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Componv History 
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Choose Energy, Inc. ("Choose Energy" or "the Company") is a privately funded company with a vision to 

offer an unbiased shopping experience for electricity and natural gas. The company is currently 

expanding its services from Texas to the entire deregulated energy network, including Illinois. With 

Choose Energy, consumers can do simple comparison shopping and power companies can bid on the 

commercial business to offer the consumer more power choices for their home or business. Historically 

the firm has focused on the Texas market given the state's early competitive supply adoption. In these 

markets, Jerry Dyess and the rest of his Choose Energy team have built a robust technology platform 

that utilizes industry API to offer the best, real-time criterion selection for the consumer. Over the past 

few years the Choose team has perfected these technologies and built a steady network with various 

utilities and REPs, gaining trust and growing relationships in the northeast and Midwest. 

Over the past 5 years, Choose Energy has directed well over 20,000 consumers and commercial entities 

to REPs in the Texas area. These high volumes have helped Choose stress test the site capacity as well as 

best tailor the customer acquisition, retention and customer service practices. 

Summary of Experience: 

We do not contract with customers to combine electric loads. We do assist in the representation for 

customers to purchase electricity from retail electricity providers. 

Over the past 12 months, we have generated over 1,500 residential and 100 commercial lead customers 

for residential electricity providers in the state of Texas per month. Historically, our commercial 

accounts average approximately 75,000 KW/Hrs annually and the residential customers average 

approximately 18,000 KW/H per year, or 1,500 KW/H per month. The average length of our residential 

contract is just over 10 months, implying that the typical residential customer that uses our site 

consumes a minimum of 15,000 KW/H of competitive supply energy by finding their REP through our 

platform. In aggregate, over 7,500 residential customers currently remain with the REP competitive 

supplier that they discovered through the Choose platform, meaning that Choose customers are 

consuming over 112.5 million KW/H of electricity over the course of the next 10 months. With our 

expanding marketing team and enhanced site efficiency, we expect these statistics to increase. 

Additionally, Choose Energy has built in new features to remind the Illinois consumer to come back to 

the site and choose a new plan once their initial plan expires, eliminating the chance that the consumer 

unknowingly rolls into a more expensive variable plan. 
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Technology 
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Choose Energy has created the most advanced system that allows customers to shop for energy rates 

based on price, provider, energy type and many other factors. This allows consumers to gain a greater 

understanding of their energy choices to make it easier to select an energy provider. 

The Company also continues to innovate and provide outstanding power choices for residential and 

commercial energy customers and now for customers nationwide. It is our mission to provide you with 

the most up to date information available to help you exercise your power to choose. Everything moves 

fast in today's world. While it is clear business and residential customers want choice - they also want 

their information quickly. Choose Energy has created solutions for the deregulated energy market that 

have made it a leader in online customer acquisitions. More and more customers are looking to the 

Internet to make all of their buying decisions - including energy. Choose Energy has built the technology 

and partnerships to take advantage of this and make it the market leader in this high growth segment. 

Choose Energy also operates a number of additional energy marketing websites including 

EnergyTX.com, ElectricityTX.com, PowerToChooseGreen.com, TexasPowerCompany.com, 

Powerillinois.com and many others that focus on energy savings for consumers and businesses. While 

our other sites have more focus on customer education and creating awareness for the consumer, all 

are dedicated to helping lower your power costs. The addition of multiple websites and our recent 

expansion into additional deregulated energy markets, Choose Energy is poised to become the most 

used website for energy related transactions in the U.S today. 

Mission 

By helping more people switch to lower cost and more competitive Texas power, we will help lower 

energy prices through competition and help our customers lower their energy bill. This process also 

helps consumers save time. Many people simply don't know they have Texas power to choose when it 

comes to their Texas electric company. Well, we aim to change all of that and help create awareness 

and competition by allowing consumers of Texas electricity to select lower prices, better customer care, 

and more flexible payment and billing options from an easy to understand comparison chart. We aim to 

now transform this mission from a Texas focus to a US focus. 

Site Offering: Marketing and Customer Focus 

Choose Energy aims to make our website easy to navigate for the consumer. We have performed 

significant testing to maximize site operations and simplify the process of selecting energy for the 

consumer or commercial entity. 
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In addition, we have a full section to 

our website dedicated to educating the consumer about the intricacies, methods, and safety of the 

competitive retail electricity market. At this point of the site, the consumer gains confidence with the 

deregulated market mechanisms and can then easily reach out to us at Choose Energy through our 

support@chooseenergy.com email address to ask any more questions. These are a few of the education 

page screen shots: 
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T ________ ..... ". .. __ ..... .,.. ...... _ ... ... 
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Once customers are comfortable with the Choose Energy platform, they are led through a series of 

steps, inputting the requisite information (such as: zip code, address and estimated energy usage). 

Choose Energy utilizes the latest in remote desktop server security systems to protect and secure 

customer information. Choose Energy is compliant with all PII server security requirements. 

When browsing the customer can select which options in their electricity are most important to them, 

either: price, term, provider, pre-pay, most popular, or green options. And with those preferences 

selected, the consumer receives an optimized outcome specified precisely for their interests. Here is the 

landing selection site: 

0 ___ 11_ ·M_IO __ •• ' -

+ Cll_,,,,,,,.-_",,,", __ ·,,,,>r,,,,,,·';'., 
"1· • __ • e __ · -0., 

';.:-. .... - ... -..-~.! 4:-~ , • 
.............. _ .. _ .. _._. __ ..... 7 ..... t .... ~~ -. 

h/l .... - -(9-.\-., ...... -_._ 

--,. "- .... _--_._ ... - ----_m,_"..... .... ... ___ .. __ __ _ ___ -... 8.1, 

...... _- ---""'--- ,-....... ::::~ 8.2, -
Intended Operations in JIIinois 

We at Choose Energy, Inc. are looking to bring our historical expertise in SEO, SEM and other direct and 

indirect sales channels to the Illinois retail electricity market. We aim to assist these REPs enhance their 

existing customer acquisition methods by driving better understanding of the consumer's options, data 

and selection criterion. We aim to incorporate the lessons that we have learned expanding in Texas to 

further educate and convert those consumers that are not benefitting from competitive energy supply. 

Our target customer base will be greater than the 25,000 customers we currently have utilizing the 

Choose Energy, Inc. platform in Texas. 
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Exhibit A-2: Certificate of License to do business in Illinois 
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, . .' --_._----------

OFFICE OF THE SECRETARY OF STATE 
JESSE WHITE· Sccretaty of Siale 

SEPTF.MBER 25, 2012 

NORTHWEST REGISTERED AOENT 
GILIIRIITfA BOARDMAN 
!106 W SECOND AVE SI'E 100 
SPOKANE, WA 99201 

RE CHOOSE ENERGY, INC. 

DEAR SIR OR MADAM: 

6858.066·8 

rr IS OUR PLl!ASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS IN THE 
STATE OF ILLINOIS. PEES IN THIS CONNECTION HAVI! BEEN RECEIVED AND 
CREDITED. 

THE CORl'OJtATION MUST FILE AN ANNUAL REPORT AND PAY FRANCHISE TAXES PRIOR 
10 THE FIRST DAY OF ITS ANNIVI1RSARY MONTH (MONTH OF QUALlFICA TlON)NllXT 
YEAR. A PRJ!..PRINTED ANNUAL REPORT FORM WILL BE SENT TO THE REGISTERED 
AGENT AT THE ADDRESS SHOWN ON THE RECORDS OF 11115 OPPICI! APPROXIMATELY 
fill DAYS PRIOR TO rrs ANNIVERSARY MONTH. 

