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FLORIDA DEPARTMENT OF STATE
Division of Corporations

August 27, 2021

AARTHY THAMODARAN

SIMPSON THACHER & BARTLETT LLP
900 G STREET N.W.

WASHINGTON, DC 20001 US

SUBJECT: THE BLACKSTONE GROUP INC.
Ref. Number: F21000001126

We have received your document for THE BLACKSTONE GROUP INC. and
your check(s) totaling $35.00. However, the enclosed document has not been
filed and is being returned for the foliowing correction(s):

The name of your corporation is not available in Florida. An out-of-state
corporation whose name is not available must adopt an alternate corporate name
for use in Florida. The alternate corporate name must contain "Incorporated,”
"Company," "Corporation,” "Inc.," "Co.," "Corp," "Inc," "Co," or “Corp." Please
enter the aiternate corporate name in the space provided in number five of the
application.

The document number of the name conflict is LO5S000117045.

Piease put the alternate name on the space provided under line #5.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
{850) 245-6823.

Annette Ramsey
OPS Letter Number: 621A00020751

www.sunbiz.org
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COVERLETTER

TO: Amendment Section Division of Corporations

SUBJECT:Namc Change of The Blackstone Group Inc. 7

Name of Corporation

DOCUMENT NUMBER: 21000001126

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Aarthy Thamodaran

Name of Contact Person

Simpson Thacher & Bartlett LLP

Finm/Company

900 G Street. N.W.

Address

Washington, D.C. 20001
City/State and Zip Code

aarthy.thamodaran(@stblaw.com

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

For further information concerning this matter, please call:

Aarthy Thamodaran iy 202 )636—5563 or (757) 646-0929
a

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount:

35 Filing Fee  (J $43.75 Filing Fee & {1 $43.75 Filing Fee & [ $52.50 Filing Fee,

Certificate of Status Cenified Copy Centificate of Status &
Certified Copy

$35 filing fee aiready
received by your office on
August 17, 2021
{Check ¥1257571)

Mailing Address: Street Address:

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassce

Tallahassee, FI. 32314 2415 N. Monroe Street. Suite 810

Tallahassee, FL 32303



PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO APPLICATION FOR
AUTHORIZATION TO TRANSACT BUSINFESS IN FLORIDA
(Pursuant to s. 607.1504, F.5.)

SECTIONI1
{1-3 MUST BE COMPLETED) o
=<
F21000001126 -
@ N
{Document number of corporation (if known) % —
| The Blackstone Group Inc. C.!D r-—
(Name of corporation as it appears on the records of the Department of State) '=;'1‘- - ::; (R
T
, Delaware 3 22502021 R
{Incorporated under laws of) (Date authorized to do business ire Flpridgh
R
SECTIONII

(-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of its jurisdiction of
incomporation” August 6, 2021

5 Blackstone Inc.
(Name of co

) ration after the amendment, adding sullix "corporation.” “company,” or “incorporated.” or appropriate abbreviation. 1f
pot contained in new name of the corporation)

As the new name is curently unavailable in Florida, "The Blackstone Group Inc.” wiil be

adaopted as the alternate name for the purpose of transacting business in Florida

(If new name is unavailabie in Florida, enter alternate corporate name adopted for the purpose of transacting business in Fiorida)
6.

If the amendment changes the peried of duration, indicate new period of duration.

N/A

(New duration)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction,

N/A

(New jurisdiction)

8. 1If 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:

Nume of New Registered Agent

(Florida street address)
New Registered Office Address:

. Florida
(City) (Zip Code}
New Registered Agent’s Signature, if changing Registered Agent:

! hereby accept the appoimment as registered agent. I am familiar with and accept the obligations of the position.

Signature of New Registered Agem, if changing



DocuSign Envelope 10: 416C8480-AE34-45F8-B468-66A180B670A1
9. If the amendment changes person, title or capacity in accordance with 607.1504 (4), indicate that change:
Titde/ Capacity Name Addresy Type of Action

OAdd

Remove

Oadd

chrnovc

Baad

Q-lemovf:

OJAdd

D{emove

Oadd

Remove

0. Auached is a centificate or document of similar impsorl, cvidencing the amendment, authenticated not moere than 90 days prior to delivery
of the application to the Department of State, by the Secretary of State or other official having custody of corporate records in the junsdiction
under the Taws of which it is incorporated.

Tehoo b
{Signature of a director, president or other officer - 1f in the hands of
a receiver or other court appointed fiduciary, by that fiduciary)
Tabea Hsi Senior Managing Director - Assistant Secretary

(Typed or printed name of person signing) (Title of person signing)

FILING FEE $35.00



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF “THE BLACKSTONE GRCUP
INC.”, CHANGING ITS NAME FROM "THE BLACKSTONE GROUP INC." TO
"BLACKSTONE INC.'", FILED IN THIS OFFICE ON THE FIFTH DAY OF
AUGUST, A.D. 2021, AT 8:05 O'CLOCK A .M.

AND I DC HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID RESTATED CERTIFICATE IS THE SIXTH DAY OF AUGUST,

A.D. 2021 AT 12:02 O'CLOCK A. M.

s

Authentication: 203848584
Date: 08-05-21

4315990 8100
SR# 20212895476

You may verify this certificate online at corp.delaware gov/authver_shtml
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State of Delanare
Secretary of State
Division of Corporations

Delvered 08:05 AM 08 0512021 AMENDED AND RESTATED
FILED 08:05 AM 08 052021

SR 20212895476 - File Number 4315990 CERTIFICATE OF INCORPORATION

OF
THE BLACKSTONE GROUP INC.

The Blackstone Group Inc. (the “Corporation™), a corporation organized and existing under
the laws of the State of Delaware, pursuant to Sections 242 and 245 of the General Corporation
Law of the State of Delaware, as it may be amended (the “DGCL"), hereby certifies as follows:

1. The name of this corporation is The Blackstone Group Inc. The Original Certificate
of the corporation was filed with the Secretary of State of the State of Delaware on June 28,2019
and became effective at 12:01 a.m. (Eastern Time) on July 1, 2019. The name under which this
corporation was originally incorporated is The Blackstone Group Inc.

2. This Amended and Restated Centificate of Incorporation, having been duly adopted
in accordance with Sections 228, 242 and 245 of the DGCL, further amends and restates the
certificate of incorporation of the Corporation,

3. The certificate of incorporation of the Corporation is hereby amended and restated
10 read in its entirety as set forth on Exhibit A hereto.

4, This Amended and Restated Centificate of Incorporation shall be effective at 12:02
a.m, (Eastern Time) on August 6,2021.

IN WITNESS WHEREOF, the undersigned authorized officer of the Corporation has
executed this Amended and Restated Centificate of Incorporation on this 5th day of August,
2021,

THE BLACKSTONE GROUP INC.
-~ .
By: Jobos lfo..

Name: Tabea Hsi
Title: Senior Managing Director — Assistant Secretary




Exhibit A

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

BLACKSTONE INC.

ARTICLE 1

NAME
The name of the Corporation is Blackstone Inc. (the “Corporation™).

ARTICLE I

REGISTERED OFFICE AND AGENT

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

ARTICLE HI

PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware (the
NDGC L”).

ARTICLE IV

AUTHORIZED STOCK

Section 4.01 Capitalization. (a)  The total number of shares of all classes of stock
that the Corporation shall have authority to issue is 100,000,000,000 which shall be divided into
two classes as follows:

(i) 90,000,000,000 shares of common stock, $0.00001 par value per share
(*Common Stock™); and

(ii) 10,000,000,000 shares of preferred stock, $0.00001 par value per share
(“Preferred Stock™), of which (x) 999,999,000 shares are designated as
“Series | Preferred Stock” (the “Series I Preferred Stock™), (y) 1,000 shares




are designated as “Series 1l Preferred Stock” (the “Series 1I Preferred
Stock’™) and (z) the remaining 9,000,000,000 shares may be designated from
time to time in accordance with this ARTICLE I'V.

(b)  The number of authorized shares of Common Stock or Preferred Stock may be
increased or decreased (but not below the number of shares thereof then outstanding) solely with
the approval of the Series 11 Preferred Stockholder, irrespective of the provisions of
Section 242(b)(2) of the DGCL (or any successor provision thereto), and no other vote of the
holders of the Common Stock, the Series [ Preferred Stock or any other series of Preferred Stock,
voting together or separately as a class, shall be required therefor, unless a vote of the holders of
any such class or classes or series thereof is expressly required pursuant to this Certificate of
Incorporation.

Section 4.02 Preferred Stock. The Board of Directors is hereby expressly authonzed,
by resolution or resolutions, to provide, out of the unissued shares of Preferred Stock, for one or
more series of Preferred Stock and, with respect to each such series, to fix, without further
stockholder approval (except as may be required by any certificate of designation relating to any
series of Preferred Stock), the designation of such series, the powers (including voting powers),
preferences and relative, participating, optional and other special rights, and the qualifications,
limitations or restrictions thereof, of such series of Preferred Stock and the number of shares of
such series, which number the Board of Directors may, except where otherwise provided in the
certificate of designation of such series, increase (but not above the total number of shares of
Preferred Stock then authorized and available for issuance and not committed for other issuance)
or decrease (but not below the number of shares of such series then outstanding). The powers,
preferences and relative, participating, optional and other special rights of, and the qualifications,
limitations or restrictions thereof, of each series of Preferred Stock, if any, may differ from those
of any and all other series at any time Outstanding,.

Section 4.03  Splits and Combinatigns of Stock.

(a)  Subject to Section 4.03(c) and any certificate of designation relating to any series
of Preferred Stock, the Corporation may make a pro rata distribution of shares of stock of the
Corporation to all Record Holders or may effect a subdivision or combination of stock of the
Corporation so long as, after any such event, each stockholder shall have the same percentage of
each class or series of shares of stock of the Corporation as before such event, and any amounts
calculated on a per share basis or stated as a number of shares of stock are proportionately
adjusted.

{b) Whenever such a distribution, subdivision or combination of shares of stock of
the Corporation or options, rights, warrants or appreciation rights relating to stock of the
Corporation is declared, the Board of Directors shall select a Record Date as of which the
distribution, subdivision or combination shall be effective and shall send notice thereof at least
20 days prior to such Record Date to each Record Holder as of a date not less than 10 days prior
to the date of such notice.

(c) The Corporation shall not be required to issue fractional shares upon any
distribution, subdivision or combination of shares of stock of the Corporation. If the Board of
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Directors determines that no fractional shares shall be issued in connection with any such
distribution, subdivision or combination, the fractional shares resulting therefrom shall be treated
in accordance with Section 155 of the DGCL.

ARTICLE VY

TERMS OF COMMON ST SERIES 1 PREFERRED ST AND SERIES I1
PREFERRED STOCK

Section 5.01 Voting,

(a) Except as required by the DGCL or as expressly provided in this Certificate of
Incorporation, the exclusive voting power for all purposes relating to holders of capital stock of
the Company shall be vested in the Series 11 Preferred Stockholder. The Series 11 Preferred
Stockholder shall have one vote for each share of Series 11 Preferred Stock that is Qutstanding in
its name on the books of the Corporation on all matters on which the Series II Preferred
Stockholder is entitled to vote.

(b) Each holder of Common Stock, as such, shall not have any voting rights or
powers, either general or special (including for purposes of the rules of any securities exchange
on which the Common Stock is listed for trading), except as required by the DGCL or as
expressly provided in this Section 5.01, Section 16.01(c) or in Articles V1I, V1II, X and XI.

Each Record Holder of Common Stock shall have one vote for each share of Common Stock that
is Outstanding in his, her or its name on the books of the Corporation on all matters on which
holders of Common Stock are entitled to vote.

