PGB0 00INITS LI

Page l of §

Florida Department of State
Division of Corporations
Public Access System

Electromc F;Img Cover Sheet

Note: Please prlnt this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((HO5000191495 3))
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page Doing so will generats another cover sheet. e
» < = =
== & T
To: T -
Division of Corporations T == ‘_’
Fax Number : (850)205-0380 m=
Mo 3 M
ML &
From: U g D
Account Name » ¢ T CORPORATTON SYS8TEM D'i;f
Ascommt Number : FCAO0DODOO23 25 @
Phone (850} 232-2.093 =0
Fax Number : (@50)878-5526

- BASIC AMENDMENT

[

o
c o ALIENWARE CORPORATION
oz U
ZL= L Cerificats of Status 1|
L -2y Certified Copy o1
v ‘é :f Page Count 13|
“ 8% [enes o [snrs )

Etacinanis Biling M,

RorRaka s Fiinag)

(I
9 2
hitps://efile.sunbiz.org/scripts/efilcovr.exe

8/10/2005




B8/1B/20R5 13:37 B5RE7B5926 CT CORPORATION SYSTM PAGE 92/13

SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ALIENWARE CORPORATION




cT CQRPDRATIEIN SYSTM PAGE 83713

88/18/2085 13:37 8588785926

Zio&
X» ,":."“r X
5§ T
SECOND AMENDED AND RESTATED o
ARTICLES OF INCORPORATION R © ™
ALIENWARE CORPORATION 3 X §
[¥2]
oz » OO
=5
2w

1. Name. The neme of the Company is ALIENWARE CORPORATION

2. Purpose. The pwrpose of the Company is to engage in any Iuwful act or activity
for which a corporation may be organized under the Floride Business Corporation Act (the

M Act“)

3. Apthorized Shapeg. The Company is mthorized fo {ssue two classes of shares
designated "Common Stock™ and "Series A Convertible Preferrsd Stock,” tespectively., The
Series A Convertible Preferred Stock will hereinafter be referred to as "Preferred Stock.” Tho
nuntber of shares of Comnmon Stock authorized to be issued i3 ten million (10,000,000) shares,
end the number of shares of Praferred Stock sathodized to be issued is two hundred and fifty
thousand {250,000) sharcs. The rights, preferences, privileges and restrictions granted to and
impoged upon the two classes of shares are set forth below.

3.1. Definitions. For purposes of those Arficles, the following definitions will
apply. The following definitions will be exually applicable to both the singular and plural forms
of the defined terms:

(n) “Approved Plan" ghall mean plan(s) or other srsngemeni(s)
approved by the Board for the sale, grant, award or issuance to macsgement, directots or
employees of, or consultants to, the Company of shares of Common Stock or options to purchase
such shares pursuant to which plan(s) or other armngement(s) any such sale, grant, award or
issuance must be approved by the Board prior to such sale, grant, award or issuance provided

that, upen adoption, the sggregate number of shares subject to issuance under any Corpany
incentive plan(s) or other arrangement(s) shall not exceed ten percent (10%) of the outstanding

Common Stock, determined on a fully diluted, as converted basis, after giving effect to the
issuance of the Preferred Stock.
() “Aurticles” ghall mean these Amended and Restated Asticles of

Incorporation of the Company.
(6}  "Board”" means the board of directors of the Company,

(@) "Company" means this corporation.

{c) "Common Stock” means the Common Stock of the Company.
D "Conversion Price® mesns One Fundred and No/100ths Dollars
($100.00) per share of Prefeured Stock so long as the Wamants are unvestsd or Eighty and
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Nof100ths Dollars (580.00) per share of Proferred Stock onice the Watrants are fully vested, as
adjusted from time to time pursuant to Section 3.6.

(8) “Investor Rights Agreement” means that certain Investor Rights
Agreement, dated as of the Qriginal Purchase Date, by and among the Company and certain of
its shareholders, 28 may be from time to time smended, inodified or supplemenied, including,
without limitation, that certain amendrnent dated August 8, 2005.

