PreferredȱStockȱmayȱbeȱissuedȱfromȱtimeȱtoȱtimeȱinȱoneȱorȱmoreȱseries,ȱeachȱofȱsuchȱseriesȱ
toȱ consistȱ ofȱ suchȱ numberȱ ofȱ sharesȱ andȱ toȱ haveȱ suchȱ rights,ȱ preferences,ȱ privilegesȱ andȱ
restrictionsȱasȱstatedȱorȱexpressedȱherein.ȱȱAnyȱsharesȱofȱPreferredȱStockȱwhichȱmayȱbeȱredeemed,ȱ
purchasedȱorȱacquiredȱbyȱtheȱCorporationȱmayȱnotȱbeȱreissuedȱexceptȱasȱotherwiseȱprovidedȱbyȱ
lawȱorȱbyȱtheȱtermsȱofȱanyȱseriesȱofȱPreferredȱStock.ȱ
ȱ
C. PREFERREDȱSTOCK.ȱȱȱ

ȱ 954,437ȱ sharesȱ ofȱ theȱ authorizedȱ Preferredȱ Stockȱ ofȱ theȱ Corporationȱ areȱ designatedȱ
“SeriesȱAȱPreferredȱStock”,ȱ2,117,215ȱsharesȱofȱtheȱauthorizedȱPreferredȱStockȱofȱtheȱCorporationȱ
areȱdesignatedȱ“SeriesȱAAȱPreferredȱStock”,ȱandȱ14,408,846ȱsharesȱofȱtheȱauthorizedȱPreferredȱ
Stockȱofȱ theȱCorporationȱareȱdesignatedȱ“SeriesȱBȱPreferredȱStock”,ȱ together,ȱ theȱ“Preferredȱ
Stock”ȱwithȱtheȱfollowingȱrights,ȱpreferences,ȱprivilegesȱandȱrestrictions:ȱ

1. Dividends.ȱ

ȱ TheȱCorporationȱshallȱnotȱdeclare,ȱpayȱorȱsetȱasideȱanyȱdividendsȱonȱsharesȱofȱanyȱotherȱ
classȱorȱseriesȱofȱcapitalȱstockȱofȱtheȱCorporationȱ(otherȱthanȱdividendsȱonȱsharesȱofȱCommonȱ
StockȱpayableȱinȱsharesȱofȱCommonȱStock)ȱinȱanyȱyearȱunlessȱ(inȱadditionȱtoȱtheȱobtainingȱofȱanyȱ
consentsȱrequiredȱelsewhereȱinȱtheȱArticlesȱofȱIncorporation)ȱtheȱholdersȱofȱtheȱPreferredȱStockȱ
thenȱoutstandingȱshallȱfirstȱreceive,ȱorȱsimultaneouslyȱreceiveȱforȱsuchȱyear,ȱaȱdividendȱonȱeachȱ
outstandingȱshareȱofȱPreferredȱStockȱ inȱanȱamountȱatȱ leastȱequalȱtoȱtheȱgreaterȱofȱ(i)ȱ$0.08ȱperȱ
shareȱofȱSeriesȱAȱPreferredȱStock,ȱ$0.08ȱperȱshareȱofȱSeriesȱAAȱPreferredȱStock,ȱandȱ$0.004ȱperȱ
shareȱofȱSeriesȱBȱPreferredȱStockȱ(inȱeachȱcase,ȱsubjectȱtoȱappropriateȱadjustmentȱinȱtheȱeventȱofȱ
anyȱ stockȱ dividend,ȱ stockȱ split,ȱ combinationȱ orȱ otherȱ similarȱ recapitalizationȱ affectingȱ suchȱ
shares)ȱperȱyearȱfromȱandȱafterȱtheȱdateȱofȱtheȱissuanceȱofȱanyȱsharesȱofȱsuchȱseriesȱofȱPreferredȱ
Stockȱ(toȱtheȱextentȱnotȱpreviouslyȱpaid)ȱandȱ(ii)ȱ(A)ȱinȱtheȱcaseȱofȱaȱdividendȱonȱCommonȱStockȱ
orȱanyȱclassȱorȱseriesȱthatȱisȱconvertibleȱintoȱCommonȱStock,ȱthatȱdividendȱperȱshareȱofȱPreferredȱ
Stockȱasȱwouldȱequalȱtheȱproductȱofȱ(1)ȱtheȱdividendȱpayableȱonȱeachȱshareȱofȱsuchȱclassȱorȱseriesȱ
determined,ȱifȱapplicable,ȱasȱifȱallȱsharesȱofȱsuchȱclassȱorȱseriesȱhadȱbeenȱconvertedȱintoȱCommonȱ
Stockȱandȱ (2)ȱ theȱnumberȱofȱsharesȱofȱCommonȱStockȱ issuableȱuponȱconversionȱofȱaȱshareȱofȱ
PreferredȱStock,ȱinȱeachȱcaseȱcalculatedȱonȱtheȱrecordȱdateȱforȱdeterminationȱofȱholdersȱentitledȱ
toȱ receiveȱ suchȱ dividendȱ orȱ (B)ȱ inȱ theȱ caseȱ ofȱ aȱ dividendȱ onȱ anyȱ classȱ orȱ seriesȱ thatȱ isȱ notȱ
convertibleȱintoȱCommonȱStock,ȱatȱaȱrateȱperȱshareȱofȱPreferredȱStockȱdeterminedȱbyȱ(1)ȱdividingȱ
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theȱamountȱofȱtheȱdividendȱpayableȱonȱeachȱshareȱofȱsuchȱclassȱorȱseriesȱofȱcapitalȱstockȱbyȱtheȱ
originalȱissuanceȱpriceȱofȱsuchȱclassȱorȱseriesȱofȱcapitalȱstockȱ(subjectȱtoȱappropriateȱadjustmentȱ
inȱ theȱ eventȱ ofȱ anyȱ stockȱdividend,ȱ stockȱ split,ȱ combinationȱ orȱ otherȱ similarȱ recapitalizationȱ
affectingȱsuchȱshares)ȱandȱ(2)ȱmultiplyingȱsuchȱfractionȱbyȱanȱamountȱequalȱtoȱtheȱOriginalȱIssueȱ
Priceȱforȱsuchȱseriesȱ(asȱdefinedȱbelow);ȱprovidedȱthat,ȱifȱtheȱCorporationȱdeclares,ȱpaysȱorȱsetsȱ
aside,ȱonȱtheȱsameȱdate,ȱaȱdividendȱonȱsharesȱofȱmoreȱthanȱoneȱclassȱorȱseriesȱofȱcapitalȱstockȱofȱ
theȱ Corporation,ȱ theȱ dividendȱ payableȱ toȱ theȱ holdersȱ ofȱ Preferredȱ Stockȱ pursuantȱ toȱ thisȱ
paragraphȱshallȱbeȱcalculatedȱbasedȱuponȱtheȱdividendȱonȱtheȱclassȱorȱseriesȱofȱcapitalȱstockȱthatȱ
wouldȱresultȱinȱtheȱhighestȱSeriesȱAȱPreferredȱStockȱdividend.ȱȱTheȱforegoingȱdividendȱshallȱnotȱ
beȱcumulative.ȱȱTheȱ“SeriesȱAȱOriginalȱIssueȱPrice”ȱshallȱmeanȱ$1.0722ȱperȱshare,ȱtheȱ“SeriesȱAAȱ
OriginalȱIssueȱPrice”ȱshallȱmeanȱ$1.4906ȱperȱshare,ȱandȱtheȱ“SeriesȱBȱOriginalȱIssueȱPrice”ȱshallȱ
meanȱ$0.0555214ȱ(eachȱanȱ“OriginalȱIssueȱPrice”),ȱinȱeachȱcase,ȱsubjectȱtoȱappropriateȱadjustmentȱ
inȱtheȱeventȱofȱanyȱstockȱdividend,ȱstockȱsplit,ȱcombinationȱorȱotherȱsimilarȱrecapitalizationȱwithȱ
respectȱtoȱsuchȱseriesȱofȱPreferredȱStock.ȱȱȱ
ȱ

2. Liquidation,ȱDissolutionȱ orȱWindingȱUp;ȱCertainȱMergers,ȱConsolidationsȱ andȱ
AssetȱSales.ȱ

(a) Paymentsȱ toȱHoldersȱ ofȱ Seriesȱ Bȱ Preferredȱ Stock.ȱ ȱ Inȱ theȱ eventȱ ofȱ anyȱ
voluntaryȱorȱ involuntaryȱ liquidation,ȱdissolutionȱorȱwindingȱupȱofȱ theȱCorporation,ȱ first,ȱ theȱ
holdersȱofȱsharesȱofȱSeriesȱBȱPreferredȱStockȱthenȱoutstandingȱshallȱbeȱentitledȱtoȱbeȱpaidȱoutȱofȱ
theȱassetsȱofȱtheȱCorporationȱavailableȱforȱdistributionȱtoȱ itsȱshareholdersȱbeforeȱanyȱpaymentȱ
shallȱbeȱmadeȱtoȱtheȱholdersȱofȱSeriesȱAȱPreferredȱStock,ȱSeriesȱAAȱPreferredȱStockȱorȱCommonȱ
Stockȱbyȱreasonȱofȱtheirȱownershipȱthereof,ȱanȱamountȱperȱshareȱequalȱtoȱtheȱgreaterȱofȱ(i)ȱoneȱ
timesȱ theȱOriginalȱ IssueȱPrice,ȱplusȱ anyȱdividendsȱdeclaredȱ butȱunpaidȱ thereon,ȱ orȱ (ii)ȱ suchȱ
amountȱperȱshareȱasȱwouldȱhaveȱbeenȱpayableȱhadȱeachȱsuchȱshareȱbeenȱconvertedȱintoȱCommonȱ
StockȱpursuantȱtoȱSectionȱ4ȱimmediatelyȱpriorȱtoȱsuchȱliquidation,ȱdissolutionȱorȱwindingȱupȱ(theȱ
amountȱpayableȱpursuantȱtoȱthisȱsentenceȱ isȱhereinafterȱreferredȱtoȱasȱtheȱ“SeriesȱBȱPreferredȱ
Liquidationȱ Amount”).ȱ ȱ Ifȱ uponȱ anyȱ suchȱ liquidation,ȱ dissolutionȱ orȱ windingȱ upȱ ofȱ theȱ
Corporation,ȱtheȱassetsȱofȱtheȱCorporationȱavailableȱforȱdistributionȱtoȱitsȱshareholdersȱshallȱbeȱ
insufficientȱtoȱpayȱtheȱholdersȱofȱsharesȱofȱSeriesȱBȱPreferredȱStockȱtheȱfullȱamountȱtoȱwhichȱtheyȱ
shallȱbeȱentitledȱunderȱthisȱSubsectionȱ2(a),ȱtheȱholdersȱofȱsharesȱofȱSeriesȱBȱPreferredȱStockȱshallȱ
shareȱ ratablyȱ inȱ anyȱdistributionȱ ofȱ theȱ assetsȱ availableȱ forȱdistributionȱ inȱ proportionȱ toȱ theȱ
respectiveȱamountsȱwhichȱwouldȱotherwiseȱbeȱpayableȱinȱrespectȱofȱtheȱsharesȱheldȱbyȱthemȱuponȱ
suchȱdistributionȱifȱallȱamountsȱpayableȱonȱorȱwithȱrespectȱtoȱsuchȱsharesȱwereȱpaidȱinȱfull.ȱ

(b) Paymentsȱ toȱHoldersȱofȱSeriesȱAȱandȱSeriesȱAAȱPreferredȱStock.ȱ ȱ Inȱ theȱ
eventȱofȱanyȱvoluntaryȱorȱinvoluntaryȱliquidation,ȱdissolutionȱorȱwindingȱupȱofȱtheȱCorporation,ȱ
afterȱpaymentȱofȱallȱpreferentialȱamountsȱrequiredȱtoȱbeȱpaidȱtoȱtheȱholdersȱofȱsharesȱofȱSeriesȱBȱ
PreferredȱStock,ȱtheȱholdersȱofȱsharesȱofȱSeriesȱAȱPreferredȱStockȱandȱSeriesȱAAȱPreferredȱStockȱ
thenȱoutstandingȱshallȱbeȱentitledȱ toȱbeȱpaidȱoutȱofȱ theȱassetsȱofȱ theȱCorporationȱavailableȱ forȱ
distributionȱ toȱ itsȱshareholdersȱbeforeȱanyȱpaymentȱshallȱbeȱmadeȱ toȱ theȱholdersȱofȱCommonȱ
Stockȱbyȱreasonȱofȱtheirȱownershipȱthereof,ȱanȱamountȱperȱshareȱequalȱtoȱtheȱgreaterȱofȱ(i)ȱoneȱ
timesȱ theȱOriginalȱ IssueȱPrice,ȱplusȱ anyȱdividendsȱdeclaredȱ butȱunpaidȱ thereon,ȱ orȱ (ii)ȱ suchȱ

A0849850



ȱ ȱ ȱ

ȱ
4ȱ

amountȱperȱshareȱasȱwouldȱhaveȱbeenȱpayableȱhadȱeachȱsuchȱshareȱbeenȱconvertedȱintoȱCommonȱ
StockȱpursuantȱtoȱSectionȱ4ȱimmediatelyȱpriorȱtoȱsuchȱliquidation,ȱdissolutionȱorȱwindingȱupȱ(theȱ
amountȱpayableȱpursuantȱtoȱthisȱsentenceȱisȱhereinafterȱreferredȱtoȱasȱtheȱ“SeriesȱAȱPreferredȱ
LiquidationȱAmount”,ȱtogetherȱwithȱtheȱSeriesȱBȱPreferredȱLiquidationȱAmount,ȱtheȱ“Preferredȱ
Liquidationȱ Amount”).ȱ ȱ Ifȱ uponȱ anyȱ suchȱ liquidation,ȱ dissolutionȱ orȱ windingȱ upȱ ofȱ theȱ
Corporation,ȱtheȱassetsȱofȱtheȱCorporationȱavailableȱforȱdistributionȱtoȱitsȱshareholdersȱshallȱbeȱ
insufficientȱtoȱpayȱtheȱholdersȱofȱsharesȱofȱSeriesȱAȱPreferredȱStockȱȱandȱSeriesȱAAȱPreferredȱStockȱ
theȱfullȱamountȱtoȱwhichȱtheyȱshallȱbeȱentitledȱunderȱthisȱSubsectionȱ2(b),ȱtheȱholdersȱofȱsharesȱ
ofȱSeriesȱAȱPreferredȱStockȱȱandȱSeriesȱAAȱPreferredȱStockȱshallȱshareȱratablyȱinȱanyȱdistributionȱ
ofȱ theȱ assetsȱ availableȱ forȱdistributionȱ inȱproportionȱ toȱ theȱ respectiveȱ amountsȱwhichȱwouldȱ
otherwiseȱbeȱpayableȱinȱrespectȱofȱtheȱsharesȱheldȱbyȱthemȱuponȱsuchȱdistributionȱifȱallȱamountsȱ
payableȱonȱorȱwithȱrespectȱtoȱsuchȱsharesȱwereȱpaidȱinȱfull.ȱ

