F07000002936

T ‘ |”“‘ HH “ || “m ||||l |“|| ||“ ‘IW Hm M“ "H “m ‘IH ||“|” ”Im HH‘ M “”
(Address) :
(Address)
(City/State/Zip/Phone #)
D DICK.UP [] war [ malL D? e LIS T -~ 00E 4955, 1
T
{Business Entity Name) C ;
{Document Number)

—

Certified Copies Cedtificates of Status =
[ o) —y
...—z L] .)
5 =

. T
Special Instructions to Filing Officer: s ‘\'ﬂ
- ..G T
= O
e
SR
(a1l

Otfice Use Only




COVER LETTER K

TO: Amendment Section
Division of Corporations

Edgio Solutions. Inc.
NAME OF CORPORATION: ugi¢ Solutions, Inc

FO7000002936

DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitted for filing.

Please return al! correspondence concerning this matter to the following:

Jaime Ney

Name of Contact Person

Uplynk. Inc.

Firm/ Company
L1811 North Tatum Blvd.. Suite 3031

Address
Phocnix. AZ, 85028

City/ State and Zip Code

jaime@uplynk.com

E-mail address: (to be used for future annual report rotification)

For further information concerning this matter, please call:

Jaime Ney 480 217-6496
. at ( )

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

= 535 Filing Fee {1543.75 Filing Fee &  [J$43.75 Filing Fee &  [1$52.50 Filing Fee
Certiticate of Status Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Addittonal Copy
is enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporattons Division of Corporations
P.O. Box 6327 The Centre of Tallahassec
Tallahassee. F1. 32314 2415 N. Monroe Street, Suite 8§10

Tallahassee, F1, 32303



Articles of Amendment

to
Articles of Incorporation - —
of F i Z___ r- D
Edgio Solutions, [nc.
7!??[ l L b
(Name of Corporation as currently filed with the Florida Dept. of State) i ~u ~ [ PH 2: 21‘
FO7000002936 _

{Document Number of Corporation (if known) : . C

Pursuant to the provisions of section 607.1006, Florida Statutes, this Floridu Profit Carporation adopts the following amendment(s) to
its Articles of Incorporation:

A. l{f amending name, enter the new name of the corporation:
Uplyrnk. Inc. The new

name pust be distinguishable and contain the word “corporation,” “company, " or “incorporated " or the abbreviation "Corp., ™
“Inc..” or Co."” or the designation “Corp,” “Inc.” or “Co". A professional corporation name must contain the word

“chartered, " “professivonal association,” or the abbreviation "P.A. "
901 N Market St

B. Enter new principal office address, if applicabie:
(Principal office address MUST BEA STREET ADDRESS ) Suite 100

Wilmington, DE 19801

C. Enter new mailing address, if applicable:
901 N Market St
(Mailing address MAY BE A POST OFFICE BOX) arke

Suite 100

Witmington, DE 19801

. If amending the registered agent and/or registered office address in Florida, enter the name of the

new registered agent and/or the new registered office address:

. . N/A
Name of New Repistered Agent

N/A

(Florida sireet address)

N/A N/A
New Registered Office Address: . Florida
£ ity) (i Code)

New Registered Agent’s Signature, if changing Registered Agent:

F hereby accept the appointment as registered agent. | am fumiliar with and accept the obligations of the position.

Signature of New Registered Agent, if changing

Check if applicable
{(J The amendment(s) isfarc being filed pursuant to s. 607.0120 (11} (¢). F.S.



ARTICLE Ifl__OFFICERS AN[YOR DIRECTORS (optional)

If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name,
and address of each Officer and/or Director being added:

(Artach additional sheets, if necessary)

Please note the officer/director title by the firsi letier of the office title:

p = President: V= Vice Presideni; T= Treasurer; S= Secretary; D= Director; TR= Trustee: C = Chairman or Clerk; CEO =
Chief Executive Officer; CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first letier of
each office held. President, Treasurer, Director would be PTD.

Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V.
There is a change, Mike Jones leaves the corporation, Sally Smith is named the ¥ and S. These should be noted as Juhn Doe, PT
as a Change. Mike Jones, V as Remove, and Sally Smith, SV as an A dd,

Example:
X Change PT John Doe
X Remove v Mike Jones
X Add 5V Sally Smith
Type of Action Title Name Address
{Check Ont)
) Change CEO Todd Hinders 11811 North Tatum Blvd.
A Suite 3031
oo Phoenix, AZ 85028
2 Change CFO Stephen Cumming 11811 North Tatum Bivd,
_ add Suite 3031
Cemove Phoenix, AZ 85028
7 Remove
3y Change Treasurer Eric Chang 11811 North Tatum Blvd.
_ Add Suite 3031
X Phoenix, AZ 85028
S Remove
Director Kenneth Traub 11811 North Tatum Blvd.
4) ___ Change
C add Suite 3031 |
X cemov Phoenix, AZ 85028
7 Remove
. Director Frank Verdecanna 11811 North Tatum Blvd.
5p _ Change
_ add Suite 3031
X Remov Phoenix, AZ 85028
" Remove
Director Dianne Ledingham 11811 North Tatum Blvd.
6) __ Change
 add Suite 3031
X Phoenix, AZ 85028