() "Liquidstion Preference" shall mean an amount per share of
Preforred Stock (as adjusted pursuant to Section 3.6, hercof) oqual to Two Hundred and
No/100ths Dollars (§200.00) plus all declaved but unpaid dividends so long as the Warraots
issued in cotmection with such Preferred Stock are unvested or One Hundred Sixty and
No/100ths Dollars ($160.00) once the Warrants issued in connection with such Preferred Stock
are fully veated.

(i} "Majority of the Preferred Stock” means more than fifty percent
(50%) of the outstanding shares of Preferred Stock.

() “Originsl Purchase Date” i3 Augost 4, 2004,

() “Original Purchase Price” means One Hundred No/100ths
Dollacs ($100.00) per share of stock so long as the Warrants arc unvested and Bighty and
No/100ths Dollars ($30.00) per share of Preferred Stock once the Warrants issued in connection
with. such Preferred Stock are fully vested,

(1 "Pergon” will include all ‘natural persons, corporations, business
trusts, associations, companies, partnerships, joint ventires and other entities and governments
and agencies and political subdivisions. :

_ {m) "Preferred Stock” meand the Series A Convertible Preferred
Stock of the Company. '

{n) "Oualified Public Offertng” means the closing of an initial
underwritten public offering pursuant to an effactive registration staternent under the Securities
Act 0f 1933, as amended, covering the offering and sale of Common Stock for the account of the
Company, in which the aggregate offering price of the securitics sold, net of underwriting
discounts and commizslons, excesds forty million dollars (§40,000,000.00) and where the price
of such securities equates to a per share price of no less than two and one-half times the Original
Purchase Price as adjusted pursuant to Ssotion 3.6.

(0}  “Tenth Annbversary”™ meens that date which is ten (10) years
from the Original Purchase Date.

(p) “Warrant(s)” shall have the meaning set forth in the Investor
Rightz Agreement,
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3.2.  Dividends.

3.2.1. Right to Dividepnds. Tha holders of the then outstanding Commen
Stock and Preferred Stock will be coiitled to reseive, when and as declared by the Boad, and out
of any funds legally availuble therefor, non-cumulative per share dividends.

3.2.2. Patticipation. No dividend or distribution in cash, or other
property on sither the Common Stock or the Preferred Stock will be declared or paid or set apart
for payment, unless, at the same time, an equivalent dividend or distribution is declared or paid
or set apart on both the Common Stock and the Preferred Stock, payable on the same day, at the
rate per share (based upon the shares of Coramon Stock which the holdets of Preferred Stock
would be entitled to recsive if they had converted the Preferrad Stock to Cornmon Stock on the
samc record date as the dividend or distribution).

3.3.  Liowidation Riglis of Proferred.

3.3.1. Preforsnce. In the event of any liquidation, disgolution or winding
up of the Company, whether voluntary or involuntary, the holder of each share of the Preferred
Stock then outstanding will be entitled to be paid out of the assets of the Company available for
disttibution to its stockholders, whothor such asscls are capital, surplus or earnings, before any
payment or declaration and setting apart for payment of any arnount will be made in respect of
the Comsmon Stock, an amount per share equal to the Liquidation Preference. If upon any
Hquidation, dissolution, or winding up of the Cotnpany, whether voluntary or inhvoluntary, the
aggets to be distributed o the holders of the Preferred Stock will be insufficient to permit the
payment to such stockholders of the full Liguidation Preference, then all of the assets of the
Compeny sball be distributed ratebly to the holders of the Preferred Stock on the basis of the
number of shares of Preferred Stock held.

3.3.2. Remaining Asseis. After the payment or distribution to the holders
of the Preferred Stock of the full Ligquidation Preference, the holders of the Common Stock then
outstanding will be entitled to receive ratably all remaining agsets 'of the Company to be
distributed.

