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i. Mame. The name of the Company is ALIENWARE CORPORATION.

2. Purpose. The purpese of the Company Is to engage in any lawful act or activity

for which a corporation may be organized under the Flotida Business Corporation Act (the
n Al.‘.t“}.

3. . The Company is awthorized to issuc two clesses of shares
designated “Commnon Stock™ and "Series & Convertible Preferved Sfock,” respectively. The
Series & Convertible Preferred Stock will hereinafter be referred to as "Preferred Stock.” The
number of shares of Conmmon Steck authonized to be issued is ten million (10,000,000) shares,
and the number of shares of Prefesred Stock authorized to be issued is two hundred and fifty

thougend (250,000) shares. The rights, prefsvences, privileges and restrictions granfed fo and
imposed upon the two classes of shares are st forth below.

3.1, Defipitions. For purposes of these Articles, the following definitions wilt

apply. The following definitions will be equally applicable to both the singular and plural forms
of the defined terms:

() “Approved Plan™ shall mean plan{s} or other amangument(s)
spproved by the Board for the sale, grant, awand or issuance to menagement, directors or
employees of, or consuftants to, the Company of shares of Common Stock or optivns to purchase
guch shares pursuant io which plan{s) or other arrangement(s) any such sale, grant, award or
issuance must be approved by the Board prior to such sale, grant, award or issuance provided
that, upon adoption, the aggregate number of shares subject to issuance under such plan(s) or
other arrangement(s} shall not exceed ten percent {10%) of the outslanding Cominon Stock

determined on a fully dilnted, as converted basis, after giving effect to the issusnce of the.:
Preferred Stock.

(b}  "Arteles” shaiti mean these Amended and Restated Articles of
lucorporation of the Company.

{e} "Buoard" meang the board of directors of the Company.
(@ ‘“Company” means this corporation.
{e) "Commeon Stock” means the Common Stock of the Company.

"Conversion Price” means One Hundred and Nos100ths Dollars
($100.08) per share of Preferred Stock, as adjusted from time to time pursuant to Section 3.6
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{g) “Falr Market Value of the Preferred Stock” means a per share
dollar amount equal to (i) the fair market value of the Company (as detennined by the below
procedures), multiplied by a fraction (x) the numersator of which is the agpregate mumber of
shares of Commeon Stock into which all shares of Preferred Stock are then convertible and (v} the
denominator of which is the aggregate number of shares of Common Stock then outstanding plus
the agpregate number of shares of Commen Stock into which all sharcs of Preferred Stock are
then convertible, divided by (i} the sggregate number of shares of Preferred Stock then
outstanding. The fair market value of the Company shall be the fair market value of the
Company and its Subsidiaries as & going coneern as determined by an independent gualified
investment banking firm or business valuation firm mutually selected by the Company and the
holders of & Majority of the Preferred Stock, within thirty {30) days of notice from the Company
to the holders of the Preferred Stock of the need to ascertain the Fair Market Value of the
Preferred Stock in accordance with these procedures. Should the Company and the holders of a
Majority of the Preferred Stock be unable to mutusily agree on such au independent qualified
appraiser within such thirty (30} dry period, each of the Company and the holders of a Majority
of the Preferred Stock shall deliver notice to the other within ten (10} days appointing ity own
independent qualified appraiser. Each party's independent qualified appraiser shall then make ifs
own determination of fair market value within thirty (30) days after appointment. If the higher
determination {8 no more than 15% higher than the lower detenmination, the two determinations
shall be averaged and such average shall be binding and conclusive. If the two determinations
are more than 5% apart, the two appraisers shall promptly select 2 third independent qualified
appraiser who shall make his determination of the matter within thirty {30) days, whereupon the
matter shall be determined by averaging the two determinations that are closcst to one enother,
The costs of conducting any appraisals shali be bome by the Company. Notwithstanding the
foregoing, if the Company is at the time of valustion o reporting company under the Securities
Act of 1934, as amended, and if shares of the Company's Commeon Stock ars trading on the
NASD OTC Bulletin Board, NASDAQ Small Cap Market, NASDAQ NMS, the AMEX or the
MYSE, the Fair Market Value of the Preferred Stock shall equal the average of the cloging price
of a share of Common Stock on such market over the twenty (20) trading days pror o the
valuation date multiplied times the number of shares of Common Stock inte which a share of
Prefmed Stock is then convertible,