SECURITIES CANNOT BE ISSUED OR SOLD EXCSPT IN COMPLIANCE wrrH THE 
ILLINOIS SECURITIES LAW OF 1"3. 8U ILLINOIS COMPLIED STATUTES, 
511 liT SEQ. FOR FURTHER INFORMATION. CONTACT THE OFFICE OF THE 
SECRETARY OF STATE. SF.cuRITIES DEPARTMBNT AT (217) 782·2256 OR 
(312) 193-3384. 

SINCERELY, 

JESSliWHrrE 
SECRETARY OF STATE 
DEPARTMENT OF BUSINESS SERVICES 
CORPORATION DIVISION 
Tl!LI!PIIONB (217) 782-61161 
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'lJefaware PAOA' 1 

'11ie 1irst Stare 

Z, nl'rMr It'. Bl7l.LOCJI('J B.2CJtn'UY 0' BrAD or 2'BB' .!'AU or 
DBLAIQIU, DO IIBRDr CDWzn I'D A",AeRD IS A I'RUZ AND C01UlK'2' 

copy 0' nar USf"AftD CJUt!'zrICAD or "CIfOOSB atIlMr, INC.... PIUD 

z. nus On7.a 011 t'D I'OORD AU' or ""r, A.D. 2012, AI' ]0:'" 

o· t:£OCIt A..II.. 

A n!.aD copy or TRZB cal'l'IZCAt'& BAS .." l'OlInRDa'D 1'0 'I'D 

ItIlIIf' COUIf'r"¥ ~ or ODDS. 

~;;~~~~·t·=-n~·~-~·~~~·"';-;-~~ Air. 'ZOII: ""'lfl 

.DiU'I': O"~Of-l:Z 
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AMENDED AND RESTATED 
CERTlnCATEOFINOORPORATlON 

0' 
CHOOSE ENERGY, INC. 

The uadmlpod, J_ Dyou, boroby .. rtlfIcs ..... : 

I. Tho uadmI ...... i.the doly .... ,011 and actinJ Chief Exetlllive 0fIicer ofCboose 
Eoarv, Jnc .• _ DtJIW8N c:oIpOI8tion. 

2. Tho Ca1i_ of IlICOIpOIIIioa otllli. cOIpOnIi .. WIll ori,inally filod wllh Ibe Sec:...." 
otS-.fDda ..... ""MIy 1,2012. 

3. Tho Ccrlillale or III<VI»OnIiooI .rlhit COIJIOIIIion sholl be ._ .,., /OIII1ed 10 reid 
in filii .. follows: 

"ARTICLE! 

Tho ........ of 1111, _1liiian it Choooc EacraY, Ioc. (the "CorpoIllliOA;. 

ARTICLE II 

The __ of'lho Curpomion'J ._ om .. in lhe S .... of 0.1_ i. 160 
o.-on..,.SUiIe 101. i.,be CiI)'.fDover,CounI)' of'K .... 19904. Tho ...... fh. 
~.o1 01 such _I. N8IionII RegiMosod Age.'1, Inc. 

ARnCUm 

The J>IIIPOO< of'the CotpOrlIIkm 1'10 ...... In 10, lowM ... Of IOtiY;" ro. whi.h 
__ may be orpnized _!he Oenerol C..,.....;.n Law ofDeI.w .... 

ARTICLE IV 

(A) 'be ........ The CorporMiOft i. wthorized to iuua two ~I_. or l10ck 10 
be dell ... "", mpeotl .. ,y, "Common SlOck" """Prefened Slock." Tho 10lIl number .flh""" 
whidllbc Corporation is IU!IIorW:d 10 i_ is 12,400,000 sham, clICh wilh a per wille of 
SO.OOCIOI per .hI .... 1,_.000 -.. .... 11 be Common Siock ""4,000.000 Ih ......... , bo 

Pref ...... SIock. 

(it) ...... n ......... bk .. ""., .. "* ThePrettmdStock 
............ by Ibis _dod and -.t CnIIfIcIIe 0' 1ocorponJi .. (lho".BaIIII!I 
Cg!jfioo!e") 1liiy be 1_ fi'om _10 lime I ..... Of mon .. _ 4,000.000 ....... of 
Pre_ Slack shill be deJipoIed "Sorjg A PWCn!!!I $_". Tho riall", ............. . 
privi .......... """";005 ponied 10 ..... impoood on !he Seri •• A P,..fmed Slott .... , ... ronh 
below in Ibis AlIi." IV, b). 
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I. pM. drmie+eeL1bthokScrsohharunfScrJesAPr"ttcmdStocll 
lhall be ... ~Iod 10 -We dlvldcftds, ... of.y _Icpll)' ... IJaI. """"'''' prior and in 
... IIo ..... IO .. y .. _ or __ of .. y dl.idend (payoblc 0Ih.- ..... In C6tM1 .. Slock 
or ather ICCUritin InII ri ..... t:OI'I ... etti .. Into or CII.rlli"l N bolder lMreoflO teCCive, cUrocll)' 01 
Ind~ly.""I_I""'" ore_ SIOCi< .111Ie Corpcwodon) onlhr Common St .. k .',he 
CorpOnIIion ... !he ..... 110.01 per.hare (ll -U- r .. .-.pll ....... k dl.idend~ 
... lauIl1clllon ""'!he like' per ..... m on _h ~"" oIm •• rs". A -..... Sioek 
,hen hold b\I ...... : pa,.bIe when. .... d If declored b\I .... lIoord .1 DI_ orille CorpotIII ... 
(ille "Boon! gtQlqs!Pp"l. Socii dividend ..... 11 ... be '.molo,lvo. Aft .. payment 0".'" 
dlv-' ony ""_1 di_ ..... ' be dIsV_ amon ..... holden .IScrio.1I .... rmod 
SIock II1II Conunoo SIock ...... beted ... iIIe numba' .r_ .,Com .... Stool< IMo bold by 
..... hoIdor ( ...... in ........ 1on of all ..... _ Stool< InIO Com .... S'oek). 

2. LII'Me"'" 

(.) ",.",. In tfte nenI of _n)' liquidation. dhsolution or wh\dlnIJ 
""or .... C..,.........;thcr • .......,..r 1 .... IIIIIar\'. iIIe holden of_II .... ,..,.d SlDek 
shall be enritlod 10 reccWc. prkM' uclln prsrcmKC I() Iny d'SlI'lbYrkln of an)' orthc.!JSds orthe 
Corponodon 10 dat boIdm otCommon S1oc:k. by reuon oflhclr owncnhip tlIereof,. aa If'nOUnl 

per _eqoaIlD SI.OO per ...... ( .. odju1lod Ilw _!pi'" _k dlvlclcmdJ.lCdaaillcollon 
and .... 1lIcc) AIr _ .. _ ....... orScrin A Prof_ SIo<k then held by 1Mm: plu. any 
doo_ ... _ .... llllpaiddl._'r.upondla ........... of"""' .... ~iIIe_1IIII 
__ dlolrlbvlod_ille_.rs..1co I!. _S ........ II be 1 ... m. ... 10 
_M .... _"" 10 _ hold ... oflhe &'U aIb.d preferaIIIaI ......... II ... lilt tlllire 
_ and IIIods or .... ~Ioo .lIy .. II .... I. AIr dil.ribullon .... 11 be dllolbllled _Iy 
.......... _.r_1I -.. SIock in proponIon 10 Ibo ,..&rondalomounl ... h ""h 
...,.., is otherwise emltled to ncelyo. 

(b) 'W"·,,, !'"", Upon the tompk1:iatlofthedlstrlbulion 
.......... b\I 5.,01002(.)-' if_ ..... in in !heCOtpOOIIio •• Ih.lIoldcnofille Com_ 
Stool< orlhe Corpondion .... 11.-1 .. ali .r!he ...... I.inl ...... orille C,"""",,Ion. 