() Each holder of Series | Preferred Stock, as such, shall not have any voting rights
or powers, either general or special (including for purposes of the rules of any securities
exchange on which the Series I Preferred Stock is listed for trading), except as required by the
DGCL or as expressly provided in this Section 5.01, Section 16.01(c) or in Articles VII, VIII, X
and XI. Notwithstanding any other provision of this Certificate of Incorporation or the Bylaws,
or any applicable law, rule or regulation, but subject to this Section 5.01(c) with respect to the
voting matters addressed below and except as otherwise required by the DGCL, the holders of
Series 1 Preferred Stock shall be entitled to receive notice of, be included in any requisite quorum
for and participate in any and all approvals, votes or other actions of the stockholders of the
Corporation on an equivalent basis as, and treating such Persons for all purposes as if they are,
holders of Common Stock, including any and all notices, quorums, approvals, votes and other
actions that may be taken pursuant to the requirements of the Certificate of Incorporation or the
Bylaws, or any other applicable law, rule or regulation.

Except as otherwise required by the DGCL, the holders of Series 1 Preferred Stock shall
vote together with the holders of Common Stock as a single class and, to the extent that the
holders of Common Stock shall vote together with the holders of any other class, classes or
series of stock of the Corporation, the holders of Series I Preferred Stock shall also vote together
with the holders of such other class, classes or series of stock on an equivalent basis as the
holders of the Common Stock. Notwithstanding the foregoing provisions of this Section 5.01(c),
but subject to the following sentence, on each matter submitted to a vote of the holders of Series
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I Preferred Stock, the holders of Series 1 Preferred Stock, as such, collectively shall be entitled to
a number of votes that is equal to the aggregate number of Blackstone Holdings Partnership
Units outstanding (excluding Blackstone Holdings Partnership Units held by the Corporation or
its Subsidiaries) as of the relevant Record Date. Prior to the Blackstone Partners Cessation Date,
Blackstone Partners, as the sole holder of shares of Common Stock immediately following the
effectiveness of this Amended and Restated Certificate of Incorporation, shall be entitled to all of
the votes to which the holders of Series [ Preferred Stock, as such, collectively are then entitled.
From and after the Blackstone Partners Cessation Date, each holder of Sernes I Preferred Stock
(other than the Corporation and its Subsidiaries), as such, shal! be entitled, without regard to the
number of shares of Senies I Preferred Stock (or fraction thereof) heid by such holder, to a
number of votes that is equal to the aggregate number of Blackstone Holdings Partnership Units
held of record by such holder as of the relevant Record Date. The number of votes to which the
holders of Series I Preferred Stock shall be entitled shall be adjusted accordingly if (i) a
stockholder of the Corporation holding Common Stock, as such, shall become entitled to a
number of votes other than one for each share of Common Stock held and/or (ii) under the terms
of the Exchange Agreement the holders of Blackstone Holdings Partnership Units party thereto
shall become entitled to exchange each such unit for a number of shares of Common Stock other
than one. Notwithstanding anything to the contrary contained in this Certificate of Incorporation,
and in addition to any other vote required by the DGCL or this Certificate of Incorporation, the
affirmative vote of the holders of at least a majority of the voting power of the Series | Preferred
Stock (excluding shares of Series I Preferred Stock held by the Corporation and its Subsidiaries),
voting separately as a class, shall be required to alter, amend or repeal this Section 5.01(c) or to
adopt any provision inconsistent therewith.

Section 5.02 Dividends. Subject to applicable law and the rights, if any, of the holders
of any class or series of stock having a preference over or the right to participate with the
Common Stock with respect to the payment of dividends, dividends may be declared and paid
ratably on the Common Stock out of the assets of the Corporation that are legally available for
this purpose at such times and in such amounts as the Board of Directors in its discretion shall
determine. Dividends shall not be declared or paid on the Series [ Preferred Stock or the Sernies 11
Preferred Stock.

Section 5.03 Liquidation. Upon a Dissolution Event, after payment or provision for
payment of the debits and other liabilities of the Corporation and subject to the rights, if any, of
the holders of any class or series of stock having a preference over or the right to participate with
the Common Stock with respect to the distribution of assets of the Corporation upon such
Dissolution Event, the holders of Common Stock shall be entitled to receive the remaining assets
of the Corporation available for distribution to its stockholders ratably in proportion to the
number of shares held by them. Upon a Dissolution Event, after payment or provision for
payment of the debts and other liabilities of the Corporation and subject to the rights, if any, of
the holders of any class or series of stock having a preference over or the right to participate with
the Series 1 Preferred Stock and Series Il Preferred Stock with respect to the distribution of assets
of the Corporation upon such Dissolution Event, and before any payment or distribution of assets
is made in respect of Common Stock, (x) the holders of the Series I Preferred Stock shall be
entitled to receive, out of the assets of the Corporation available for distribution, distributions
equal to the Series I Liquidation Value and (y) the Series 11 Preferred Steckholder shait be
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entitled to receive, out of the assets of the Corporation availabte for distribution, distributions
equal to the Series II Liquidation Value. The Series | Preferred Stock and the Series 1i Preferred
Stock shall rank equally with respect to the distribution of assets upon a Dissolution Event and,
to the extent that the assets of the Corporation available for distribution to the holders of the
Series 1 Preferred Stock and Series I1 Preferred Stock upon any such Dissolution Event are
msufficient to pay the entire Senes [ Liquidation Value and Series I Liquidation Value, the
assets of the Corporation available for distribution to the holders of the Series I Preferred Stock
and Series I1 Preferred Stock upon such Dissolution Event shall be ratably distributed to the
holders of the Series I Preferred Stock and Series I Preferred Stock based on the portion of the
aggregate Series I Liquidation Value and Series II Liquidation Value each such holder is
otherwise entitled to receive upon such Dissolution Event.

Section 5.04 Shares Reserved for Issuance. The Corporation shall at all times reserve
and keep available out of its authorized but unissued shares of Common Stock such number of
shares of Common Stock that shall from time to time be sufficient to effect the exchange of
Blackstone Holdings Partnership Units pursuant to the Exchange Agreement; provided, that
nothing contained herein shall be construed to preclude the Corporation from satisfying its
obligations in respect of the exchange of the Blackstone Holdings Partnership Units by delivery
of purchased shares of Common Stock that are held in the treasury of the Corporation,

Section 5.05 Issuance and Cancetlations of Series I Preferred Stock. On the date that
Blackstone Partners in its sole discretion may elect (the “Blackstone Partners Cessation Date”)
the Corporation shall, in consideration of, among other things, the corporate benefits received by
the Corporation, which consideration shall be at least equal to the aggregate par value of the
shares of Series | Preferred Stock to be issued pursuant to this Section 5.05, issue one (1) share
of Series I Preferred Stock to each holder of record on such date of a Blackstone Holdings
Partnership Unit (other than the Corporation and its Subsidiaries), whether or not such
Blackstone Holdings Partnership Unit is vested. In addition, on each date following the
Blackstone Partners Cessation Date that any Person that is not already a holder of a share of
Series 1 Preferred Stock shall become a holder of record of a Blackstone Holdings Partnership
Unit (other than the Corporation and its Subsidiaries), whether or not such Blackstone Holdings
Partnership Unit is vested, the Corporation shall, in consideration of, among other things, the
corporate benefits received by the Corporation, which consideration shall be at least equal 1o the
aggregate par value of the shares of Series 1 Preferred Stock to be issued pursuant to this Section
5.05, issue one (1) share of Series | Preferred Stock to such Person on such date. In the event that
a holder of a share of Series I Preferred Stock shall subsequent to the Blackstone Partners
Cessation Date cease to be the record holder of a Blackstone Holdings Partnership Unit, the
Series [ Preferred Stock held by such holder shall be automatically cancelled without any further
action of any Person and such holder shall cease to be a stockholder with respect to the Series 1
Preferred Stock so cancelled.

ARTICLE V1

CERTIFICATES; RECORD HOLDERS; TRANSFER OF STOCK OF THE
CORPORATION
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Section 6.01 Certificates. Notwithstanding anything otherwise to the contrary
herein, unless the Board of Directors shall provide by resolution or resolutions otherwise in
respect of some or all of any or all classes or series of stock of the Corporation, the stock of the
Corporation shall not be evidenced by certificates. Certificates that may be issued shall be
executed on behalf of the Corporation by any two duly authorized officers of the Corporation.

No Certificate evidencing shares of Common Stock, Series I Preferred Stock or Series 11
Preferred Stock shall be valid for any purpose until it has been countersigned by the Transfer
Agent; provided, however, that if the Board of Directors resolves to issue Certificates evidencing
shares of Common Stock in global form, the Certificates evidencing such shares of Common
Stock shall be valid upon receipt of a certificate from the Transfer Agent certifying that the
Certificates evidencing such shares of Common Stock have been duly registered in accordance
with the directions of the Corporation. The use of facsimile signatures affixed in the name and
on behalf of the Transfer Agent and registrar of the Corporation on certificates representing
shares of Common Stock of the Corporation is expressly permitted by this Certificate of
Incorporation.

Section 6.02 Mutilated, Destroyed, Lost or Stolen Certificates.

(a) If any mutilated Certificate evidencing shares of Common Stock is surrendered to
the Transfer Agent or any mutilated Certificate evidencing other shares of stock of the
Corporation is surrendered to the Corporation, two authorized officers of the Corporation shall
execute, and, if applicable, the Transfer Agent shall countersign and deliver in exchange
therefor, a new Certificate evidencing the same number and class of stock as the Certificate so
surrendered.

(b) Any two authorized officers of the Corporation shall execute and deliver, and. if
applicable, the Transfer Agent shall countersign a new Certificate in place of any Certificate
previously issued if the Record Holder of the Certificate:

(1) makes proof by affidavit, in form and substance satisfactory to the
Corporation, that a previously issued Certificate has been lost, destroyed or stolen;

(1) requests the issuance of a new Certificate before the Corporation has
notice that the Certificate has been acquired by a purchaser for value in good faith and
without notice of an adverse claim;

(111) if requested by the Corporation, delivers to the Corporation a bond, in
form and substance satisfactory to the Corporation, with surety or sureties and with fixed
or open penalty as the Corporation may direct to indemnify the Corporation, the
stockholders and, if applicable, the Transfer Agent against any claim that may be made
on account of the alleged loss, destruction or theft of the Certificate; and

(iv) satisfies any other reasonable requirements imposed by the Corporation.

(c) As a condition to the issuance of any new Certificate under this Section 6.02, the
Corporation may require the payment of a sum sufficient to cover any tax or other governmental
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charge that may be imposed in relation thereto and any other expenses (including the fees and
expenses of the Transfer Agent, if applicable) reasonably connected therewith.

Section 6.03 Record Holders. The Corporation shall be entitled to recognize the
Record Holder as the owner with respect to any share of stock of the Corporation and,
accordingly, shall not be bound to recognize any equitable or other claim to or interest in such
share on the part of any other Person, regardless of whether the Corporation shall have actual or
other notice thereof, except as otherwise provided by law or any applicable rule, regulation,
guideline or requirement of any National Securities Exchange on which such shares are listed for
trading. Without limiting the foregoing, when a Person (such as a broker, dealer, bank, trust
company or clearing corporation or an agent of any of the foregoing) is acting as nominee, agent
or in some other representative capacity for another Person in acquiring and/or holding shares of
stock of the Corporation, as between the Corporation, on the one hand, and such other Persons,
on the other, such representative Person shall be the Record Holder of such shares.

Section 6.04 Transfer Generally.

(a) The term “transfer,” when used in this Certificate of Incorporation with respect to
shares of stock of the Corporation, shall include (i) with respect to any share of Series 11
Preferred Stock held by the Series 1l Preferred Stockholder, a sale, assignment, gift, pledge,
encumbrance, hypothecation, mortgage, exchange or any other disposition by law or otherwise
and (ii) with respect to shares of any other stock of the Corporation, a sale, assignment, gift,
exchange or any other disposition by law or otherwise, including any transfer upon foreclosure
of any pledge, encumbrance, hypothecation or mortgage.

(b) Subject to Article IX and Article X, no shares of stock of the Corporation shall be
transferred, in whole or in part, except in accordance with the terms and conditions set forth in
this Article V1. Any transfer or purported transfer of any shares of stock of the Corporation not
made in accordance with this Article VI, Article IX or Article X, as applicable, shall be null and
void.