(i  “Investor Righty Agreement” means that certain Investor Rights
Agreement, dated 23 of the Original Purchase Date, by and among the Company and certain of
its sharcholders, ax may be from time to time amended, modified or supplemented.

i) "Ligunidation Preference” shall mean an amount per share of
Preferred Stock {as adjusted for stock dividends, splits, cornbinations) equal 1o the greater of (a)
Two Hundred and No/!00ths Dollers (5200.00) plus all declared but uopaid dividends, or (b) the
Fair Market Velue of the Preferred Stock.

{i) "Muajority of the Preferred Stock” meane more than ffly percent
{50%) of the ourstanding shares of Preferred Stock.

k)  “Original Purchase Date” is Augnst 4, 2004,
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{0 “Original Purchase Price” means One Hundred MNo/i0Oths
Dollars ($100.00) per share of stock.

() "Person” will include all natural persons, corporations, business
tusts, associations, companies, parinerships, joint ventures and other entities atel govermnments
and agencies and political subdivisions.

() "Preferred Stock" means the Series A Convertible Proferred
Stock of the Company.

{0}  "Quafified Public Offering" means the closing of an imifial
underwritten public offering pursuant to an offective registration statement under the Securities
Act of 1933, as amended, covering the offering and sele of Common Stock for the account of the
Company, in which the aggregate offering price of the securities sold, net of underwriting
discounts nnd commissions, exceeds forty mitlion dollars ($40,000,000.00) and where the price
of such securities equates to a per share price of no less than two and one-half times the Original
Purchase Price as adjusted pursuant to Section 3.6.

(o}  “Tenth Anniversary” imesns that date which is ten (10) years
frora the Original Purchase Date.

)] “Warrani(s)” shafl have the mesning set forth in the Investor
Riphts Agrecment.

3.2. Dividends.

3.2.1. Right io Dividends. The holders of the then cutstanding Common
Stock and Preferred Stock will be entitled to receive, when and as declared by the Board, and out
of any funds legally available therefor, non-cumuletive per share dividends,

3.2.2. Padicipation. WMo dividend or disifbution in cash, or other
property on either the Commion Stock or the Preferred Stock witl be declared or paid or set apart
for payment, unless, at the same {ime, an equivalent dividend or distribution is declared or paid
ot sot apart on both the Common Stock and the Preferred Stock, payable on the sare day, at the
rate per share (based upon the shares of Cornmon Stock which the holders of Preferred Stock
would be entitled to receive if they had converted the Preferred Stock to Common Stock on the
sarpe record date as the dividend or distribution).

33. Liguidation Rights of Prefurved.

3.3.1. Preferenge. In the event of any liquidation, dissolution or winding
up of the Company, whether voluntary or involuntary, the holder of each share of the Preferred
Stock then cutstanding will be entifled to be paid out of the assets of the Company availabie for
distribution to ita stockholders, whether such ssseis ars capital, surplus or eamings, before any
payment ot declaration and setting apart for payment of any amount will be made in respect of
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the Commen Stock, an amount per share equal to the Liguidation Preference. 1f upon any
liguidation, dissclution, or winding up of the Company, whether voluntery or involuntary, the
assets to be distributed 1o the holders of the Freferred Stock will be insufficient (o pormit the
payment o such stockholders of the full Liguidation Preference, them all of the assets of the
Company shall be distributed ratably to the holders of the Preferred Stock on the basis of the
manher of shares of Preferred Stoeck held.

3.3.2. Remaining Assets. After the payment or distribution to the holders
of the Preferred Stock of the full Licuidation Prefarence, the holders of the Common Stock then
outstanding will be entitled to receive ratably ell remaining assets of the Company to be
distributed,

3133, Deemed Liguidation. For purposes hereof the following events
will be deemed a liquidation, dissolution or winding up of the Company as those terms are used
in this Section 3: (3} 8 consolidation, reorganization, or merger of the Company with or into any
other Person, or {ii) the sale, lease, Hoense, assignment, transfer, or other convevance of all or
substantislly all of the assets of the Company. If the consideration received by the Company in
copnection with & deemed Mguidation, dissolution, or winding vp is other than cash, the fair
market value thereof shall be determined in good faith by the Board of Directors.