Remove




If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:

{Attach additional sheets. if necessary)

Please note the officer/director title by the first letter of the office title:

P = President: V= Vice President: T= Treasurer: 8= Secretary; D= Director. TR= Trustee; C = Chairman or Clerk: CEOQ = Chief
Executive Officer; CF( = Chief Financial Officer. If an officer/director holds muore than one title, list the first letter of each office held.
President, Treasurer, Director would he PTD.

Changes shuuld be noted in the following manner. Curremly John Doe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jomes leaves the corporation, Sally Smith is named the V and S. These should be nated as Jokn Doe, PT as a Change,
Mike Jones, V as Remave, and Sully Smith, SV as an Add.

Example:
X Change PT John Doe
X Remove v Mike Jones
N Add SV Sally Smith
Type of Action Title Name Address
{Check One)
. CEO Eric Rlack 901 N Markel 5t
B Change
. . ‘
X Add Suite 100
Wilmington, DE 19801
Remove rmingion
CFO Brian Whiie 901 N Market St
2) Change
X Suite 100
Add
Wilmington, DE 19301
— Remove Director Cynthia Paul
3y Change ’ 901 N Market 5t
X Suite 100
Add -
Wilmington, DE 19801
Remove
4) Change
Add
Remove
3) Change
Add
Remove
) Change
Add

Remove




E. If amending or adding additional Articles, enter chanpe(s) here:
{ Attach additional sheets, if necessary).  (Be specific)

N/A

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,

provisions for implementing the amendment if not contained in the amendment itself:
(if mat applicable, indicate N/A)

N/A




The date of each amendment(s) adoption: . if other than the
date this document was signed.

Effective date if applicable:

tno more than 90 davs after amendment file date)

Note: 1f the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the
document's effective date on the Departinent of State’s records.

Adoption of Amendment(s) (CHECK ONE)

# The amendment(s) was/were adopted by the incotporators, or board of directors without sharcholder action and shareholder
action was not required.

O The amendment(s} was/were adopted by the sharcholders. The number of votes cast for the amendment(s)
by the sharcholders was/were sufficient for approval.

O The amendment(s) was/were approved by the sharcholders through voting groups. The follawing siatement
must be separately provided for each voting group entitled 1o vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

by

o

{voting group)

July 16, 2025

Dated
/% ki

Signature soan white Ju ib 20251512 °0°
{By a director, president or other officer — if directors or officers have not been
selected, by an incorporator — if in the hands of a receiver. trustee, or other court
appointed fiduciary by that fiduciary)

Brian White

(Typed or printed name of person signing)

CrO

(Title of person signing)



Delaware

The First State

I, CHARUNI PATIBANDA-SANCHEZ, SECRETARY OF STATE OF THE STATE
OF DELAWARE, DO HEREBY CERTIFY "UPLYNK, INC."” 1S DULY INCCRPORATED
UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING AND
HAS A LEGAIL CORPORATE EXISTENCE SO FAR AS THE RECORDS OF THIS
OFFICE SHOW, AS OF THE SIXTEENTH DAY OF JULY, A.D. 2025.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES HAVE

BEEN PAID TC DATE.

C  Sen

Charuni Patibanda-Sonchez, Secratory of Stata

Authentication: 204206171
Date: 07-16-25

3694871 83008

SR# 20253373198
You may verify this certificate online at corp.delaware.gov/authver shtm!




Delaware

The First State

Page 1

I, CHARUNI PATIBANDA-SANCHEZ, SECRETARY OF STATE OF THE
STATE OF DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND
CORRECT COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE
RESTATED CERTIFICATE OR A MERGER WITH A RESTATED CERTIFICATE
ATTACHED OF °*UPLYNK, INC.® AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, CHANGING ITS NAME FROM "EDGICQ, INC."
TO "UPLYNK, INC.", FILED THE THIRTIETH DAY OF JUNE, A.D. 2025,

AT 5:41 O'CLOCK P.M.

. K S)ancl«?)

Charuni Patibanda-Sanchez, Secretary of Stata

Authentication: 204206355
Date: 07-16-25

3694871 8100X
SR# 20253373410

You may verify this certificate online at corp.delaware. gov/authver.shtml




State of Defanare
Secretany of State ! L ICO

Divtsion of Corporations Zﬁ("fﬂ'/,{ ~
Deftvered 03:41 P 06/30/2025 AN
FILED 03:41 P 063072025 SIXTH AMENDED AND RESTATED 4 Py
SR 20253232193 - Fie Number 3604871 CERTIFICATE OF INCORPORATION o
OF o5
EDGIO, INC.