(c) Nothing contained in this Certificate of Incorporation shall be construed to
prevent a disposition or any other type of transfer of the kind enumerated in Section 6.04(a) by
any member or other interest holder of the Series II Preferred Stockholder of any or all of the
issued and outstanding equity or other interests in the Series IT Preferred Stockholder.

Section 6.05 Registration and Transfer of Stock.

(a) The Corporation shall keep or cause to be kept on behalf of the Corporation a
stock ledger in which, subject to such reasonable regulations as it may prescnbe and subject to
the provisions of Section 6,05(b), the Corporation will provide for the registration and transfer of
stock of the Corporation. The Transfer Agent is hereby appomted registrar and transfer agent for
the purpose of registering Common Stock and transfers of such Common Stock as herein
provided. The Corporation shall not recognize transfers of Certificates evidencing shares of stock
of the Corporation unless such transfers are effected in the manner described in this Section 6.03.
Upon surrender of a Certificate for registration of transfer of any shares of stock of the
Corporation evidenced by a Certificate, and subject to the provisions of Section 6.05(b), any two
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authorized officers of the Corporation shall execute and deliver, and in the case of Common
Stock, the Transfer Agent shall countersign and deliver, in the name of the holder or the
designated transferee or transferees, as required pursuant to the holder’s instructions, one or
more new Certificates evidencing the same aggregate number and type of stock of the
Corporation as was evidenced by the Certificate so surrendered.

(b) The Corporation shall not recognize any transfer of shares of stock of the
Corporation evidenced by Certificates until the Certificates evidencing such shares of stock are
surrendered for registration of transfer. No charge shall be imposed by the Corporation for such
transfer; provided that as a condition to the issuance of any new Certificate under this Section
6.05, the Corporation may require the payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed with respect thereto.

{c) Subject to (i) the foregoing provisions of this Section 6.05, (ii) Section 6.04, (iit)
Section 6.06, (iv) Section 6.07, (v) with respect to any series of stock of the Corporation, the
provisions of any certificate of designations or amendment to this Certificate of incorporation
establishing such series, (vi) any contractual provisions binding on any holder of shares of stock
of the Corporation, and (vii) provisions of applicable law including the Securities Act, the stock
of the Corporation shall be freely transferable. Notwithstanding anything to the contrary set
forth herein, stock of the Corporation issued pursuant to any employee-related policies or equity
benefit plans, programs or practices adopted by the Corporation may be subject to any transfer
restrictions contained therein.

Section 6,06 Transfer of Series Il Preferred Stock.

(a) Subject to Section 6.06(b) below, the Series 11 Preferred Stockholder may transfer
all or part of the shares of Series II Preferred Stock held by it without the approval of any other
stockholder of the Corporation.

(b)  Notwithstanding anything herein to the contrary but subject to Section 6.04(c) and
Article X, no transfer by the Series II Preferred Stockholder of all or part of the shares of Series
11 Preferred Stock held by it to another Person shall be permitted unless (i) the written approval
of the Board of Directors is obtained prior to such transfer, (ii) the transferee agrees to assume
the rights and duties of the Series If Preferred Stockholder under this Certificate of Incorporation
and to be bound by the provisions of this Certificate of Incorporation and (iii) the Corporation
receives an Opinion of Counsel that such transfer would not result in the loss of limited liability
of any stockholder of the Corporation. Any purported transfer of shares of Series I Preferred
Stock not made in accordance with this Article VI and Article X shall be null and void and any
shares of Sertes 11 Preferred Stock purportedly transferred in violation of this Section 6.06(b)
shall be automatically cancelled for no consideration.

Section 6.07 Additional Restrictions on Transfers.

(a) Except as provided in Section 6.07(b) below, but notwithstanding the other
provisions of this Article VI, no transfer of any shares of stock of the Corporation shall be made
if such transfer would (i) violate the then applicable U.S. federal or state securities laws or rules
and regulations of the Commission, any state securities commission or any other governmental
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authority with jurisdiction over such transfer or (ii) terminate the existence or qualification of the
Corporation under the laws of the jurisdiction of its incorporation.

(b)  Nothing contained in this Article VI, or elsewhere in this Certificate of
Incorporation, shall preclude the settlement of any transactions involving shares of stock of the
Corporation entered into through the facilities of any National Securities Exchange on which
such shares of stock are listed for trading.

ARTICLE VIi

SALE, EXCHANGE OR OTHER DISPOSITION OF THE
CORPORATION'S ASSETS

Except as provided in Section 5.03 and Article VIII, the Corporation may not seli,
exchange or otherwise dispose of all or substantially all of the Corporate Group’s assets, taken as
a whole, in a single transaction or a series of related transactions, without the approval of the
Series I1 Preferred Stockholder and the approval of the holders of a majority of the voting power
of Qutstanding shares of Common Stock and Series [ Preferred Stock, voting together as a single
class; provided, however, that this Article VII shall not prectude or limit the Corporation’s ability
to mortgage, pledge, hypothecate or grant a security interest in all or substantially all of the
assets of the Corporate Group (including for the benefit of Persons other than the members of the
Corporate Group, including A ffiliates of the Series I Preferred Stockholder) and shall not apply
to any forced sale of any or all of the assets of the Corporate Group pursuant to the foreclosure
of, or other realization upon, any such encumbrance.

ARTICLE VIII

MERGER

Section 8.01 Authority. The Corporation may merge or consotidate or otherwise
combine with or into one or more corporations, limited liability companies, statutory trusts or
associations, real estate investment trusts, common law trusts or unincorporated businesses,
including a partnership (whether general or limited (including a limited liability partnership or a
limited liability limited partnership)), formed under the laws of the State of Delaware or any
other state of the United States of America, pursuant to a written agreement of merger,
consolidation or other similar business combination (the “Merger Agreement”™) in accordance
with this Article VIII and the DGCL.

Section 8.02 Series 11 Preferred Stockholder Approval. The merger, consolidation or
other similar business combination of the Corporation pursuant to this Article VIII requires the

prior approval of the Series 11 Preferred Stockholder; provided, however, that, to the fullest
extent permitted by law, the Series II Preferred Stockholder shall have no duty or obligation to
approve any merger, consolidation or other business combination of the Corporation and, to the
fullest extent permitted by law, may decline to do so in its sole and absolute discretion and, in
declining to approve a merger, consolidation or other business combination, shall not be required
to act pursuant to any other standard imposed by this Certificate of Incorporation, any other
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agreement contemplated hereby or under the DGCL or any other law, rule or regulation or at
equity.

Section 8.03 Other Stockholder Approval.

{(a) Except as provided in Section 8.03(d) and any certificate of designation relating
to any series of Preferred Stock, the Board of Directors, upon its approval of the Merger
Agreement and the approval of the Series II Preferred Stockholder as provided in Section 8.02,
shall direct that the Merger Agreement and the merger, consolidation or other business
combination contemplated thereby be submitted to a vote of holders of Common Stock and
Series 1 Preferred Stock, voting together as a single class, whether at an annual meeting, special
meeting or by written consent, in either case in accordance with the requirements of Article XVII
and the DGCL. A copy or a summary of the Merger Agreement shall be included in or enclosed
with the notice of a meeting or the action by written consent.

(b)  Except as provided in Section 8.03(d) and any certificate of designation relating
to any series of Preferred Stock, the Merger Agreement and the merger, consolidation or other
business combination contemplated thereby shall be adopted and approved upon receiving the
affirmative vote or consent of the holders of a majority of the voting power of the Outstanding
shares of Common Stock and Series I Preferred Stock, voting together as a single class.

() Except as provided in Section 8.03(d), after such approval by vote or consent of
holders of Common Stock and Series I Preferred Stock, voting together as a single class, and at
any time prior to the filing of the certificate of merger or consolidation or similar certificate with
the Secretary of State of the State of Delaware in conformity with the requirements of the
DGCL, the merger, consolidation or other business combination may be abandoned pursuant to
provisions therefor, if any, set forth in the Merger Agreement.

(d) Notwithstanding anything else contained in this Article VIII or in this Certificate
of Incorporation, the Corporation is permitted, with the prior vote or consent of the Senes 1
Preferred Stockholder and without any vote of holders of Common Stock and Series I Preferred
Stock, to merge the Corporation or any Group Member into, or convey all of the Corporation’s
assets to, another limited liability entity, which shall be newly formed and shall have no assets,
liabilities or operations at the time of such merger or conveyance other than those it receives
from the Corporation or other Group Member; provided that (A) the Corporation has received an
Opinion of Counsel that the merger or conveyance, as the case may be, would not result in the
loss of the limited liability of any stockholder, (B) the sole purpose of such merger or
conveyance is to effect a mere change in the legal form of the Corporation into another limited
liability entity and (C) the governing instruments of the new entity provide the stockholders with
substantially the same rights and obligations as are herein contained.

ARTICLE IX

RIGHT TO ACQUIRE STOCK OF THE CORPORATION

Section 9.01 Right to Acquire Stock of the Corporation.
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(a) Notwithstanding any other provision of this Certificate of Incorporation, if at any
time less than 10% of the total shares of any class then Outstanding (other than Sertes | Preferred
Stock and Series I Preferred Stock, which the Corporation shali not have the right to acquire
under this Article 1X and shall be treated as separate classes, and not part of the class of
Preferred Stock, for purposes of this Article 1X) is held by Persons other than the Sentes Il
Preferred Stockholder and its Affiliates, the Corporation shall then have the nght, which right 1t
may assign and transfer in whole or in part to the Series II Preferred Stockholder or any Affiliate
of the Series II Preferred Stockholder, exercisable in its sole discretion, to purchase all, but not
less than all, of such shares of such class then Qutstanding held by Persons other than the Series
{I Preferred Stockholder and its Affiliates, at the greater of (x) the Current Market Price as of the
date three days prior to the date that the notice described in Section 2.01(b} is mailed and (y) the
highest price paid by the Corporation or any of its Affiliates for any such share of such class
purchased during the 90-day period preceding the date that the notice described in Section
9 01(b) is mailed. As used in this Certificate of Incorporation, (i) “Current Market Price” as of
any date of any class of stock of the Corporation means the average of the daily Closing Prices
per share of such class for the 20 consecutive Trading Days immediately prior to such date, (i1)
“Closing Price” for any day means the last sale price on such day, regular way, or in case no
such sale takes place on such day, the average of the closing bid and asked prices on such day,
regular way, in either case as reported in the principal consolidated transaction reporting system
with respect to securities listed or admitted for trading on the principal National Secunties
Exchange on which such class of stock of the Corporation is listed or admitted to trading or, if
such class of stock of the Corporation is not listed or admitted to trading on any National
Securities Exchange, the last quoted price on such day or, if not so quoted, the average of the
high bid and low asked prices on such day in the over-the-counter market, as reported by the
primary reporting system then in use in relation to such class of stock of the Corporation, or, if
on any such day such class of stock of the Corporation is not quoted by any such organization,
the average of the closing bid and asked prices on such day as furnished by a professional market
maker making a market in such class of stock of the Corporation selected by the Corporation in
its sole discretion, or if on any such day no market maker is making a market in such class of
stock of the Corporation, the fair value of such class of stock of the Corporation on such day as
determined by the Corporation in its sole discretion; and (iii) “Trading Day” means a day on
which the principal National Securities Exchange on which such stock of the Corporation of any
class is listed or admitted to trading is open for the transaction of business or, if a class of stock
of the Corporation is not listed or admitted to trading on any Nattonal Securities Exchange, a day
on which banking institutions in New York City generally are open.