334, Copversion or Waiver. At any time prior to the payment of the
Liquidation Prefevence, including, without limitation, a deemed liguidation, dissolution, or
winding up of the Compsny, cach holder of the Preferved Stock may elect to (a) exercise s
convetsion rights under Section 3.4 below, or (b} subject to the mandatory conversion provisions
of Section 3.6.11 below, otherwise waive payment of the preferential amounts in connection with
such liguidation, diesolution, or winding up of the Company. A waiver in one event shafl not be
construed as continuing or as a waiver of rights with respect to a subsequent event. In the
absence of any such conversion or waiver, each such holder of the Preferred Stock shall be paid
the Liguidation Preference.

34. Rgdempiion
3.4.1. Redempbion Request. At the individual option of each holder of shares of

Preferred Stock, the Company shall redeem that mumber of shares of Preferred Stock held by
such holder that is specified in a request for redemption (“Redemption Notice™ sent to the
Company by each such bolder by paying a per share price therefor (the “Redemption Price'™)
cqual to the Ligquidation Preference on the date and in the manner sst forth below, The
Redemption Notice must be delivered to the Company by the holder on or prior January 1, 2014
{the "Redemption Notice Dead|ine™); provided, however, if the Company shall not have first
delivered to of each holder of shares of Preferred Stock no less than thirty (30) days notice of the
impending Redernption Notice Deadline, the Redemption Notice Deadline shail be deemed
wxiended one day for cach day beyond December 1, 2013 that the Company falls to deliver such
thirty (30) day notice. The failure of a holder v deliver a timsly Redemption Notice by the
Redemption Notice Deadline shall result in an automatic waiver of all redemption rights with
respect io such holder’s shares of Preferred Stock.
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3.4.2. Payment Terms. The Company shall pay the Redemption Price in cash in
full on or before the Tenth Anniversary (the “Redemption Date”) so long as the Company has
rot closed a Qualified Public Offering prior 1 the Redemption Date, in which event all Preferred
Htock will be converied inte Common stock in accordance with Section 3.6,1 1.

3.4.3. Rodemption Procedurss. In the ovent the Company timely rcoeives any

Redemption Notice(s) pursuant to Section 3.4.1 shove, then no later than fifieen {157 days prior
to the Rederption Date, the Company shall mail woiten notics, Grst class postage prepaid, to
azch holder of record of the Preferved Stock electing to be redeemed, af the address last shown
on the records of the Company for such holder, notifying such holder of the redemption to be
effected, specifying the number of shares to be redeemed from such holder, the Redemption
Date, the Redempfion Prics, the place at which redemption will be obtained and calling upon
such holder to surrender to the Company, o the manner and ot the place designated his, heror its
certificate or certificates representing the shares to be redeemed upon the Redemption Date.
Upon, the surrender of such certificate(s) (&) the Company shall pay to the holder thersof, out of
funds legally available therefor, the aggregate Redewiption Price due for such shares of Preferred
Stock (b) the surrendered certifionte(s) shall be cancelled, and (¢ in the event less than «il the
shares represenied by any such certificate(s) ars rodeemed, 2 new certificate shall be lesued to the
holder representing the unredeemed shares. If the jegally available funds of the Company arc
insufficient to permit the Company o pay the Redemption Price on the Redemption Date, funds
to the extent legally availeble shall be used for such purpose on & pro rata basis based upon the
aggregate number of shares of Preferred Stock so redeemed.

3.4.4, Effect of Bedemption. From and afler the Redemption Diafe, unless there
shail have been a default in the payment of the Redemption Price, all rights of the holders of the
Preforred Stock designated for redemption in the Redemption Notice {except to receive the
Redemption Price upon the payment terms set forth above in Section 3.4.2) shall cease with

respect to such redeemed shares, and such shares shall not thereafter be transfetred on the books

of the Company or be deemed tv be cutstanding for any purgose.
3.5 ing Rights. ’

351, General. Except as otherwise expressly provided herein or as
reguired by law, the holders of Prefemed Stock and the holders of Common Stock will vote
together and not as separate classes. The holders of the applicable class(ss) of stock may vole
without a meeting in accordance with the requirements of Section 607.0704 of the Act.