(C) n 'e ...... NoowIlllllandht.lbe.bove.Ibr"" ....... of 
-..lnlna ............... holder or_ orPnfilntd _I, _loci ......... wllh 
--,10. LIqu __ .. _ below.""'."" holder.f_.f. ",leo or 
~ ...... Stock shall be _ .. h ... CDIIVO~'" ( ....... _ 01' __ holder _lIy 
~ ...... ) AKIh ho .... ·I ....... or~ ..... irJIo shun ofCommGfl S'IQck lnarMd .. ly prlor 10 
1110 Uqolidolk» _ion ir.1I ..... h of .. 1WIai ....... 1oo, SIICh hold .. would .... 1Ye. i. 
tM .,. .... 1ft MnOUJIt pcIdet than tM MMnlnI ""a "'WIld be dlltrlbuted Co 1\Jd! holdu if 'IK~ hoI_ did ... COII_ ... h .. ricsofPrefimd SIOCi< Inlo sham .fCommon Stock. II any SII,h 
hol ..... 11 ~ deemed 10 t.vc w" ... ~ sJusres of Prcforred S1oc:k into Common Stock pursuanl 
10 thia J*a •• ,1hH such holdar shatl rIM be eatltled Eo receive In)' dlArlIMKian that w04.IkI 
oIh ...... be IIIIde 10 holders.r .... ferted Sloot iIIII ha ........ ...,001 (or h .... lid bem 
deemed to ...... e CM'«Icd) inaD sham ofCommCMI Stock. 
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(d) Catele Asp ....... 

(i) """'" 1.1" .... .., •. for fM1XlI8Sof dlis Section 2 •• 
IlqakIMloo. dIuolullon • .,"1"" ....... or .... CooponIIon .hlll be _lOoocw .f1llo 
CGrpOIIlion shalt 1011. r:oi1Y1)' or OIbetwise dlspow of all or sub!tlnt1llly.U orill property or 
bu .............. willi or Into or """",lid ... wllh Illy o,h .. <DfPDIIIIon.llmltod Iloblllly 
_y or _ 0!IIJJy (_'hili a "boD,_ suboldlaryortboCO<pDnIIion) (any .uch 
ttaaIIctkm.. Hldqlidedpn tranMfidoni. prowidod that nOM oflftc following nil be 
~. Liquklalkm TransKtion: tA) • merpr cfTtt1cd excluslyel), lot lbe putpOM of 
<hIna ........ _lI:ill of .... CotpanIion. (8) on oqu"y fInOI1clnal. whloh 111< CorponIlon ilthe 
.... 1,,1 .. eo_Ion ot(C). trlllllCllon '" which ........ kholders of !he Co_i\JII 
imm~_I, prior to lbo tnIUMltlon own 5cmor more oftha ~Dling power of • he survl,,"", 
corporatkln rollowinllhc tranlKlkHt. In 11 .. h'enI of. tneraer orCOftlOlididon oflh! 
C ........... \hoj Is doomed pu ..... 'I0 ... ~ _1..,10 be a Liquidation _100. all 
......... ill "'is ScClIon 2 10"..-of !he CotpanIion" ..... 1 be _ ",,,Ad lO..ror 10 Ih • 
......... < __ I •• 10 be paid to !he holden orlhe Corporation's oaplIal_ in sych 
....... or _lklMlon. NoIIIInIIn thls .. _ Z(d)(I) .... lIroquiro lite diNl""'lo. '. 
l1ockholdell or _ytbin. athor U'III proceeds [If:lllm &tInJltdon In tile IVIIII or. mer., or 
con,.,lidalion of 1M COt"pCIm'oft. The hOlden of. IClIII mljorit), ortho Corporallon', 
OUI.undlq Pre1bm:d Stock. ytMinl (DptIIer as 1II1I*1I" clas, oa .n., colI'llOriod buls, stlaU be 
entitled ~ waive fhe lrealm .... of. Uquldltloft Tranuction umS. tIIillOdton. 

(ii) ye' ... dom";"tIe •. In"" event of. deemed 
liquid ..... u d..:ribed In Secllon 2(dHI,Ibo ••• lf!he con ........ ioo .... iVld by lhe Corpomion 
is 0Ibcr than ClSh, Its ,,1I1Ie will be: doemod kt filr m.rket."~ An)' teall'illes shall be ~ltll.lCd 
IS fblIoM: 

(A) S_ios no! •• bjocIlO In_ ..... or other 
similar _ctl .... on fioo mtlm .... i1~y: 

(I) Iftrolllad on. ACal'ilies awn,.. the ~.Iuc 
_I"" _OIl a fbrmula--'bylh. _ofDboolon ..,ddcslvad fromlhocloslna 
prim oflho _Ios.n .Y<h ex....,. .. er. _IHad time podoll: 

(1) If Klivcly lraded ove .... the~lm1Cr. thl Ylluo 
shill be bMed Oft. (onnul.1IJIIftMd by the BoIrd of Djrec1Of1 IWNI derived hm the cblna bid 
or sales prices (whichever ., appIl,*"t:) ofltlCh ~uri[1n over 1:11 spac.irlCld flme period'; .nd 

(3) Irlbo .. 1.110 ICIWc publielllllbt.lhe ,.1 .. 
shall be die r.1r martel 'V.h. thacot; as .. ermined In cCM.Jd: r.ith bylbe. 80trd orOlreetors. 

(8) The _ ofvaluoU .. oFlOCUridos subjocllo 
invescmem fcItar or other rellJiclkld on free mlfbtablJh)' (Olher than mtrktions arUlnllUloIy 
b)' rirtuo of a stoc:ktaoIHr'! Ntulli an .mlNde or fonMr affilille) shall bt to n_, III 
_1oIe _"",!10m die m_ ..... d ...... lnod IS .pociliod ....... 1n !!eetion 2jdXilXA) 
10 rcfJcQt tbt approx.imate rair m,,"'t \'1M lbtrtclf~ as delfl'm lned In load raith by the BOlrd of 
Direct .... 
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(e) NpIp pi .... ,Merlte Tn ....... 'l'M Corporadon .... lIaive 
ach hotckr of fWOf'd ofSafcs A PrdOnod S10ct wriUon noIicc Oran) impendin, Liquidation 
Tr_oo ............. 10 dl}> pnOt" 10 tho _!<holden' ..... 1"II .. II.d 10 .pprov ..... h 
Llquldollan T_lioo, or 10 do)"O prl."o Ihe .1 .. 1., or.ucb Llqllld.,1an Troo_ . 
..,....khner is .... 16et.1ftd JItIU.JJo notify IUCh hoJden. In writi"l ofthc nul approv.1 of sucb 
LiquidoIlan Troo_. Tho rnt orouch _s ohaJl-'lbe lbe ...... 101_ and 
_i.1oOI ofdlolmpondln, LIqu __ and tho JlftWlsl .... of this Scotlon 2, oM Ihe 
Cooponlioa ... n_tIer Ii ..... h holdas promplnotlc. or..y .. 1ori.1 • ..., .... U.I, .. 
__ nqul .................... the Liquidation .......... 1 .. sboIl ... "k, 1' .... ........ 
..... 10 cia,. Allorthe Corporation has Ii"" ,110 flttIlI04ico P'O'lcIod 10/ ....... or _rthan 10 
do,. _Iho e..,.,..1an has liv ........ of any m .... IoI_ ... provldocllbr _ ... 
NooMtIIaandln,the ...... provisions ",hls _ cmtflco,", all00tloo period. or 
oeq ........... dti._ C_ may be _enod or waived, ohhar _ or .ftor ,he 
_1 .... 1oIo:II .. t ... is"""oed. upon thovoteorWllaen oonsentoflhabololenorAmi\Joolly 
of the ¥wrac power of the OUMIndi"l JhIrcI ofPrcfcmd Stack thai Ire enlhicd to such nOllce ...... 