Edgio, Inc., a corporation organized and existing under the laws of the State of Delaware

(the “Corporation”), hereby certifies as follows:

L.

O]

The Certificate of Incorporation of the Corporation was originally filed with the Secretary
of State of the State of Delaware on August 20, 2003 under the name of Limelight
Networks, Inc. and was subsequently amended and restated on June 13, 2011. The
Corporation changed its name to “Edgio, Inc.” by the filing ofits Certificate of Amendment
with the Secretary of State of the State of Delaware on June 15, 2022 (as so amended and
as further amended, the “Certificate”).

On September 9, 2024, the Comporation and certain of its direct and indirect subsidiaries
(collectively with the Corporation, the “Debtors™) filed voluntary petitions for relief under
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code™) in the United
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court™) [In re
Edgio, Inc. et al, Main Case No. 24-11985 (KBO)].

The Sixth Amended and Restated Certificate of Incorporation attached hereto as Exhibit A,
which is incorporated herein by this reference, and which restates, integrates and further
amends provisions of the Certificate as heretofore amended and/or restated, was duly
adopted, without the need for approval of the Board of Directors or the stockholders of the
Corporation, in accordance with Sections 242, 245 and 303 of the Delaware General
Corporation Law, as amended (the “DGCL"), pursuant to the authority granted by the Joint
Chapter 11 Plan of Reorganization of Edgio, Inc. and its Debtor Affiliates Pursuant 1o
Chapter 11 of the Bankruptcy Code, as confirmed on June 13, 2025 by order of the
Bankruptcy Court entered in the Debtors’ jointly administered chapter 11 cases.

The Sixth Amended and Restated Certificate of Incorporation shail become effective when
filed with the Secretary of State of the State of Delaware.

The Certificate is hereby amended and restated in its entirety to read as Exhibit A hereto.

IN WITNESS WHEREOQF, the undersigned has executed this Sixth Amended and Restated

Certificate of Incorporation as of this 30" day of June, 2025.

EDGIO, INC.

187088EB7 2CA0E...

Name: Todd Hinders
Title: Chief Executive Officer



EXHIBIT A

UPLYNK, INC.
SIXTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

ARTICLE I
NAME

Section 1.1  Name. The name of the corporation is Uplynk, Inc.

ARTICLE I
PURPOSE

Section 2.1  Purpose. The purpose of the Corporation is to engage in any lawful act or activity
for which corporations may be organized under the DGCL as it now exists or may hereafier be
amended or supplemented,

ARTICLE 1H
REGISTERED AGENT

Section 3.1  Registered Agent. The street address of the registered office of the Corporation in
the State of Delaware 1209 Orange Street, in the City of Wilmington, County of New Castle,
19801. The name of the Corporation’s registered agent at such address is The Corporation Trust
Company.

ARTICLE 1V
CAPITALIZATION

Section 4.1  Authorized Capital Stock. The total number of shares of capital stock that the
Corporation is authorized to issue is 110,000 shares, divided into two classes consisting of 100,000
shares of common stock, par value $0.001 per share (the “Common Stock™), and 10,000 shares of
preferred stock, par value $0.001 per share (the “Preferred Stock™).

Section 4.2  Preferred Stock.

(a) Shares of Preferred Stock may be issued in one or more series from time to time,
with each such series to consist of such number of shares and to have such designations and the
powers, preferences and rights, and the qualifications, limitations or restrictions thereof, as shall
be stated in the resolution or resolutions providing for the issuance of such series adopted by the
board of directors of the Corporation (the “Board”) and included in a certificate of designations (a
“Certificate of Designations”) filed pursuant to the DGCL, and the Board is hereby expressly
vested with the authority, to the full extent now or hereafter provided by law, to adopt any such
resolution or resolutions.

(b)  Subject to the rights of the holders of any series of Preferred Stock pursuant to the
terms of this Certificate (including any Certificate of Designations), the number of authorized
shares of Preferred Stock may be increased or decreased (but not below the number of shares
thereof then outstanding) by the affirmative vote of the holders of a majority of the outstanding



shares of Common Stock, without 2 vote of the holders of the Preferred Stock, or any series thereof,
irrespective of the provisions of Section 242(b)(2) of the DGCL, unless a vote of any such holders
of Preferred Stock is required pursuant to another provision of this Centificate (including any
Certificate of Designations).

Section 4.3 Common Stock.