(8) Copimon_Stock. Each holder of shares of Conenot Stock will be
entitled to ons vote for each share thereof held,

(b3  Preferred Stock. Except a3 otherwise supressly provided herein,
sach holder of shares of Preferred Btock will be entitied to vote on all matters and, will be
entitled fo that number of vates equal to that number of full shares of Contmon Stock into whick
all shares of Preferred Stock held by such holder could be coaverted, pursuant to the provisions
of Section 3.6, at the recorgd date for the determination of the stockholders entitled to vote on
such matters or, if rio such record date is established, at the date such vote is taken or any written
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consent of stocikholders is first executed. This provision for determmination of the number of
votes to which each holder of Preferved Stock is entitied witl also apply in all cases in which the
holders of shares of Preferred Stock have the right (0 voie separafely as & class, Notwithstending
the foregoinp provisions of this Section 3.5.1, the holders of the Preferred Stock may vote
scparately as a class on certain matters described in Sections 3.5.2 and 3.7.

3,5.2 Election of Directors.

{8) Class Voting. Effective with the date of {flling of these Articles, the
PBoard of Directors shall congist of five {5) directors, The holders of & Majority of the Preferred
Stock, exclusively and as a separate class, shall be entitled to nominate and elect sne {1) member
of the Board of Directors. The holders of 2 majority of the Common Stock, exclosively end ag a
separate cless, shall be entitled to nominate and elect the remaining four {4) members of the
Roard of Directors. Without the consent of the holders of Commnon Stock or Preferred Stock, the
Board of Directors may increase the mumber of divectots from five (5} members o seven (7}
merabers, and aflocate such seats to either the holdars of Common Stock or Preferred Stock, in
its discretion.

(b) Vacancies. A vacancy in any directorship shall be filled only by the
vate or written consent of the holders of the class of stock entitled to nominate and elect 2
member to such dirsctorship.

36.  Conversion The holders of Preforred Stock will have the following
conversion rights: -

3.6.1. Right to Conver. Rach share of Prefemred Stock will be
oconvertible without payment of any additional consideration, at the option of the holders thereof,
at any time or from time 1o tims, into fully paid and nonassessable shares of Cominon Stock.

3.6.2. Conmvergion Price  Each share of Preferved Stock will be
convertible into the number of shares of Commmon Stock which results from dividing the Original
Purchasec Price by the Conversion Price per share in effect at the time of conversion. The initial
Conversion Price per shace is equal to the Original Purchase Price.

3.63. Mechanics of Conversion, Each holder of Preferred Stock who
desirez to convert the same into shares of Common Stock will survender the certificate or
certificates therefor, duly sndorsed, at the office of the Compaty or of any transfer agent for the
Prefemed Stock or Common Stock, and will give written notice to the Company at such office
that such holder clects {0 convert the same end will stats therein the number of shares of
Preferred Stock being converted. Thereupon, the Company will promptly issue and deliver at
such office to such holder & certificate or certificates for the number of shares of Common Stock
to which such holder is emtitled. Such conversion will be deemed to have been made
immediately prior to the close of business on the date of such sumender of the certificate
representing the shares of Preferred Stack to be converted, and the Person entitled to receive the
shares of Common Stock issuable upon such conversion will be teated for 2l purposes as the
record holder of such shares of Common Stock on such date, Each holder of Preferred Stock
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who converte any shares of Preferred Stock will be entitled to, and {he Compeany will prompily
pay in cash, all declared but vnpaid dividends with, respect to such converted shares of Preferred
Stock. Upon conversion into Common Stock, aff special rights, preferances and redemptive
features of shares of Preferred Stock shall be deemed eliminated for all purposes.