(I) Iffn' at Nam, .... In the...,.1\1 tM teq\llretnCIN of 
_,(.) ........... plied whh, the Corpontlan .... 11 f"""",ith cilher ca ... 1ha ,1";.1 oflhe 
LIqu.IIlloll ................ be jIOIIpconfd •• 111 the req .. i ......... "flhls SecIlon 2 ha" ..... 
....... lied will. ........ 1_ Llqllldldo. -r-Ion. .. wIIlcII ...... 1ha rip ... profemoo:.~ 
prl.I ............. riclionl or .... _ .rSerles" Pn:fi:md S'ock shan .... n to ,lid be .he 
................... ,..-.,. prJvll_ ........ oioIl ... aialnc immodialeJy prior to ., .. date 
01 Ibo tint _e _ to ill Soot ... 2(0). 

3. ...... ... 'J'hr Pretemd Siock il not mandatoril)' re:deemabh, 

4. Cte",.... n.c holden of shires or~t1:necI Stock shllil be c:ntided tu 
cOfMDion rlpfi lUi fOUoW$; 

(A) RIo .. Ie CetytrL Subjlcl to Sooti .. 4{c). ...,h >halO oIPr.r..,.,d 
slOClt .... n be _Ible, at Ihe opllon or .... hoIokrlh .... r. at any tim< Ak the ..... 01 
fss&angc ofsudt shan,. II the ofl"lce orlM CorponUon or '")' lnndDr ..... ror RKh IlOt'k. inlo 
_ • ..-offtl1ly ......................... "'""'.ofe ...... _ul.oIeoemtlnnd by 
diviolin. SUIU i ..... _ of the _ A .... _ S"'k. by .... Conv .. 1on Prlooo ...... koble 10 
............ ( ........... ion _ A>r .... _ Stoct ..... C ........ II1oeklo .. _ ....... Io .. 
.... "Cprnt!!rJkjp IlMc"), oIeoamlntd as -provided, lit .fT<ct on ......... ,ho ccniftcote I, 
... _ A>r ............. The Iohlal Coos ....... P .... per""" tItaIt be S1.00 1. the ..... r 
the Soria A _ Sloo:t. S.", Initial COOS .... 1an I'rict shall be •• b)o<l '" odj .. slmenl as ... 
_10 Seo:tlan 4{d) below. 

(b) "'_'tis Cpu ... ElCh shire of Prtrmed Sua shall 
............ lIy be .......... imo ...... ofCotnmon S.ock at the eon""ion Rotelh", In emM 
forsudli shaN IlftMCIlalel",upaa tbcarliaor(l)~ocplupro"kkd bflow in~ion4(c:).lh; 
Corpontlon'J sale of hs Coniman Stott in. firm commhmeJ!ll I;Inderwrlfttn public offerln, 
""_ ............... __ .... S ... rlllos ...... ,193).uam_( .... ·~ 
!Ia"l, whldl ........ in _te ............... 10 tho Corpoootiollof not I .. ,..., 150,000,000. 

~. 
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net mundtrwrill". dllcowKlllldwm ..... on ..... ."..b.suance vlluano" ofMIe .. 
Slso,OOO.OOO or (Ii) !he dooe _ifood by yOlo or WYIUeo _,.f!he holden or. m~omy of 
lhe: Ibeft ouc.andlftJ ....... ofPnf'erred SIoU. vDliltJ1o,othtr II •• in", ~Iau on all ... 

converted 10 ContmOII S1odt. _It. 

(c) ....... ,UMy",,"_ Befort: uy h~ orPlDferred Stoc:k 
iIfIotl be Cllliliod .. __ tueb I'I<f1:mod _lnlO ....... of Com ...... !kook, !he hoidc< .hall 
_1110 ccni_ or OIIIlIlea ... lbcn:for. duly o"cloned •• ' lhe ume. .r,IIe Corporllion or 
af U)' Intnlr.....,. for Iueh Mrin ofPrtfemd StocJc., and shall live wrklm notice to 1bc 
CorporaIion • iU prbK:iPlI c:orpofMD omce. oCtllc alKlion 10 oonnr1 the IImI and 1ht;1I stwk' 
t.hcntindtc MlDC'Of nimh In wblch tt.ecenlflcaw OI'M1lrtClCU for _etOrCommoti StO<k arc 
10 be btsved. ".. COI'poration shall, u 500ft II prKticable thereaftef. lMul! ud drn"lDr II sucb 
omce 10 such holder ofPrcfem:d Stock. or 10 the nominotor nominoca orsucb !.older,. 
conm- or _Ilea ... for "'" nlll11ber or_ .rCom""" S ... k .... 111,11 "'"" holder sholl 
beatided u afomaid. Such goaycniDn shill be doemcd 10 Mwe bIm made immcdillfly prior I.""'.""" .r_ ... ""' ..... or ... h _derorcbe ........ f ........ lesol'PreItmd 
SUlek 10 be con"ened. ... tho P'f'OII CIt pmom cnlilicd to m:ehlc the sham orCommon S\oQ 
1_10 .............. ycnloo sball be ........ ror.II """"*' II"'" _rd hoklor Of ""!don of 
sudllhM:s ofCCIn1MOfIi SIOCk U of.wch diet .• rUte comws.ion i. in connection with I Arm 
WMmIII'lMN undIrwrlnDn public o«crinl oflllCUritlts. the ton'Vtrlkm mI)'o allhe option or M)' 
_ -. ,uoh Preferted SIOd< 11>, _ .... 100, I>< .... dilioned upon 1110 cl.,ina .rlhc!_Ie! 
orsec: .... kks pursuant to IUCh offmna. in...t.k:fl eYent an) penonl entilltd 10 rrcci'll; Common 
Stock upon CDnYCtliion ohuch Prvfarcd S1oc.k .... 11 nol bI domIcd to ....,.. COfIvC'l1ed "",h 
_ S ... k vn,lIlmmodlollly prior 10 Ibe closlo •• f """ "I. of .... rkics . 

... 11 be .. h)"'" odjull'- '""" limo .. _ IS 1b11owJ: 

die C"""""IIo ..... \IId 
Preferted_wonoftm SIOck( .. 40n""" ... krw) 
willlout ... Idendon or Price for the 
Scriet. A. P1eAtmld Stock In of such Addiflonal Siock <IS 

odJ_ for _k spills, i Ibe lik.) •• 110 Cotmol1ion Prke ibr 
sud1lC1'ieJ In ofTCct immodfllel)' 'Pfior 10 e.ch su~ inuance shill eutomaltcally be ~j_hCed .. 
SCI rom. I" ~1. Section 4(d)(i), unless 0lIMrwl5a provided In thil Saleion 4(d)(i). 

(A) Ad ...... ' 'ere'Ja. Vr'IIeftner .... ConversIoil "''''11 odjustod _'10 lilia_on 4(dXI~ ,he ..... eon .... ton "'ioc .. I ... _I""" 
by muftiplyms the Coovonlott Prleo lit .. i •• _ by • ..-. (x) !he n ......... orwhlCh ""''' ...... n._ .rlll .... orc..n_ SlOok_dl.,.lmm""IaIely prior .. .....,1 ....... (\be 
·n ..... cam ..... ") plus1lte number .r_ .rCom""", Stock 1ItIIIb .......... 
~on recel.ed by 1M Corpor.don lot IUctlilQUaI)C:ID wo.Ild putcNM. such Conyoen.lon 
P,lco; II1II (yl'ho __ or wIIidlsholl be ,110 n ....... of III .... oro._nl C<>mmOll 
pillS cht number ohMRlS .of such Additional Siock. For P\ltpOICS oftbe f()(eloma ealcul.ion, 

.,. 
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,he term "Qulstlndinl Common" sball anchtde shires otComman Stock dccmad IsauecI pllnuan 
10 St:oli ... 4{d)(ij(E) below. 