(b) If the Corporation, the Series 11 Preferred Stockholder or any Affiliate of the
Series 1T Preferred Stockholder elects to exercise the right to purchase stock of the Corporation
granted pursuant to Section 9.01(a), the Corporation shall deliver to the Transfer Agent notice of
such election to purchase (the “Notice of Election to Purchase™) and shall cause the Transfer
Agent to mail a copy of such Notice of Election to Purchase to the Record Holders of such class
(as of a Record Date selected by the Corporation) at least 10, but not more than 60, days prior to
the Purchase Date. Such Notice of Election to Purchase shall also be published for a period of at
least three consecutive days in at least two daily newspapers of general circulation printed in the
English language and circulated in the Borough of Manhattan, New York. The Notice of Election
to Purchase shall specify the Purchase Date and the price (determined in accordance with Section
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9.01(a)) at which stock of the Corporation will be purchased and state that the Corporation, the
Series 11 Preferred Stockholder or its AfTiliate, as the case may be, elects to purchase such stock
of the Corporation (in the case of stock of the Corporation evidenced by Certificates, upon
surrender of Certificates representing such stock) in exchange for payment at such office or
offices of the Transfer Agent as the Transfer Agent may specify or as may be required by any
National Securities Exchange on which such stock of the Corporation is listed or admitted to
trading. Any such Notice of Election to Purchase mailed to a Record Holder at his or her address
as reflected in the records of the Transfer Agent shall be conclusively presumed to have been
given regardless of whether the owner receives such notice. On or prior to the Purchase Date, the
Corporation, the Series 11 Preferred Stockholder or its Affiliate, as the case may be, shall deposit
with the Transfer Agent cash in an amount sufficient to pay the aggregate purchase price of all of
such stock of the Corporation to be purchased in accordance with this Section 9.01. I the Notice
of Election to Purchase shall have been duly given as aforesaid at least 10 days prior to the
Purchase Date, and if on or prior to the Purchase Date the deposit described in the preceding
sentence has been made for the benefit of the stockholders subject to purchase as provided
herein, then from and after the Purchase Date, notwithstanding that any Certificate shall not have
been surrendered for purchase, all rights of such stockholders of the Corporation shall thereupon
cease, except the right to receive the purchase price (determined in accordance with Section
9.01(a)) for stock of the Corporation therefor, without interest (in the case of stock of the
Corporation evidenced by Certificates, upon surrender to the Transfer Agent of the Certificates
representing such stock) and such stock of the Corporation shall thereupon be deemed to be
transferred to the Corporation, the Series 1l Preferred Stockholder or its Affiliate, as the case may
be, on the record books of the Transfer Agent and the Corporation, the Series I Preferred
Stockholder or its Affiliate, as the case may be, shall be deemed to be the owner of all such stock
of the Corporation from and after the Purchase Date and shall have all rights as the owner of
such stock of the Corporation.

ARTICLE X

RESTRICTIONS ON OWNERSHIP OF SERIES 11 PREFERRED STOCK

Section 10.01 Restrictions on Ownership of Series II Preferred Stock.

Upon the approval by the stockholders holding at least 66 2/3% of the voting power of
the Outstanding shares of Common Stock and Series I Preferred Stock (including Outstanding
shares of Common Stock and Series I Preferred Stock held by the Senies II Preferred Stockholder
and its Affiliates (other than the Corporation and its Subsidiaries)), voting together as a single
class, the Series 1l Preferred Stockholder shall be required to transfer its shares of Senes 1
Preferred Stock to a successor Series Il Prefermed Stockholder designated by the stockholders of
the Corporation holding a majority of the voting power of OQutstanding shares of Common Stock
and Series [ Preferred Stock (including Qutstanding shares of Common Stock and Series 1
Preferred Stock held by the Series 11 Preferred Stockholder and its Affiliates (other than the
Corporation and its Subsidiaries)), voting together as a single class (such designated successor, a
“Successor Series I Preferred Stockholder™), upon the terms and conditions set forth in this
Article X (the “Serigs I Preferred Stockholder Removal™). Upon the effectiveness of the Series
{1 Preferred Stockholder Removal, the Senies 11 Preferred Stockholder shall, to the fullest extent
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permitted by applicable law, automatically be removed as general partner or managing member,
to the extent applicable, of the other Group Members of which the Series 11 Preferred
Stockholder is a general partner or a managing member. Any Successor Series II Preferred
Stockholder who acquires shares of Series 11 Preferred Stock in accordance with the terms of this
Section 10.01, shall aytomatically become a successor general partner or managing member, 0
the extent applicable, of the other Group Members of which the Series Il Preferred Stockholder
is a general partner or a managing member, and is hereby authorized to, and shall, continue the
business of the other Group Members without dissolution. The right of the stockholders of the
Corporation to cause the effectiveness of the Series II Preferred Stockholder Removal shall not
exist or be exercised unless the Corporation has received an opinion (following the selection of
the Successor Series Il Preferred Stockholder) that the Series 1l Preferred Stockholder Removal
would not result in the loss of the limited liability of any stockholder of the Corporation or cause
any Group Member to be treated as an association taxable as a corporation or otherwise to be
taxed as an entity for U.S. federal income tax purposes (to the extent not previously treated as
such). The Series 11 Preferred Stockholder, by acceptance of shares of Series 11 Preferred Stock,
agrees to be bound by the terms and provisions of this Certificate of [ncorporation and any
Successor Series 11 Preferred Stockholder selected in accordance with the terms of this Section
10.01 shall agree to assume the rights and duties of the Series 11 Preferred Stockholder under this
Certificate of Incorporation and to be bound by the provisions of this Certificate of
Incorporation.

Section 10.02 Combined Interest.

(a) In the event the Series 11 Preferred Stockholder Removal is approved in accordance
with the terms of Section 10.01 where Cause does not exist, the Series II Preferred Stockholder
shall have the option exercisable prior to the effective date of the Series II Preferred Stockholder
Removal to require its successor to purchase (x) its shares of the Series II Preferred Stock and (y)
its general partner interest (or equivalent interest), if any, in the other Group Members ((x) and
(y) collectively, the “Combined Interest”) in exchange for an amount in cash equal to the fair
market value of such Combined Interest, such amount to be determined and payable as of the
effective date of the Series II Preferred Stockholder Removal. If the Senes I Preferred
Stockholder Removal is approved under circumstances where Cause exists and if the Successor
Series I Preferred Stockholder is elected in accordance with the terms of Section 10.01, such
successor shall have the option, exercisable prior to the effective date of the Series I1 Preferred
Stockholder Removal, to purchase the Combined Interest of the Series I Preferred Stockholder
for such fair market value of such Combined Interest of the Series Il Preferred Stockholder. In
either event, the Series II Preferred Stockholder shall be entitled to receive all reimbursements
due such departing Series II Preferred Stockholder pursuant to Section 16.03(d}, including any
employee-related liabilities (including severance liabilities), incurred in connection with the
termination of any employees employed by the Series [l Preferred Stockholder or its Affiliates
{excluding any Group Member) for the benefit of the Corporation or the other Group Members.

For purposes of this Section 10.02(a), the fair market value of a Series II Preferred
Stockholder’s Combined Interest shall be determined by agreement between the Sertes 11
Preferred Stockholder and the Successor Series I Preferred Stockholder or, failing agreement
within 30 days after the effective date of the Series 1I Preferred Stockholder Removal, by an
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independent investment banking firm or other independent expert selected by the Series 11
Preferred Stockholder and its successor, which, in tum, may rely on other experts, and the
determination of which shall be conclusive as to such matter. If such parties cannot agree upon
one independent investment banking firm or other independent expert within 45 days after the
effective date of the Series 11 Preferred Stockholder Removal, then the Series 11 Preferred
Stockholder shall designate an independent investment banking firm or other independent expert,
the Successor Series 11 Preferred Stockholder shall designate an independent investment banking
firm or other independent expert, and such firms or experts shall mutually select a third
independent investment banking firm or independent expert, which third independent investment
banking firm or other independent expert shall determine the fair market value of the Combined
Interest of the Series II Preferred Stockholder, In making its determination, such third
independent investment banking firm or other independent expert may consider the then current
trading price of shares of stock on any National Securitics Exchange on which shares of
Common Stock are then listed, the value of the Corporation’s assets, the rights and obligations of
the Series II Preferred Stockholder and other factors it may deem relevant.

(b) If the Combined Interest is not purchased in the manner set forth in Section 10,02(a),
the Corporation shall, in consideration of, among other things, the corporate benefits received by
the Corporation, which consideration shall be at least equal to the aggregate par value of the
shares of Common Stock to be issued pursuant to this Section 10.02(a), issue to the Series Ii
Preferred Stockholder (or its transferee) shares of Common Stock having a value equal to the
Combined Interest determined pursuant to a valuation made by an investment banking firm or
other independent expert selected pursuant to Section 10.02(a), without reduction in such shares
of Series I Preferred Stock (but subject to proportionate dilution by reason of the Successor
Series [T Preferred Stockholder).

ARTICLE X1

AMENDMENT OF CERTIFICATE OF INCORPORATION

Section 11.01 Amendments to be Approved by the Series II Preferred Stockholder.
Notwithstanding anything to the contrary set forth herein (other than Section 4.02), and except as
otherwise expressly provided by applicable law, the Series II Preferred Stockholder shall have
the sole right to vote on any amendment to this Certificate of Incorporation proposed by the
Board of Directors that:

(a) is a change in the name of the Corporation, the registered agent of the Corporation
or the registered office of the Corporation;

(b) the Board of Directors has determined to be necessary or appropriate to address
changes in U.S. federal income tax regulations, legislation or interpretation;

(c) the Board of Directors has determined (1) does not adversely affect the
stockholders (other than the Series 11 Preferred Stockholder) considered as a whole (including
any particular class or series of stock of the Corporation as compared to other classes or series of
stock of the Corporation, treating the Common Stock as a separate class for this purpose) in any
material respect, (ii) to be necessary or appropriate to (A) satisfy any requirements, conditions or
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guidelines contained in any opinion, directive, order, ruling or regulation of any U.S. federal or
state or non-U.S. agency or judicial authority or contained in any U.S. federal or state or non-
U.S. statute (including the DGCL) or (B) facilitate the trading of the stock of the Corporation
(including the division of any class or classes of Qutstanding stock of the Corporation into
different classes to facilitate uniformity of tax consequences within such classes of stock of the
Corporation) or comply with any rule, regulation, guideline or requirement of any National
Securities Exchange on which the stock of the Corporation is or will be listed, (iii) to be
necessary or appropriate in connection with action taken pursuant to Section 4.03, or (iv) is
required to effect the intent of the provisions of this Certificate of Incorporation or is otherwise
contemplated by this Certificate of Incorporation;

(d) is a change in the Fiscal Year or taxable year of the Corporation and any other
changes that the Board of Directors has determined to be necessary or appropriate as a result of a
change in the Fiscal Year or taxable year of the Corporation including, if the Board of Directors
has so determined, subject to any certificate of designation relating to any series of Preferred
Stock, the dates on which dividends are to be made by the Corporation;

(e) is necessary, in the Opinion of Counsel, to prevent the Corporation or its
directors, officers, trustees or agents from having a matenial risk of being in any manner
subjected to the provisions of the U.S. Investment Company Act of 1940, as amended, the U.S.
Investment Advisers Act of 1940, as amended, or “plan asset” regulations adopted under the U.S.
Employee Retirement Income Security Act of 1974, as amended, regardless of whether such are
substantially similar to plan asset regulations currently applied or proposed by the United States
Department of Labor;

H the Board of Directors has determined to be necessary or appropriate in
connection with the creation, authorization or issuance of any class or series of stock of the
Corporation or options, rights, warrants or appreciation rights relating to stock of the
Corporation;

(g)  is expressly permitted in this Certificate of [ncorporation to be voted on solely by
the Series II Preferred Stockholder;

(h) is effected, necessitated or contemplated by a Merger Agreement permitied by
Article VIII;

(1) the Board of Directors has determined to be necessary or appropniate to reflect
and account for the formation by the Corporation of, or investment by the Corporation in, any
corporation, partnership, joint venture, limited liabifity company or other entity, in connection
with the conduct by the Corporation of activities permitted by the terms of Article 111

) is effected, necessitated or contemplated by an amendment to any Blackstone
Holdings Partnership Agreement that requires unitholders of any Blackstone Holdings
Parinership to provide a statement, certification or other proof of evidence to the Blackstone
Holdings Partnerships regarding whether such unitholder is subject to U.S. federal income
taxation on the income generated by the Blackstone Holdings Partnerships;
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(k) reflects a merger or conveyance pursuant to Section 8.03(d); or

0 is substantially similar to the foregoing.