(a) Each holder of shares of Common Stock, as such, shall be entitled to one vote for
each share of Common Stock held of record by such holder on all matters on which stockholders
generally are entitled to vote. Notwithstanding the foregoing, except as otherwise required by law
or this Certificate (including a Certificate of Designations), holders of Common Stock, as such,
shall not be entitled to vote on any amendment to this Certificate (including any amendment to
any Certificate of Designations) that relates solely to the terms of one or more outstanding series
of Preferred Stock if the holders of such affected series are entitled. either separately or together
with the holders of one or more other such series, to vote thereon pursuant to this Certificate
(including any Certificate of Designations) or pursuant to the DGCL.

e

(b) Subject to the rights of the holders of Preferred Stock, the hoiders of shares of
Common Stock shall be entitled to receive such dividends and other distnbutions (payable in cash,
property or capital stock of the Corporation) when, as and if declared thereon by the Board from
time to time out of any assets or funds of the Corporation legally available therefor and shall share
equally on a per share basis in such dividends and distributions.

() In the event of any voluntary or involuntary liquidation, dissolution or winding-up
of the Corporation, after payment or provision for payment of the debts and other liabilities of the
Corporation, and subject to the rights of the holders of Preferred Stock in respect thereof, the
holders of shares of Common Stock shall be entitled to receive all the remaining assets of the
Corporation available for distribution to its stockholders, ratably in proportion to the number of
shares of Common Stock held by them.

Section 4.4 Nonvoting Equity Securities. The Corporation shall not issue nonvoting equity
securities; provided, however, the foregoing restriction shall (a) have no further force and effect
beyond that required under Section 1123(a)(6) of the Bankruptcy Code, (b) only have such force
and effect for so long as Section 1123 of the Bankruptcy Code is in effect and applicable to the
Corporation, and (c) in all events may be amended or eliminated in accordance with applicable
law as from time to time may be in effect. The prohibition on the issuance of nonvoting equity
securities is inctuded in this Certificate in compliance with Section 1123(a)(6) of the Bankruptcy
Code.

ARTICLE V
RELATED PARTY TRANSACTIONS AND CORPORATE OPPORTUNITIES

The following provisions are inserted for the management of the business and for the
conduct of the affairs of the Corporation, and the same are in furtherance of and not in limitation
of the powers conferred by law.

Section 5.1 Related Party Transactions. No contract or other transaction of the Corporation
with any other person, firm, corporation or other entity in which the Corporation has an interest,




shail be affected or invalidated by the fact that any one or more of the directors or officers of the
Corporation, individually or jointly with others, may be a party to or may be interested in any
contract or transaction so long as the contract or other transaction is approved by the Board in
accordance with the DGCL.

Section 5.2  Corporate Opportunities.

(a) The provisions of this Section 5.2 are set forth to regulate and define the conduct
of certain affairs of the Corporation with respect to certain classes or categories of business
opportunities as they may involve the Corporation’s stockholders, the Non-Employee Directors
{as defined below) or their respective Affiliates and the powers, rights, duties and liabilities of the
Corporation and the Corporation’s directors, officers and stockholders in connection therewith, in
recognition and anticipation that (i) certain directors, principals, officers and employees and/or
other representatives of stockholders of the Corporation and their respective Affiliates (as defined
below) may serve as directors or officers of the Corporation, (ii) stockholders of the Corporation
and their respective Affiliates may now engage and may continue to engage in the same or similar
activities or related lines of business as those in which the Corporation, directly or indirectly, may
engage and/or other business activities that overlap with or compete with those in which the
Corporation, directly or indirectly, may engage, and (iii) members of the Board who are not
employees of the Corporation (“Non-Employee Directors™), including, for the avoidance of doubt,
the Chairperson of the Board if he or she is not otherwise an employee, consultant or officer of the
Corporation, and their respective Affiliates may now engage and may continue to engage in the
same or similar activities or related lines of business as those in which the Corporation, directly or
indirectly, may engage and/or other business activities that overlap with or compete with those in
which the Corporation, directly or indirectly, may engage.

(b)  None of (1) the stockholders of the Corporation or any of their Affiliates or (ii) any
Non-Empioyee Director or his or her Affiliates shall, to the fullest extent permitted by law, have
any duty to refrain from directly or indirectly (x) engaging in a corporate opportunity in the same
or similar business activities or lines of business in which the Corporation or any of its Affiliates
now engages, engages in the future or proposes to engage, (y) making investments in any kind of
property in which the Corporation makes or may make investments or (z) otherwisc competing
with the Corporation or any of its Affiliates, and, to the fullest extent permitted by the DGCL, no
Identified Person (as defined below) shall (A) be deermned to have acted in bad faith or in a manner
inconsistent with the best interests of the Corporation or its stockholders or to have acted in a
manner inconsistent with or opposed to any fiduciary duty to the Corporation or its stockholders
or (B) be liable to the Corporation or its stockholders for breach of any fiduciary duty, in each
case. by reason of the fact that such Identified Person engages in any such activities. The
Corporation hereby renounces any interest or expectancy in, or in being offered an opportunity to
participate In, any business opportunity which may be a corporate opportunity for an Identified
Person and the Corporation or any of its Affiliates, except as provided in paragraph {c) of this
Section 5.2. Subject to Section 5.2(c), in the event that any Identified Person acquires knowledge
of a potential transaction or other business opportunity which may be a corporate opportunity for
itself, herself or himseif and the Corporation or any of its Affiliates, such Identified Person shall
have no duty to communicate or offer such transaction or other business opportunity to the
Corporation or any of its Affiliates and, to the fullest extent permitted by the DGCL, shall not (1)
be deemed to have acted in bad faith or in a manner inconsistent with the best interests of the