(8) ptO.Ktn d ""d4Isistyl '16d!. ... p(lII r-posu or 
this Section 4(d)(i), ""sldjtlgne' !!."t ... shill mean any shll'H of Common SlOet i!llued lor 
de_ 10 have been luued pu ...... , '0 $teIlon 4(d)(I)(E)) by lbe C ...... tI.n Ifter lbe "" ....... 
Oat,. other lhlll: 

(I) lip 10 2.000.OOO,h ..... rComm ... SI .. k 
(0' .pIion.lII<r<for) (or .. oh ...... ' .umber.hll."" 8jIIII!lWId by the Boord oro_ 
(Inol",II.,. Scsi ...... Pletoned DI_or (II der:ned below)j 1_'" .... 1.,... ...... Itoncs, or 
dl_ .fI"" CorpoI'Mlo. ,........,,0 .hoc.mpuy'l 2012 SlOOk PI .. or punallllllO_ 
"I"lon pi .... ' mIric1ed _k plan. or """' ___ '" bribe Boord oro_ 
(1 ... loomB __ .... Plererrod O_or); 

(2) *,"itles issuod in COhfteelicm with tht 
..cqulsltion by lhD Corponlloo of OIher DIItItin or UICU, in ClCh cut Ipproved by the &lId (If 
01 ....... (in,ludln •• Sen .. " P_ 01,..10,); 

(3) _rilles IUIIOd to banks, .... lpmOll1 ..... rs 
Of other financilll insthU1lonl In con~ wllh dcbf flnenc .... nnllCfiofta. comlMrdal ~r.U, 
8n'W11lemc" .. Of equipnaltleuina.~ in each c .. approYCd by the hrd of Db'retort 
(1",,1001., _ Soria A ,.,.toned ~ .. j; 

(4) IC:eUrtUel luued In ~tlon wllh 
(A) ___ .... h, •• lIlb""lIon. -lo&Y 11aon .... or dovo ....... I.il .... 
(8) original equl ...... ' ..... _" ............ 1 •• o"ho Corpototi ... ·' ptOdud. or , .... Iooo.r 
(C) _ limil .. _men .. Of ..... aic ~mI1ips. in _., ..... _od by th. Boord .r 
Diroclorl (including. Series A Prcfimcd Director): and 

(S) Common Stock issued in an initill pllblic 
orrer1n&-

(C) Nt ' ..... ' M'MI""" No Idjuttmeht oflht 
C"" ...... 100 Price (01' the Profcrnod SlOCk shall 110 ...... 1. III ........... _ ""0 ......... ... 

PfO"idod thlt In)' "'jUMmCnI. whl~h"'"01 ~ulrcd ao he ml4e ~ T1IUOn (lrddt .... nee sball 
be carried ro~ and shill bo ollhcr taken lftto KOOllnt 1n l1li)' IllbMqllOftl -Uusuntnt madt 
prior t. lb ... 1"" ftom lb. dale .rtho even. ""ins '1 .. 10 .... adj ......... beins CIIriod Ibrward. 
or .han be made It ~ md ofthrcr )Tars ftom tho .. , of the ncn11lvin, riso 10 the ldjulifMnl 
being corriod forwltd. 

(0) Defanol •• 1Ip of C ... lltralloJ. In rho ..... f 
Ihe '"!,SInce of Common SlOCk for tuh. thtt:onskiefltion shill be dtcmtd to be the lmol.lM of 
CJtb,.~ thefrl"or before deducd,.IIIIY r8SODlblc dlsc:ounCl. commissions or other cx.penses 
allowed, .,-idor incllrred b;ythe Corponcion for an)' undtrwrilip,orOlhcrwiM i. oo"nectlon 
with the la.'UlltC:e and saw thertIOf. tn the case of_ i.ssuaMe" orthc Common $tock (Dr. 
consldcl"lltton in wIlole or in pIII1 odtw than <;nh, 1bc WflIidmllion ocher ltI.,. caah ,hall 'be 
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docmrd Ia be Ihe 1111, va"" ,_ro. determined by ,lie Board orDlrm ... I ...... U .. ora.y 
KOOUIItia& IIftlmenl. 

(I!) ,.ald '.!'Tm .rew ... !Hpsk. In thl cue: 
ordlt lMaMe: ofseeurilia llI' ristns con¥Wtiltle infO. 01 antida., lho hoklm' IhlRlOflO roocri .... 
dlnclly or Indiro,d,. adIIlliooal_ of Com .... Slade (1110 "Oqmpn '"',* !!apIYlkng"), 
Ihe _Ina prOVitlens oI!oIl oppIy for.lI pur_ of,hl. SacrIon 4(d)(Q: 

(tl The .ur'fJIlC mlUliimum numbcrorstl.m 
ofCcnmon Stock delivtnlblc upon CGnYWlion. uchlnat or tilCercl.c (assvrnlnl ,he .. 'i,r.e(ton 
af .... , mtdilktns to eonttnibl1i1y. exdtanpIbllM)" or ex.rcts.bilit)'. jncludlns. witl10411 
lim_ion, the.,..,. oftimc. but whJJcM .in. into account poCcnlNl.lnlldllulion 
~l) orlllY ComnKMI Stoet Eqllivalmts..d l,lbsequml conversion. 1);1:'*'" Of 

....... _"ball be docmrd '0 hi ....... 1_ lllhe dme su,h .... '111 .. wOfOI"uorl or 

...... C ........ Stock Equlvole ... were _ and fiIf a ... _ cq>m ro Ihe COIIsid .... lon. 
if.y. _Iftd bylheCorponIIIon filfony_ ...... iticallld .. _Common Slock 
e ... I_.(excludlncony ..... _iftdon_or __ ... _noorId,yldends). 
plus'" .Ii.imom adlllIlmol .... iderIII ... if .,y. ro 1I ..... lvorl by tile Co!porIIl .. (wirhoul 
UrIIdne Irdo account potentill antidllution Idjustmanbl) upon rho C()iIvtnKm. exchanp or ucrc:isc 
of 111)' C'cImmon Stock EquinlclI&J (lhe ~Idera,ton in 4Rh cm to be dctotm[ncd In lho 
manoe, prOV_ in _on 4(d)(I)(D)). 

(2) In 1f1t event of.n)' chlflp In the number of 
Mel of Common Stack doliYCllblc or in lhc conlidmlion PI"able 10 ,he CorpoJlllJon UP'Oh 
COIlvasion. cxcblnp or ex.eise: of any Common StoCk Eq",i".lents. other than • ~hanlC' 
....... Ina I\0oI ,he ... 1dI1urion "",vlok!os _r. .... CooI...,I .. PrI .. orony .. ,ics .fP .. rm.d 
9_. '" dte ..... In ~ WI) Iffbctcd by or Pi:OIlIpultd U5in1 suet. Common Stoc:l EqulYlientl,. 
..... bo ............. 1. refIecr _ """",. but 110 _ odJ_"" ..... 1 ... _./Or tile_ai 
i~ ofeommo. Stock or til)' PI)1IIent ofsuch considaration upon Iha c:onvmKJn, aKChangCl 
Of eurcise ofSlClt 0-100II SIock EquinlonlS. 

(» Upon ,lIetcrmlnarl .. oreoph .. 1on ."he 
t;;onYlll'tibillty~ exdI,ansabilily or Clxcn:lsabiUry at 1ft) Common Stock Equinlmll. the 
Coftvmiofl Price of any srrks 01 Prcfcmd Slack. 10 1hc: C)(tcln in In)' wly .no..:ted by or 
c.-paled usifll suda Common SCOt'k Eqllh ... ~. wll be recam,.,tcd 10 reflect tltt issulIlM:t' of 
onl)' Iho number of sharw orCtli'nmon Slade (and Commun Siock £qulvahritll1t..!il terM In 
1.. .. '\I0ft1ble. cxdIInp8blc or evrviAb1e) "'&lIlly in..-d ypon 11M eonvef1ion, tl«:hMP Of 

e.mlse ofSllCh Common Slade £qul •• larn. 