(c) PaymentsȱtoȱHoldersȱofȱCommonȱStock.ȱȱInȱtheȱeventȱofȱanyȱvoluntaryȱorȱ
involuntaryȱliquidation,ȱdissolutionȱorȱwindingȱupȱofȱtheȱCorporation,ȱafterȱtheȱpaymentȱofȱallȱ
preferentialȱamountsȱrequiredȱtoȱbeȱpaidȱtoȱtheȱholdersȱofȱsharesȱofȱPreferredȱStock,ȱtheȱremainingȱ
assetsȱofȱtheȱCorporationȱavailableȱforȱdistributionȱtoȱitsȱshareholdersȱshallȱbeȱdistributedȱamongȱ
theȱholdersȱofȱsharesȱofȱCommonȱStock,ȱproȱrataȱbasedȱonȱtheȱnumberȱofȱsharesȱheldȱbyȱeachȱsuchȱ
holder.ȱ

(d) DeemedȱLiquidationȱEvents.ȱ

(i) Theȱ followingȱ eventsȱ shallȱbeȱdeemedȱ toȱbeȱaȱ liquidationȱofȱ theȱ
CorporationȱforȱpurposesȱofȱthisȱSectionȱ2ȱ(aȱ“DeemedȱLiquidationȱEvent”),ȱunlessȱtheȱholdersȱ
ofȱaȱmajorityȱofȱtheȱPreferredȱStockȱelectȱotherwiseȱbyȱwrittenȱnoticeȱgivenȱtoȱtheȱCorporationȱatȱ
leastȱ14ȱdaysȱpriorȱtoȱtheȱeffectiveȱdateȱofȱanyȱsuchȱevent:ȱ

(A) aȱmergerȱorȱconsolidationȱinȱwhichȱȱ

(1) theȱCorporationȱisȱaȱconstituentȱpartyȱorȱȱ

(2) aȱsubsidiaryȱofȱtheȱCorporationȱisȱaȱconstituentȱpartyȱ
andȱtheȱCorporationȱissuesȱsharesȱofȱitsȱcapitalȱstockȱpursuantȱtoȱsuchȱmergerȱorȱconsolidation,ȱȱ

exceptȱanyȱsuchȱmergerȱorȱconsolidationȱinvolvingȱtheȱCorporationȱorȱaȱsubsidiaryȱinȱwhichȱtheȱ
sharesȱ ofȱ capitalȱ stockȱ ofȱ theȱCorporationȱ outstandingȱ immediatelyȱ priorȱ toȱ suchȱmergerȱ orȱ
consolidationȱcontinueȱtoȱrepresent,ȱorȱareȱconvertedȱintoȱorȱexchangedȱforȱsharesȱofȱcapitalȱstockȱ
thatȱrepresent,ȱimmediatelyȱfollowingȱsuchȱmergerȱorȱconsolidation,ȱatȱleastȱaȱmajority,ȱbyȱvotingȱ
power,ȱofȱtheȱcapitalȱstockȱofȱ(1)ȱtheȱsurvivingȱorȱresultingȱcorporationȱorȱ(2)ȱifȱtheȱsurvivingȱorȱ
resultingȱcorporationȱisȱaȱwhollyȱownedȱsubsidiaryȱofȱanotherȱcorporationȱimmediatelyȱfollowingȱ
suchȱmergerȱorȱconsolidation,ȱtheȱparentȱcorporationȱofȱsuchȱsurvivingȱorȱresultingȱcorporationȱ
(providedȱthat,ȱforȱtheȱpurposeȱofȱthisȱSubsectionȱ2(d)(i),ȱallȱsharesȱofȱCommonȱStockȱ issuableȱ
uponȱexerciseȱofȱOptionsȱ(asȱdefinedȱbelow)ȱoutstandingȱ immediatelyȱpriorȱtoȱsuchȱmergerȱorȱ
consolidationȱ orȱ uponȱ conversionȱ ofȱ Convertibleȱ Securitiesȱ (asȱ definedȱ below)ȱ outstandingȱ
immediatelyȱ priorȱ toȱ suchȱ mergerȱ orȱ consolidationȱ shallȱ beȱ deemedȱ toȱ beȱ outstandingȱ
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immediatelyȱpriorȱtoȱsuchȱmergerȱorȱconsolidationȱand,ȱifȱapplicable,ȱconvertedȱorȱexchangedȱinȱ
suchȱmergerȱorȱconsolidationȱonȱ theȱsameȱ termsȱasȱ theȱactualȱoutstandingȱsharesȱofȱCommonȱ
Stockȱareȱconvertedȱorȱexchanged;ȱorȱȱ
ȱ

(B) theȱ sale,ȱ lease,ȱ transfer,ȱ exclusiveȱ licenseȱ orȱ otherȱ
disposition,ȱ inȱaȱsingleȱ transactionȱorȱseriesȱofȱrelatedȱ transactions,ȱbyȱ theȱCorporationȱorȱanyȱ
subsidiaryȱ ofȱ theȱCorporationȱofȱ allȱorȱ substantiallyȱ allȱ theȱ assetsȱofȱ theȱCorporationȱ andȱ itsȱ
subsidiariesȱ takenȱasȱaȱwholeȱorȱ theȱsaleȱorȱdispositionȱ (whetherȱbyȱmerger,ȱconsolidationȱorȱ
otherwise)ȱofȱoneȱorȱmoreȱsubsidiariesȱofȱtheȱCorporationȱifȱsubstantiallyȱallȱofȱtheȱassetsȱofȱtheȱ
Corporationȱandȱ itsȱsubsidiariesȱ takenȱasȱaȱwholeȱareȱheldȱbyȱsuchȱsubsidiaryȱorȱsubsidiaries,ȱ
exceptȱwhereȱsuchȱsale,ȱlease,ȱtransfer,ȱexclusiveȱlicenseȱorȱotherȱdispositionȱisȱtoȱaȱwhollyȱownedȱ
subsidiaryȱofȱtheȱCorporation.ȱ

(ii) EffectingȱaȱDeemedȱLiquidationȱEvent.ȱ

(A) Theȱ Corporationȱ shallȱ notȱ haveȱ theȱ powerȱ toȱ effectȱ aȱ
DeemedȱLiquidationȱEventȱreferredȱtoȱinȱSubsectionȱ2(d)(i)(A)(I)ȱaboveȱunlessȱtheȱagreementȱorȱ
planȱofȱmergerȱorȱconsolidationȱprovidesȱthatȱtheȱconsiderationȱpayableȱtoȱtheȱshareholdersȱofȱ
theȱCorporationȱ shallȱ beȱ allocatedȱ amongȱ theȱ holdersȱ ofȱ capitalȱ stockȱ ofȱ theȱCorporationȱ inȱ
accordanceȱwithȱSubsectionsȱ2(a)ȱandȱ2(b)ȱabove.ȱ

(B) InȱtheȱeventȱofȱaȱDeemedȱLiquidationȱEventȱreferredȱtoȱinȱ
Subsectionȱ 2(d)(i)(A)(II)ȱ orȱ (B)ȱ above,ȱ ifȱ theȱCorporationȱ doesȱ notȱ effectȱ aȱ dissolutionȱ ofȱ theȱ
CorporationȱunderȱtheȱGeneralȱCorporationȱLawȱwithinȱ90ȱdaysȱafterȱsuchȱDeemedȱLiquidationȱ
Event,ȱthenȱ(A)ȱtheȱCorporationȱshallȱsendȱaȱwrittenȱnoticeȱtoȱeachȱholderȱofȱPreferredȱStockȱnoȱ
laterȱthanȱtheȱ90thȱdayȱafterȱtheȱDeemedȱLiquidationȱEventȱadvisingȱsuchȱholdersȱofȱtheirȱrightȱ
(andȱtheȱrequirementsȱtoȱbeȱmetȱtoȱsecureȱsuchȱright)ȱpursuantȱtoȱtheȱtermsȱofȱtheȱfollowingȱclauseȱ
(B)ȱtoȱrequireȱtheȱredemptionȱofȱsuchȱsharesȱofȱPreferredȱStock,ȱandȱ(B)ȱifȱtheȱholdersȱofȱatȱleastȱaȱ
majorityȱofȱ theȱ thenȱoutstandingȱsharesȱofȱPreferredȱStockȱsoȱ requestȱ inȱaȱwrittenȱ instrumentȱ
deliveredȱtoȱtheȱCorporationȱnotȱlaterȱthanȱ120ȱdaysȱafterȱsuchȱDeemedȱLiquidationȱEvent,ȱtheȱ
Corporationȱ shallȱ useȱ theȱ considerationȱ receivedȱ byȱ theȱ Corporationȱ forȱ suchȱ Deemedȱ
LiquidationȱEventȱ (netȱofȱanyȱretainedȱ liabilitiesȱassociatedȱwithȱ theȱassetsȱsoldȱorȱ technologyȱ
licensed,ȱasȱdeterminedȱ inȱgoodȱ faithȱbyȱ theȱBoardȱofȱDirectorsȱofȱ theȱCorporation)ȱ (theȱ“Netȱ
Proceeds”),ȱ toȱ theȱ extentȱ legallyȱ availableȱ therefor,ȱ onȱ theȱ 150thȱ dayȱ afterȱ suchȱ Deemedȱ
LiquidationȱEventȱ (theȱ“LiquidationȱRedemptionȱDate”),ȱ toȱredeemȱallȱoutstandingȱsharesȱofȱ
Preferredȱ Stockȱ atȱ aȱ priceȱ perȱ shareȱ equalȱ toȱ theȱ applicableȱ Preferredȱ LiquidationȱAmount.ȱȱ
Notwithstandingȱtheȱforegoing,ȱinȱtheȱeventȱofȱaȱredemptionȱpursuantȱtoȱtheȱprecedingȱsentence,ȱ
ifȱtheȱNetȱProceedsȱareȱnotȱsufficientȱtoȱredeemȱallȱoutstandingȱsharesȱofȱPreferredȱStock,ȱorȱifȱtheȱ
Corporationȱdoesȱnotȱhaveȱ sufficientȱ lawfullyȱ availableȱ fundsȱ toȱ effectȱ suchȱ redemption,ȱ theȱ
Corporationȱshallȱ redeemȱaȱproȱ rataȱportionȱofȱeachȱholder’sȱsharesȱofȱPreferredȱStockȱ toȱ theȱ
fullestȱextentȱofȱsuchȱNetȱProceedsȱorȱsuchȱlawfullyȱavailableȱfunds,ȱasȱtheȱcaseȱmayȱbeȱbasedȱonȱ
theȱrespectiveȱamountsȱwhichȱwouldȱotherwiseȱbeȱpayableȱinȱrespectȱofȱtheȱsharesȱtoȱbeȱredeemedȱ
ifȱ theȱ legallyȱavailableȱ fundsȱwereȱ sufficientȱ toȱ redeemȱallȱ suchȱ shares,ȱandȱ shallȱ redeemȱ theȱ
remainingȱsharesȱtoȱhaveȱbeenȱredeemedȱasȱsoonȱasȱpracticableȱafterȱtheȱCorporationȱhasȱfundsȱ
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legallyȱavailableȱtherefor.ȱȱPriorȱtoȱtheȱdistributionȱorȱredemptionȱprovidedȱforȱinȱthisȱSubsectionȱ
2(d)(ii),ȱtheȱCorporationȱshallȱnotȱexpendȱorȱdissipateȱtheȱconsiderationȱreceivedȱforȱsuchȱDeemedȱ
Liquidationȱ Event,ȱ exceptȱ toȱ dischargeȱ expensesȱ incurredȱ inȱ connectionȱwithȱ suchȱDeemedȱ
LiquidationȱEventȱorȱinȱtheȱordinaryȱcourseȱofȱbusiness.ȱ

(iii) AmountȱDeemedȱPaidȱorȱDistributed.ȱȱTheȱamountȱdeemedȱpaidȱorȱ
distributedȱ toȱ theȱ holdersȱ ofȱ capitalȱ stockȱ ofȱ theȱ Corporationȱ uponȱ anyȱ suchȱ merger,ȱ
consolidation,ȱsale,ȱtransfer,ȱexclusiveȱlicense,ȱotherȱdispositionȱorȱredemptionȱshallȱbeȱtheȱcashȱ
orȱ theȱ valueȱ ofȱ theȱ property,ȱ rightsȱ orȱ securitiesȱ paidȱ orȱ distributedȱ toȱ suchȱ holdersȱ byȱ theȱ
Corporationȱ orȱ theȱ acquiringȱ person,ȱ firmȱ orȱ otherȱ entity.ȱ ȱ Ifȱ theȱ amountȱ deemedȱ paidȱ orȱ
distributedȱunderȱ thisȱSubsectionȱ2(d)(iii)ȱ isȱmadeȱ inȱpropertyȱotherȱ thanȱ inȱcash,ȱ theȱvalueȱofȱ
suchȱdistributionȱshallȱbeȱtheȱfairȱmarketȱvalueȱofȱsuchȱpropertyȱasȱdeterminedȱinȱgoodȱfaithȱbyȱ
theȱBoardȱofȱDirectorsȱofȱtheȱCorporation,ȱdeterminedȱasȱfollowsȱwithȱrespectȱtoȱsecurities:ȱ

(A) Forȱ securitiesȱ notȱ subjectȱ toȱ investmentȱ lettersȱ orȱ otherȱ
similarȱrestrictionsȱonȱfreeȱmarketability,ȱ

(1) ifȱtradedȱonȱaȱsecuritiesȱexchangeȱorȱtheȱNASDAQȱ
StockȱMarket,ȱtheȱvalueȱshallȱbeȱdeemedȱtoȱbeȱtheȱaverageȱofȱtheȱclosingȱpricesȱofȱtheȱsecuritiesȱ
onȱsuchȱexchangeȱorȱmarketȱoverȱ theȱ thirtyȬdayȱ (30)ȱperiodȱendingȱ threeȱ (3)ȱdaysȱpriorȱ toȱ theȱ
closingȱofȱsuchȱtransaction;ȱ

(2) ifȱactivelyȱ tradedȱoverȬtheȬcounter,ȱ theȱvalueȱ shallȱ
beȱdeemedȱtoȱbeȱtheȱaverageȱofȱtheȱclosingȱbidȱpricesȱoverȱtheȱthirtyȬdayȱ(30)ȱperiodȱendingȱthreeȱ
(3)ȱdaysȱpriorȱtoȱtheȱclosingȱofȱsuchȱtransaction;ȱorȱ

(3) ifȱthereȱisȱnoȱactiveȱpublicȱmarket,ȱtheȱvalueȱshallȱbeȱ
theȱ fairȱmarketȱ valueȱ thereof,ȱ asȱ determinedȱ inȱ goodȱ faithȱ byȱ theȱ Boardȱ ofȱDirectorsȱ ofȱ theȱ
Corporation.ȱ

(B) Theȱmethodȱofȱvaluationȱofȱsecuritiesȱsubjectȱtoȱinvestmentȱ
lettersȱorȱotherȱsimilarȱrestrictionsȱonȱfreeȱmarketabilityȱ(otherȱthanȱrestrictionsȱarisingȱsolelyȱbyȱ
virtueȱ ofȱ aȱ stockholder’sȱ statusȱ asȱ anȱ affiliateȱ orȱ formerȱ affiliate)ȱ shallȱ takeȱ intoȱ accountȱ anȱ
appropriateȱdiscountȱ(asȱdeterminedȱinȱgoodȱfaithȱbyȱtheȱBoardȱofȱDirectorsȱofȱtheȱCorporation)ȱ
fromȱtheȱmarketȱvalueȱasȱdeterminedȱpursuantȱtoȱclauseȱ(A)ȱaboveȱsoȱasȱtoȱreflectȱtheȱapproximateȱ
fairȱmarketȱvalueȱthereof.ȱ