Corporation or its stockholders or to have acted in a manner inconsistent with or opposed to any
fiduciary duty to the Corporation or its stockholders or (II) be liable to the Corporation or its
stockholders for breach of any fiduciary duty as a stockholder, director or officer of the
Corporation, in each case, by reason of the fact that such Identified Person pursues or acquires
such corporate opportunity for itself, herself or himself, or offers or directs such corporatc
opportunity to another Person.

(c) The Corporation does not renounce its interest in any corporate opportunity offered
to any Non-Employee Director (including any Non-Employee Director who serves as an officer
of this Corporation) if such opportunity is expressly offered to such Person solely in his or her
capacity as a director or officer of the Corporation and the provisions of Section 5.2(b) shall not
apply to any such corporate opportunity.

(d)  Inaddition to and notwithstanding the foregoing provisions of this Section 5.2, a
corporale opportunity shall not be deemed to be a potential corporate opportunity for the
Corporation if it is a business opportunity that the Corporation is not financially able or
contractually permitted or legally able to undertake, or that is, from its nature, not in the line of the
Corporation’s business or is of no practical advantage to it or that is one in which the Corporation
has no interest or reasonable expectancy.

{e) For purposes of this Certificate (1) “Affiliate” shall mean (x) in respect of
stockholders of the Corporation, any Person that, directly or indirectly, is controlled by such
stockholder, controls such stockholder or is under common control with such stockholder and shall
include any principal, member, manager, director, partner, shareholder, officer, employee or other
representative of any of the foregoing (other than the Corporation and any entity that is controlled
by the Corporation), (y) in respect of a Non-Employee Director, any Person that, directly or
indirectly, is controlled by such Non-Employee Director (other than the Corporation and any entity
that is controiled by the Corporation) and (z} in respect of the Corporation, any Person that, directly
or indirectly, is controlled by the Corporation; and (ii) “Persen’ shall mean any individual,
corporation, general or limited partnership, limited liability company, joint venture, trust,

association or any other entity, and (ii1) the Persons identified in (b)(i) and (ii) above shall be
referred to, collectively, as “/dentified Persons” and, individually, as an “fdentified Person’,

provided, however, that no employee, consultant or officer of the Corporation shall be an Identified
Person. '

H To the fullest extent permitied by law, any Person purchasing or otherwise
acquiring any interest in any shares of capital stock of the Corporation shall be deemed to have
notice of and to have consented to the provisions of this Section 5.2.

ARTICLE V1
BOARD OF DIRECTORS

Section 6.1 Board Powers. The business and affairs of the Corporation shall be managed by,
or under the direction of, the Board. Tn addition to the powers and authority expressly conferred
upon the Board by the DGCL, this Certificate or the Fourth Amended and Restated Bylaws of the
Corporation (the “Bylaws”), the Board is hereby authorized and empowered to exercise all such
powers and do all such acts and things as may be exercised or done by the Corporation, subject to



the provisions of the DGCL, this Certificate and the Bylaws; provided, however, that no Bylaws
hereafter adopted, or any amendments thereto, shall invalidate any prior act of the Board that
would have been valid if such Bylaws had not been adopted.

Section 6.2  Election and Term.

(a) The total number of directors constituting the Board shall be determined from time
to time exclusively by resolution adopted by a majority of the directors then in office. The Board
shall initially be comprised of one (1) director. The directors shall consist of a single class, and
each director shatl hold office until his or her successor shall have been duly elected and qualified,
subject, however, to such director’s earlier death, resignation, retirement, disqualification, removal
or incapacity.

(b) Subject to Section 6.6, at each annual meeting of stockholders, directors elected to
succeed those directors whose terms then expire shall be elected for a term of office to expire at
the next succeeding annual meeting of stockholders after their election, with each director to hold
office until his or her successor shall have been duly elected and qualified, subject, however, to
such director’s carlier death, resignation, retirement, disqualification, removal or incapacity.

(c) Unless and except to the extent that the Bylaws shall so require, the election of
directors of the Corporation need not be by written ballot.

Section 6.3  Directorships and Vacangies. Subject to Section 6.6, directorships resulting from
an increase in the number of directors and any vacancies on the Board resulting from death,
resignation, retirement, disqualification, removal, incapacity or other cause may be filled solely by
a majority vote of the directors then in office, even if less than a quorum, or by a sole remaining
director, and any director so chosen shall hold office for the remainder of the full term and until
his or her successor has been elected and qualified, subject, however, to such director’s earlier
death, resignation, retirement, disqualification, removal or incapacity.