3.3.3. Deered Liquidation. For purposes hereof the following avents
will be deemed a liquidation, disscluticn or winding up of the Company as those terms are used

in this Section 3: (i) a copsolidation, reorganization, merger, or statutory exchiange trangaction of
the Company with or into any other Person; (ii) the sale, lease, license, assignment, transfer, or
other conveyance of all or substantially all of the assets of the Company; (iii) any initial public
offering of securitles by the Company which is not a Qualified Public Offering or (iv) any
transaction pursuant to which the holders of Preferred Stock are forced io sell their stock
pursuant to Section 4.2 of the Investor Rights Agreement. If the consideration received by the
Company in connection with a dissolution or winding up is other than cash, the fair market vaiue
thereof shall be determined in good faith by the Board of Directors.
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3.3.4. Conversion or Waiver. At any time prior to the payment of the
Liquidation Preference, including, without litnitation, a deemed liquidation, dissclution, or
winding up of the Company, each holder of the Preferred Stock may elect to () exercise its
conversion vights under Section 3.6 below, gr (b) subject to the mandatory conversion provisions
of Section 3.5.11 below, otherwise waive payment of the preferential amounts in connection with
such liquidation, dissolution, or winding up of the Company. For avoidance of doubt, it is the
intent of this Section 3.3 that upon any Hquidation, dissolution or winding up of the Company,
including, a deemed lquidation, dissohution or winding up of the Company pursuant to Section
3.3.2 above, each holder of Preferred Stock shall elect, in its dole and abaclute discretion, to
either: (i) have the Liquidation Preference paid in full end in cash with vespect to each share of
its Preferred Stock im full redemption thereof; or (ii) to waive its Liquidation Preference with
respect to such fransaction and participate pro rata (on a fully diluted, as converted basis) with
the holders of Common Stock in the proposed transaction (or otherwise maintain its Preferred
Stook if the terms of such transaction do not require the conversion or cancellation of the
Preferred Stock); provided, however, that if the deemed liquidation is pursuact to clause (i) of
Section 3.3.3 all Preferred Stock shall be deemed converted to Common Stock pursuant to
Section 3.6.11 below if the Liquidation Preference is waived by such holder of Preferred Stock.
A waiver in one event shall not be construed ag continuing waiver or as & waiver of rights with
respect to o subsequent event. The Company shall provide the holders of Preferred Stock with
no less then thirty (30) days notice of any proposed transaction triggering the provisions of this
Section 3.3, which notice shall set forth in reasonable detail the terms of such transaction
sufficient to allow the Preferred Stockholders to make a defermination hereunder.

34,  Redemption.

3.4.1. Redemption Regyest. At the individual option of each holder of shares of
Preferred Stock, the Company shall redeem that number of shares of Preferred Stock held by
such holder that is speoified in 2 request for redemption (“Redemption Notdce™) sent to the
Company by each such holder by paying a per share price therefor (the “Redemption Price™)
equal to the Liguidation Prefersnce on the date and in the mamner sot forth below. The
Redemption Notice must be delivered to the Company by the holder on or prior January 1, 2014
{ihe “Redemption Notice Deadline'); providad, however, if the Comipany shall not have first
delivered to of each holder of shares of Preferred Stock no less than thirty (30} days notice of the
impending Redemption Notice Deadline, the Redemption Notive Deadline shall be deemed
extended one day for each day beyond December 1, 2013 that the Company fails to deliver such
thirty (30) day votice, The fuilure of a holder to deliver a timely Redemption Notice by the
Redemption Notice Deadline shall result in an smutomatic walver of ail redemption rights with
raspect to such holder’s sharcs of Preferred Stock.,

3.42. Pavment Tetts. The Company shall pay the Redemption Price in cash in
full on or before the Tenth Anniversary (the “Redempition Date™) so long as the Company has
not closed a Qualified Public Offering prior to the Redemption Date, in which event all Preferred
Stock will be converted into Common stock in accordance with Section 3.6.11.