3.6.4. Adivsunent for Stogk Splits and Combinations. If the Company at
any titne or from time to time after the Original Purchase Date effects a subdivision of the
cutstanding Common Stock, the Conversion Price then In effect immediately before the
subdivision will be propottionately decreased, and conversely, if the Company at any tirme or
from time fo titne afler the Original Purchase Diate combines the putstanding shares of Common
Stock into & smaller number of shares, the Conversion Price then in effect immediately before
the combination will be proportionately increased. Any adjustment under this Section 3.6.4 will
hecome effective af the close of business on the date the subdivision or combination becomes
effective. -

3.6.5. Reserved.

3.6.6. Adjustment for Approved Blan, I at any fime o7 from tims to Hme
after the Original Purchase Date, the Cotupany issues, grants, awards of selis shaves of Common
Stock or options to purchase such shares pursuant to the Approved Plap, the Conversion Price
then in effect immediately before such isshance or sale will be proportionately decreased such
that the pzrcentage that (%) the number of shares of Commen Stock into which the then
outstanding shares of Preferred Stock could be fully eonverted bears to {y) all of the Common
Stock of the Company (dstermined on a fully-diluted, as converied basis) shall retnain constant
from immediately preceding such issue, grant, award or sale and after giving effect to such issus,
grant, award ot sale pursuart to the Approved Plan. :

3.6.7. adivstment for Reclsssification Exchange snd Substitution. In the
event that af any time or fom time to time after the Original Purchese Date, the Common Stock
issuable upon the conversion of the Preferred Stock is changed into the same or different sumber
of shares of any cless or classea of stock, whether by recapitalizetion, reclessification or
otherwise {other than & subdivision or combination of shares or & reorganization, merger,
consolidation or sale of assets, provided for elsewhere in this Section 3.6), then and in any such
event cach holder of Preferrad Stock will have the right thereafter to convert such Preferred
Stock into the kind and smount of stoek and otber securities rnd property receivable upon such
recupitalization, reclassification or other change, by holders of the maximom number of shares of
Common Stock into which such shares of Preferred Stock could have been converted
immediately prior to such recapitalization, reclassification or change, all subject to further
adjustment as provided herein,

. Reorganizations DY EeLS, onsalidarions o aeq of Agrets,
Subject to Section 3.3, if at aay time or fom time to time after the Original Purchase Date there
is a capital reorganization of the Corumon Stock {other than & recapitalization, subdivision,
combination, reclassification or axchange of shares provided for elsewhers in this Ssction 3.6 or
& merger or consolidation of the Company with or into another corporation, or the sale of all or

substantially all of the Company's properties and assets to any other person, then, as a pert of

o
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such reorganization, merger, consolidation or sale, provision wiil be made so that the holders of
the Preferred Stock will thereafter be entitled to receive upon conversion of the Preferred Stock
{he number of shares of stock or other securities or property of the Company, or of the successor
gorporation resulting from such merger or consolidation or sale, to which g holder of the number
of shares of Common Stock deliverebie upon conversion would have been entitled on such
capital Teorganization, merger, consolidation or sale. In any such case, appropriate adjustment
will be made in the application of the provisions of this Section 3.6 with respect to the rights of
the holders of the Preferred Stock after the reorganization, merger, consolidation or sale to the
end that the provisions of this Section 3.6 {Including adjustment of the Conversion Price then in
effect and the number of shares purchasable upon conversion of the Praferred Stock) will be
applicable after that event and be as nearly equivalent as may be practicable.

3.6.9. Accountants’ Certificate of Adiustment. In each case of an
adjustment or readjustment of the Conversion Price or the number of shares of Cotnmen Stock or
other securities isstuble upon conversion of the Preferred Steck, the Company, at its expense,
will cause independent public accountants of recognized standing selected by the Company (who
may be the independent publie accountants then auditing the books of the Company) to compute
such adjustment or readjustment in accordance with the provisions hereof and prepare 2
certificate showing such adjustment or readjustment, and will mail guch certificate, by first class
mail, postage prepaid, to each registered holder of the Preferred Stock ai, the holder's address as
shown in the Company’s books, The certificate will sot forth such adjustment or readjustment,
showing in detail the facts upon which such adjustrient or readjustment iz based.