Section 6.4 Cumulative Voting. There shall be no cumulative voting in the election of
directors.

Section 6.5 Removal. Subject to Section 6.6, any or all of the directors may be removed from
office at any time, but only by the affirmative vote of holders of at least a majority of the
outstanding shares of Common Stock entitled to vote generally in the election of directors, voting
together as a single class.

Section 6.6 Preferred Stock — Directors. Notwithstanding any other provision of this Article
V1. and except as otherwise required by law, whenever the holders of one or more series of
Preferred Stock shall have the right, voting separately by class or series, to elect onc, or more
directors, the term of office, the filling of vacancies, the removal from office and other fe.;atures of
such directorships shall be governed by the terms of such series of Preferred Stock as set forth in
this Certificate (including any Certificate of Designations).




ARTICLE VIi
BYLAWS

Section 7.1  Bylaws. In furtherance and not in limitation of the powers conferred upon it by
law. the Board sha!l have the power to adopt, amend, alter or repeal the Bylaws by the affirmative
vote of @ majority of the Board. The Bylaws also may be adopted, amended, altered or repealed
without Board action by the affirmative vote of the holders of a majority of the voting power of
all outstanding shares of Common Stock of the Corporation entitled to vote generally in the
clection of directors, voting together as a single class, in addition to any vote of the holders of any
class or series of capitat stock of the Corporation required by applicable law or the Certificate of
Incorporation.

ARTICLE VHI
MEETINGS OF STOCKHOLDERS

Section 8.1  Action by Written Consent. Subject to any restrictions or requirements set forth in
the Bylaws, any action required or permitted to be taken by stockholders of the Corporation atany
meeting of stockholders may be taken without a meeting, without prior notice and without a vote,
if a consent in writing, sctting forth the action so taken, shall be signed by holders of outstanding
stock having not less than the minimum voting power that would be necessary to authorize or take
such action at a meeting at which all shares entitled to vote thereon were present and voted.

Section 8.2  Special Meetings. Except as otherwise required by law or the terms of any one or
more serics of Preferred Stock, special meetings of stockholders of the Corporation may be called
only by the Chairperson of the Board, the Board pursuant to a resolution adopted by a majority of
the Board. or the Secretary of the Corporation upon the request of stockholders holding at least a
majority of the outstanding shares of Common Stock in accordance with the procedures set forth
in the Bylaws.

Section 8.3  Advance Notice. Advance notice of stockholder nominations for the election of
directors and of business to be brought by stockholders before any meeting of the stockholders of
the Corporation shall be given in the manner provided in the Bylaws.

ARTICLE IX
LIMITATION ON LIABILITY OF DIRECTORS AND OFFICERS

Section 9.1  Limitation on Liability of Directors. To the fullest extent permitted by the DGCL,
as it now exists and as it may hereafter be amended, no director or officer of the Corporation shall
be personally liable to the Corporation or any of its stockholders for monetary damages for breach
of fiduciary duty as a director or officer. Any repeal or amendment of this Article IX as permitted
by this Certificate or by changes in law, or the adoption of any other provision of this Certificate
inconsistent with this Article IX will, unless otherwise required by law, be prospective only (except
to the extent such amendment or change in law permits the Corporation to further limit or eliminate
the liability of directors or officers) and shall not adversely affect any right or protection of a
director or officer of the Corporation existing at the time of such repeal or amendment or adoption
of such inconsistent provision with respect to acts or omissions occurring prior to such repeal or
amendment or adoption of such inconsistent provision.




ARTICLE X
INDEMNIFICATION

Section 10.1 Right to Indemnification.

(a)  To the fullest extent permitted by applicable law, the Corporation shall indemnify
any Person who was or is a party or is threatened to be made 2 party to any threatened, pending or
completed action, suit or proceeding (“Proceeding”), whether civil, cniminal, administrative or
investigative (other than an action by or in the right of the Corporation) by reason of the fact that
the Person is or was a director or officer of the Corporation, or, while a director or officer of the
Corporation, is or was serving at the request of the Corporation as a director, officer, employee,
fiduciary or agent of another corporation, partnership, joint venture, trust, other enterprise or
nonprofit entity, including service with respect to an employee benefit plan (an “Indemnitee”),
whether the basis of such proceeding is alleged action in an official capacity as a director, officer,
employee or agent, or in any other capacity while serving as a director, officer, employee or agent,
against aft expenses, liability and loss (including, without [imitation, attorneys’ fees, judgments,
fines ERISA excise taxes penalties and amounts paid in settlement) reasonably incurred or suffered
by the Indemnitee in connection with such Proceeding; provided, however, that, except as provided
in Section 10.3 with respect to proceedings to enforce rights to indemnification and advancement
of expenses, the Corporation shall indemnify an Indemnitee in connection with a proceeding (or
part thereof) initiated by such Indemnitee onty if such proceeding (or part thereof) was authorized
by the Board.