The Series I Preferred Stockholder shall have no duty or obligation to consent to any
amendment to this Certificate of Incorporation and may decline to do so in its sole and absolute
discretion, and in declining to consent to an amendment to the fullest extent permitted by law,
shall not be required to act in good faith or pursuant to any other standard imposed by this
Certificate of Incorporation, any other agreement contemplated hereby or under the DGCL or
any other law, rule or regulation or at equity.

Section 11,02 Amendment Requirements.

(a) Except as provided in Article IV, Section 11.01 and subsections (b} through (f) of
this Section 11,02, any proposed amendment to this Certificate of Incorporation shall require the
approval of the Series II Preferred Stockholder and the approval of the holders of a majority of
the voting power of the Qutstanding shares of Common Stock and Series I Preferred Stock,
voting together as a single class, unless a greater or different percentage is required under the
DGCL or this Certificate of Incorporation. Each proposed amendment that requires the approval
of the holders of a specified percentage of the voting power of the Qutstanding shares of
Common Stock and Series I Preferred Stock, voting together as a single class, shall be set forth
in a writing that contains the text of the proposed amendment. If such an amendment is proposed,
the Board of Directors shall seek the written approval of the requisite percentage of the voting
power of the Outstanding shares of Common Stock and Series I Preferred Stock, voting together
as a single class, or call a meeting of the holders of Common Stock and Series 1 Preferred Stock
to consider and vote on such proposed amendment, in each case, in accordance with the
provisions of this Certificate of Incorporation and the DGCL. The Corporation shall notify all
Record Holders upon final adoption of any such proposed amendments.

(b)  Notwithstanding the provisions of Sections 11.01 and 11.02(a) and Article XII, no
amendment to this Certificate of Incorporation or the Bylaws may (i) enlarge the obligations of
any stockholder without its consent, unless such shall be deemed to have occurred as a result of
an amendment approved pursuant to Section 11.02(c), or (ii) enlarge the obligations of, restrict in
any way any action by or rights (including, but not limited to, voting power) of, or reduce in any
way the amounts distributable, reimbursable or otherwise payable to the Series H Preferred
Stockholder or any of its Affiliates without the Series 1I Preferred Stockholder’s consent, which
consent may be given or withheld in its sole discretion.

(c) Except as provided in Sections 8.03 and 11,01, any amendment that would have a
material adverse effect on the rights or preferences of any class of stock of the Corporation in
relation to other classes of stock of the Corporation must be approved by the holders of not less
than a majority of the Outstanding stock of the class affected.

(d)  Notwithstanding any other provision of this Certificate of Incorporation, except
for amendments adopted pursuant to Section 11.01 and except as otherwise provided by Article
VI, in addition to any other approval required by this Certificate of Incorporation no
amendment shall become effective without the affirmative vote or consent of stockholders
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holding at least 90% of the voting power of the Outstanding shares of Common Stock and Senes
I Preferred Stock, voting together as a single class, unless the Corporation obtains an Opinion of
Counsel to the effect that such amendment will not affect the limited liability of any stockholder
under the DGCL.

(e)  Except as provided in Section 11.01, subsections (b) through (f) of this Section
11.02 shall only be amended with the affirmative vote or consent of the stockholders holding at
least 90% of the voting power of the Outstanding shares of Common Stock and Series I Preferred
Stock, voting together as a single class.

(f) Notwithstanding the provisions of Sections 11.01 and 11.02(a), no provision of
this Certificate of Incorporation that requires the vote of stockholders holding a percentage of the
voting power of Qutstanding shares of Common Stock and Series I Preferred Stock, voting
together as a single class (including Outstanding shares of Common Stock and Series I Preferred
Stock owned by the Series I Preferred Stockholder and its Affiliates (other than the Corporation
and its Subsidiaries)) to take any action shall be amended, altered, changed, repealed or
rescinded in any respect that would have the effect of reducing such voting percentage unless
such amendment is approved by the written consent or the affirmative vote of stockholders
whose aggregate Qutstanding shares of Common Stock and Series I Preferred Stock, voting
together as a single class, constitutes not less than the voting or consent requirement sought to be
reduced.

ARTICLE XII

BYLAWS

Section 12.01 Amendments. In furtherance and not in limitation of the powers conferred
by the DGCL, except as expressly provided in this Certificate of Incorporation or the Bylaws, the
Board of Directors is expressly authorized to adopt, amend and repeal, in whole or in part, the
Bylaws without the assent or vote of the stockholders in any manner not inconsistent with the
DGCL or this Certificate of Incorporation.

Section 12.02 Amendments to be Approved by the Series I Preferred Stockholder. In

addition to any vote or consent required by this Certificate of Incorporation or the Bylaws or the
DGCL, the amendment or repeal, in whole or in part, of Sections 2.03, 3.02 through 3.11, Article
IV and Article IX of the Bylaws, or the adoption of any provision inconsistent therewith, shall
require the prior approval of the Series 11 Preferred Stockholder.

ARTICLE X1

OFFICERS

Section 13.01 Appointment, Selection and Designation of Chief Executive Officers.
The officers of the Corporation shall include one or more Chief Executive Officers, each of
whom shall be appointed by the Series II Preferred Stockholder and shall hold office for such
term as shall be determined by the Series I Preferred Stockholder or until his or her earlier
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death, resignation, retirement, disqualification or removal. Any other officer of the Corporation
shall be selected and designated pursuant to the Bylaws.

Section 13.02 Vacancies. Any vacancies occurring in any office of the Chief
Executive QOfficer shall be filled by the Series 11 Preferred Stockholder in the same manner as
such officers are appointed pursuant to Section 13.01. Any vacancies occurring in any other
offices shall be filled pursuant to the Bylaws.

Section 13.03 Removal. An officer of the Corporation may be removed from office
with or without cause at any time by the Board of Directors (and, in the case of any Chief
Executive Officer or Co-Chief Executive Officer, only with the consent of the Senes Il Preferred
Stockholder).

ARTICLE X1V

OUTSIDE ACTIVITIES

Section 14.01 Qutside Activities.

(a) The Series II Preferred Stockholder, for so long as it owns Series 11 Preferred
Stock, (i) agrees that its sole business will be to act as the Series il Preferred Stockholder and as
a general partner or managing member of any partnership or limited liability company of which
the Corporation is, directly or indirectly, a partner or member and to undertake activities that are
anciliary or related thereto and (ii) shall not engage in any business or activity or incur any debts
or liabilities except in connection with or incidental to (A) its performance as the Series 11
Preferred Stockholder and as a general partner or managing member of one or more Group
Members or (B) the acquiring, owning or disposing of debt or equity securities in any Group
Member.

) Except insofar as the Series Il Preferred Stockholder is specifically restricted by
Section 14.01(a) and except with respect to any corporate opportunity expressly offered to any
Indemnitee solely through their service to the Corporate Group, to the fullest extent permitted by
the DGCL, each Indemnitee shali bave the right to engage in businesses of every type and
description and other activities for profit and to engage in and possess an interest in other
business ventures of any and every type or description, whether in businesses engaged tn or
antictpated 10 be engaged in by any Group Member, independently or with others, including
business interests and activities in direct competition with the business and activities of any
Group Member, and none of the same shall constitute a violation of this Certificate of
incorporation or any duty otherwise existing at law, in equity or otherwise to any Group Member
or any stockholder of the Corporation. Subject to the immediately preceding sentence, no Group
Member or any stockholder of the Corporation shall have any rights by virtue of this Certificate
of Incorporation, the DGCL or otherwise in any business ventures of any Indemnitee, and the
Corporation hereby waives and renounces any interest or expectancy therein.

Section 14.02 Approval and Waiver. Subject to the terms of Section 14.01, but
otherwise notwithstanding anything to the contrary in this Certificate of Incorporation, (1) the
engaging in competitive activities by any Indemnitee (other than the Series II Preferred
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Stockholder) in accordance with the provisions of this Article XIV is hereby deemed approved
by the Corporation and all stockholders, (ii) it shall be deemed not to be a breach of the Series 11
Preferred Stockholder’s or any other Indemnitee’s duties or any other obligation of any type
whatsoever of the Series 11 Preferred Stockholder or any other Indemnitee for the Indemnitee
(other than the Series IT Preferred Stockholder) to engage in such business interests and activities
in preference to or to the exclusion of any Group Member, (ii1) the Senes II Preferred
Stockholder and the other Indemnitees shall have no obligation hereunder or as a result of any
duty otherwise existing at law, in equity or otherwise to present business opportunities to any
Group Member and (iv) the Corporation hereby waives and renounces any interest or expectancy
in such activities such that the doctrine of “corporate opportunity” or other analogous doctrine
shall not apply to any such Indemnitee.

Section 14.03 Acquisition of Stock. The Series II Preferred Stockholder and any of its
Affiliates may acquire stock of the Corporation or options, rights, warrants or appreciation rights
relating to stock of the Corporation and, except as otherwise expressly provided in this
Certificate of Incorporation, shall be entitled to exercise all rights of a stockholder of the
Corporation relating to such stock or options, rights, warrants or appreciation nghts relating to
stock of the Corporation.

ARTICLE XV

BUSINESS COMBINATIONS

The Corporation hereby expressly elects not 1o be governed by Section 203 of the DGCL.

ARTICLE XVI

INDEMNIFICATION, LIABILITY OF INDEMNITEES

Section 16.01 Indemnification.

(a)  To the fullest extent permitted by law (including, if and to the extent applicable,
Section 145 of the DGCL), but subject to the limitations expressly provided for in this Section
16.01, all Indemnitees shall be indemnified and held harmless by the Corporation from and
against any and all losses, claims, damages, liabilities, joint or several, expenses (including legal
fees and expenses), judgments, fines, penalties, interest, settlements or other amounts arising
from any and all threatened, pending or completed claims, demands, actions, suits or
proceedings, whether civil, criminal, administrative or investigative, and whether formal or
informa! and including appeals, in which any Indemnitee may be involved, or is threatened to be
involved, as a party or otherwise, by reason of its status as an Indemnitee whether arising from
acts or omissions to act occurring before or after the date of the filing and effectiveness of the
Original Certificate, if the Indemnitee acted in good faith and in a manner the Indemnitee
reasonably believed to be in or not opposed to the best interests of the Corporation, and, with
respect to any alleged conduct resulting in a criminal proceeding against the Indemnitee, such
person had no reasonable cause to believe that such person’s conduct was unlawful.
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Notwithstanding the preceding sentence, except as otherwise provided in Section 16.01(j), the
Corporation shall be required to indemnify a person described in such sentence in connection
with any action, suit or proceeding (or part thereof) commenced by such person only if the
commencement of such action, suit or proceeding (or part thereof) by such person was
authorized by the Board of Directors.

(b)  To the fullest extent permitted by law, expenses (including legal fees and
expenses) incurred by an Indemnitee who is indemnified pursuant to Section 16.01(a) in
appearing at, participating in or defending any claim, demand, action, suit or proceeding shall,
from time to time, be advanced by the Corporation prior to a final and non-appealable
determination that the Indemnitee is not entitled to be indemnified upon (i) receipt by the
Corporation of an undertaking by or on behalf of the Indemnitee to repay such amount if it
ultimately shall be determined that the Indemnitee is not entitled to be indemnified as authorized
in this Section 16,01 and (ii) to the extent determined by the Board of Directors in its sole
discretion to be necessary or advisable, receipt by the Corporation of security or other assurances
satisfactory to the Board of Directors in its sole discretion that the Indemnitee will be able to
repay such amount if it ultimately shall be determined that the Indemnitee is not entitled to be
indemnified as authorized in this Section 16.01. Notwithstanding the preceding sentence, except
as otherwise provided in Section 16.01(j), the Corporation shall be required to advance expenses
of a person described in such sentence in connection with any action, suit or proceeding (or part
thereof) commenced by such person only if the commencement of such action, suit or
proceeding (or part thereof) by such person was authorized by the Board of Directors in its sole
discretion.