3.8.10. Notices of Record Date. In the event of (1) the Company shall set
# record date for the purpose of determining the holders thereof who are entitied to recelve any
dividend or other distribution; or (2) any capital reorganization of the Company, any
reclagsification or recepitalization of the c<apital stock of the Company, any merger or
consclidation of the Compeny with or into any other corporation, or any trensfer of all or
subatantially all of the assets of the Company to any other Person or any voluntary or involuatary
dissolution, liquidation or winding up of the Company, the Company will mail io sach holder of
Preferred Stock =f least thirty (30} days prior to the record date specified therein, a2 aotice
specifying {a) the date on which any such record is to be taken for the purpose of such dividend
ot distribution and a description of such dividend or distribution; (&} the date on which any such
reorganization, reclassificaton, transfer, consolfidetion, merger, dissolution, Hquidation or
winding up is expected to become effective; and (o) the date, if any. thet iy to be fixed, as to
when the holders of record of Common Steck {or other securities) will be entitled to exchange
their sharss of Common Stock {or other securities} for seourities or other property deliverable
upen such reorgenization, reclassification, iransfer, consolidation, merger, dissolution,
liquidation or winding up,

36.11. Avtogatic Conversion. EHach share of Preferred Stock will
sutornatically be converted It shares of Common Stock based on the then-effective Conversion
Frice immedirtely upon the closing of a Qualified Public Offering and the autstanding shares of
Preferred Stock will be converted automatically without any farther action by the holders of such
shares and whether or not the certificates representing such shares are surrendered to the
Company or its twansfer agent; provided that, the Company will not be obligated to issue
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oertificates evidencing the shares of Common Stock issuable upon such conversion uniess the
certificates svidencing such shares of Preferred Stock are either delivered io the Company or its
transfer agent a8 provided below, or the holder notifies the Company or its transfer agent that
such certificates have been lost, stolen or desiroyed and executes sn agreement satisfactory to the
Company to indemnify the Company from any loss inturred by it in connection with such
certificates. Upon the oceurrence of such automatic conversion of the Preferred Stock, the
holders of Preferred Stock will surrender the certificates representing such shares &t the offics of
the Company or any transfer agent for the Preferred Stock or Comnnon Stock. Thereupon, there
will be issued and delivered to such holder promptly at such office and in its name as shown on
such sumendered certificate ot certificates, a certiftcate or cedlificates for the number of shares of
Common Stock into which the sheres of Preferred Stock surrendered were convertible on the
date on which such automatic conversion occurred, and the Company will promptly pay declarsd
and unpaid dividends on the shares of Preferred Stock being converted up fo and including the
dute of such conversion.

3.6.12. Fragiiopa! Shares, No fractional shares of Common Stoeck will be
issued upon copversion of Preferred Stock, If more than one share of Preferred Stock will be
surrendered for conversion at any ane time by the same holder, the number of full shares of
Common Stock issusble upon conversion thereof will be computed on the basis of the aggregate
aumber of shares of Preferred Stock so surrendersd. In lien of any fractional share to which the
hotder would otherwise be entitled, the Company will pay cash equal fo the product of such
fraction multiplied by the fair matket value of ons share of the Company's Common Stock (a8
ressonably determined in good faith by the Board) on the date of conversion,

3.6.13. Reservation of Stack [ssupble Upon Conversion. The Company
will at all fimes reserve and keep available our of itz authorized but unissued shares of Common
Btock, solely for the purpose of effecting the conversion of the shares of the Preferred Stock,
such number of its shares of Common Stock as will from time to time be sufficient to effect the
comversion of all outstanding shares of the Preferred Stock; and if at any €ime the mumber of
suthorized but unissued shares of Compon Stock will not be sufficient to effsct the conversion
of ali then oufstanding shares of the Preferved Stock, the Company will take such corporate
action 88 msy, in the opinion of its counsel, be necessary fo increase its authorized but unissued
shares of Cornmon Stock to such number of shares as will be sufficient for such purpose.

3.6.14. Notices. All notices and other communications required by the
provisions of this Section 3.8 will be in writing and will be deemed to have been duly given if
delivertd personpally, mailed by certified mail (rohun receipt requested) or sent by ovemight
delivery service, cable, telegram, facsimile transmission or iclex 19 sach holder of record at the
address of such holder appearing on the books of the Company. Notice so given will, in the case
of motice so given by mail, be deemed to be given and received on the fourth calendar day sfier
posting, in the case of overnight delivery service, on the date of actual delivery and, in the cage
of potite so given by cable, telegram, facsimile transmission, telex or pessonal delivery, on the
date of actnal transmission or, as the case may be, personal delivery.