(b) The Corporation may indemnify to the fullest extent permitted by law any Person
who is not a director or officer of the Corporation to whom the Corporation is permitted by
applicable law to provide indemnification, whether pursuant to, or provided by, the DGCL or other
rights created by (i) resolution of stockholders, (it) resolution of directors, or (iii) a written
agreement providing for such indemnification authorized by any officer designated by the Board
for such purpose, it being cxpressly intended that this Certificate authorize the creation of such
rights in any such manner.

Section 10.2 Reimbursement or Advancement of Expenses. The Corporation shall, from time to
time. reimburse or advance to any Indemnitee the funds necessary for payment of cxpenses,
including attorneys’ fees and disbursements, incurred in connection with any Proceeding, in
advance of the final disposition of such Proceeding; provided, however, that, if required by the
DGCL, such expenses incurred by or on behalf of any director or officer or other Person may be
paid in advance of the final disposition of a Proceeding only upon receipt by the Corporation of an
undertaking, by or on behalf of such director or officer (or other Person indemnified hereunder),
to repay any such amount so advanced if it shall ultimately be determined by final judicial decision
from which there is no further right of appea! that such director, officer or other Person is not
entitled to be indemnified for such expenses.

Section 10.3 Claims by Indemnitees. If a claim for indemnification or advancement of expenses
under this Article X is not paid in full by the Corporation within 60 days after a written claim
therefor has been received by the Corporation, except in the case of a claim for an advancement of
expenses, in which case the applicable period shall be 20 days, the Indemnitee may file suit 1o
recover the unpaid amount of such claim to the fullest extent permitted by law. If successful in




whole or in part in any such suit, or in a suit brought by the Corporation to recover an advancement
of expenses pursuant to the terms of an undertaking, the Indemnitee shall also be entitled to be
paid the expense of prosecuting or defending such suit. In any suit brought by (a) the Indemnitee
to entorce a right to indemnification hercunder (but not in a suit brought by an Indemnitee to
enforce a nght to an advancement of expenses) it shall be a defense that, and (b) the Corporation
to recover an advancement of expenses pursuant to the terms of an undertaking, the Corporation
shall be entitled to recover such expenses upon a final adjudication that, the Indemnitee has not
met any applicable standard for indemnification set forth in the DGCL. In any such action the
Corporation shali have the burden of proving that the Indemnitee is not entitled to the requested
indemnification or advancement of expenses under law. Neither the failure of the Corporation
(including its Board or a cornmittee thereof, its independent legal counsel and its stockholders) to
have made a determination prior to the commencement of such action that such indemnification
or reimbursement or advancement of expenses is proper in the circumstances nor an actual
determination by the Corporation (including its Board or a committee thereof, its independent legal
counsel and its stockholders) that such Indemnitee is not entitled to such indemnification or
reimbursement or advancement of expenses shall constitute a defense to the action or create a
presumption that such Indemnitee is not so entitled. Such an Indemnitee shail also be indemnified,
to the fullest extent permitted by law, for any expenses incurred in connection with successfully
establishing such Indemnttee’s right to such indemnification or retmbursement or advancement of
expenses, in whole or in part, in any such action.

Section 10.4 Non-Exclusivity of Rights. The rights to indemnification and reimbursement or
advancement of expenses provided by, or granted pursuant to, this Article X shall not be deemed
exclusive of any other rights to which a Person seeking indemnification or reimbursement or
advancement of expenses may have or hereafter be entitled under any statute, this Certificate, the
Bylaws, any agreement (including any policy of insurance purchased or provided by the
Corporation under which directors, officers, employees and other agents of the Corporation are
covered), any vote of the holders of capital stock of the Corporation entitled to vote or disinterested
directors or otherwise.

Section 10.5 Continuing Rights. The rights to indemnification and reimbursement or
advancement of expenses provided by, or granted pursuant to, this Article X shall continuc as to a
Person who has ceased to be a director or officer (or other Person indemnified hereunder) and shall
inure to the benefit of the cxecutors, administrators, legatees and distributees of such Person.

Section 10.6 Insurance. The Corporation shall have the power to purchase and maintain
insurance on behalf of any Person who is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director, officer, member,
manager, employee or agent of any other entity as descnibed in Section 10.1(a), against any liability
asserted against such Person and incurred by such Person in any such capacity, or arising out of
such Person’s status as such, whether or not the Corporation would have the power to indemnify
such Person against such liability under the provisions of this Article X, the Bylaws or under
Section 145 of the DGCL or any other provision of law.

Section 10,7 Contract Rights; Amendment or Repeal. The provisions of this Article X shall be
a contract between the Corporation, on the one hand, and each director and officer who serves in
such capacity at any time while this Article X is in effect and any other Person indemnified




hereunder, on the other hand, pursuant to which the Corporation and each such director, officer,
or other Person intend to be legally bound. Notwithstanding anything to the contrary contained in
this Centificate, no amendment, repeal or elimination of this Article X by the stockholders of the
Corporation shall adversely affect any rights or protections of a director or officer of the
Corporation existing at the time of, or increase the liability of any director or officer of the
Corporation with respect to any acts or omissions of such director or officer occumring prior to,
such amendment, repeal or elimination.