(c) The indemnification provided by this Section 16.01 shall be in addition to any
other rights to which an Indemnitee may be entitled under any agreement, pursuant to any vote
of the holders of Outstanding shares of Common Stock and Series I Preferred Stock, voting
together as a single class, entitled to vote on such matter, as a matter of law, in equity or
otherwise, both as to actions in the Indemnitee’s capacity as an Indemnitee and as to actions in
any other capacity, and shail continue as to an Indemnitee who has ceased to serve in such

capacity.

(d) The Corporation may purchase and maintain (or reimburse the Series 1 Preferred
Stockholder or its Affiliates for the cost of) insurance, on behalf of the Indemnitees and such
other Persons as the Board of Directors shall determine in its sole discretion, against any liability
that may be asserted against, or expense that may be incurred by, such Person in connection with
the Corporation’s activities or such Person’s activities on behalf of the Corporation, regardless of
whether the Corporation would have the power to indemnify such Person against such liability
under the provisions of this Certiftcate of Incorporation.

(e) For purposes of this Section 16.01, (i) the Corporation shall be deemed to have
requested an Indemnitee to serve as fiduciary of an employee benefit plan whenever the
performance by it of its duties to the Corporation also imposes duties on, or otherwise involves
services by, it to the plan or participants or beneficiaries of the plan; (ii) excise taxes assessed on
an Indemnitee with respect to an employee benefit plan pursuant to applicable law shall
constitute “fines” within the meaning of Section 16.01(a); and (iii) any action taken or omitted
by an Indemnitee with respect to any employee benefit plan in the performance of its duties for a

A-20




purpose reasonably believed by it to be in the best interest of the participants and beneficiaries of
the plan shail be deemed to be for a purpose that is in the best interests of the Corporation.

) Any indemnification pursuant to this Section 16.01 shall be made only out of the
assets of the Corporation, it being agreed that the Series II Preferred Stockholder shall not be
personally lable for such indemnification and shall have no obligation to contnbute or loan any
monies or property to the Corporation to enable it to effectuate such indemnification. In no event
may an Indemnitee subject any other stockholders of the Corporation to personal liability by
reason of the indemnification provisions set forth in this Certificate of Incorporation.

(8)  To the fullest extent permitted by law, an Indemnitee shall not be denied
indemnification in whole or in part under this Section 16.01 because the Indemnitee had an
interest in the transaction with respect to which the indemnification applies if the transaction was
otherwise permitted by the terms of this Certificate of Incorporation.

(h)  The provisions of this Section 16.01 are for the benefit of the Indemnitees and
their heirs, successors, assigns, executors and administrators and shall not be deemed to create
any rights for the benefit of any other Persons.

(1) No amendment, modification or repeal of this Section 16.01 or any provision
hereof shall in any manner terminate, reduce or impair the right of any past, present or future
Indemnitee to be indemnified by the Corporation, nor the obligations of the Corporation to
indemnify any such Indemnitee under and in accordance with the provisions of this Section
16.01 as in effect immediately prior to such amendment, modification or repeal with respect to
claims arising from or relating to matters occurring, in whole or in part, prior to such
amendment, modification or repeal, regardless of when such claims may arise or be asserted.

) If a claim for indemnification (following the final disposition of the action, suit or
proceeding for which indemnification is being sought) or advancement of expenses under this
Section 16.01 is not paid in full within 30 days after a written claim therefor by any Indemnitee
has been received by the Corporation, such Indemnitee may file suit to recover the unpaid
amount of such claim and, if successful in whole or in part, shall be entitled to be paid the
expenses of prosecuting such claim, including reasonable attorneys’ fees. In any such action the
Corporation shall have the burden of proving that such Indemnitee is not entitled to the requested
indemnification or advancement of expenses under applicable law.

(k) This Section 16.01 shall not limit the right of the Corporation, to the extent and in
the manner permitted by law, to indemnify and to advance expenses to, and purchase and
maintain insurance on behalf of, Persons other than Indemnitees.

Section 16.02 Liability of Indemnitees.

(a) Notwithstanding anything to the contrary set forth in this Certificate of
Incorporation (but without limitation of any other provision of this Certificate of Incorporation
providing for the limitation or elimination of liability of any Person), to the extent and in the
manner permitted by the DGCL, no Indemnitee shall be liable to the Corporation, the
stockholders of the Corporation or any other Persons who have acquired interests in stock of the
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Corporation, for any losses, claims, damages, liabilities, joint or several, expenses (including
legal fees and expenses), judgments, fines, penalties, interest, settlements or other amounts
arising as a result of any act or omission of an Indemnitee, or for any breach of contract
(including a violation of this Certificate of Incorporation) or any breach of duties (including
breach of fiduciary duties) whether arising hereunder, at law, in equity or otherwise, unless there
has been a final and non-appealable judgment entered by a court of competent jurisdiction
determining that, in respect of the matter in question, the Indemnitee acted in bad faith or
engaged in fraud or willful misconduct.

(b) Any amendment, modification or repeal of this Section 16.02 or any provision
hereof shall be prospective only and shall not in any way affect the limitations on the liability of
the Indemnitees under this Section 16.02 as in effect immediately prior to such amendment,
modification or repeal with respect to claims arising from or relating to matters occurring, in
whole or in part, prior to such amendment, modification or repeal, regardless of when such
claims may arise or be asserted, and provided such Person became an Indemnitee hereunder prior
to such amendment, modification or repeal.

(c) A director of the Corporation shall not be liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except to the extent
such exemption from liability or limitation thereof is not permitted under the DGCL. Any
amendment, modification or repeal of the foregoing sentence shall not adversely affect any night
or protection of a director of the Corporation hereunder in respect of any act or omission
occurring prior to the time of such amendment, modification or repeal.

Section 16.03 Other Matters Concerning the Series II Preferred Stockholder.

(a) To the fullest extent permitted by law, stockholders of the Corporation expressly
acknowledge that the Series 11 Preferred Stockholder is under no obligation to consider the
separate interests of the other stockholders of the Corporation (including, without limitation, the
tax consequences to such stockholders) in deciding whether to cause the Corporation to take (or
decline to take) any action, and that, to the fullest extent permitted by law, the Series I Preferred
Stockholder shall not be liable to the other stockholders of the Corporation for monetary
damages for losses sustained, liabilities incurred or benefits not derived by such stockholders in
connection with such decisions.

(b) To the fullest extent permitted by law, the Series II Preferred Stockholder may
exercise any of the powers granted to it by this Certificate of Incorporation and perform any of
the duties imposed upon it hereunder either directly or by or through its agents, and the Series I
Preferred Stockholder shall not be responsibie for any misconduct or negligence on the part of
any such agent appointed by the Series 11 Preferred Stockholder in good faith.

(<) To the fullest extent permitted by law, the Series 11 Preferred Stockholder may (i)
rely and shall be protected in acting or refraining from acting upon any resolution, certificate,
statement, instrument, opinion, report, notice, request, consent, order, bond, debenture or other
paper or document believed by it to be genuine and to have been signed or presented by the
proper party or parties and (ii} consult with legal counsel, accountants, appraisers, management
consultants, investment bankers and other consultants and advisers selected by it, and, to the
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fullest extent permitted by law, any act taken or omitted to be taken in reliance upon the advice
or opinion (including an Opinion of Counsel) of such Persons as to matters that the Series 11
Preferred Stockholder reasonably believes to be within such Person’s professional or expert
competence shall be conclusively presumed to have been done or omitted in good faith and in
accordance with such advice or opinion.

(d) The Series 11 Preferred Stockholder shall be reimbursed on a monthly basis, or
such other reasonable basis as the Series II Preferred Stockholder may determine, in its sole
discretion, for (i) all direct and indirect expenses it incurs or payments it makes on behalf of the
Corporate Group {including salary, bonus, incentive compensation and other amounts paid to any
Person including A ffiliates of the Series I Preferred Stockholder to perform services for the
Corporate Group or for the Series I1 Preferred Stockholder in the discharge of its duties to the
Corporate Group) and (ii) all other expenses allocable to the Corporate Group or otherwise
incurred by the Series II Preferred Stockholder in connection with operating the Corporate
Group's business (including expenses allocated to the Series II Preferred Stockholder by its
Affiliates). The Series II Preferred Stockholder in its sole discretion shall determine the expenses
that are allocable to the Corporate Group. Reimbursements pursuant to this Section 16,03 shall
be in addition to any reimbursement to the Series II Preferred Stockholder as a result of
indemnification pursuant to Section 16.01.

ARTICLE XVII

MEETINGS OF STOCKHOLDERS, ACTION WITHOUT A MEETING

Section 17.01 Special Meetings. Except as otherwise required by law and subject to the
rights of the holders of any series of Preferred Stock, special meetings of the stockholders of the
Corporation for any purpose or purposes may be called at any time only by or at the direction of
(i) the Board of Directors, (ii) the Series [I Preferred Stockholder or (iii) if at any time
stockholders of the Corporation other than the Series Il Preferred Stockholder are entitled under
applicable law or this Certificate of Incorporation to vote on the specific matters proposed to be
brought before a special meeting, stockholders of the Corporation owning 50% or more of the
voting power of the Quistanding stock of the Corporation of the class or classes for which a
meeting is proposed and relating to such matters for which such class or classes are entitled to
vote at such meeting. For the avoidance of doubt, the Series I Preferred Stock and Series 11
Preferred Stock shall be excluded from the class of Preferred Stock for this purpose, with the
Common Stock and Series I Preferred Stock treated as the same class for this purpose and the
Series Il Preferred Stock treated as a separate class for this purpose. Stockholders of the
Corporation shall call a special meeting by delivering to the Board of Directors one or more
requests in writing stating that the signing stockholders wish to call a special meeting and
indicating the general or specific purposes for which the special meeting is to be called. Within
60 days after receipt of such a call from stockholders or within such greater time as may be
reasonably necessary for the Corporation to comply with any statutes, rules, regulations, listing,
agreements or similar requirements governing the holding of a meeting or the solicitation of
proxies for use at such a meeting, notice of such meeting shall be given in accordance with the
DGCL. A special meeting shall be held at a time and place determined by the Board of Directors
in its sole discretion on a date not less than 10 days nor more than 60 days after the mailing of
notice of the meeting.
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Section 17.02 Adjournment. When a meeting is adjourned to another time or place,
notice need not be given of the adjourned meeting and a new Record Date need not be fixed, if
the time and place thereof are announced at the meeting at which the adjournment is taken,
unless such adjournment shall be for more than 30 days. At the adjourned meeting, the
Corporation may transact any business which might have been transacted at the original meeting.
If the adjournment is for more than 30 days, a notice of the adjourned meeting shall be given to
each stockholder of record entitled to vote at the meeting. If after the adjournment a new Record
Date for determination of stockholders entitled to vote is fixed for the adjourned meeting, the
Board of Directors shall fix as the Record Date for determining stockholders entitled to notice of
such adjourned meeting the same or an earlier date as that fixed for determination of
stockholders entitled to vote at the adjourned meeting, and shall give notice of the adjourned
meeting to each stockholder of record as of the Record Date so fixed for notice of such
adjourned meeting.