(4) The number o"".,...fCommon SUlek 
__ and ....... _ion _ paid rhetefilf...,....1 ro Sledon .(d)(I)(D) ,hall'" 
.... oprlolely odju ...... reftoet any ........ tormi.orIon ..... pirllion or .... typo ...... ibod I • 
• _ Sed"'" 4(d)(i)(l!)(2) or (ll. 

(f) Nt he .... Cpa" .... PrIse.. NoMidistandinl 
any other provil~' ofrhls Section 4(dXi" c)(RpI: to tile limited extern provided b 1n 
5«1100. <l(dKIKE)(2) and (3~ .. odj ....... ' or,lIe C .... rslon Price pu" .... 101m. 
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5ectioa 4(d)(1) shall hive the effect of Increutn,lhe Conversion Price above ltte Conversion 
Price In d!'ect lmmodiaUlly poi ... to such odJ ......... 

(Ii) slos' Sallt! yd IJb1dede, In tho ncnt tho Corporatlort 
should l1li an)' time after 1M nnn, dm orthl' RestIIed CenifiCllo fh' • recOrd dIM. ror the 
efl'ectultlon or. split or subdivision oftht outstandinlshares ofCommDn Stock or lIIe 
__ ofhoklors of<:ummon SIOck enritlod to _I .. a dividend or .. her dlstribu'ion 
poyabIe in oddI,lonal_ .fCommon S,ock Of Com .... Stook'Equlvalents wilhoUl P"1"'en, 
of .. y .... _ion by such hold« lOr tbe oddhlonal sham of Common Slock or tbeCornmon 
SIOck EquiYalelOs (inciudl .. tbe addkloaololwea .fComm •• SlOck _bIo upon COIIV,nlon 
or ..... l .. thereof). 'hea ••• fsuch record dille (or th, dole of ..... dividend dlstribulion, 'PII' 
or _islon If no record dale is ("''''1 tbe CoIIvonion "" ... re .. h .. ries ofPnoferred S!Ock 
tbe,I._ible InroC_ S!Ock shall beapp<oprilloly _ so ......... number.f 
_ of Com_ Stock 1_10 on __ ion .re .. h ._.rsuch series liii011 be inc,"""" 
la proportion 10 such increue ofthe.CPP'C number oril'lares of Common Srock OUIstandlng 
and those Issulble with respect to such Common Stock Equivolent, with the number ofshlt'el 
issuable with rnpect 10 Common SJOCk Equivllcnu dclermincd from lime to lime in the mMnet 
provided for -ed is ... "", In Section 4(d)(i)(E~ 

(iii) RtymtStos' ...... IflhenumberofsharelofComman 
SIOck _'" lI .. y Ihn. ofter .... 011", dale .fthls Roswad CaIln .... Is _ by. 
_inoIion .r .... """";1 .. _ .re ....... SIock, tben,lbIlowin& Ibe record dare .r ""'h 
coonblnolion.lbe COn_ Prios lOr __ ofPnoftrred S!Ock tholls ... VCIIlblo In,. 
C ... maa SIOck sIIoll be _oplolol)' Ino_ so !hot tbe numbIWor_ of Common Stoek 
IsIuIIbIo on _yonion of_ ohare .f ..... _ shon be _In proponlon .. such 
IIeere-e in DU1Undinl shires. 

(e) 0IIttr pldriltntln' II the e\'en1 the COtpOration shall declare I 
diolributlon poyoIIlo In ... urides ofother penons. evidenoe, of I_.n. i,sued by the 
CorpcHlItioIl or other persons, assets (excfudin& euh dividends) or options or rigtus nOI referred 
.. In Se<tIOll4(dXI) or i. SocIlon 4(d)(IQ, 'hen,ln _ suoll .... for 'he purpo ... fthl. 
SocIlon 4(e), tbe holden .f __ .f Preferred S!Ock \ha,1s convertible Into Commo. Stock 
sholl be _led 10. __ ohare of any ... b dis~lbullon .. thou'" .... y.,OR .... h.lders 
.r .... _ of ..... fCommon SlocI< .ftbe C«porl1ion InlO whloh Ihoir ._ or 
........., S!Ock ore oo_ibIo .. orlbe m:onI da1e 01lOd lOr ... darMnlnalio •• r .... holden.f 
Common SlOck oflM ~Ioa .. ,kl'" 10 l<Ceive"",h distribution. 

(I) Bmdt:'M1IoM. trat .. y dme or from dmcladmethcrc shall 
be ....... ital_ of'be C ... mon SIOck (other .... n a subdlyl.Ion, .... bI ... ion or m"",r or 
.. " of usets _ion provided for .I_hers In Secllon 2 or thl. Sec,ion 4) provl.ion shall be 
mIde 10 thai. the holders of e.ch series of' Preferred SIO(:k tbtt is COfIvertJbIc Inlo Common Siock 
shiH lhenaft_ bt cnthled to receivo upon CORVbSion ofsuc;h Preferred Stock the numbc-r of 
shim of _ or other IOCII"iIie5 or pRIpCIIy oflht Corpontlion or alhorwise, to wili(h a holder 
of Common StocIc delivcnble upon conversion would have been cnlitlod on such 
~izaIIon. In ony such ..... oppoprioI. adJ"' ...... shall be made i. 'he "",,1"""1 •• ofth. 
provisions .fthis Soc\ion 4 with _101he rip ... fth. hoIdm.fsudt Preferred $lock after 
Ibe _iIIIlzalion t.1be ODd tho, tho proviol .... fthls Section 4 OncludlDg adj_ oflbe 

·1-
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ConversIon Price then in cffoct and the numbe, or shares IssUlbk' upon conversion of such 
Prof ...... S_) "'all be ""Iic:able ,1Ier ,h ....... , and be II owly .... ivalent II ptICIlcobl •• 

(.) No """'.' Sum ad CertlflgIR U to Adl."." ••. 

(I) No ..... _1 ....... shall blissued .pon .... con .... lon of 
.." ................ ofPref ...... Stock, ....... n ... berofshimo'CommonStocklobillSUOd 
lIhIJl blroandod -.10 .... __ whol, shore. Th' n.mbeto'sh .... latuable .pon such 
_Ion shill be dClcmtinedon .... boll. ofdle _I number.'shamofP_ Slock .... 
holder ;'Illhe lime oonvertina into ComIllOn Stock and tho number ofsham of Common Stock 
I_Ie ..... such _ ........ versI ... I' .... conversion wo.ld .... 11 In lOy fi"lcllonal .hIr< • 
.... Co<ponoIIon .... IL In lieu ofllsulna any .ueh _1 .... 1 sho .... poy .... holder lhereof.n 
IIIROUnt in eMIl equal 10 the flir market vallie ofsuclt (ntClioMI share on the daf' of conversion. 
os dClcmtined In good faith by th. Boord of Dim:Iors. 