_ 34.3. Redemption Procedures. In the event the Company timely receives any
Redemption Notice(s) pursuant to Section 3.4.1 above, then no later than fifteen (15) days prior
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to the Redemption Date, the Company shall mail written notice, first class postage prepaid, to
each holder of record of the Preferred Stock electing to be redesmed, at the address Iast shown
on the records of the Company for such holdet, notifying such holder of the redemption to be
effected, specifying the number of shares to be redeemed from such helder, the Redemption
Date, the Redemption Price, the place at which redemption will be obtained and zalling wpon
guch holder io surcender to the Company, in the manner apd at the place designated his, her or its
certificats or certificates representing the shares to be redeemed upon the Redemption Date.
Upon the surrender of such certificate(s) (a) the Company shall pay to the holder thereof, out of
funds legally available therefor, the aggregate Redemption Price due for such shares of Preferred
Stock (b) the surrendered certificate(s) shall be cancelled, and (c) in the event less than all the
shares representod by any such certificate(s) are redeerned, 2 naw cortificate shall be issued to the
holder representing the unredeemed shares. If the legally available fimds of the Company are
insufficient to permit the Company to pay the Redemption Price on the Redemption Date, funds
to the extent legally evailable shall be used for such purpose on & pro ata hasis based upon the
aggregate nurnber of shares of Prefexred Stock so redeemed.

344, Effect of Redemption. From and after the Redemption Date, unless there
shal] have been a defaull in the payment of the Redemption Price, all righta of the holders of the
Preferred Stock designated for redemption in the Redemption Notice {except to receive the
Rederaption. Price upon the peyment terms sat forth above in Section 3.4.2) shall cease with
respect to such redeemed shares, and such shares shall not thereafter be transferred on the books
of the Comparny or be decmed to he outstanding for any purpose.

3.5, Noling Ri

3.5.1. GCeneral. Except ag otherwise expressly provided herein, in the
Investors Rights Apreement (or agreements contemplated therein), or as required by any non-
waivable provision of law, the holders of Preferred Stock and the holders of Common Stock will
vote together as A gingle class and be deemed 2 single class of capital stock for all voting
purposes (including for approvals of transactions that would be deerned liguidations woder
Section 3.3.3 such as a merger) and not as separate classes. The holders of the applicable
class(es) of stock may vote without a meeting in accordance with the requitements of Section
607.0704 of the Act.

(&) Common Stock. Fach holder of shares of Common Stock will be
entitled to one vote for each share thereofheld.

()  Preferred Stock. Except as otherwise expressly provided herein,
each holder of shares of Preferred Stock will be entitled to vote on all matters and, will be
entitled to that number of votes equal to thal mumber of full shares of Common Stock into which
all shares of Preferted Stock held by such holder could be converted, pursuant to the provisions
of Scction 3.4, at the record date for the determination of the stockholders entitied 15 vote on
such rnatters ot, if no such record date is established, at the date such vote is taken or any written
consent of stockholders is first execmted, 'This provizion for determinetion of the number of
votes to which each holder of Preferted Stock is entitled will also apply in all cases in which the
bolders of shares of Preferred Stock have the right to vote separately as a clasy as expressly
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provided hereiu, in the Investors Rights Agreement (or agresmments contemplated therein), or ay
required by any non-waivable provision of law. Notwithstanding the foregoing provisions of this
Section 3.5.1, the holders of the Preferred Stock may vote separately a8 a class on certain matters
described in Sectons 3.5.2 and 3.7.