Section 17.03 Quorum. The stockholders of the Corporation holding a majonity of the
voting power of the Outstanding stock of the class or classes entitled to vote at a meeting
(including stock of the Corporation deemed owned by the Series 11 Preferred Stockholder)
represented in person or by proxy shall constitute a quorum at a meeting of stockholders of such
class or classes unless any such action by the stockholders of the Corporation requires approval
by stockholders holding a greater percentage of the voting power of such stock, in which case the
quorum shall be such greater percentage. For the avoidance of doubt, the Series 1 Preferred
Stock and Series 1 Preferred Stock shall be excluded from the class of Preferred Stock for this
purpose, with the Common Stock and Series I Preferred Stock treated as the same class for this
purpose and the Series Il Preferred Stock treated as a separate class for this purpose, in each case
except as otherwise required by applicable law. At any meeting of the stockholders of the
Corporation duly called and held in accordance with this Certificate of Incorporation at which a
quorum is present, the act of stockholders holding Outstanding stock of the Corporation that in
the aggregate represents a majority of the voting power of the Outstanding stock entitled to vote
at such meeting shall be deemed to constitute the act of all stockholders, unless a greater or
different percentage is required with respect to such action under this Certificate of Incorporation
or the DGCL, in which case the act of the stockholders holding Outstanding stock that in the
aggregate represents at least such greater or different percentage of the voting power shall be
required. The stockholders present at a duly calied or held meeting at which a quorum is present
may continue to transact business until adjournment, notwithstanding the withdrawal of enough
stockholders to leave less than a quorum, if any action taken (other than adjournment) is
approved by the required percentage of the voting power of Outstanding stock of the Corporation
specified in this Certificate of Incorporation (including Outstanding stock of the Corporation
deemed owned by the Series 11 Preferred Stockholder). In the absence of a quorum, any meeting
of stockholders may be adjourned from time to time by the affirmative vote of stockholders
holding at least a majority of the voting power of the Outstanding stock of the Corporation
entitled to vote at such meeting (including Outstanding stock of the Corporation owned or
deemed owned by the Series I Preferred Stockholder) represented either in person or by proxy,
but no other business may be transacted, except as provided in Section 17.02.

Section 17.04 Conduct of a Meeting. To the fullest extent permitted by law, the
Board of Directors shall have full power and authonty concerning the manner of conducting any
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meeting of the stockholders of the Corporation or solicitation of approvals in writing, including
the determination of Persons entitled to vote, the existence of a quorum, the satisfaction of the
requirements of Section 17.01, the conduct of voting, the validity and effect of any proxies and
the determination of any controversies, votes or challenges arising in connection with or during
the meeting or voting. The Board of Directors shall designate a Person to serve as chairman of
any meeting and shall further designate a Person to take the minutes of any meeting. All minutes
shall be kept with the records of the Corporation. The Board of Directors may make such other
regulations consistent with applicable law and this Certificate of Incorporation as it may deem
necessary or advisable conceming the conduct of any meeting of the stockholders or solicitation
of stockholder action by written consent in lieu of a meeting, including regulations in regard to
the appointment of proxies, the appointment and duties of inspectors of votes and approvals, the
submission and examination of proxies and other evidence of the right to vote, and the
revocation of ballots, proxies and written consents. Unless the Bylaws provide otherwise,
elections of directors need not be by written ballot.

Section 17.05 Action Without a Meeting. Except as otherwise provided in this
Certificate of Incorporation, including any certificate of designation relating to any series of
Preferred Stock, any action required or permitted to be taken by the stockholders (other than the
Series II Preferred Stockholder) may only be taken at a meeting of stockholders and may not be
taken by written consent. Notwithstanding the foregoing, if consented to by the Senes 11
Preferred Stockholder, any action that may be taken at a meeting of the stockholders entitled to
vote may be taken without a meeting, without a vote and without prior notice, if a consent or
consents in writing setting forth the action so taken are signed by stockholders owning not less
than the minimum percentage of the voting power of the Outstanding stock of the Corporation
(including stock of the Corporation deemed owned by the Series II Preferred Stockholder) that
would be necessary to authorize or take such action at a meeting at which all the stockholders
entitled to vote were present and voted and such consent or consents are delivered in the manner
contemplated by Section 228 of the DGCL (unless such provision conflicts with any rule,
regulation, guideline or requirement of any National Securities Exchange on which the stock of
the Corporation or a class thereof are listed for trading, in which case the rule, regulation,
guideline or requirement of such exchange shall govern}. Prompt notice of the taking of action
without a meeting shall be given to the stockholders of the Corporation entitied thereto pursuant
to the DGCL.

ARTICLE XVIII

BOOKS, RECORDS, ACCOUNTING

Section 18.01 Records and Accounting. The Corporation shall keep or cause to be kept
at the principal office of the Corporation or any other place designated by the Board of Directors
appropriate books and records with respect to the Corporation’s business. Any books and records
maintained by or on behalf of the Corporation in the regular course of its business, including the
record of the Record Holders of stock of the Corporation or options, rights, warrants or
appreciation rights relating to stock of the Corporation, books of account and records of
Corporation proceedings, may be kept on, or by means of, or be in the form of, any information
storage device, method, or one or more electronic networks or databases (including one or more
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distributed electronic networks or databases); provided that the records so kept can be converted
into clearly legible paper form within a reasonable time. The books of the Corporation shail be
maintained, for financial reporting purposes, on an accrual basis in accordance with U.S. GAAP.

Section 18.02 Fiscal Year. The fiscal year of the Corporation (each, a “Fiscal Year”)
shall be a year ending December 31. The Board of Directors, subject to the approval of the
Series 11 Preferred Stockholder in accordance with Section 11.01(d), may change the Fiscal Year
of the Corporation at any time and from time to time in each case as may be required or
permitted under the Code or applicable United States Treasury Regulations and shall notify the
stockholders of such change in the next regular communication to stockholders.

Section 18.03 Reports.

(a) As soon as practicable, but in no event later than 120 days after the close of each
Fiscal Year, the Corporation shall make available to each Record Holder of a share of stock of
the Corporation as of a date selected by the Board of Directors in its sole discretion, an annual
report containing financial statements of the Corporation for such Fiscal Year, presented in
accordance with U.S. GAAP, inciuding a balance sheet and statements of operations, Corporate
equity and cash flows, such statements to be audited by a firm of independent public accountants
selected by the Board of Directors.

(b) As soon as practicable, but in no event later than 90 days after the close of each
Quarter except the last Quarter of each Fiscal Year, the Corporation shall make available to each
Record Holder of a share of stock of the Corporation, as of a date selected by the Board of
Directors in its sole discretion, a report containing unaudited financial statements of the
Corporation and such other information as may be required by applicable law, regulation or rule
of any National Securities Exchange on which the stock of the Corporation is listed for trading,
or as the Board of Directors determines to be necessary or appropriate.

(¢) The Corporation shall be deemed to have made a report available to each Record
Holder as required by this Section 17.03 if it has either (i) filed such report with the Commission
via its Electronic Data Gathering, Analysis and Retrieval system and such report is publicly
available on such system or (ii} made such report available on any publicly available website
maintained by the Corporation.

ARTICLE XIX

NOTICE AND WAIVER OF NOTICE

Section 19.01 Notice.

(a) Any notice, demand, request, report or proxy materials required or permitted to be
given or made to a stockholder pursuant to this Certificate of Incorporation shall be in writing
and shall be deemed given or made when delivered in person or when sent by first class United
States mail or by other means of written communication to the stockholder at the address
described below.
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(b) Except as otherwise provided by law, any notice, payment or report to be given or
made to a stockholder hereunder shall be deemed conclusively to have been given or made, and
the obligation to give such notice or report or to make such payment shall be deemed
conclusively to have been fully satisfied, or upon sending of such notice, payment or report to
the Record Holder of such shares of stock of the Corporation at his or her address as shown on
the records of the Transfer Agent or as otherwise shown on the records of the Corporation,
regardless of any claim of any Person who may have an interest in such shares by reason of any
assignment or otherwise.

(c) Notwithstanding the foregoing, if (i) applicable law shall permit the Company to
give notices, demands, requests, reports or proxy materials via electronic mail or by the Internet
or (ii) the rules of the Commission shall permit any report or proxy materials to be delivered
electronically or made available via the Internet, any such notice, demand, request, report or
proxy materials shall be deemed given or made in accordance with Section 232 of the DGCL, as
applicable, or otherwise when delivered or made available via such mode of delivery.

(d) An affidavit or certificate of making of any notice, payment or report in
accordance with the provisions of this Section 19.01 executed by the Corporation, the Transfer
Agent or the mailing organization shall be prima facie evidence of the giving or making of such
notice, payment or report. Any notice to the Corporation shall be deemed given if received in
writing by the Corporation at its principal office. To the fullest extent permitted by the DGCL,
the Corporation may rely and shall be protected in relying on any notice or other document from
a stockholder if believed by it to be genuine.

Section 19.02 Waiver of Notice. A written waiver of any notice, signed by a
stockholder or director, or waiver by electronic transmission by such Person, whether given
before or after the time of the event for which notice is to be given, shall be deemed equivalent to
the notice required to be given to such Person. Neither the business nor the purpose of any
meeting need be specified in such a waiver. Attendance at any meeting (in Person or by remote
communication) shall constitute waiver of notice except attendance for the express purpose of
objecting at the beginning of the meeting to the transaction of any business because the meeting
is not lawfully called or convened.

ARTICLE XX
DEFINITIONS

Section 20.01 Definitions. The following definitions shall be for all purposes, unless
otherwise clearly indicated to the contrary, applied to the terms used in this Certificate of
Incorporation:

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly
through one or more intermediaries controls, is controlled by or is under common control with,
the Person in question. As used herein, the term “control” means the possession, direct or
indirect, of the power to direct or cause the direction of the management and policies of a Person,
whether through ownership of voting securities, by contract or otherwise.
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“Associate” means, when used to indicate a relationship with any Person, (a) any
corporation or organization of which such Person is a director, officer or partner or is, directly or
indirectly, the owner of 20% or more of any class of voting stock or other voting interest; (b) any
trust or other estate in which such Person has at least a 20% beneficial interest or as to which
such Person serves as trustee or in a similar fiduciary capacity; and (c) any relative or spouse of
such Person, or any relative of such spouse, who has the same principal residence as such
Person.

“beneficial owner” has the meaning assigned to such term in Rules 13d-3 and 13d-5
under the Exchange Act (and “beneficially own” and “beneficial ownership” shall each have a
correlative meaning).

“Blackstone Holdings AI” means Blackstone Holdings Al L.P, a Delaware limited
partnership, and any successors thereto.

“Blackstone Holdings I” means Blackstone Holdings | L.P., a Delaware limited
partnership, and any successors thereto.

“Blackstone Holdings [I” means Blackstone Holdings IT L.P., a Delaware limited
partnership, and any successors thereto.

“Blackstone Holdings Il means Blackstone Holdings 111 L.P., a Québec société en
commandite, and any successors thereto.

“Blackstone Holdings IV means Blackstone Holdings I'V L.P., a Québec société en
commandite, and any successors thereto.

“Blackstone Holdings Group” means, collectively, the Blackstone Holdings Partmerships
and their respective Subsidiaries.

“Blackstone Holdings Partnership Agreements” means, collectively, the Amended and
Restated Limited Partnership Agreement of Blackstone Holdings I, the Amended and Restated
Limited Partnership Agreement of Blackstone Holdings Al, the Amended and Restated Limited
Partnership Agreement of Blackstone Holdings II, the Amended and Restated Limited
Partnership Agreement of Blackstone Holdings IIl and the Amended and Restated Limited
Partnership Agreement of Blackstone Holdings TV, as they may each be amended, supplemented
or restated from time to time.

“Blackstone Holdings Partnership Unit” means, collectively, one partnership unit in each
of Blackstone Holdings I, Blackstone Holdings Al, Blackstone Holdings 11, Blackstone Holdings

I and Blackstone Holdings IV issued under their respective Blackstone Holdings Partmership
Agreement.

“Blackstone Holdings Partnerships™ means, collectively, Blackstone Holdings I,

Blackstone Holdings Al, Blackstone Holdings 11, Blackstone Holdings 111 and Blackstone
Holdings 1V,
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“Blackstone Holdings Limited Partner” means each Person that becomes a limited
partner of the Blackstone Holdings Partnerships pursuant to the terms of the Blackstone
Holdings Partnership Agreements.

“Blackstone Partners” means Blackstone Partners L.L.C., a Delaware limited Liability
company, and any successors thereto,

“Blackstone Partners Cessation Date” has the meaning assigned to such term in Section
5.05.

“Board of Directors” means the board of directors of the Corporation.

“Business Day” means each day that is not a Saturday, Sunday or other day on which
banking institutions in New York, New York are authorized or required by law to close.