3. Voting.ȱ

(a) OnȱanyȱmatterȱpresentedȱtoȱtheȱshareholdersȱofȱtheȱCorporationȱforȱtheirȱ
actionȱorȱconsiderationȱatȱanyȱmeetingȱofȱshareholdersȱofȱtheȱCorporationȱ(orȱbyȱwrittenȱconsentȱ
ofȱshareholdersȱinȱlieuȱofȱmeeting),ȱeachȱholderȱofȱoutstandingȱsharesȱofȱPreferredȱStockȱshallȱbeȱ
entitledȱtoȱcastȱtheȱnumberȱofȱvotesȱequalȱtoȱtheȱnumberȱofȱwholeȱsharesȱofȱCommonȱStockȱintoȱ
whichȱtheȱsharesȱofȱPreferredȱStockȱheldȱbyȱsuchȱholderȱareȱconvertibleȱasȱofȱtheȱrecordȱdateȱforȱ
determiningȱshareholdersȱentitledȱtoȱvoteȱonȱsuchȱmatter.ȱȱExceptȱasȱprovidedȱbyȱlawȱorȱbyȱtheȱ
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otherȱprovisionsȱofȱtheȱArticlesȱofȱIncorporation,ȱholdersȱofȱPreferredȱStockȱshallȱvoteȱtogetherȱ
withȱtheȱholdersȱofȱCommonȱStockȱasȱaȱsingleȱclass.ȱ

(b) Theȱholdersȱofȱrecordȱofȱ(i)ȱtheȱsharesȱofȱPreferredȱStock,ȱexclusivelyȱandȱ
asȱaȱseparateȱclass,ȱshallȱbeȱentitledȱ toȱelectȱ threeȱ (3)ȱdirectorsȱofȱ theȱCorporation;ȱandȱ (ii)ȱ theȱ
sharesȱofȱCommonȱStock,ȱexclusivelyȱandȱasȱaȱseparateȱclass,ȱshallȱbeȱentitledȱtoȱelectȱthreeȱ(3)ȱ
directorsȱofȱtheȱCompany.ȱȱAnyȱdirectorȱelectedȱasȱprovidedȱinȱtheȱprecedingȱsentenceȱmayȱbeȱ
removedȱwithoutȱcauseȱby,ȱandȱonlyȱby,ȱtheȱaffirmativeȱvoteȱofȱtheȱholdersȱofȱtheȱsharesȱofȱtheȱ
classȱorȱseriesȱofȱcapitalȱstockȱentitledȱtoȱelectȱsuchȱdirectorȱorȱdirectors,ȱgivenȱeitherȱatȱaȱspecialȱ
meetingȱofȱsuchȱshareholdersȱdulyȱcalledȱforȱthatȱpurposeȱorȱpursuantȱtoȱaȱwrittenȱconsentȱofȱ
shareholders.ȱ ȱTheȱholdersȱofȱrecordȱofȱtheȱsharesȱofȱCommonȱStockȱandȱofȱanyȱotherȱclassȱorȱ
seriesȱofȱvotingȱstockȱ(includingȱtheȱPreferredȱStock),ȱexclusivelyȱandȱvotingȱtogetherȱasȱaȱsingleȱ
class,ȱshallȱbeȱentitledȱtoȱelectȱtheȱbalanceȱofȱtheȱtotalȱnumberȱofȱdirectorsȱofȱtheȱCorporation.ȱȱAtȱ
anyȱmeetingȱheldȱforȱtheȱpurposeȱofȱelectingȱaȱdirector,ȱtheȱpresenceȱinȱpersonȱorȱbyȱproxyȱofȱtheȱ
holdersȱofȱaȱmajorityȱofȱtheȱoutstandingȱsharesȱofȱtheȱclassȱorȱseriesȱentitledȱtoȱelectȱsuchȱdirectorȱ
shallȱconstituteȱaȱquorumȱforȱtheȱpurposeȱofȱelectingȱsuchȱdirector.ȱȱAȱvacancyȱinȱanyȱdirectorshipȱ
filledȱbyȱtheȱholdersȱofȱanyȱclassȱorȱseriesȱshallȱbeȱfilledȱonlyȱbyȱvoteȱorȱwrittenȱconsentȱinȱlieuȱofȱ
aȱmeetingȱofȱtheȱholdersȱofȱsuchȱclassȱorȱseries.ȱ

(c) Preferredȱ Stockȱ Protectiveȱ Provisions.ȱ ȱ Atȱ anyȱ timeȱ whenȱ sharesȱ ofȱ
Preferredȱ Stockȱ areȱ outstanding,ȱ theȱ Corporationȱ shallȱ not,ȱ eitherȱ directlyȱ orȱ indirectlyȱ byȱ
amendment,ȱmerger,ȱconsolidationȱorȱotherwise,ȱdoȱanyȱofȱtheȱfollowingȱwithoutȱ(inȱadditionȱtoȱ
anyȱotherȱvoteȱrequiredȱbyȱlawȱorȱtheȱArticlesȱofȱIncorporation)ȱtheȱwrittenȱconsentȱorȱaffirmativeȱ
voteȱofȱtheȱholdersȱofȱatȱleastȱaȱmajorityȱofȱtheȱthenȱoutstandingȱsharesȱofȱPreferredȱStock,ȱgivenȱ
inȱwritingȱorȱbyȱvoteȱatȱaȱmeeting,ȱconsentingȱorȱvotingȱ(asȱtheȱcaseȱmayȱbe)ȱseparatelyȱasȱaȱclass:ȱ

ȱ
(i) liquidate,ȱ dissolveȱ orȱ windȬupȱ theȱ businessȱ andȱ affairsȱ ofȱ theȱ

Corporation,ȱeffectȱanyȱDeemedȱLiquidationȱEvent,ȱorȱconsentȱtoȱanyȱofȱtheȱforegoing;ȱ

(ii) amend,ȱalterȱorȱrepealȱanyȱprovisionȱofȱtheȱArticlesȱofȱIncorporationȱ
orȱBylawsȱofȱtheȱCorporation;ȱ

(iii) create,ȱorȱauthorizeȱtheȱcreationȱof,ȱorȱissueȱorȱobligateȱitselfȱtoȱissueȱ
sharesȱof,ȱanyȱadditionalȱclassȱorȱseriesȱofȱcapitalȱstock,ȱorȱcreateȱorȱauthorizeȱtheȱcreationȱofȱanyȱ
securityȱconvertibleȱintoȱorȱexercisableȱforȱanyȱcapitalȱstockȱunlessȱtheȱsameȱranksȱjuniorȱtoȱtheȱ
Preferredȱ Stockȱwithȱ respectȱ toȱ theȱ distributionȱ ofȱ assetsȱ onȱ theȱ liquidation,ȱ dissolutionȱ orȱ
windingȱupȱofȱtheȱCorporationȱandȱtheȱpaymentȱofȱdividendsȱandȱredemptionȱrights,ȱorȱincreaseȱ
theȱauthorizedȱnumberȱofȱsharesȱofȱPreferredȱStockȱorȱincreaseȱtheȱauthorizedȱnumberȱofȱsharesȱ
ofȱanyȱadditionalȱclassȱorȱseriesȱofȱsharesȱofȱcapitalȱstock;ȱ

(iv) purchaseȱ orȱ redeemȱ (orȱ permitȱ anyȱ subsidiaryȱ toȱ purchaseȱ orȱ
redeem)ȱorȱpayȱorȱdeclareȱanyȱdividendȱorȱmakeȱanyȱdistributionȱon,ȱanyȱsharesȱofȱcapitalȱstockȱ
ofȱtheȱCorporationȱotherȱthanȱ(a)ȱredemptionsȱofȱorȱdividendsȱorȱdistributionsȱonȱtheȱPreferredȱ
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Stockȱ asȱ expresslyȱ authorizedȱ herein,ȱ (b)ȱ dividendsȱ orȱ otherȱ distributionsȱ payableȱ onȱ theȱ
CommonȱStockȱsolelyȱinȱtheȱformȱofȱadditionalȱsharesȱofȱCommonȱStockȱandȱ(c)ȱrepurchasesȱofȱ
stockȱ fromȱ formerȱemployees,ȱofficers,ȱdirectors,ȱconsultantsȱorȱotherȱpersonsȱwhoȱperformedȱ
servicesȱ forȱ theȱ Corporationȱ orȱ anyȱ subsidiaryȱ inȱ connectionȱ withȱ theȱ cessationȱ ofȱ suchȱ
employmentȱorȱserviceȱatȱtheȱoriginalȱpurchaseȱpriceȱorȱ(d)ȱasȱapprovedȱbyȱtheȱBoardȱofȱDirectors,ȱ
includingȱtheȱapprovalȱofȱatȱleastȱoneȱPreferredȱDirector;ȱorȱ

(v) increaseȱ orȱ decreaseȱ theȱ authorizedȱ numberȱ ofȱ directorsȱ
constitutingȱtheȱBoardȱofȱDirectorsȱfromȱsixȱ(6).ȱ

(d) Atȱanyȱtimeȱwhenȱatȱ leastȱfiftyȱpercentȱ(50%)ȱofȱtheȱSeriesȱAAȱPreferredȱ
Stockȱoriginallyȱissuedȱareȱoutstanding,ȱtheȱCorporationȱshallȱnot,ȱeitherȱdirectlyȱorȱindirectlyȱbyȱ
amendment,ȱmerger,ȱconsolidationȱorȱotherwise,ȱdoȱanyȱofȱtheȱfollowingȱwithoutȱ(inȱadditionȱtoȱ
anyȱotherȱvoteȱrequiredȱbyȱlawȱorȱtheȱArticlesȱofȱIncorporation)ȱtheȱwrittenȱconsentȱorȱaffirmativeȱ
voteȱofȱtheȱholdersȱofȱatȱleastȱaȱmajorityȱofȱtheȱthenȱoutstandingȱsharesȱofȱSeriesȱAAȱPreferredȱ
Stock,ȱ givenȱ inȱwritingȱ orȱ byȱ voteȱ atȱ aȱmeeting,ȱ consentingȱ orȱ votingȱ (asȱ theȱ caseȱmayȱ be)ȱ
separatelyȱasȱaȱseries:ȱ

(i) increaseȱ theȱ maximumȱ aggregateȱ numberȱ ofȱ sharesȱ underȱ theȱ
Corporation’sȱ2008ȱStockȱIncentiveȱPlanȱinȱexcessȱofȱ7,994,625ȱsharesȱofȱCommonȱStock;ȱ

(ii) increaseȱorȱdecreaseȱtheȱauthorizedȱnumberȱofȱSeriesȱAAȱPreferredȱ
Stock;ȱorȱ

(iii) issueȱanyȱsharesȱofȱCommonȱStockȱofȱ theȱCorporationȱexceptȱ forȱ
“ExemptedȱSecurities”ȱ(asȱdefinedȱbelowȱinȱSectionȱ(d)(i)(D)ȱofȱArticleȱ4).ȱ

4. OptionalȱConversion.ȱȱȱ

Theȱ holdersȱ ofȱ theȱ Preferredȱ Stockȱ shallȱ haveȱ conversionȱ rightsȱ asȱ followsȱ (theȱ
“ConversionȱRights”):ȱ

(a) RightȱtoȱConvert.ȱȱȱ

(i) Conversionȱ Ratio.ȱ ȱ Eachȱ shareȱ ofȱ Preferredȱ Stockȱ shallȱ beȱ
convertible,ȱatȱtheȱoptionȱofȱtheȱholderȱthereof,ȱatȱanyȱtimeȱandȱfromȱtimeȱtoȱtime,ȱandȱwithoutȱ
theȱpaymentȱofȱadditionalȱconsiderationȱbyȱtheȱholderȱthereof,ȱ intoȱsuchȱnumberȱofȱfullyȱpaidȱ
andȱnonassessableȱsharesȱofȱCommonȱStockȱasȱisȱdeterminedȱbyȱdividingȱtheȱOriginalȱIssueȱPriceȱ
forȱsuchȱseriesȱbyȱtheȱConversionȱPriceȱforȱsuchȱseriesȱ(asȱdefinedȱbelow)ȱinȱeffectȱatȱtheȱtimeȱofȱ
conversion.ȱȱTheȱ“ConversionȱPrice”ȱforȱeachȱseriesȱofȱPreferredȱStockȱshallȱinitiallyȱbeȱequalȱtoȱ
theȱOriginalȱIssueȱPriceȱforȱsuchȱseries.ȱȱSuchȱinitialȱConversionȱPrice,ȱandȱtheȱrateȱatȱwhichȱsharesȱ
ofȱanyȱseriesȱofȱPreferredȱStockȱmayȱbeȱconvertedȱintoȱsharesȱofȱCommonȱStock,ȱshallȱbeȱsubjectȱ
toȱadjustmentȱasȱprovidedȱbelow.ȱ
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(ii) TerminationȱofȱConversionȱRights.ȱ ȱ Inȱ theȱeventȱofȱaȱ liquidation,ȱ
dissolutionȱorȱwindingȱupȱofȱtheȱCorporationȱorȱaȱDeemedȱLiquidationȱEvent,ȱtheȱConversionȱ
Rightsȱshallȱterminateȱatȱtheȱcloseȱofȱbusinessȱonȱtheȱlastȱfullȱdayȱprecedingȱtheȱdateȱfixedȱforȱtheȱ
paymentȱofȱanyȱsuchȱamountsȱdistributableȱonȱsuchȱeventȱtoȱtheȱholdersȱofȱPreferredȱStock.ȱ

(b) FractionalȱShares.ȱȱNoȱfractionalȱsharesȱofȱCommonȱStockȱshallȱbeȱissuedȱ
uponȱconversionȱofȱtheȱPreferredȱStock.ȱȱInȱlieuȱofȱanyȱfractionalȱsharesȱtoȱwhichȱtheȱholderȱwouldȱ
otherwiseȱbeȱentitled,ȱtheȱCorporationȱshallȱpayȱcashȱequalȱtoȱsuchȱfractionȱmultipliedȱbyȱtheȱfairȱ
marketȱvalueȱofȱaȱshareȱofȱCommonȱStockȱasȱdeterminedȱinȱgoodȱfaithȱbyȱtheȱBoardȱofȱDirectorsȱ
ofȱtheȱCorporation.ȱ ȱWhetherȱorȱnotȱfractionalȱsharesȱwouldȱbeȱissuableȱuponȱsuchȱconversionȱ
shallȱbeȱdeterminedȱonȱtheȱbasisȱofȱtheȱtotalȱnumberȱofȱsharesȱofȱPreferredȱStockȱtheȱholderȱisȱatȱ
theȱtimeȱconvertingȱintoȱCommonȱStockȱandȱtheȱaggregateȱnumberȱofȱsharesȱofȱCommonȱStockȱ
issuableȱuponȱsuchȱconversion.ȱ