3.5.2 Election of Directory.

(a) Clags Voling. Bffective with the date of filing of these Axticles, the
Board of Directors shall consist of five (5) dimsctors. The holders of a Majority of the Preferred
Stock, exclusively and 23 a separate class, shall be entitied 1o nominate and clect one (1) member
of the Board of Directors. The holders of 2 majority of the Common Stock, exclusively and av a
separate class, shall be entitled to norpinate and efect the remaining four (4) members of the
Board of Dircotors. Without the consent of the holders of Comuon Stock or Preferred Stock, the
Board of Dhrectors may iticresse the tmmnber of directors from five (5) members to seven (7}
merabers, and allocate such seaty to either the holders of Common Stock or Preferred Stock, In
its discretion,

(b) ¥acengics, A vacancy in any directorship shall be filled only by the
vote or written consent of the holders of the class of stock entitled to nominate and clect a
mergber to such directorship,

3.6. Conversion, The holders of Preferred 3tock will have the following
copversion rights:

3.6.1. Right to Convernt. Each share of Preferred Stock will be
convertibls without payment of any additional consideration, at the option of the holders thereof,
at agy time ot from time to time, into fully paid and nonassessable shares of Common Stock.

3.6.2. Conversion Price. [Each share of Preferred Stock will be
convertible into the number of shares of Common Stock which cesults from dividing the Original
Purchase Price by the Conversion Price per share in effect at the time of conversion, The initial
Conversion Price per shave is equal to the Original Purchase Price. ;

3.6.3. Mechanics of Conversiqn. Each holder of Preafatted Stock who
desires to convert the smmne into shares of Commorn Stock will surrender the certificate or
certificates therefor, duly endorzed, at the office of the Company or of any transfer agent for the
Preferved Stock or Common Stock, and will give written notice to the Company at such office
that such holder slecis to convert the same and will state thereiy the mumber of shares of
Preferred Stock being converted. Thereupon, the Company will promptly issue and deliver at
such office to such holder a certificate or cenificates for the numbey of shares of Common Stock
to which such holder is entifled. Such conversion will be deemed to have been made
immediately prior to the close of busineas on the dats of guch surrender of the certificato
representing the shares of Preferred Stock to be oonverted, and the Person, entitled to regsive the
shares of Commion Stock issuable upon such conversion will be treated for all purposes as the
record holder of such shares of Common Stock on such date. Bach holder of Preferred Stock
who converts any shares of Preferred Stock will be stitled to, and the Company will promptly
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pay in cash, all declared but unpaid dividends with respect to such converted shares of Preferred
Stock. Upon conversion into Common Stock, all special rights, preferences and redemptive
features of shares of Preferred Stock shall be deemed eliminated for all purposes.

3.6.4. Adinstment for Stock Splits and Combingtions. If the Company at
any time or from time to Hime after the Original Purchase Date effects a subdivision of the
outstanding Common Stock, the Conversion Price then in effect immediately before the
subdivision will be proportionately decreased, and convetsely, if the Company at any time or
from time to time afler the Original Purchase Diate combines the outstanding shares of Common
Stock into a smaller mumber of shares, the Conversion Price then in effect immediately before
the combination will be proportionately increased. Any adjustment under this Section 3.6.4 will
become effective at the close of business on the dete the subdivision or combination becomes
effective.

3.6.5. Regerved.

3.6.6. Adinstment for Approved Plan. If at any time or from time to time
after the Original Purchase Date, the Company issucs, grants, awards or selis sharcs of Common
Stoek or options to purchase such shares pursuant to the Approved Plan, the Conversion Price
then in effect immediately before such issuance or sale will be proportionsiely decrcased such
that the percentage that {x) the number of shares of Common Stock into which the then
outstanding shares of Preferred Stock could be filly converted bears to (v} all of the Cammon
Stock of the Company (determined on a fully-diluted, as converted basis) shall romain constant
from immediately preceding such igsue, grant, award or sale and after giving cffcct to such issuc,
grant, award or sale pursnant to the Approved Plan.

B Ny B LU XL § ALICH
event (hat at any time or from time to time after the Original Purchase Date, the Common Stock
isruable upon the conversion of the Preferred Stock i changed into the same or different number
of shares of any class or classes of stock, whether by recapitalization, reclassification or
otherwige (other than a subdivision or combination of shares or & rcorganization, merger,
consolidation or sale of assets, provided for elsewhere in this Section 3.6), then and in any such
event cach holder of Preferred Stock will have the right thereafter to convert such Preferred
Stock into the kind and smount of stock and other securities and property eeeivable upon such
recapitalization, reclassification or other change, by holders of the maximum number of shares of
Common Stock into which such shares of Prefemed Stock could have been converted
immediately prior to such recapitalization, reclassification or change, all subject to futther
adjustment ag provided herein.