“Bylaws” means the bylaws of the Corporation as in effect from time to time.

“Cause” means a court of competent jurisdiction has entered a final, non-appealable
judgment finding the Series Il Preferred Stockholder liable for actual fraud or willful misconduct
in its capacity as a stockholder of the Corporation.

“Certificate” means a certificate issued in global form in accordance with the rules and
regulations of the Depositary or in such other form as may be adopted by the Board of Directors,
issued by the Corporation evidencing ownership of one or more shares of Common Stock or a
certificate, in such form as may be adopted by the Board of Directors, issued by the Corporation
evidencing ownership of one or more other classes of stock of the Corporation.

“Certificate of Incorporation” means this Amended and Restated Certificate of
Incorporation, as amended and/or restated from time to time, including pursuant to any
certificate of designation relating to any series of Preferred Stock.

“Class C Stockholder” has the meaning assigned to such term in the Original Certificate.

“Closing Price” has the meaning assigned to such term in Section 9.01(a).

“Code™ means the United States Internal Revenue Code of 1986, as amended and in
effect from time to time. Any reference herein to a specific section or sections of the Code shall
be deemed to include a reference to any corresponding provision of any successor law.

“Commission” means the U.S. Securities and Exchange Commission.
“Common Stock” has the meaning assigned to such term in Section 4.01(a}(1).

“Corporate Group™ means the Corporation and its Subsidiaries treated as a single
consolidated entity.

“Corperation” has the meaning assigned to such term in Article [.
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“Current Market Price” has the meaning assigned to such term in Section 9.01(a).

“Depositary”” means, with respect to any shares of stock issued in global form, The
Depository Trust Company and its successors and permitted assigns.

“DGCL" means the Delaware General Corporation Law, as the same exists or as may
hereafter be amended from time to time.

“Dissolution Event™ means an event giving rise to the dissolution, liquidation or winding
up of the Corporation.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended,
supplemented or restated from time to time and any successor to such statute.

“Exchange Agreement” means one or more exchange agreements providing for the
exchange of Blackstone Holdings Partnership Units or other securities issued by members of the
Blackstone Holdings Group for Common Stock.

“Fiscal Year” has the meaning assigned to such term in Section 18.02.

“Former General Partner” means Blackstone Group Management L.L.C. in its capacity as
the former general partner of the Partnership.

“Group” means a Person that with or through any of its Affiliates or Associates has any
contract, arrangement, understanding or relationship for the purpose of acquiring, holding,
voting, exercising investment power or disposing of any stock of the Corporation with any other
Person that beneficially owns, or whose Affiliates or Associates beneficially own, directly or
indirectly, stock of the Corporation.

“Group Member” means a member of the Corporate Group.

“Indemnitee” means, to the fullest extent permitted by the DGCL, (a) the Series 11
Preferred Stockholder, (b) the Former General Partner, (c) any Person who is or was a
controlting Affiliate of the Series IT Preferred Stockholder or the Former General Partner, (d) any
Person who is or was a director or an officer of the Corporation, the Series 11 Preferred
Stockholder or the Former General Partner, (¢) any Person in clause (d) who is or was serving at
the request of the Corporation, the Series I Preferred Stockholder or the Former General Partner
as an officer, director, employee, member, partner, agent, fiduciary or trustee of another Person;
provided that a Person shal! not be an Indemnitee by reason of providing, on a fee-for-services
basis, trustee, fiduciary or custodial services and (f) any Person the Corporation in its sole
discretion designates as an “Indemnitee” as permitted by applicable law. Any reference to an
officer of the Corporation, the Series [] Preferred Stockholder or the Former General Partner in
this definition shall be deemed to refer exclusively to the Chief Executive Officer, President,
Chief Operating Officer, Executive Vice Chairman, Chief Financial Officer, Chief Legal Officer,
Secretary or any other officer of the Corporation appointed pursuant to Article XTI or the
Bylaws or, with respect to the Series 11 Preferred Stockholder or the Former General Partner,
appointed pursuant to the equivalent organizational documents of the Series I Preferred
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Stockholder or the Former General Partner. The fact that any person who is or was an employee
of the Corporation, the Series 1I Preferred Stockholder or the Former General Partner, but not an
officer thereof as described in the preceding sentence, has been given or has used any title that
could be construed to suggest or imply that such person is or may be an officer of the
Corporation, the Series I1 Preferred Stockholder or the Former General Partner shall not result in
such person being constituted as, or being deemed to be, such an officer of the Corporation, the
Series II Preferred Stockholder or the Former General Partner for purposes of Article XVI.

“Merger Agreement” has the meaning assigned to such term in Section 8.01.

“National Securities Exchange” means an exchange registered with the Commission
under Section 6(a) of the Exchange Act or any successor thereto and any other secunities
exchange (whether or not registered with the Commission under Section 6(a) of the Exchange
Act) that the Board of Directors shall designate as a National Securities Exchange for purposes
of this Certificate of Incorporation and the Bylaws.

“Notice of Election to Purchase™ has the meaning assigned to such term in Section

9.01(b).

“Opinion of Counsel” means a written opinion of counsel acceptable to the Board of
Directors.

“Original Certificate” means the original certificate of incorporation of the Corporation,
as filed with the Secretary of State of the State of Delaware on June 28, 2019 and effective on
July 1, 2019.

“Qutstanding” means, with respect to stock of the Corporation (other than Senes 1!
Preferred Stock), all shares of such stock that are issued by the Corporation and reflected as
outstanding on the Corporation’s books and records as of the date of determination; provided,
however, that if at any time any Person or Group (other than the Series 1 Preferred Stockholder
or its Affiliates) beneficially owns 20% or more of Outstanding Common Stock, ail Common
Stock owned by such Person or Group shall not be entitled to be voted on any matter and shall
not be considered to be Outstanding when sending notices of a meeting of stockholders of the
Corporation to vote on any matter (unless otherwise required by law), calculating required votes,
determining the presence of a quorum or for other similar purposes under this Certificate of
Incorporation (such shares of Common Stock shall not, however, be treated as a separate class of
stock for purposes of this Certificate of Incorporation); provided further, that the foregoing
limitation shall not apply (i) to any Person or Group who acquired 20% or more of any shares of
Outstanding Common Stock directly from the Series II Preferred Stockholder or its Affiliates,
(i1) to any Person or Group who acquired 20% or more of any shares of Outstanding Common
Stock directly or indirectly from a Person or Group described in clause (i) provided that the
Board of Directors shall have notified such Person or Group in writing that such limitation shall
not apply or (iii) to any Person or Group who acquired 20% or more of any Common Stock with
the prior approval of the Board of Directors.

“Partnership” means The Blackstone Group L.P., a Delaware limited parmership in
existence prior to its conversion to the Corporation.
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“Person” means an individual or a corporation, limited liability company, partnership,
joint venture, trust, unincorporated organization, association (including any group, organization,
co-tenancy, plan, board, council or committee), government (including a country, state, county,
or any other governmental or political subdivision, agency or instrumentality thereof) or other
entity (or series thereof).

“Purchase Date” means the date determined by the Corporation as the date for purchase
of all Outstanding stock of a certain class (other than shares owned by the Series I Preferred
Stockholder and its Affiliates) pursuant to Article IX.

“Quarter” means, unless the context requires otherwise, a fiscal quarter of the
Corporation.

“Record Date” means the date established by the Board of Directors pursuant to the
Bylaws.

“Record Holder” means the Person in whose name a share of Common Stock is
registered on the books of the Transfer Agent as of the opening of business on a particular
Business Day, or with respect to other shares of stock of the Corporation, the Person in whose
name any such other share of stock of the Corporation is registered on the books, which the
Corporation has caused to be kept as of the opening of business on such Business Day.

“Securities Act” means the U.S. Securities Act of 1933, as amended, supplemented or
restated from time to time and any successor to such statute.

“Series ! Liquidation Value” means $0.00001 per share of Series 1 Preferred Stock.

“Series I Preferred Stock” has the meaning assigned to such term in Section 4.01(a)(ii).

“Series 1I Liquidation Value” means $0.00001 per share of Series II Preferred Stock.

“Series 11 Preferred Stock” has the meaning assigned to such term in Section 4.01(a)(11).

“Series Il Preferred Stockholder” means Blackstone Group Management L.L.C.
(including in its prior role and status as the Class C Stockholder of the Corporation pursuant to
the Original Certificate) and any successor or permitted assign that owns the Series 11 Preferred
Stock at the applicable time.

“Subsidiary” means, with respect to any Person, (a) a corporation of which more than
50% of the voting power of shares entitled (without regard to the occurrence of any contingency)
to vote in the election of directors or other governing body of such corporation is owned, directly
or indirectly, at the date of determination, by such Person, by one or more Subsidianes of such
Person or a combination thereof, (b) a partnership (whether general or limited) in which such
Person or a Subsidiary of such Person is, at the date of determination, a general or limited partner
of such partnership, but only if more than 50% of the partnership interests of such partnership
(considering all of the partnership interests of the partnership as a single class) is owned, directly
or indirectly, at the date of determination, by such Person, by one or more Subsidiaries of such
Person, or a combination thereof, (c) any other Person (other than a corporation or a partnership)
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in which such Person, one or more Subsidiaries of such Person, or a combination thereof,
directly or indirectly, at the date of determination, has (i) at least a majority ownership interest or
(it) the power to elect or direct the election of a majority of the directors or other governing body
of such Person or (d) any other Person the financial information of which is consolidated by such
Person for financial reporting purposes under U.S. GAAP.

“Trading Day” has the meaning assigned to such term in Section 9.01(a).

“transfer”, when used in this Certificate of Incorporation with respect to shares of stock
of the Corporation, has the meaning assigned to such term in Section 6.04(a).

“Transfer Agent” means such bank, trust company or other Person (including the Series
H Preferred Stockholder or one of its Affiliates) as shall be appointed from time to time by the
Board of Directors to act as registrar and transfer agent for the Common Stock.

“U.S. GAAP” means U.S. generally accepted accounting principles consistently applied.
ARTICLE XXI

[RESERVED]
ARTICLE XXII

COMPENSATION COMMITTEE

A committee of the Board of Directors designated as the “Compensation Committee” is
hereby created and vested with the full power and authority of the Board of Directors to fix, and
establish policies for, the compensation of officers and employees of the Corporation and its
Subsidiaries. The Compensation Committee shall initially consist of one member to be
designated by the Series Il Preferred Stockholder, which member shall initially be Stephen
Schwarzman, Thereafter, the size and the composition of the Compensation Committee shall be
as determined from time to time by the Series il Preferred Stockholder, who may remove any
member of the Compensation Committee from the Compensation Committee and appoint any
director to the Compensation Committee to fill any vacancy or newly created membership on the
Compensation Committee. Without the prior consent of the Series 11 Preferred Stockholder, the
Board of Directors shall not be entitled to (i) exercise the power and authority vested in the
Compensation Committee pursuant to this Article XXII or otherwise delegated to the
Compensation Committee by the Board of Directors from time to time, (ii) limit or restrict the
power and authority vested in the Compensation Committee pursuant to this Article XXII or
otherwise delegated to the Compensation Committee by the Board of Directors from time to
time, or (iii) change the size or cornposition of the Compensation Committee.

ARTICLE XXII

MISCELLANEOUS
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Section 23.01 Invalidity of Provisions. If any provision of this Certificate of
Incorporation is or becomes invalid, illegal or unenforceable in any respect, the validity, legality
and enforceability of the remaining provisions contained herein shall not be affected thereby.

Section 23.02 Construction; Section Headings. For purposes of this Certificate of
Incorporation, unless the context otherwise requires, (i) references to “Articles”, “Sections™ and

“clauses” refer to articles, sections and clauses of this Certificate of Incorporation and (ii) the
term “include” or “includes” means includes, without limitation, and “including” means
including, without limitation. Section headings in this Certificate of Incorporation are for
convenience of reference only and shall not be given any substantive effect in limiting or
otherwise construing any provision herein.

[Remainder of Page Intentionally Left Blank]
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