(c) MechanicsȱofȱConversion.ȱ

(i) NoticeȱofȱConversion.ȱ ȱInȱorderȱforȱaȱholderȱofȱPreferredȱStockȱtoȱ
voluntarilyȱconvertȱsharesȱofȱPreferredȱStockȱ intoȱsharesȱofȱCommonȱStock,ȱsuchȱholderȱshallȱ
surrenderȱtheȱcertificateȱorȱcertificatesȱforȱsuchȱsharesȱofȱPreferredȱStockȱ(or,ȱifȱsuchȱregisteredȱ
holderȱallegesȱthatȱsuchȱcertificateȱhasȱbeenȱlost,ȱstolenȱorȱdestroyed,ȱaȱlostȱcertificateȱaffidavitȱ
andȱagreementȱreasonablyȱacceptableȱtoȱtheȱCorporationȱtoȱindemnifyȱtheȱCorporationȱagainstȱ
anyȱ claimȱ thatȱmayȱbeȱmadeȱagainstȱ theȱCorporationȱonȱaccountȱofȱ theȱallegedȱ loss,ȱ theftȱorȱ
destructionȱofȱsuchȱcertificate),ȱatȱtheȱofficeȱofȱtheȱtransferȱagentȱforȱtheȱPreferredȱStockȱ(orȱatȱtheȱ
principalȱofficeȱofȱtheȱCorporationȱifȱtheȱCorporationȱservesȱasȱitsȱownȱtransferȱagent),ȱtogetherȱ
withȱwrittenȱnoticeȱ thatȱ suchȱholderȱ electsȱ toȱ convertȱallȱorȱanyȱnumberȱofȱ theȱ sharesȱofȱ theȱ
PreferredȱStockȱ representedȱbyȱ suchȱ certificateȱorȱ certificatesȱand,ȱ ifȱapplicable,ȱanyȱeventȱonȱ
whichȱsuchȱconversionȱisȱcontingent.ȱȱSuchȱnoticeȱshallȱstateȱsuchȱholder’sȱnameȱorȱtheȱnamesȱofȱ
theȱnomineesȱ inȱwhichȱsuchȱholderȱwishesȱtheȱcertificateȱorȱcertificatesȱforȱsharesȱofȱCommonȱ
Stockȱtoȱbeȱissued.ȱȱIfȱrequiredȱbyȱtheȱCorporation,ȱcertificatesȱsurrenderedȱforȱconversionȱshallȱ
beȱ endorsedȱ orȱ accompaniedȱ byȱ aȱ writtenȱ instrumentȱ orȱ instrumentsȱ ofȱ transfer,ȱ inȱ formȱ
satisfactoryȱtoȱtheȱCorporation,ȱdulyȱexecutedȱbyȱtheȱregisteredȱholderȱorȱhis,ȱherȱorȱitsȱattorneyȱ
dulyȱauthorizedȱinȱwriting.ȱȱTheȱcloseȱofȱbusinessȱonȱtheȱdateȱofȱreceiptȱbyȱtheȱtransferȱagentȱ(orȱ
byȱtheȱCorporationȱifȱtheȱCorporationȱservesȱasȱitsȱownȱtransferȱagent)ȱofȱsuchȱcertificatesȱ(orȱlostȱ
certificateȱaffidavitȱandȱagreement)ȱandȱnoticeȱshallȱbeȱtheȱtimeȱofȱconversionȱ(theȱ“Conversionȱ
Time”),ȱandȱtheȱsharesȱofȱCommonȱStockȱissuableȱuponȱconversionȱofȱtheȱsharesȱrepresentedȱbyȱ
suchȱcertificateȱshallȱbeȱdeemedȱtoȱbeȱoutstandingȱofȱrecordȱasȱofȱsuchȱdate.ȱ ȱTheȱCorporationȱ
shall,ȱ asȱ soonȱ asȱ practicableȱ afterȱ theȱConversionȱ Time,ȱ issueȱ andȱ deliverȱ toȱ suchȱ holderȱ ofȱ
PreferredȱStock,ȱorȱtoȱhis,ȱherȱorȱitsȱnominees,ȱaȱcertificateȱorȱcertificatesȱforȱtheȱnumberȱofȱfullȱ
sharesȱofȱCommonȱStockȱissuableȱuponȱsuchȱconversionȱinȱaccordanceȱwithȱtheȱprovisionsȱhereof,ȱȱ
aȱ certificateȱ forȱ theȱ numberȱ (ifȱ any)ȱ ofȱ theȱ sharesȱ ofȱ Preferredȱ Stockȱ representedȱ byȱ theȱ
surrenderedȱcertificateȱ thatȱwereȱnotȱconvertedȱ intoȱCommonȱStock,ȱandȱcashȱasȱprovidedȱ inȱ
Subsectionȱ4(b)ȱinȱlieuȱofȱanyȱfractionȱofȱaȱshareȱofȱCommonȱStockȱotherwiseȱissuableȱuponȱsuchȱ
conversionȱandȱpaymentȱofȱanyȱdeclaredȱbutȱunpaidȱdividendsȱonȱtheȱsharesȱofȱPreferredȱStockȱ
converted.ȱ
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(ii) ReservationȱofȱShares.ȱȱTheȱCorporationȱshallȱatȱallȱtimesȱwhenȱtheȱ
Preferredȱ Stockȱ shallȱ beȱ outstanding,ȱ reserveȱ andȱ keepȱ availableȱ outȱ ofȱ itsȱ authorizedȱ butȱ
unissuedȱcapitalȱstock,ȱforȱtheȱpurposeȱofȱeffectingȱtheȱconversionȱofȱtheȱPreferredȱStock,ȱsuchȱ
numberȱofȱitsȱdulyȱauthorizedȱsharesȱofȱCommonȱStockȱasȱshallȱfromȱtimeȱtoȱtimeȱbeȱsufficientȱtoȱ
effectȱ theȱ conversionȱ ofȱ allȱ outstandingȱ Preferredȱ Stock;ȱ andȱ ifȱ atȱ anyȱ timeȱ theȱ numberȱ ofȱ
authorizedȱbutȱunissuedȱsharesȱofȱCommonȱStockȱshallȱnotȱbeȱsufficientȱtoȱeffectȱtheȱconversionȱ
ofȱallȱthenȱoutstandingȱsharesȱofȱtheȱPreferredȱStock,ȱtheȱCorporationȱshallȱtakeȱsuchȱcorporateȱ
actionȱasȱmayȱbeȱnecessaryȱtoȱincreaseȱitsȱauthorizedȱbutȱunissuedȱsharesȱofȱCommonȱStockȱtoȱ
suchȱnumberȱofȱ sharesȱasȱ shallȱbeȱsufficientȱ forȱ suchȱpurposes,ȱ including,ȱwithoutȱ limitation,ȱ
engagingȱinȱbestȱeffortsȱtoȱobtainȱtheȱrequisiteȱshareholderȱapprovalȱofȱanyȱnecessaryȱamendmentȱ
toȱtheȱArticlesȱofȱIncorporation.ȱ

(iii) EffectȱofȱConversion.ȱȱAllȱsharesȱofȱPreferredȱStockȱwhichȱshallȱhaveȱ
beenȱsurrenderedȱforȱconversionȱasȱhereinȱprovidedȱshallȱnoȱlongerȱbeȱdeemedȱtoȱbeȱoutstandingȱ
andȱallȱrightsȱwithȱrespectȱtoȱsuchȱshares,ȱincludingȱtheȱrights,ȱifȱany,ȱtoȱreceiveȱnoticesȱandȱtoȱ
vote,ȱshallȱimmediatelyȱceaseȱandȱterminateȱatȱtheȱConversionȱTime,ȱexceptȱonlyȱtheȱrightȱofȱtheȱ
holdersȱthereofȱtoȱreceiveȱsharesȱofȱCommonȱStockȱinȱexchangeȱthereforȱandȱtoȱreceiveȱpaymentȱ
ofȱanyȱdividendsȱdeclaredȱbutȱunpaidȱthereon.ȱȱAnyȱsharesȱofȱPreferredȱStockȱsoȱconvertedȱshallȱ
beȱretiredȱandȱcancelledȱandȱshallȱnotȱbeȱreissuedȱasȱsharesȱofȱsuchȱseries,ȱandȱtheȱCorporationȱ
(withoutȱtheȱneedȱforȱshareholderȱaction)ȱmayȱfromȱtimeȱtoȱtimeȱtakeȱsuchȱappropriateȱactionȱasȱ
mayȱbeȱnecessaryȱtoȱreduceȱtheȱauthorizedȱnumberȱofȱsharesȱofȱPreferredȱStockȱaccordingly.ȱȱ

(iv) NoȱFurtherȱAdjustment.ȱȱUponȱanyȱsuchȱconversion,ȱnoȱadjustmentȱ
toȱtheȱConversionȱPriceȱshallȱbeȱmadeȱforȱanyȱdeclaredȱbutȱunpaidȱdividendsȱonȱtheȱPreferredȱ
StockȱsurrenderedȱforȱconversionȱorȱonȱtheȱCommonȱStockȱdeliveredȱuponȱconversion.ȱ

(v) Taxes.ȱTheȱCorporationȱshallȱpayȱanyȱandȱallȱissueȱandȱotherȱsimilarȱ
taxesȱthatȱmayȱbeȱpayableȱinȱrespectȱofȱanyȱissuanceȱorȱdeliveryȱofȱsharesȱofȱCommonȱStockȱuponȱ
conversionȱofȱsharesȱofȱPreferredȱStockȱpursuantȱ toȱ thisȱSectionȱ4.ȱ ȱTheȱCorporationȱshallȱnot,ȱ
however,ȱbeȱrequiredȱtoȱpayȱanyȱtaxȱwhichȱmayȱbeȱpayableȱinȱrespectȱofȱanyȱtransferȱinvolvedȱinȱ
theȱ issuanceȱandȱdeliveryȱofȱsharesȱofȱCommonȱStockȱ inȱaȱnameȱotherȱ thanȱ thatȱ inȱwhichȱ theȱ
sharesȱofȱPreferredȱStockȱsoȱconvertedȱwereȱregistered,ȱandȱnoȱsuchȱissuanceȱorȱdeliveryȱshallȱbeȱ
madeȱunlessȱandȱuntilȱtheȱpersonȱorȱentityȱrequestingȱsuchȱissuanceȱhasȱpaidȱtoȱtheȱCorporationȱ
theȱamountȱofȱanyȱsuchȱtaxȱorȱhasȱestablished,ȱtoȱtheȱsatisfactionȱofȱtheȱCorporation,ȱthatȱsuchȱtaxȱ
hasȱbeenȱpaid.ȱ

(d) AdjustmentsȱtoȱConversionȱPriceȱforȱDilutingȱIssues.ȱ

(i) SpecialȱDefinitions.ȱ ȱForȱpurposesȱofȱ thisȱSectionȱ4,ȱ theȱ followingȱ
definitionsȱshallȱapply:ȱ

(A) “Option”ȱ shallȱ meanȱ rights,ȱ optionsȱ orȱ warrantsȱ toȱ
subscribeȱfor,ȱpurchaseȱorȱotherwiseȱacquireȱCommonȱStockȱorȱConvertibleȱSecurities.ȱ
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(B) “OriginalȱIssueȱDate”ȱshallȱmeanȱtheȱdateȱonȱwhichȱtheȱfirstȱ
shareȱofȱSeriesȱBȱPreferredȱStockȱwasȱissued.ȱ

(C) “Convertibleȱ Securities”ȱ shallȱ meanȱ anyȱ evidencesȱ ofȱ
indebtedness,ȱsharesȱorȱotherȱsecuritiesȱdirectlyȱorȱindirectlyȱconvertibleȱintoȱorȱexchangeableȱforȱ
CommonȱStock,ȱbutȱexcludingȱOptions.ȱ

(D) “Additionalȱ Sharesȱ ofȱ Commonȱ Stock”ȱ shallȱ meanȱ allȱ
sharesȱofȱCommonȱStockȱissuedȱ(or,ȱpursuantȱtoȱSubsectionȱ4(d)(iii)ȱbelow,ȱdeemedȱtoȱbeȱissued)ȱ
byȱ theȱCorporationȱafterȱ theȱOriginalȱ IssueȱDate,ȱotherȱ thanȱ theȱ followingȱsharesȱofȱCommonȱ
Stock,ȱandȱsharesȱofȱCommonȱStockȱdeemedȱtoȱbeȱissuedȱpursuantȱtoȱtheȱfollowingȱOptionsȱandȱ
ConvertibleȱSecuritiesȱ(collectivelyȱ“ExemptedȱSecurities”):ȱ

(1) sharesȱ ofȱCommonȱ Stock,ȱOptionsȱ orȱConvertibleȱ
SecuritiesȱissuedȱasȱaȱdividendȱorȱdistributionȱonȱPreferredȱStock;ȱ

(2) sharesȱ ofȱCommonȱ Stock,ȱOptionsȱ orȱConvertibleȱ
Securitiesȱissuedȱbyȱreasonȱofȱaȱdividend,ȱstockȱsplit,ȱsplitȬupȱorȱotherȱdistributionȱonȱsharesȱofȱ
CommonȱStockȱthatȱisȱcoveredȱbyȱSubsectionȱ4(e)ȱorȱ4(f)ȱbelow;ȱ

(3) sharesȱ ofȱ Commonȱ Stockȱ orȱ Optionsȱ issuedȱ toȱ
employeesȱorȱdirectorsȱof,ȱorȱconsultantsȱorȱadvisorsȱto,ȱtheȱCorporationȱorȱanyȱofȱitsȱsubsidiariesȱ
pursuantȱ toȱ aȱ plan,ȱ agreementȱ orȱ arrangementȱ approvedȱ byȱ theȱ Boardȱ ofȱ Directorsȱ ofȱ theȱ
Corporation;ȱ

(4) sharesȱofȱCommonȱStockȱorȱConvertibleȱSecuritiesȱ
actuallyȱissuedȱuponȱtheȱexerciseȱofȱOptionsȱorȱsharesȱofȱCommonȱStockȱactuallyȱissuedȱuponȱtheȱ
conversionȱorȱexchangeȱofȱConvertibleȱSecurities,ȱinȱeachȱcaseȱprovidedȱsuchȱissuanceȱisȱpursuantȱ
toȱtheȱtermsȱofȱsuchȱOptionȱorȱConvertibleȱSecurity;ȱorȱ

(5) sharesȱ ofȱCommonȱ Stock,ȱOptionsȱ orȱConvertibleȱ
Securitiesȱissuedȱtoȱbanks,ȱequipmentȱlessorsȱorȱotherȱfinancialȱinstitutions,ȱorȱtoȱrealȱpropertyȱ
lessors,ȱpursuantȱ toȱ aȱdebtȱ financing,ȱ equipmentȱ leasingȱ orȱ realȱpropertyȱ leasingȱ transactionȱ
approvedȱbyȱtheȱBoardȱofȱDirectorsȱofȱtheȱCorporation.ȱ