(Ii) Upo.,he oocurren~ of'eacb adjustment or rcldjusunent of 
"" Convcnlon PrIe •• , .... _ Slock __ 10"'1$ Sootlon 4 ..... COrporlll .... II lis 
............. U prompllyc:ompulO such adj ........ Of ..... J ....... 1a _with th, term. hmo' .... _ ... ftlmblt 10 ..... hoIcIcr .fsuch Prettrred Slock • _1_ .... 101 forth 
..... ocQust ..... ..-~ .... shoWln, I. dcIalllhc IIIcts .panwhidlluah odju .... "" or 
tCOdj ....... '" Is _. The CorporIIIon shoIL.pon .... wr_ roq .... lI .. y limo ofooy holder 
or such Preferred Stock. fUmish or GlUM to be fiunish .. to such holder • lik.e certi ncat41 5d.tin, 
forth (A) such oc!Jus1ment and ..... J-.. L (8) lho Convmlon Prloe ft>r IOICh .. riel of Pre'.""" 
S10Ck Itlhe time in effect ad (C)1ho numberofsharc. of Com moo S10ck and the amount. if 
any. of ocher property whioh • the timo would he rcceiycd upon the conversiOtl of I sharc of 
..... series ofrrefemd S1ock. 

(h) N,...."P 'Dal!., tn tho evau of any taking by the 
Cospor_ 0" _ of .... _ ohny.1m 0,. .... 11100 filrthe purpaoe o'd ...... inlna 
"'. hoIdC1s ....... fwho .. entitled 10'-" lOy dividend (other Ihon • _diYIdend) or other 
dlllribul1on..", riaN to sut:.eribe for, pu .. _ or otherwise acquire In)' JIuns of stDcIt of any 
.Im .... y....., _ .. fII"IICIIY. or Io .... tvc any""" riatrt. .... CnrpotarIon shill mall 
10 _h hoIderofPref ...... _. 111_ 10 do)'! prior 10 lhe _ -'11ed 1b ... 1 .. I noIice 
spec:ifyina tho da10 on which Ifty such record I. to Ix taken rOf the purpose of such dividend. 
dislribullon Of "Itd..ad die IITtOUhl and charlclcr of such dividend, dlstrlbullon or right. 

(i) ,'"n ...... of$." .... b .. Yppe Cgmnlgp. The 
Corpontion shall at III times fCRI"YC and keep lvailable out orits IUlhoriud but unissued shares 
orComm ... SIock. solely r..-the purpose of effcr:dn.,h. con .... ion of .... sh .... ' or each serieI 
ofPrefared stoc:t thlt is convertible lmo Common Stock. IUCh number of it! !hares ofC()lTlmon 
S1od< .. sholl 110m 'lme .. 11m. blsuflklent 10 ofI'ect .... coovcnlon of all aulSlondln, "'""" 0' 
..... _ of .... r ...... S-. .... ifllMY 1IoIe .... n...,be< or..th ... bed bot uni ...... "'""" of 
Com .... SIOCt ... all nor bI_IelllIO."", tho con.....ton ofall ..... ou_nS.sham of 
sum.nes ofPrefernd SCOCk. in eddhion 10 such other remedies II shall be nal1.blo to 11M 
holder or ..... _ S1ocIc, the COrpomlon "'Ihalee .. cb _ ac:Iion IS m.y. In tho 
opinion of Its coum;el. be necessary lO increase its authorized but unissued sham of Common 
SlOCk (0 such Ilumber ofsharc:s II shalli be S .. mciCIIl ror such purposes. Including. wlihoul 

otfIUSA,.»uIoIID'lU 
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Ilmlbdion, ....... ' in ""'etlbrts .. <>blain IIIe ...... 1sI .. _Ider _01 of any nec:eRrl' 
___ '100111. R_Cedlllato. 

0) &IIBI- Any noolce ...... 1ted by She pIOYI.I ... orlbl. Section 410 
be &1_10 She holden of _ ofPnremd S'D<k shall be deerMd liven If depotloed In IIIe 
U.S .... I~ _ propoid. ond _'0 ooch holder .r ...... d II his _ oppeorins on 
,he books orshe Corporolloo. 

:So y .. '""" 
(.) !laaIJ. ExoepIas expreBIy pIOYlded by this R_'od C.r1lIka .. 

... •• ...,.Idcd by low. she holden orPnfenod Slott sholl h""' .... ...., VOlin, riabls .. She 
holden ofllle C ......... SIo<k and shall b .. nlillod 10 notice orony _Id ... • meelllIi in 
__ wloh .... Bylaws of she CooporoIlon, and she holden ofC ...... SIoek ond She 
IIoIdon or_ S10ek .... 11 .... 1opIIoer IS allnal. class on 011_ Eoch holder.r 
Pnftmd SIOckIholI be mOOodloOho number of VOl .. oq .. I ...... """,boror_ of 
Com.- SIOckInlO which ... b.-. ofPnfemd SIOck .... Id be coovcrled. F'acII ... Iv .... 
...... .... however. be pennllled ond any _ .... 1 VOlIn, riahh 1 •• llobl. on In ..... nv.1Ied 
_< ............. 1118 011_ inlO wIIlcb ,bam orPnfemd Slotk held by eocb h.Ide, could 
be convened) shall be rounded to the.,... whole number (with one-halfbelna roundnt 
upwMl). 

(b) m '&Wtfpt ........ WlthrespecttothceSCCtlonofdlrccton. 
Iho holden .fSorIes A Pnfemd SIodc, ,,,In, ... IOponIe ...... shall be .. 1I1oc1 10 elecl,w. 
(2) ..... bers orOho _ ofoa-soflM CorpoIIIIon (IIIe ...... A I'!!fmed !llres:!oq"); 
.... holders .fC ... m"" -. ........ ~. cl.., shIn be enollled .. _ one (I) 
memberoflM Board of~ oflM CorponlIon; ond .... boldenofthe Pnfemd SIOck ond 
!he Common SIo<k. VOIIna IOpIhet as. sillile oloss on an ............. to Common SlOck bosls. 
.... n bo _led ,o.1oot lwo (2) members or'he _ of 01_ ofohe CorponIlion. 

6. PPwdu '",*b" SO iottlas alleast 500.000 shalfl: (as IIdjusted for 
stock splitt, _k dlvideftds. ... laslf""; .. and \belike) ufPreferrocl Slock .... outstondln .. 1IIe 
Cor""'lIion .... 1I nos (bJ ..... _~ ....... '. consolklallon or odteTwlse) wilhoul nISI obtainin, 
the appovlll (by vote orwriUen consent.. pmoidcd b)lllW) of the bokiers or.t least. mlJorlly 
orthc then OUItIandlnllhlres ofPrafened Stock, votlnllbgether u • slnlle class on lUI as­
convmocllO Common SIOCk bub: 

(I) _In an1 manner or odtcrwloe _II" Oho rlatns. _ or 
pn_.roho 1'IeI'o ..... Sooek; 

(b) incroue or decteue the tolal number of authorized shllOl or 
Commoo SlOCk or Prefened SIOck: 

(e) adIori'lc any otMr equity Meurit,.. includina any 1eC1lf1t)' (other 
dl.- Series A Pm'cmd Stocl) oonvoniblo inlO or exercisable rot In)' equll~ security. havin.1 
prcI'OmIce over. or beln.on. poriIy wlIIt, oho Serlcc A Pnfened SUICk with mpeot .. rl&llls. 
powers or prefertnca set ronh in this bslaRd Ccr1ifime; 
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(d) Imend. Ihcr ....... or repeoI lOy prov','" .flhl. Reslalod 
CenI_ or 8y1ows .flhe C~on; 

(.) _ ....... _lII)'shueor"' .... o' .... _Stoekor 
Common 51001<; pro.1cIod, bow ...... 1hot this .... _ sholl no! appl)' Iu Ihe .... _ of 
_ .'COmmon Stoek tiom emp~ ofIIcen. dl ......... con"'lIrIlSoroM"""" 
perfiImIln, .... 1ces few doe COrponIIon or III)' subsldfory p ....... t .. -. uoller which 
!he Cc!rpontIon hu!he opIion to __ ""'" _1I1he onalnalcostlhere.fuponlhe 
_of_tIo •• f..,.lcco; 

(I) _ Of poy lilY di.ldoIUI or any oIhor dlstributl.n whh respeoI 
I ... y""'" .flhe COrponIIon', c.opItolllock; 

Ca) _ ....... COI11mM ... ur efTed I Liq.1cIot1on Tr .. _lon; 

(h) ... ,1IIiYI1)' license any tecImoioJy or InIelIectUlI properly riihts In 
I ...... t .... _1tu1OS1he 011'_ diJpolltlon .f. m_.' portkm .flhe tochnololY Of 

In"'_1 ~ .flbeCOrponlion; 

(I) _", ......... !he n..- ofaolhorlzed d-. 
0) penoh lilY SUbsldlllY .flhe COf1IOftIIion 10 do any .flhe ...... , ... 