Section 10.8 Requested Services. Any director, officer, employee, fiduciary or agent of the
Corporation serving in any capacity in (i) another corporation of which a majority of the shares
entitled 1o vote in the election of its directors is held, directly or indirectly. by the Corporation or
(ii) any employee benefit plan of the Corporation or any corporation referred to in clause (i) shall
be deemed to be doing so at the request of the Corporation.

Section 10.9 Indemnitor of First Resort. It is the intent that with respect to all advancement,
reimbursement and indemnification obligations under this Article X, the Corporation shall be the
indemnitor of first resort (i.e., its obligations to indemnitees under this Certificate are pnmary and
any obligation of any stockholder (or any of its Affiliates) to provide advancement or
indemnification for the same losses incurred by indemnitees are secondary), and if a stockholder
pays or causes to be paid, for any reason, any amounts otherwise indemnifiable hereunder or under
any other indemnification agreement (whether pursuant to this Certificate, the Bylaws, contract,
law or regulation), then (i) such stockholder (or such Affiliate. as the case may be) shall be fully
subrogated to all rights hereunder of the indemnitee with respect to such payment and (ii) the
Corporation shall reimburse such stockholder (or such Affiliate, as the case may be) for the
payments actuailly made and waive any right of subrogation, reimbursement, exoneration,
contribution or indemnification and any right to participate in any claim or remedy of such
stockholder (or such Affiliate, as the case may be).

ARTICLE XI
AMENDMENT OF CERTIFICATE OF INCORPORATION

Section 11.1  Amendment of Certificate of Incorporation. Subject to Section 4.2 this Certificate
may be amended, restated, amended and restated or otherwise modified only with (i) the
affirmative vote of a majority of the Board and (ii) the affirmative vote of the holders of a majority
of the voting power of all outstanding shares of Common Stock of the Corporation entitled to vote
generally in the election of directors, voting together as a single class, in addition to any vote of
the holders of any class or series of capital stock of the Corporation required by applicable law.
The Corporation reserves the right to amend, alter, change or repeal any provision contained in
this Certificate (including any Certificate of Designations), in the manner now or hereafter
prescribed by this Certificate and the DGCL, and, except as set forth in Article IX and Article X,
all rights, preferences and privileges herein conferred upon stockholders, directors or any other
Persons by and pursuant to this Certificate in its present fonn or as hereafter amended are granted
subject to the right reserved in this Article XI.




ARTICLE X1
ENFORCEABILITY; SEVERABILITY; FORUM FOR ADJUDICATION OF DISPUTES

Section 12,1 Enforceability; Severability. Each provision of this Certificate shall be enforceable
in accordance with its terms to the fullest extent permitted by law, but in case any one or more of
the provisions contained in this Certificate shall, for any reason, be held to be invalid, illegai or
uncnforceable in any respect, such invalidity, illegality or unenforceability shall not affect any
other provision of this Certificate, and this Certificate shall be construed as if such invalid, illegal
or unenforceable provision or provisions had never been contained herein.

Section 12.2  Exclusive Forum. Unless the Corporation consents in writing to the selection of an
alternative forum, the Court of Chancery (or, if and only if the Court of Chancery lacks subject
matter jurisdiction, the federal district court for the District of Delaware) shali, to the fullest extent
permitted by law, be the sole and exclusive forum for (a) any derivative action or Proceeding
brought on behalf of the Corporation, (b) any action or Proceeding asserting a claim of breach of
a fiductary duty owed by any current or former director, officer, other employee or stockholder of
the Corporation to the Corporation or the Corporation’s stockholders, (¢) any action or Proceeding
asserting a claim arising pursuant to any provision of the DGCL, this Certificate or the Bylaws (as
each may be amended from time to time) or (d) any action or Proceceding asserting a claim
governed by the internal affairs doctrine. Any Person purchasing or otherwise acquiring or holding
any interest in shares of capital stock of the Corporation shall be deemed to have notice of and
consented to the provisions of this Section 12.2,

Section 12.3 Personal Jurisdiction. If any action the subject matter of which is within the scope
of Section 12.2 is filed in a court other than a court located within the State of Delaware (a
“Foreign Action”) in the name of any stockholder, such stockholder shall be deemed to have
consented to (i) the personal jurisdiction of the state and federal courts located within the State of
Delaware in connection with any action brought in any such court to enforce Section 12.2
immediately above (an “FSC Enforcement Action’) and (ii) having service of process made upon
such stockholder in any such FSC Enforcement Action by service upon such stockholder’s counsel
in the Foreign Action as agent for such stockholder.