(ii) Noȱ Adjustmentȱ ofȱ Conversionȱ Price.ȱ ȱ Noȱ adjustmentȱ inȱ theȱ
ConversionȱPriceȱshallȱbeȱmadeȱasȱtheȱresultȱofȱtheȱissuanceȱorȱdeemedȱissuanceȱofȱAdditionalȱ
SharesȱofȱCommonȱStockȱif:ȱȱ(a)ȱtheȱconsiderationȱperȱshareȱ(determinedȱpursuantȱtoȱSubsectionȱ
4(d)(v))ȱ forȱ suchȱAdditionalȱ Sharesȱ ofȱCommonȱ Stockȱ issuedȱ orȱdeemedȱ toȱbeȱ issuedȱbyȱ theȱ
CorporationȱisȱequalȱtoȱorȱgreaterȱthanȱtheȱapplicableȱConversionȱPriceȱinȱeffectȱimmediatelyȱpriorȱ
toȱtheȱissuanceȱorȱdeemedȱissuanceȱofȱsuchȱAdditionalȱSharesȱofȱCommonȱStock,ȱorȱ(b)ȱpriorȱtoȱ
suchȱissuanceȱorȱdeemedȱissuance,ȱtheȱCorporationȱreceivesȱwrittenȱnoticeȱfromȱtheȱholdersȱofȱatȱ
leastȱ aȱ majorityȱ ofȱ theȱ thenȱ outstandingȱ sharesȱ ofȱ Preferredȱ Stockȱ agreeingȱ thatȱ noȱ suchȱ
adjustmentȱshallȱbeȱmadeȱasȱtheȱresultȱofȱtheȱ issuanceȱorȱdeemedȱ issuanceȱofȱsuchȱAdditionalȱ
SharesȱofȱCommonȱStock.ȱ
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(iii) DeemedȱIssueȱofȱAdditionalȱSharesȱofȱCommonȱStock.ȱȱȱ

(A) IfȱtheȱCorporationȱatȱanyȱtimeȱorȱfromȱtimeȱtoȱtimeȱafterȱtheȱ
Originalȱ IssueȱDateȱ shallȱ issueȱ anyȱOptionsȱ orȱConvertibleȱ Securitiesȱ (excludingȱOptionsȱ orȱ
ConvertibleȱSecuritiesȱwhichȱareȱthemselvesȱExemptedȱSecurities)ȱorȱshallȱfixȱaȱrecordȱdateȱforȱ
theȱdeterminationȱofȱholdersȱofȱanyȱclassȱofȱsecuritiesȱentitledȱ toȱreceiveȱanyȱsuchȱOptionsȱorȱ
ConvertibleȱSecurities,ȱthenȱtheȱmaximumȱnumberȱofȱsharesȱofȱCommonȱStockȱ(asȱsetȱforthȱinȱtheȱ
instrumentȱ relatingȱ thereto,ȱ assumingȱ theȱ satisfactionȱ ofȱ anyȱ conditionsȱ toȱ exercisability,ȱ
convertibilityȱorȱ exchangeabilityȱbutȱwithoutȱ regardȱ toȱanyȱprovisionȱ containedȱ thereinȱ forȱaȱ
subsequentȱadjustmentȱofȱsuchȱnumber)ȱissuableȱuponȱtheȱexerciseȱofȱsuchȱOptionsȱor,ȱinȱtheȱcaseȱ
ofȱConvertibleȱSecuritiesȱandȱOptionsȱtherefor,ȱtheȱconversionȱorȱexchangeȱofȱsuchȱConvertibleȱ
Securities,ȱshallȱbeȱdeemedȱtoȱbeȱAdditionalȱSharesȱofȱCommonȱStockȱ issuedȱasȱofȱtheȱtimeȱofȱ
suchȱissueȱor,ȱinȱcaseȱsuchȱaȱrecordȱdateȱshallȱhaveȱbeenȱfixed,ȱasȱofȱtheȱcloseȱofȱbusinessȱonȱsuchȱ
recordȱdate.ȱ

(B) Ifȱ theȱ termsȱ ofȱ anyȱ Optionȱ orȱ Convertibleȱ Security,ȱ theȱ
issuanceȱofȱwhichȱresultedȱ inȱanȱadjustmentȱ toȱ theȱConversionȱPriceȱpursuantȱ toȱ theȱ termsȱofȱ
Subsectionȱ4(d)(iv)ȱbelow,ȱareȱrevisedȱasȱaȱresultȱofȱanȱamendmentȱtoȱsuchȱtermsȱorȱanyȱotherȱ
adjustmentȱpursuantȱ toȱ theȱprovisionsȱofȱ suchȱOptionȱorȱConvertibleȱSecurityȱ (butȱexcludingȱ
automaticȱ adjustmentsȱ toȱ suchȱ termsȱ pursuantȱ toȱ antiȬdilutionȱ orȱ similarȱ provisionsȱ ofȱ suchȱ
OptionȱorȱConvertibleȱSecurity)ȱtoȱprovideȱforȱeitherȱ(1)ȱanyȱincreaseȱorȱdecreaseȱinȱtheȱnumberȱ
ofȱsharesȱofȱCommonȱStockȱissuableȱuponȱtheȱexercise,ȱconversionȱand/orȱexchangeȱofȱanyȱsuchȱ
OptionȱorȱConvertibleȱSecurityȱorȱ(2)ȱanyȱincreaseȱorȱdecreaseȱinȱtheȱconsiderationȱpayableȱtoȱtheȱ
Corporationȱuponȱsuchȱexercise,ȱconversionȱand/orȱexchange,ȱthen,ȱeffectiveȱuponȱsuchȱincreaseȱ
orȱdecreaseȱbecomingȱeffective,ȱtheȱConversionȱPriceȱcomputedȱuponȱtheȱoriginalȱissueȱofȱsuchȱ
OptionȱorȱConvertibleȱSecurityȱ (orȱuponȱ theȱoccurrenceȱofȱaȱrecordȱdateȱwithȱrespectȱ thereto)ȱ
shallȱbeȱreadjustedȱtoȱsuchȱConversionȱPriceȱasȱwouldȱhaveȱobtainedȱhadȱsuchȱrevisedȱtermsȱbeenȱ
inȱ effectȱ uponȱ theȱ originalȱ dateȱ ofȱ issuanceȱ ofȱ suchȱ Optionȱ orȱ Convertibleȱ Security.ȱȱ
Notwithstandingȱtheȱforegoing,ȱnoȱreadjustmentȱpursuantȱtoȱthisȱclauseȱ(B)ȱshallȱhaveȱtheȱeffectȱ
ofȱincreasingȱtheȱConversionȱPriceȱtoȱanȱamountȱwhichȱexceedsȱtheȱlowerȱofȱ(i)ȱtheȱConversionȱ
Priceȱinȱeffectȱimmediatelyȱpriorȱtoȱtheȱoriginalȱadjustmentȱmadeȱasȱaȱresultȱofȱtheȱissuanceȱofȱ
suchȱOptionȱorȱConvertibleȱSecurity,ȱorȱ(ii)ȱtheȱConversionȱPriceȱthatȱwouldȱhaveȱresultedȱfromȱ
anyȱissuancesȱofȱAdditionalȱSharesȱofȱCommonȱStockȱ(otherȱthanȱdeemedȱissuancesȱofȱAdditionalȱ
SharesȱofȱCommonȱ Stockȱ asȱ aȱ resultȱofȱ theȱ issuanceȱofȱ suchȱOptionȱorȱConvertibleȱ Security)ȱ
betweenȱtheȱoriginalȱadjustmentȱdateȱandȱsuchȱreadjustmentȱdate.ȱ

(C) Ifȱ theȱ termsȱ ofȱ anyȱ Optionȱ orȱ Convertibleȱ Securityȱ
(excludingȱOptionsȱorȱConvertibleȱ Securitiesȱwhichȱ areȱ themselvesȱExemptedȱ Securities),ȱ theȱ
issuanceȱofȱwhichȱdidȱnotȱresultȱinȱanȱadjustmentȱtoȱtheȱConversionȱPriceȱpursuantȱtoȱtheȱtermsȱ
ofȱSubsectionȱ4(d)(iv)ȱbelowȱ(eitherȱbecauseȱtheȱconsiderationȱperȱshareȱ(determinedȱpursuantȱtoȱ
Subsectionȱ4(d)(v)ȱhereof)ȱofȱtheȱAdditionalȱSharesȱofȱCommonȱStockȱsubjectȱtheretoȱwasȱequalȱ
toȱorȱgreaterȱ thanȱ theȱConversionȱPriceȱ thenȱ inȱeffect,ȱorȱbecauseȱsuchȱOptionȱorȱConvertibleȱ
SecurityȱwasȱissuedȱbeforeȱtheȱOriginalȱIssueȱDate),ȱareȱrevisedȱafterȱtheȱOriginalȱIssueȱDateȱasȱaȱ
resultȱofȱanȱamendmentȱtoȱsuchȱtermsȱorȱanyȱotherȱadjustmentȱpursuantȱtoȱtheȱprovisionsȱofȱsuchȱ
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OptionȱorȱConvertibleȱSecurityȱ(butȱexcludingȱautomaticȱadjustmentsȱtoȱsuchȱtermsȱpursuantȱtoȱ
antiȬdilutionȱorȱsimilarȱprovisionsȱofȱsuchȱOptionȱorȱConvertibleȱSecurity)ȱtoȱprovideȱforȱeitherȱ
(1)ȱanyȱincreaseȱorȱdecreaseȱinȱtheȱnumberȱofȱsharesȱofȱCommonȱStockȱissuableȱuponȱtheȱexercise,ȱ
conversionȱorȱexchangeȱofȱanyȱsuchȱOptionȱorȱConvertibleȱSecurityȱorȱ(2)ȱanyȱincreaseȱorȱdecreaseȱ
inȱtheȱconsiderationȱpayableȱtoȱtheȱCorporationȱuponȱsuchȱexercise,ȱconversionȱorȱexchange,ȱthenȱ
suchȱOptionȱorȱConvertibleȱSecurity,ȱasȱsoȱamendedȱorȱadjusted,ȱandȱtheȱAdditionalȱSharesȱofȱ
CommonȱStockȱsubjectȱtheretoȱ(determinedȱinȱtheȱmannerȱprovidedȱinȱSubsectionȱ4(d)(iii)ȱabove)ȱ
shallȱbeȱdeemedȱtoȱhaveȱbeenȱissuedȱeffectiveȱuponȱsuchȱincreaseȱorȱdecreaseȱbecomingȱeffective.ȱ

(D) Uponȱ theȱ expirationȱ orȱ terminationȱ ofȱ anyȱ unexercisedȱ
OptionȱorȱunconvertedȱorȱunexchangedȱConvertibleȱSecurityȱ(orȱportionȱthereof)ȱwhichȱresultedȱ
(eitherȱ uponȱ itsȱ originalȱ issuanceȱ orȱ uponȱ aȱ revisionȱ ofȱ itsȱ terms)ȱ inȱ anȱ adjustmentȱ toȱ theȱ
ConversionȱPriceȱpursuantȱtoȱtheȱtermsȱofȱSubsectionȱ4(d)(iv)ȱbelow,ȱtheȱConversionȱPriceȱshallȱ
beȱreadjustedȱtoȱsuchȱConversionȱPriceȱasȱwouldȱhaveȱobtainedȱhadȱsuchȱOptionȱorȱConvertibleȱ
Securityȱ(orȱportionȱthereof)ȱneverȱbeenȱissued.ȱȱ

(E) IfȱtheȱnumberȱofȱsharesȱofȱCommonȱStockȱissuableȱuponȱtheȱ
exercise,ȱconversionȱand/orȱexchangeȱofȱanyȱOptionȱorȱConvertibleȱSecurity,ȱorȱtheȱconsiderationȱ
payableȱtoȱtheȱCorporationȱuponȱsuchȱexercise,ȱconversionȱand/orȱexchange,ȱisȱcalculableȱatȱtheȱ
timeȱsuchȱOptionȱorȱConvertibleȱSecurityȱisȱissuedȱorȱamendedȱbutȱisȱsubjectȱtoȱadjustmentȱbasedȱ
uponȱsubsequentȱevents,ȱanyȱadjustmentȱtoȱtheȱConversionȱPriceȱprovidedȱforȱinȱthisȱSubsectionȱ
4(d)(iii)ȱshallȱbeȱeffectedȱatȱtheȱtimeȱofȱsuchȱ issuanceȱorȱamendmentȱbasedȱonȱsuchȱnumberȱofȱ
sharesȱorȱamountȱofȱconsiderationȱwithoutȱregardȱtoȱanyȱprovisionsȱforȱsubsequentȱadjustmentsȱ
(andȱ anyȱ subsequentȱ adjustmentsȱ shallȱ beȱ treatedȱ asȱprovidedȱ inȱ clausesȱ (B)ȱ andȱ (C)ȱ ofȱ thisȱ
Subsectionȱ 4(d)(iii).ȱ ȱ Ifȱ theȱ numberȱ ofȱ sharesȱ ofȱ Commonȱ Stockȱ issuableȱ uponȱ theȱ exercise,ȱ
conversionȱand/orȱexchangeȱofȱanyȱOptionȱorȱConvertibleȱSecurity,ȱorȱtheȱconsiderationȱpayableȱ
toȱtheȱCorporationȱuponȱsuchȱexercise,ȱconversionȱand/orȱexchange,ȱcannotȱbeȱcalculatedȱatȱallȱatȱ
theȱ timeȱ suchȱOptionȱ orȱ Convertibleȱ Securityȱ isȱ issuedȱ orȱ amended,ȱ anyȱ adjustmentȱ toȱ theȱ
ConversionȱPriceȱthatȱwouldȱresultȱunderȱtheȱtermsȱofȱthisȱSubsectionȱ4(d)(iii)ȱatȱtheȱtimeȱofȱsuchȱ
issuanceȱorȱamendmentȱshallȱinsteadȱbeȱeffectedȱatȱtheȱtimeȱsuchȱnumberȱofȱsharesȱand/orȱamountȱ
ofȱconsiderationȱisȱfirstȱcalculableȱ(assumingȱforȱpurposesȱofȱcalculatingȱsuchȱadjustmentȱtoȱtheȱ
ConversionȱPriceȱthatȱsuchȱissuanceȱorȱamendmentȱtookȱplaceȱatȱtheȱtimeȱsuchȱcalculationȱcanȱ
firstȱbeȱmade).ȱȱ

(iv) Adjustmentȱ ofȱ Conversionȱ Priceȱ Uponȱ Issuanceȱ ofȱ Additionalȱ
SharesȱofȱCommonȱStock.ȱȱInȱtheȱeventȱtheȱCorporationȱshallȱatȱanyȱtimeȱafterȱtheȱOriginalȱIssueȱ
DateȱissueȱAdditionalȱSharesȱofȱCommonȱStockȱ(includingȱAdditionalȱSharesȱofȱCommonȱStockȱ
deemedȱ toȱ beȱ issuedȱ pursuantȱ toȱ Subsectionȱ4(d)(iii)),ȱ withoutȱ considerationȱ orȱ forȱ aȱ
considerationȱperȱshareȱlessȱthanȱtheȱConversionȱPriceȱinȱeffectȱimmediatelyȱpriorȱtoȱsuchȱissue,ȱ
thenȱtheȱConversionȱPriceȱshallȱbeȱreduced,ȱconcurrentlyȱwithȱsuchȱissue,ȱtoȱaȱpriceȱ(calculatedȱtoȱ
theȱnearestȱoneȬhundredthȱofȱaȱcent)ȱdeterminedȱinȱaccordanceȱwithȱtheȱfollowingȱformula:ȱ