3.8.13, Payment of Taxes. The Company will pay all taxes (other thau
taxes based upen income or intangible value) and other governments] charges that may be

10
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mposed with respect to the issue or delivery of shares of Common Stock vpon conversion of
shares of Preferred Stock, including, without Jimitation, any tax or otker charge imposed in
conmection. with any transfer involved in the issue and delivery of shares of Common Stock in 2
name other than that in which the shares of Preferred Stock so converted were registered,

3.8.16. Rounding of Calculations: Mintmum Adiustment. All caleulations
under this Section 3.6 will be made to the nearest one thousandth (1/1,000th) cent or to the
nearest one thousandth (1/1,000th) of a share, 25 the case may be, Any provision of this Section
3.6 io the contrary notwithstanding, no adjustiment in the Conversion Price will be made if the
amount of such adjustment would be less than $0.001, but any such amount will be carried
forward and an adjustment with respect thereto will be made ai the time of and together with any
such subsequent adjustment which, together with such amount and any other Amnount Or amounts
80 carried forwand, will aggregate $0.001 or more.

3.7. Amendment of Arficles, The Company will not amend any provision of
these Articles In manner which would adversely effect the rights of the holders of the Preferred
Stock without the vote or written consent of the holders of no less than eighty percent (80%) of
the Preferred Stock.

3.8. Relgsuance of Preferred Stock! Issusnce of Warrant Shares. No share or
shares of Preferred Stock acquirsd by the Company by reason of redemption, purchase,
conversion or otherwise will be reissued, and all such shares will be canceled, retired and
tliminated from the shares which the Company will be authorized to issue. Additionally, the
maximorn 50,000 shares of Preferred Stoek issuable under the Warrant({s) shall be deemed retived
and eliminated ftom the sheves which the Company will be authorized to issue upon the
expiration, without exercise, of stiteh Warrani(s).

4, ﬁnjmmnnﬁxg_&gm Bxcept for contractual rights granted to holders of
Preferred Stock by the Compeny in the investor Rights Agresment or pursuant fo other
contractual rights granted by the Company, no holder of shares of any class of stock of the
Company shall have the preemptive or preferential right to acquive, purchase or subgeribe to any
stock or other equity securities of the Company.

5. Limitation of Tiabilitv/Indemnification.

5.1  Limitation of Liability. A director of the Company shall, to the fullest exient
permitted by the Act as it now exists or as it may hereafler be amended, not be personally liable
to the Company or its stockholders or any other person for monetary damages for any statement,
vote, decision, or failure to act, regarding corporals management or policy, to the fullest extent
permitied by Section 607.0831 of the Act, ax amended from time to time. Any amendment,
repeal or modification of Section 607.0831 of the Act or this Section 5.1, or the adoption of any
provision of these Articles of ncorporation inconsistent with this Saction 5.1 by the stockholders
of the Company, shall not apply to or adversely affect any right or protection of a dirsotor of the
Company existing at the time of such amendment, repesl, modification or sdoption.
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5.2  Indemnification The Company shall, to the fullest extent permitted by Section
607 0850 of the Act, as the same may be amended from time to time, indemmify directors of the
Company from atd against sny and all expenses, liabilities or other matters referred to in or
covered by said section and the indemnification provided for hersin shall not be deemad
exclusive of any other rights to which those indemnified may be entitled under any bylaw, -
sgrecment, vote of steckholders or disinterested divectors or otherwise, both a8 Io action in hix
capacity a5 a director and as to action in another capacity during his tenure gy 2 director, and
shall continue as t¢ 2 person who has ceased to ba g director, and shall inure to the benefit of the
heirs, executors and administrators of such a persop. Any amendment, modification or repesat of
by Seciion §37.0530 of the Act or this Section 5.2, or the sdoption of any provision of these
Articles of Incorporation inconsistent with this Secton 5.2 by the stockholders of the Company,
shall not adverscly affect any right or protection in favor of any director existing at the time of,
or increase the liability of any director of the Company with respect 1o agy acis or omissions of
stich person oocinTing prior to such amendment, modification, repezl or adoption.

These Amended and Restated Articles of Incorporation of Alisnware Corporation were duly
adopted by the Board of Directors and Shareholders on August 4. 2004.

Signed this % day of Avgust, 2004

By E
Arthur R. Yowis, Jr.,
Secretary and Vice President
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