7. S!l!wof""""""S!os!s, Inlhe ....... y.hares.f _Slack 
..... bo.....-cd.....- OJ Soctlon 4 hereor,Ihe-.. .. conver1ed ..... , be cancellod and 
..... not be Iss ...... by Ihe CorporatIon. Thl. R_ CertIficate "'011 be appropriololy 
............. _Ihe c.II •• p.nd'" 1Cd ... 1on In tho Corporotl .. •• ouIhortzed • .,1101 stock. 

(e) C._5', 
I. IIIrIl uprt ... SabJ •• uolhepriot ...... fholdm.foll._.f 

...... Ihc lime -..havina prior riihts as to dMdeods.lhe holdonoflile C ...... 
S'OCk .... H be _001 to _. wilen, allld If cIceIared by Ihe Dootd .rDltecton, 0U1 ohoy 
__ oflile COrponIion IeplIy avoJllble _or. such dlyldends IS may bo dcclalCd from lime 
10 lime by Il1o Dootd.fDlloc_ 

2. LIp ....... B..... Upon the Ilquldadon. dissolu1iCNI or wlndlnl up of 
Ihe Cc!rpontI .... or Ihe ........... of. Uqulclotlon T..., .... Ion. Ihe ....... nlle C.rporulion 
.... n be dl_ IS provided In Secllon 2 or Ankle IV(8~ 

1. 8r' .... 11tt Common Stock is not mandatorily rcdDomIble. 

4. V"! • ...... EiICII holder Of(AmlDOCl Stott sllall lim die ripllo one _ per_ .fCommon Stock, IIId sholl be entitled .. _ .f .. y _!don' m_11n 
__ ICe wilh Il1o Bylaws oflhe CorpontIon.1IId sholl bo entitled to _ upon such millen _In such ....... IS may be _Idod by ...... 50*", •• "'" pro.lslon. Ia Sec .... 6 of ArII<k: 
IV(B~ Il1o number .felllhorizeel ........ fo,mmon SIock mly be Inc_ or dccreuod (but 
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nol below the numbcrofsh.es theteoflhen outstandlna) by 1heamnnaliw voCe oflbe holden 
or ...... of .... k .fthe Corponti ... .....-•• ml!Jorityoflhe v __ led by all 
OI.ItDndlna sh.m orllOCk of the CorporMioft entitled to vote. irrespecti .... of the prOyifilonl of 
_ ... 242(b)(l) oflhe Delaware Oonenol C""",",lon Law. 

ARTICLE V 

Ex ..... IS oIhmvl ..... _ ..... In. lhe Boord .fDI""'DB .fthe CorponrtlOfiI. 
expressly aulborbed to make, aJleror rcpeI18yllWlortbe Corporalion. 

ARTICLBVI 

Eleclloo. of d_ need ... be by written ballot .n .... 0Iberw1se provldod i. the 
Bylaw •• flhe Corponrtion. 

ARTICLlVII 

I. Tothc fula.cKlenl penniUed by me DdllWare Qen",' COI'pOratklfllAw.1I the 
same oxi., or as ... , hereafter be amended. • din:t1or or lhe COtpOr8llon thall not be pettOhilly 
II ....... the Corp •• Ilion or its " .. khelde" for m_ruy damqna ror b_h oflldu<lruy d.ty as .-. 

2. The C«poroIIon .... lIlodemnllY 10 the lUll ........ 1 pennlttcd by law any penon 
mode or 11" __ 10 be m .... I party 10 an ... 1on or JIIVOOedlnl. _crlmillll, .1vI~ 
IdBtmistradve or Jnvesliallive, by rIIIOII of tho faa that he. his teIIMOf or ImatMc i, or WIS. 

dilcctor or of'lker oftha Corpontlon or.O)' IX«' I b orthe COrpora&1on, or serves or iCn'Od 
at.y oIhet eaICrpri ..... d_ or._ III the '"'1_ of the C_ion or lOy 
pi I J • 10 lhe Corporarion. 

3. Noi"'" lOy ._1 nor.."... oflhl. Miele VII. oo'the ........ n ohny 
proylsion otdle Coc,oralion', Cc:nifkale of Incorporation inwnsisCcm wilh this Article VII. 
,.... elirnineIC or reduce the effecl oftbis Art1clc VII in rcspeet of an)' maae.. otcum"8- or an)' 
ac1lon or procecdinl ,"rulnl or arisln. or IhIt. buc for chis Artk:le VIL would M:erue (\f Itrl9t. 
prior 10 sucb amendment, repeat or adoption of an inconsistent provlsJon." 

ARTICLl:V11I 

The CurponIIIon ..... _10 tho fitllesI ..... 1 pennhted by law, any in_ Of 

expocII/IO)' .flheCorporalIon In, Of In boInaoffced an opportunity 10 pertloipate In, any 
~Iuded Opportunity. An '1!gIyded Opppttplty"" I, any miller, transIc1lon or Interest Wit Is 
preson!ed 10, orllOC)lllred, _ or developed by. or which otheowl ........ lnlO Ihe posses.lon 
of. (I) .ny d_ .fthe Corpondon who i. not.n employee of the CorponIIon Of any ofilS 
subJidl4ries. or (U) an)' holder orPreft:md Stock or any pinner, member. director, swekbokler. 
empJoyet or alent of _y such holder. oeher thin someone who is In employee of the 
Corpontion or MY or Its subsidiaries (colloellvel)" "Covered Penon,"). unless such mltta'. 
U'lfts.clion or Interal is pumtcd 10. or atquired. cra.1Cd Of developed by. or otherwist (:omes 
dO the polMISion ot I Covered Person expressly ad soJely In sitch CoYft'Cd Parson's npachy 
as I diJector ofEbe COIIpOiatkwl. 
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AlITICLEIX 

Un_ the eorpor.toe couenum wrltinl to the selection of 1ft alternative forum. the 
C ..... fa.-y.f .... _ofOe .. woroslllll be .................... I .. bum fbt(A) lAy 
derI .. 1lve IICIIon or ....,....u ........... on behalf.r .... Corporedoo, (8) lIlY oetioo at 
JWOCOO'IIna ..mn.a ollim ofbreach of. f1duclIry duty owed by In)' d_Ior or otnccr of the 
CooporoIlon 10"', CorponIiao or !he Corporation', stockholders. (C) lUIy ICIion or ........... 
..... i ..................... CorporIIioo ari,i .. _ .. iU1y ..... ioioo of .... 0eI0w ... 
0enenI Carporadon Law or Ihc Corporation', Cerlift_ oflncorponlion or Bylaws or (0) any 
ICIJon or proceedin. usenin&. claim ... lnII the COI')KnIion aovcmm by rM inlan.' .ff.ln 
doctrine." 

• • • 
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The 1brqoIn, A .............. R ........ C",lficaI. oflncorponOlon boo boon duly odopIod 
by dlis corpoflilion's 80ud orDbecton IIICIllod:holdcrs in ICCOC'dIn::e with die applicable 
provisions orsOOlions 221, 242 aocI24' orlho De I CotpOrOllon Law. 

Execukd on May .,!. lOll. 
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