CP2ȱ=ȱCP1ȱ*ȱȱ(Aȱ+ȱB)ȱyȱ(Aȱ+ȱC)ȱ
Forȱpurposesȱofȱtheȱforegoingȱformula,ȱtheȱfollowingȱdefinitionsȱshallȱapply:ȱȱ

A0849850



ȱ ȱ ȱ

ȱ
14ȱ

(A) ȱCP2ȱshallȱmeanȱtheȱConversionȱPriceȱinȱeffectȱimmediatelyȱ
afterȱsuchȱissueȱofȱAdditionalȱSharesȱofȱCommonȱStockȱ

(B) CP1ȱshallȱmeanȱtheȱConversionȱPriceȱinȱeffectȱimmediatelyȱ
priorȱtoȱsuchȱissueȱofȱAdditionalȱSharesȱofȱCommonȱStock;ȱȱ

(C) “A”ȱ shallȱmeanȱ theȱ numberȱ ofȱ sharesȱ ofȱCommonȱ Stockȱ
outstandingȱimmediatelyȱpriorȱtoȱsuchȱissueȱofȱAdditionalȱSharesȱofȱCommonȱStockȱ(treatingȱforȱ
thisȱ purposeȱ asȱ outstandingȱ allȱ sharesȱ ofȱCommonȱ Stockȱ issuableȱ uponȱ exerciseȱ ofȱOptionsȱ
outstandingȱ immediatelyȱpriorȱ toȱ suchȱ issueȱ orȱuponȱ conversionȱ orȱ exchangeȱ ofȱConvertibleȱ
Securitiesȱ (includingȱ theȱPreferredȱ Stock)ȱoutstandingȱ (assumingȱ exerciseȱofȱ anyȱoutstandingȱ
Optionsȱtherefore)ȱimmediatelyȱpriorȱtoȱsuchȱissue);ȱȱ

(D) “B”ȱshallȱmeanȱtheȱnumberȱofȱsharesȱofȱCommonȱStockȱthatȱ
wouldȱhaveȱbeenȱissuedȱifȱsuchȱAdditionalȱSharesȱofȱCommonȱStockȱhadȱbeenȱissuedȱatȱaȱpriceȱ
perȱ shareȱ equalȱ toȱCP1ȱ (determinedȱbyȱdividingȱ theȱ aggregateȱ considerationȱ receivedȱbyȱ theȱ
CorporationȱinȱrespectȱofȱsuchȱissueȱbyȱCP1);ȱandȱ

(E) “C”ȱ shallȱmeanȱ theȱnumberȱofȱ suchȱAdditionalȱSharesȱofȱ
CommonȱStockȱissuedȱinȱsuchȱtransaction.ȱȱ

(v) Determinationȱ ofȱ Consideration.ȱ ȱ Forȱ purposesȱ ofȱ thisȱ
Subsectionȱ4(d),ȱ theȱconsiderationȱreceivedȱbyȱ theȱCorporationȱ forȱ theȱ issueȱofȱanyȱAdditionalȱ
SharesȱofȱCommonȱStockȱshallȱbeȱcomputedȱasȱfollows:ȱ

(A) CashȱandȱProperty:ȱȱSuchȱconsiderationȱshall:ȱ

(1) insofarȱ asȱ itȱ consistsȱ ofȱ cash,ȱ beȱ computedȱ atȱ theȱ
aggregateȱamountȱofȱcashȱreceivedȱbyȱtheȱCorporation,ȱexcludingȱamountsȱpaidȱorȱpayableȱforȱ
accruedȱinterest;ȱ

(2) insofarȱasȱitȱconsistsȱofȱpropertyȱotherȱthanȱcash,ȱbeȱ
computedȱatȱtheȱfairȱmarketȱvalueȱthereofȱatȱtheȱtimeȱofȱsuchȱissue,ȱasȱdeterminedȱinȱgoodȱfaithȱ
byȱtheȱBoardȱofȱDirectorsȱofȱtheȱCorporation;ȱandȱ

(3) inȱtheȱeventȱAdditionalȱSharesȱofȱCommonȱStockȱareȱ
issuedȱtogetherȱwithȱotherȱsharesȱorȱsecuritiesȱorȱotherȱassetsȱofȱtheȱCorporationȱforȱconsiderationȱ
whichȱcoversȱboth,ȱbeȱtheȱproportionȱofȱsuchȱconsiderationȱsoȱreceived,ȱcomputedȱasȱprovidedȱinȱ
clausesȱ(I)ȱ andȱ (II)ȱ above,ȱ asȱ determinedȱ inȱ goodȱ faithȱ byȱ theȱ Boardȱ ofȱ Directorsȱ ofȱ theȱ
Corporation.ȱ

(B) OptionsȱandȱConvertibleȱSecurities.ȱȱTheȱconsiderationȱperȱ
shareȱreceivedȱbyȱtheȱCorporationȱforȱAdditionalȱSharesȱofȱCommonȱStockȱdeemedȱtoȱhaveȱbeenȱ
issuedȱpursuantȱ toȱSubsectionȱ4(d)(iii),ȱrelatingȱ toȱOptionsȱandȱConvertibleȱSecurities,ȱshallȱbeȱ
determinedȱbyȱdividingȱ
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(1) theȱ totalȱamount,ȱ ifȱany,ȱ receivedȱorȱ receivableȱbyȱ
theȱCorporationȱasȱconsiderationȱforȱtheȱissueȱofȱsuchȱOptionsȱorȱConvertibleȱSecurities,ȱplusȱtheȱ
minimumȱaggregateȱamountȱofȱadditionalȱconsiderationȱ(asȱsetȱforthȱinȱtheȱinstrumentsȱrelatingȱ
thereto,ȱwithoutȱregardȱtoȱanyȱprovisionȱcontainedȱthereinȱforȱaȱsubsequentȱadjustmentȱofȱsuchȱ
consideration)ȱpayableȱtoȱtheȱCorporationȱuponȱtheȱexerciseȱofȱsuchȱOptionsȱorȱtheȱconversionȱorȱ
exchangeȱofȱsuchȱConvertibleȱSecurities,ȱorȱinȱtheȱcaseȱofȱOptionsȱforȱConvertibleȱSecurities,ȱtheȱ
exerciseȱ ofȱ suchȱOptionsȱ forȱConvertibleȱ Securitiesȱ andȱ theȱ conversionȱ orȱ exchangeȱ ofȱ suchȱ
ConvertibleȱSecurities,ȱbyȱ

(2) theȱmaximumȱnumberȱofȱsharesȱofȱCommonȱStockȱ
(asȱsetȱforthȱinȱtheȱinstrumentsȱrelatingȱthereto,ȱwithoutȱregardȱtoȱanyȱprovisionȱcontainedȱthereinȱ
forȱaȱsubsequentȱadjustmentȱofȱsuchȱnumber)ȱissuableȱuponȱtheȱexerciseȱofȱsuchȱOptionsȱorȱtheȱ
conversionȱofȱexchangeȱofȱsuchȱConvertibleȱSecurities,ȱorȱinȱtheȱcaseȱofȱOptionsȱforȱConvertibleȱ
Securities,ȱtheȱexerciseȱofȱsuchȱOptionsȱforȱConvertibleȱSecuritiesȱandȱtheȱconversionȱorȱexchangeȱ
ofȱsuchȱConvertibleȱSecurities.ȱ

(vi) MultipleȱClosingȱDates.ȱȱInȱtheȱeventȱtheȱCorporationȱshallȱissueȱonȱ
moreȱthanȱoneȱdateȱAdditionalȱSharesȱofȱCommonȱStockȱthatȱareȱaȱpartȱofȱoneȱtransactionȱorȱaȱ
seriesȱofȱ relatedȱ transactionsȱandȱ thatȱwouldȱ resultȱ inȱanȱadjustmentȱ toȱ theȱConversionȱPriceȱ
pursuantȱtoȱtheȱtermsȱofȱSubsectionȱ4(d)(iv)ȱabove,ȱandȱsuchȱissuanceȱdatesȱoccurȱwithinȱaȱperiodȱ
ofȱnoȱmoreȱthanȱ90ȱdaysȱfromȱtheȱfirstȱsuchȱissuanceȱtoȱtheȱfinalȱsuchȱissuance,ȱthen,ȱuponȱtheȱ
finalȱsuchȱissuance,ȱtheȱConversionȱPriceȱshallȱbeȱreadjustedȱtoȱgiveȱeffectȱtoȱallȱsuchȱissuancesȱasȱ
ifȱtheyȱoccurredȱonȱtheȱdateȱofȱtheȱfirstȱsuchȱissuanceȱ(andȱwithoutȱgivingȱeffectȱtoȱanyȱadditionalȱ
adjustmentsȱasȱaȱresultȱofȱanyȱsuchȱsubsequentȱissuancesȱwithinȱsuchȱperiod).ȱ

(e) AdjustmentȱforȱStockȱSplitsȱandȱCombinations.ȱȱIfȱtheȱCorporationȱshallȱatȱ
anyȱtimeȱorȱfromȱtimeȱtoȱtimeȱafterȱtheȱOriginalȱIssueȱDateȱeffectȱaȱsubdivisionȱofȱtheȱoutstandingȱ
Commonȱ Stock,ȱ theȱConversionȱ Priceȱ inȱ effectȱ immediatelyȱ beforeȱ thatȱ subdivisionȱ shallȱ beȱ
proportionatelyȱdecreasedȱsoȱthatȱtheȱnumberȱofȱsharesȱofȱCommonȱStockȱissuableȱonȱconversionȱ
ofȱeachȱshareȱofȱsuchȱseriesȱshallȱbeȱ increasedȱ inȱproportionȱ toȱsuchȱ increaseȱ inȱ theȱaggregateȱ
numberȱofȱsharesȱofȱCommonȱStockȱoutstanding.ȱ ȱIfȱtheȱCorporationȱshallȱatȱanyȱtimeȱorȱfromȱ
timeȱtoȱtimeȱafterȱtheȱOriginalȱIssueȱDateȱcombineȱtheȱoutstandingȱsharesȱofȱCommonȱStock,ȱtheȱ
ConversionȱPriceȱinȱeffectȱimmediatelyȱbeforeȱtheȱcombinationȱshallȱbeȱproportionatelyȱincreasedȱ
soȱthatȱtheȱnumberȱofȱsharesȱofȱCommonȱStockȱissuableȱonȱconversionȱofȱeachȱshareȱofȱsuchȱseriesȱ
shallȱbeȱdecreasedȱinȱproportionȱtoȱsuchȱdecreaseȱinȱtheȱaggregateȱnumberȱofȱsharesȱofȱCommonȱ
Stockȱoutstanding.ȱȱAnyȱadjustmentȱunderȱthisȱsubsectionȱshallȱbecomeȱeffectiveȱatȱtheȱcloseȱofȱ
businessȱonȱtheȱdateȱtheȱsubdivisionȱorȱcombinationȱbecomesȱeffective.ȱ

(f) Adjustmentȱ forȱCertainȱDividendsȱ andȱDistributions.ȱ ȱ Inȱ theȱ eventȱ theȱ
CorporationȱatȱanyȱtimeȱorȱfromȱtimeȱtoȱtimeȱafterȱtheȱOriginalȱIssueȱDateȱshallȱmakeȱorȱissue,ȱorȱ
fixȱaȱrecordȱdateȱforȱtheȱdeterminationȱofȱholdersȱofȱCommonȱStockȱentitledȱtoȱreceive,ȱaȱdividendȱ
orȱotherȱdistributionȱpayableȱonȱtheȱCommonȱStockȱinȱadditionalȱsharesȱofȱCommonȱStock,ȱthenȱ
andȱ inȱeachȱsuchȱeventȱ theȱConversionȱPriceȱ inȱeffectȱ immediatelyȱbeforeȱsuchȱeventȱshallȱbeȱ
decreasedȱasȱofȱtheȱtimeȱofȱsuchȱissuanceȱor,ȱinȱtheȱeventȱsuchȱaȱrecordȱdateȱshallȱhaveȱbeenȱfixed,ȱ
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asȱofȱtheȱcloseȱofȱbusinessȱonȱsuchȱrecordȱdate,ȱbyȱmultiplyingȱtheȱConversionȱPriceȱthenȱinȱeffectȱ
byȱaȱfraction:ȱ

ȱ (1)ȱ theȱnumeratorȱofȱwhichȱshallȱbeȱ theȱ totalȱnumberȱofȱsharesȱofȱCommonȱ
Stockȱ issuedȱ andȱoutstandingȱ immediatelyȱpriorȱ toȱ theȱ timeȱofȱ suchȱ issuanceȱorȱ theȱ closeȱofȱ
businessȱonȱsuchȱrecordȱdate,ȱandȱ

ȱ (2)ȱ theȱdenominatorȱofȱwhichȱshallȱbeȱtheȱtotalȱnumberȱofȱsharesȱofȱCommonȱ
Stockȱ issuedȱ andȱoutstandingȱ immediatelyȱpriorȱ toȱ theȱ timeȱofȱ suchȱ issuanceȱorȱ theȱ closeȱofȱ
businessȱonȱsuchȱrecordȱdateȱplusȱtheȱnumberȱofȱsharesȱofȱCommonȱStockȱissuableȱinȱpaymentȱofȱ
suchȱdividendȱorȱdistribution;ȱ

Notwithstandingȱtheȱforegoing,ȱ(i)ȱifȱsuchȱrecordȱdateȱshallȱhaveȱbeenȱfixedȱandȱsuchȱdividendȱisȱ
notȱfullyȱpaidȱorȱifȱsuchȱdistributionȱisȱnotȱfullyȱmadeȱonȱtheȱdateȱfixedȱtherefor,ȱtheȱConversionȱ
Priceȱ shallȱ beȱ recomputedȱ accordinglyȱ asȱ ofȱ theȱ closeȱ ofȱ businessȱ onȱ suchȱ recordȱ dateȱ andȱ
thereafterȱ theȱConversionȱPriceȱshallȱbeȱadjustedȱpursuantȱ toȱ thisȱsubsectionȱasȱofȱ theȱ timeȱofȱ
actualȱpaymentȱofȱsuchȱdividendsȱorȱdistributions;ȱandȱ(ii)ȱthatȱnoȱsuchȱadjustmentȱshallȱbeȱmadeȱ
ifȱtheȱholdersȱofȱPreferredȱStockȱsimultaneouslyȱreceiveȱaȱdividendȱorȱotherȱdistributionȱofȱsharesȱ
ofȱCommonȱStockȱinȱaȱnumberȱequalȱtoȱtheȱnumberȱofȱsharesȱofȱCommonȱStockȱasȱtheyȱwouldȱ
haveȱreceivedȱifȱallȱoutstandingȱsharesȱofȱPreferredȱStockȱhadȱbeenȱconvertedȱintoȱCommonȱStockȱ
onȱtheȱdateȱofȱsuchȱevent.ȱȱȱ

(g)ȱ Adjustmentsȱ forȱOtherȱDividendsȱ andȱDistributions.ȱ ȱ Inȱ theȱ eventȱ theȱ
CorporationȱatȱanyȱtimeȱorȱfromȱtimeȱtoȱtimeȱafterȱtheȱOriginalȱIssueȱDateȱshallȱmakeȱorȱissue,ȱorȱ
fixȱaȱrecordȱdateȱforȱtheȱdeterminationȱofȱholdersȱofȱCommonȱStockȱentitledȱtoȱreceive,ȱaȱdividendȱ
orȱotherȱdistributionȱpayableȱinȱsecuritiesȱofȱtheȱCorporationȱ(otherȱthanȱaȱdistributionȱofȱsharesȱ
ofȱCommonȱStockȱinȱrespectȱofȱoutstandingȱsharesȱofȱCommonȱStock)ȱorȱinȱotherȱpropertyȱandȱ
theȱprovisionsȱofȱSectionȱ(C)(1)ȱdoȱnotȱapplyȱtoȱsuchȱdividendȱorȱdistribution,ȱthenȱandȱinȱeachȱ
suchȱeventȱtheȱholdersȱofȱPreferredȱStockȱshallȱreceive,ȱsimultaneouslyȱwithȱtheȱdistributionȱtoȱ
theȱholdersȱofȱCommonȱStock,ȱaȱdividendȱorȱotherȱdistributionȱofȱsuchȱsecurities,ȱcashȱorȱotherȱ
propertyȱ inȱanȱamountȱequalȱ toȱ theȱamountȱofȱsuchȱsecurities,ȱcashȱorȱotherȱpropertyȱasȱ theyȱ
wouldȱ haveȱ receivedȱ ifȱ allȱ outstandingȱ sharesȱ ofȱ Preferredȱ Stockȱ hadȱ beenȱ convertedȱ intoȱ
CommonȱStockȱonȱtheȱdateȱofȱsuchȱevent.ȱ

(h)ȱ AdjustmentȱforȱMergerȱorȱReorganization,ȱetc.ȱȱSubjectȱtoȱtheȱprovisionsȱofȱ
Subsectionȱ 2(c),ȱ ifȱ thereȱ shallȱ occurȱ anyȱ reorganization,ȱ recapitalization,ȱ reclassification,ȱ
consolidationȱorȱmergerȱ involvingȱ theȱCorporationȱ inȱwhichȱ theȱCommonȱStockȱ (butȱnotȱ theȱ
PreferredȱStock)ȱisȱconvertedȱintoȱorȱexchangedȱforȱsecurities,ȱcashȱorȱotherȱpropertyȱ(otherȱthanȱ
aȱ transactionȱcoveredȱbyȱSubsectionsȱ (e),ȱ (f)ȱorȱ (g)ȱofȱ thisȱSectionȱ4),ȱ then,ȱ followingȱanyȱsuchȱ
reorganization,ȱrecapitalization,ȱreclassification,ȱconsolidationȱorȱmerger,ȱeachȱshareȱofȱPreferredȱ
StockȱshallȱthereafterȱbeȱconvertibleȱinȱlieuȱofȱtheȱCommonȱStockȱintoȱwhichȱitȱwasȱconvertibleȱ
priorȱtoȱsuchȱeventȱintoȱtheȱkindȱandȱamountȱofȱsecurities,ȱcashȱorȱotherȱpropertyȱwhichȱaȱholderȱ
ofȱtheȱnumberȱofȱsharesȱofȱCommonȱStockȱofȱtheȱCorporationȱissuableȱuponȱconversionȱofȱoneȱ
shareȱ ofȱ Preferredȱ Stockȱ immediatelyȱ priorȱ toȱ suchȱ reorganization,ȱ recapitalization,ȱ
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reclassification,ȱconsolidationȱorȱmergerȱwouldȱhaveȱbeenȱentitledȱ toȱreceiveȱpursuantȱ toȱsuchȱ
transaction;ȱand,ȱinȱsuchȱcase,ȱappropriateȱadjustmentȱ(asȱdeterminedȱinȱgoodȱfaithȱbyȱtheȱBoardȱ
ofȱDirectorsȱofȱtheȱCorporation)ȱshallȱbeȱmadeȱinȱtheȱapplicationȱofȱtheȱprovisionsȱinȱthisȱSectionȱ4ȱ
withȱrespectȱtoȱtheȱrightsȱandȱinterestsȱthereafterȱofȱtheȱholdersȱofȱtheȱPreferredȱStock,ȱtoȱtheȱendȱ
thatȱtheȱprovisionsȱsetȱforthȱinȱthisȱSectionȱ4ȱ(includingȱprovisionsȱwithȱrespectȱtoȱchangesȱinȱandȱ
otherȱadjustmentsȱofȱtheȱConversionȱPrice)ȱshallȱthereafterȱbeȱapplicable,ȱasȱnearlyȱasȱreasonablyȱ
mayȱbe,ȱinȱrelationȱtoȱanyȱsecuritiesȱorȱotherȱpropertyȱthereafterȱdeliverableȱuponȱtheȱconversionȱ
ofȱtheȱPreferredȱStock.ȱ

(i)ȱ CertificateȱasȱtoȱAdjustments.ȱȱUponȱtheȱoccurrenceȱofȱeachȱadjustmentȱorȱ
readjustmentȱofȱtheȱConversionȱPriceȱpursuantȱtoȱthisȱSectionȱ4,ȱtheȱCorporationȱatȱitsȱexpenseȱ
shall,ȱasȱpromptlyȱasȱreasonablyȱpracticableȱbutȱinȱanyȱeventȱnotȱlaterȱthanȱtenȱ(10)ȱbusinessȱdaysȱ
thereafter,ȱcomputeȱsuchȱadjustmentȱorȱreadjustmentȱ inȱaccordanceȱwithȱtheȱtermsȱhereofȱandȱ
furnishȱ toȱ eachȱ holderȱ ofȱ Preferredȱ Stockȱ aȱ certificateȱ settingȱ forthȱ suchȱ adjustmentȱ orȱ
readjustmentȱ(includingȱtheȱkindȱandȱamountȱofȱsecurities,ȱcashȱorȱotherȱpropertyȱintoȱwhichȱtheȱ
PreferredȱStockȱisȱconvertible)ȱandȱshowingȱinȱdetailȱtheȱfactsȱuponȱwhichȱsuchȱadjustmentȱorȱ
readjustmentȱ isȱbased.ȱ ȱTheȱCorporationȱshall,ȱasȱpromptlyȱasȱreasonablyȱpracticableȱafterȱ theȱ
writtenȱrequestȱatȱanyȱtimeȱofȱanyȱholderȱofȱPreferredȱStockȱ(butȱinȱanyȱeventȱnotȱlaterȱthanȱtenȱ
(10)ȱbusinessȱdaysȱthereafter),ȱfurnishȱorȱcauseȱtoȱbeȱfurnishedȱtoȱsuchȱholderȱaȱcertificateȱsettingȱ
forthȱ(i)ȱtheȱConversionȱPriceȱthenȱinȱeffect,ȱandȱ(ii)ȱtheȱnumberȱofȱsharesȱofȱCommonȱStockȱandȱ
theȱamount,ȱifȱany,ȱofȱotherȱsecurities,ȱcashȱorȱpropertyȱwhichȱthenȱwouldȱbeȱreceivedȱuponȱtheȱ
conversionȱofȱPreferredȱStock.ȱ

(j)ȱ NoticeȱofȱRecordȱDate.ȱȱInȱtheȱevent:ȱ

(i) theȱCorporationȱshallȱtakeȱaȱrecordȱofȱtheȱholdersȱofȱitsȱCommonȱ
Stockȱ(orȱotherȱcapitalȱstockȱorȱsecuritiesȱatȱtheȱtimeȱissuableȱuponȱconversionȱofȱtheȱPreferredȱ
Stock)ȱforȱtheȱpurposeȱofȱentitlingȱorȱenablingȱthemȱtoȱreceiveȱanyȱdividendȱorȱotherȱdistribution,ȱ
orȱtoȱreceiveȱanyȱrightȱtoȱsubscribeȱforȱorȱpurchaseȱanyȱsharesȱofȱcapitalȱstockȱofȱanyȱclassȱorȱanyȱ
otherȱsecurities,ȱorȱtoȱreceiveȱanyȱotherȱsecurity;ȱorȱ

(ii) ofȱ anyȱ capitalȱ reorganizationȱ ofȱ theȱ Corporation,ȱ anyȱ
reclassificationȱofȱtheȱCommonȱStockȱofȱtheȱCorporation,ȱorȱanyȱDeemedȱLiquidationȱEvent;ȱorȱ

(iii) ofȱtheȱvoluntaryȱorȱinvoluntaryȱdissolution,ȱliquidationȱorȱwindingȬ
upȱofȱtheȱCorporation,ȱ

then,ȱandȱinȱeachȱsuchȱcase,ȱtheȱCorporationȱwillȱsendȱorȱcauseȱtoȱbeȱsentȱtoȱtheȱholdersȱofȱtheȱ
PreferredȱStockȱaȱnoticeȱspecifying,ȱasȱ theȱcaseȱmayȱbe,ȱ (i)ȱ theȱ recordȱdateȱ forȱsuchȱdividend,ȱ
distributionȱorȱright,ȱandȱtheȱamountȱandȱcharacterȱofȱsuchȱdividend,ȱdistributionȱorȱright,ȱorȱ(ii)ȱ
theȱeffectiveȱdateȱonȱwhichȱsuchȱreorganization,ȱreclassification,ȱconsolidation,ȱmerger,ȱtransfer,ȱ
dissolution,ȱliquidationȱorȱwindingȬupȱisȱproposedȱtoȱtakeȱplace,ȱandȱtheȱtime,ȱifȱanyȱisȱtoȱbeȱfixed,ȱ
asȱofȱwhichȱtheȱholdersȱofȱrecordȱofȱCommonȱStockȱ(orȱsuchȱotherȱcapitalȱstockȱorȱsecuritiesȱatȱ
theȱtimeȱissuableȱuponȱtheȱconversionȱofȱtheȱPreferredȱStock)ȱshallȱbeȱentitledȱtoȱexchangeȱtheirȱ
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sharesȱofȱCommonȱStockȱ(orȱsuchȱotherȱcapitalȱstockȱorȱsecurities)ȱforȱsecuritiesȱorȱotherȱpropertyȱ
deliverableȱ uponȱ suchȱ reorganization,ȱ reclassification,ȱ consolidation,ȱ merger,ȱ transfer,ȱ
dissolution,ȱliquidationȱorȱwindingȬup,ȱandȱtheȱamountȱperȱshareȱandȱcharacterȱofȱsuchȱexchangeȱ
applicableȱtoȱtheȱPreferredȱStockȱandȱtheȱCommonȱStock.ȱȱSuchȱnoticeȱshallȱbeȱsentȱatȱleastȱthanȱ
tenȱ(10)ȱbusinessȱdaysȱpriorȱtoȱtheȱrecordȱdateȱorȱeffectiveȱdateȱforȱtheȱeventȱspecifiedȱ inȱsuchȱ
notice.ȱ

5. MandatoryȱConversion.ȱ

(a) TriggerȱEvents.ȱȱUponȱtheȱearlierȱofȱ(A)ȱtheȱclosingȱofȱtheȱsaleȱofȱsharesȱofȱ
CommonȱStockȱtoȱtheȱpublicȱatȱaȱpriceȱequalȱtoȱorȱinȱexcessȱofȱtheȱproductȱofȱtheȱSeriesȱAȱOriginalȱ
Issueȱ Priceȱmultipliedȱ byȱ fiveȱ (5)ȱ (subjectȱ toȱ appropriateȱ adjustmentȱ forȱ stockȱ splits,ȱ stockȱ
dividends,ȱ combinationsȱ andȱ otherȱ similarȱ recapitalizationsȱ affectingȱ suchȱ shares),ȱ inȱ aȱ firmȬ
commitmentȱunderwrittenȱpublicȱofferingȱpursuantȱtoȱanȱeffectiveȱregistrationȱstatementȱunderȱ
theȱSecuritiesȱActȱofȱ1933,ȱasȱamended,ȱresultingȱ inȱatȱ leastȱ$30,000,000ȱofȱproceeds,ȱnetȱofȱtheȱ
underwritingȱdiscountȱandȱcommissions,ȱtoȱtheȱCorporationȱ(aȱ“QualifyingȱPublicȱOffering”)ȱ
orȱ(B)ȱaȱdateȱspecifiedȱbyȱvoteȱorȱwrittenȱconsentȱofȱtheȱholdersȱofȱatȱleastȱaȱmajorityȱofȱtheȱthenȱ
outstandingȱsharesȱofȱPreferredȱStockȱ(theȱ“MandatoryȱConversionȱTime”),ȱ(i)ȱallȱoutstandingȱ
sharesȱofȱPreferredȱStockȱshallȱautomaticallyȱbeȱconvertedȱintoȱsharesȱofȱCommonȱStock,ȱatȱtheȱ
thenȱeffectiveȱconversionȱrateȱandȱ(ii)ȱsuchȱsharesȱmayȱnotȱbeȱreissuedȱbyȱtheȱCorporation.ȱ

(b) ProceduralȱRequirements.ȱ ȱAllȱ holdersȱ ofȱ recordȱ ofȱ sharesȱ ofȱ Preferredȱ
StockȱshallȱbeȱsentȱwrittenȱnoticeȱofȱtheȱMandatoryȱConversionȱTimeȱandȱtheȱplaceȱdesignatedȱ
forȱmandatoryȱconversionȱofȱallȱsuchȱsharesȱofȱPreferredȱStockȱpursuantȱtoȱthisȱSectionȱ5.ȱȱSuchȱ
noticeȱneedȱnotȱbeȱsentȱinȱadvanceȱofȱtheȱoccurrenceȱofȱtheȱMandatoryȱConversionȱTime.ȱȱUponȱ
receiptȱofȱ suchȱnotice,ȱeachȱholderȱofȱ sharesȱofȱPreferredȱStockȱ shallȱ surrenderȱhis,ȱherȱorȱ itsȱ
certificateȱorȱcertificatesȱforȱallȱsuchȱsharesȱ(or,ȱifȱsuchȱholderȱallegesȱthatȱsuchȱcertificateȱhasȱbeenȱ
lost,ȱstolenȱorȱdestroyed,ȱaȱlostȱcertificateȱaffidavitȱandȱagreementȱreasonablyȱacceptableȱtoȱtheȱ
Corporationȱ toȱ indemnifyȱ theȱCorporationȱ againstȱ anyȱ claimȱ thatȱmayȱ beȱmadeȱ againstȱ theȱ
Corporationȱ onȱ accountȱ ofȱ theȱ allegedȱ loss,ȱ theftȱ orȱ destructionȱ ofȱ suchȱ certificate)ȱ toȱ theȱ
Corporationȱatȱtheȱplaceȱdesignatedȱinȱsuchȱnotice,ȱandȱshallȱthereafterȱreceiveȱcertificatesȱforȱtheȱ
numberȱofȱsharesȱofȱCommonȱStockȱtoȱwhichȱsuchȱholderȱisȱentitledȱpursuantȱtoȱthisȱSectionȱ5.ȱȱ
AtȱtheȱMandatoryȱConversionȱTime,ȱallȱoutstandingȱsharesȱofȱPreferredȱStockȱshallȱbeȱdeemedȱtoȱ
haveȱbeenȱconvertedȱintoȱsharesȱofȱCommonȱStock,ȱwhichȱshallȱbeȱdeemedȱtoȱbeȱoutstandingȱofȱ
record,ȱandȱallȱrightsȱwithȱrespectȱtoȱtheȱPreferredȱStockȱsoȱconverted,ȱincludingȱtheȱrights,ȱifȱany,ȱ
toȱreceiveȱnoticesȱandȱvoteȱ(otherȱthanȱasȱaȱholderȱofȱCommonȱStock),ȱwillȱterminate,ȱexceptȱonlyȱ
theȱ rightsȱ ofȱ theȱ holdersȱ thereof,ȱ uponȱ surrenderȱ ofȱ theirȱ certificateȱ orȱ certificatesȱ (orȱ lostȱ
certificateȱaffidavitȱandȱagreement)ȱtherefor,ȱtoȱreceiveȱtheȱitemsȱprovidedȱforȱinȱtheȱlastȱsentenceȱ
ofȱthisȱSubsectionȱ5(b).ȱȱIfȱsoȱrequiredȱbyȱtheȱCorporation,ȱcertificatesȱsurrenderedȱforȱconversionȱ
shallȱbeȱ endorsedȱ orȱ accompaniedȱbyȱwrittenȱ instrumentȱ orȱ instrumentsȱ ofȱ transfer,ȱ inȱ formȱ
satisfactoryȱ toȱ theȱCorporation,ȱ dulyȱ executedȱ byȱ theȱ registeredȱ holderȱ orȱ byȱ his,ȱ herȱ orȱ itsȱ
attorneyȱdulyȱauthorizedȱinȱwriting.ȱȱAsȱsoonȱasȱpracticableȱafterȱtheȱMandatoryȱConversionȱTimeȱ
andȱtheȱsurrenderȱofȱtheȱcertificateȱorȱcertificatesȱ(orȱlostȱcertificateȱaffidavitȱandȱagreement)ȱforȱ
Preferredȱ Stock,ȱ theȱCorporationȱ shallȱ issueȱ andȱdeliverȱ toȱ suchȱ holder,ȱ orȱ toȱ his,ȱ herȱ orȱ itsȱ
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nominees,ȱaȱcertificateȱorȱcertificatesȱforȱtheȱnumberȱofȱfullȱsharesȱofȱCommonȱStockȱissuableȱonȱ
suchȱ conversionȱ inȱaccordanceȱwithȱ theȱprovisionsȱhereof,ȱ togetherȱwithȱ cashȱasȱprovidedȱ inȱ
Subsectionȱ4(b)ȱinȱlieuȱofȱanyȱfractionȱofȱaȱshareȱofȱCommonȱStockȱotherwiseȱissuableȱuponȱsuchȱ
conversionȱandȱ theȱpaymentȱofȱanyȱdeclaredȱbutȱunpaidȱdividendsȱonȱ theȱsharesȱofȱPreferredȱ
Stockȱconverted.ȱ

(c) Effectȱ ofȱMandatoryȱ Conversion.ȱ ȱ Allȱ certificatesȱ evidencingȱ sharesȱ ofȱ
Preferredȱ Stockȱwhichȱ areȱ requiredȱ toȱbeȱ surrenderedȱ forȱ conversionȱ inȱ accordanceȱwithȱ theȱ
provisionsȱhereofȱshall,ȱfromȱandȱafterȱtheȱMandatoryȱConversionȱTime,ȱbeȱdeemedȱtoȱhaveȱbeenȱ
retiredȱ andȱ cancelledȱ andȱ theȱ sharesȱ ofȱ Preferredȱ Stockȱ representedȱ therebyȱ convertedȱ intoȱ
CommonȱStockȱforȱallȱpurposes,ȱnotwithstandingȱtheȱfailureȱofȱtheȱholderȱorȱholdersȱthereofȱtoȱ
surrenderȱsuchȱcertificatesȱonȱorȱpriorȱtoȱsuchȱdate.ȱȱSuchȱconvertedȱPreferredȱStockȱmayȱnotȱbeȱ
reissuedȱasȱsharesȱofȱsuchȱseries,ȱandȱtheȱCorporationȱmayȱthereafterȱtakeȱsuchȱappropriateȱactionȱ
(withoutȱtheȱneedȱforȱshareholderȱaction)ȱasȱmayȱbeȱnecessaryȱtoȱreduceȱtheȱauthorizedȱnumberȱ
ofȱsharesȱofȱPreferredȱStockȱaccordingly.ȱ

6. Waiver.ȱ ȱ Exceptȱ asȱ otherwiseȱ setȱ forthȱ herein,ȱ (a)ȱ anyȱ ofȱ theȱ rights,ȱ powers,ȱ
preferencesȱandȱotherȱtermsȱofȱtheȱPreferredȱStockȱsetȱforthȱhereinȱmayȱbeȱwaivedȱonȱbehalfȱofȱallȱ
holdersȱofȱPreferredȱStockȱbyȱtheȱaffirmativeȱwrittenȱconsentȱorȱvoteȱofȱtheȱholdersȱofȱatȱleastȱaȱ
majorityȱofȱtheȱsharesȱofȱPreferredȱStockȱthenȱoutstandingȱandȱ(b)ȱatȱanyȱtimeȱmoreȱthanȱoneȱ(1)ȱ
seriesȱofȱPreferredȱStockȱ isȱ issuedȱandȱoutstanding,ȱanyȱofȱtheȱrights,ȱpowers,ȱpreferencesȱandȱ
otherȱtermsȱofȱanyȱseriesȱofȱPreferredȱStockȱsetȱforthȱhereinȱmayȱbeȱwaivedȱonȱbehalfȱofȱallȱholdersȱ
ofȱsuchȱseriesȱofȱPreferredȱStockȱbyȱtheȱaffirmativeȱwrittenȱconsentȱorȱvoteȱofȱtheȱholdersȱofȱatȱ
leastȱaȱmajorityȱofȱtheȱsharesȱofȱsuchȱseriesȱofȱPreferredȱStockȱthenȱoutstanding.ȱ

7. Notices.ȱȱAnyȱnoticeȱrequiredȱorȱpermittedȱbyȱtheȱprovisionsȱofȱthisȱArticleȱThirdȱ
toȱbeȱgivenȱtoȱaȱholderȱofȱsharesȱofȱPreferredȱStockȱshallȱbeȱmailed,ȱpostageȱprepaid,ȱtoȱtheȱpostȱ
officeȱaddressȱlastȱshownȱonȱtheȱrecordsȱofȱtheȱCorporation,ȱorȱgivenȱbyȱelectronicȱcommunicationȱ
inȱcomplianceȱwithȱ theȱprovisionsȱofȱ theȱGeneralȱCorporationȱLaw,ȱandȱshallȱbeȱdeemedȱsentȱ
uponȱsuchȱmailingȱorȱelectronicȱtransmission.ȱ

FOURTH:ȱ ȱToȱtheȱfullestȱextentȱpermittedȱbyȱlaw,ȱaȱdirectorȱofȱtheȱCorporationȱ
shallȱnotȱbeȱpersonallyȱ liableȱtoȱtheȱCorporationȱorȱ itsȱshareholdersȱforȱmonetaryȱdamagesȱforȱ
breachȱofȱfiduciaryȱdutyȱasȱaȱdirector.ȱȱIfȱtheȱGeneralȱCorporationȱLawȱorȱanyȱotherȱlawȱofȱtheȱ
Stateȱ ofȱ Californiaȱ isȱ amendedȱ afterȱ approvalȱ byȱ theȱ shareholdersȱ ofȱ thisȱ ArticleȱFourthȱ toȱ
authorizeȱcorporateȱactionȱfurtherȱeliminatingȱorȱlimitingȱtheȱpersonalȱliabilityȱofȱdirectors,ȱthenȱ
theȱ liabilityȱofȱaȱdirectorȱofȱtheȱCorporationȱshallȱbeȱeliminatedȱorȱ limitedȱtoȱtheȱfullestȱextentȱ
permittedȱbyȱtheȱGeneralȱCorporationȱLawȱasȱsoȱamended.ȱ

AnyȱrepealȱorȱmodificationȱofȱtheȱforegoingȱprovisionsȱofȱthisȱArticleȱFourthȱbyȱ
theȱshareholdersȱofȱtheȱCorporationȱshallȱnotȱadverselyȱaffectȱanyȱrightȱorȱprotectionȱofȱaȱdirectorȱ
ofȱ theȱ Corporationȱ existingȱ atȱ theȱ timeȱ of,ȱ orȱ increaseȱ theȱ liabilityȱ ofȱ anyȱ directorȱ ofȱ theȱ
Corporationȱwithȱrespectȱtoȱanyȱactsȱorȱomissionsȱofȱsuchȱdirectorȱoccurringȱpriorȱto,ȱsuchȱrepealȱ
orȱmodification.ȱ
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FIFTH:ȱ ȱ ȱToȱ theȱ fullestȱ extentȱpermittedȱbyȱ applicableȱ law,ȱ theȱCorporationȱ isȱ
authorizedȱ toȱprovideȱ indemnificationȱofȱ (andȱadvancementȱofȱexpensesȱ to)ȱdirectors,ȱofficersȱ
andȱagentsȱofȱ theȱCorporationȱ (andȱanyȱotherȱpersonsȱ toȱwhichȱ theȱGeneralȱCorporationȱLawȱ
permitsȱtheȱCorporationȱtoȱprovideȱindemnification)ȱthroughȱBylawȱprovisions,ȱagreementsȱwithȱ
suchȱagentsȱorȱotherȱpersons,ȱvoteȱofȱ shareholdersȱorȱdisinterestedȱdirectorsȱorȱotherwise,ȱ inȱ
excessȱ ofȱ theȱ indemnificationȱ andȱ advancementȱ otherwiseȱ permittedȱ byȱ Sectionȱ 317ȱ ofȱ theȱ
CorporationsȱCode,ȱprovidedȱthatȱanyȱadvancementȱofȱexpensesȱtoȱanȱagentȱofȱtheȱCorporationȱ
shallȱrequireȱtheȱreceiptȱofȱanȱundertakingȱbyȱorȱonȱbehalfȱofȱtheȱagentȱtoȱrepayȱthatȱamountȱifȱitȱ
shallȱbeȱdeterminedȱultimatelyȱthatȱtheȱagentȱisȱnotȱentitledȱtoȱbeȱindemnifiedȱasȱauthorizedȱinȱ
Sectionȱ317ȱofȱtheȱCorporationsȱCode.ȱ

Anyȱ amendment,ȱ repealȱ orȱ modificationȱ ofȱ theȱ foregoingȱ provisionsȱ ofȱ thisȱ
ArticleȱFifthȱshallȱnotȱadverselyȱaffectȱanyȱrightȱorȱprotectionȱofȱanyȱdirector,ȱofficerȱorȱotherȱagentȱ
ofȱtheȱCorporationȱexistingȱatȱtheȱtimeȱofȱsuchȱamendment,ȱrepealȱorȱmodification.ȱ

SIXTH:ȱȱInȱconnectionȱwithȱrepurchasesȱbyȱtheȱCorporationȱofȱitsȱCommonȱStockȱ
fromȱemployees,ȱofficers,ȱdirectors,ȱadvisors,ȱconsultantsȱorȱotherȱpersonsȱperformingȱservicesȱ
forȱtheȱCorporationȱorȱanyȱsubsidiaryȱpursuantȱtoȱagreementsȱunderȱwhichȱtheȱCorporationȱhasȱ
theȱoptionȱtoȱrepurchaseȱsuchȱsharesȱatȱcostȱuponȱtheȱoccurrenceȱofȱcertainȱevents,ȱsuchȱasȱtheȱ
terminationȱofȱemployment,ȱdistributionsȱbyȱtheȱcorporationȱmayȱbeȱmadeȱwithoutȱregardȱtoȱtheȱ
“preferentialȱdividendsȱarrearsȱamount”ȱorȱanyȱ“preferentialȱrightsȱamount,”ȱasȱsuchȱtermsȱareȱ
definedȱinȱSectionȱ500(b)ȱofȱtheȱCaliforniaȱCorporationsȱCode.ȱȱȱ

SEVENTH:ȱȱMeetingsȱofȱshareholdersȱmayȱbeȱheldȱwithinȱorȱwithoutȱtheȱStateȱofȱ
California,ȱasȱtheȱBylawsȱofȱtheȱCorporationȱmayȱprovide.ȱȱTheȱbooksȱofȱtheȱCorporationȱmayȱbeȱ
keptȱoutsideȱtheȱStateȱofȱCaliforniaȱatȱsuchȱplaceȱorȱplacesȱasȱmayȱbeȱdesignatedȱfromȱtimeȱtoȱtimeȱ
byȱtheȱBoardȱofȱDirectorsȱorȱinȱtheȱBylawsȱofȱtheȱCorporation.ȱ

*ȱȱȱȱȱ*ȱȱȱȱȱ*ȱ

3.ȱ ȱȱTheȱSecondȱAmendedȱandȱRestatedȱArticlesȱofȱIncorporationȱhaveȱbeenȱ
dulyȱapprovedȱbyȱtheȱboardȱofȱdirectors.ȱ

4.ȱ TheȱamendmentsȱtoȱtheȱAmendedȱandȱRestatedȱArticlesȱofȱIncorporationȱ
includedȱ inȱ theȱ Secondȱ Amendedȱ andȱ Restatedȱ Articlesȱ ofȱ Incorporationȱ (otherȱ thanȱ theȱ
omissionsȱrequiredȱbyȱSectionȱ910ȱofȱtheȱCorporationsȱCode)ȱhaveȱbeenȱdulyȱapprovedȱbyȱtheȱ
requiredȱ voteȱ ofȱ theȱ shareholdersȱ inȱ accordanceȱ withȱ Sectionȱ 902ȱ andȱ Sectionȱ 903ȱ ofȱ theȱ
CorporationsȱCode.ȱȱTheȱnumberȱofȱoutstandingȱsharesȱofȱtheȱCorporationȱisȱ6,421,985ȱsharesȱofȱ
CommonȱStock,ȱ954,437ȱ sharesȱofȱSeriesȱAȱPreferredȱStockȱandȱ2,012,602ȱ sharesȱofȱSeriesȱAAȱ
PreferredȱStock.ȱȱTheȱnumberȱofȱsharesȱvotingȱinȱfavorȱofȱtheȱamendmentsȱequaledȱorȱexceededȱ
theȱvoteȱrequired.ȱȱTheȱpercentageȱvoteȱrequiredȱforȱtheȱapprovalȱofȱtheȱamendmentsȱwasȱmoreȱ
thanȱfiftyȱpercentȱ(50%)ȱofȱtheȱoutstandingȱsharesȱofȱCommonȱStockȱandȱPreferredȱStock,ȱvotingȱ
togetherȱ asȱ aȱ singleȱ classȱ onȱ anȱ asȬconvertedȱ basis,ȱ moreȱ thanȱ fiftyȱ percentȱ (50%)ȱ ofȱ theȱ
outstandingȱsharesȱofȱCommonȱStock,ȱmoreȱthanȱfiftyȱpercentȱ(50%)ȱofȱtheȱoutstandingȱsharesȱofȱ
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