%

S SNk il LA . LB, 2SO AALIONS O A ( D,
Subject to Section 3.3, if at any time or from time to time after the Original Purchase Date there
is a capital reorganization of the Common Stock (other than a recapitalization, subdivision,
combination, reclassification or exchange of shares provided for slsewhere in this Section 3.6) or
a merger or consolidation of the Company with or into another corporation, or the sale of all or
substantially all of the Company's properties and sssets to any other person, then, a5 2 part of
such reorganization, merger, consolidation or sale, provision will be made so that the holders of
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the Preferred Stock will thereafter be entitled to receive upon conversion of the Preferved Stock
the number of shares of stock or other securities or property of the Company, or of the successor
cotporation resulting from such merger or consolidation or sale, to which & holder of the number
of shares of Common Stock deliverable upon conversion would have been sntitled on such
capital reorganization, merger, consolidation or sale. In any such case, appropriate adjustment
will be moade in the application of the provisions of this Section 3.6 with respect to the rights of
the holders of the Preferred Stock after the reorganization, merger, consolidation or sale to the
end that the provigions of this Scction 3.6 (including adjustment of the Conversion Price then in
effect and the number of shares purchasable upon conversion of the Preferred Stack) will be
applicable after that event end be as nearly equivalent &8 may be practicable.

3.6.9. Accounfants' Cerfificate of Adjustment. In each cmse of an
adjustment or readjnstment of the Conversion Price or the number of shares of Common Stock or
other securities isguable upon conversion of the Prefierred Stock, the Company, at its expenss,
will cause independent public accountants of recognized standing selected by the Company (who
mey be the independent public accountants then auditing the books of the Company) to compute
such adjustment or readjustment in accordance with the provisions hersof and prepars a
certificate showing such adjustinent or readjustment, aod will mail such certificate, by first class
mail, postage prepaid, to each registored holder of the Preferred Stock at the holder's address as
shown in the Company's books. The certificate will set forth such adjustment or readjustment,
showing in detail the faets upon which such adjustment or readjustrent is based.

3.6.10. Notices of Record Dats. In the event of (1) the Company shall sat
a record date for the purpose of determining the holders thereof who are entitled to receive any

dividend or other distribution; or (2) any capital reorganization of the Company, any
reclassification or recapitalization of the capital stock of the Company, any merger ot
consolidation of the Company with or into any other corporation, or any transfer of all or
substantially all of the assets of the Company to any other Person or any voluntary or involuntary
dissolution, liquidation or winding up of the Company, the Company will mail to each holder of
Prefered Stock at least thirty (30) days pror to the record date specified therein, 2 notice
specifying (a) the date on which any such record is to be taken for the purpose of such dividend
or distribution and & description of such dividend or distribution; (b) thé date on which any such
reorganization, reclassification, transfer, consolidation, merger, dissoluton, Heguidmton or
winding up is expected to become effective; and (c) the date, i any, that is to be fixed, as to
when the holders of record of Common Stock {or other securities) will be entitled to exchange
their ghares of Common Stock (or other securities) for securities or other property deliverable
upon such reorganization, reclassification, transfer, comsolidation, merger, dissolution,
liquidation or winding vp.

3.6.1 L. Automatic Conversion. Each share of Preferred Stock will
autormnatically be converted into shares of Common Stock based on the then-effective Conversion
Price immediately upon the clesing of a Qualified Public Offering or a naop-qualified public
offeting pursuant Section 3.3.3 and the outstanding shares of Preferred Stock will be converted
automatically without any further action by the holders of such shares and whether or not the
certificates representing such shares are surrendered to the Company or ifs transfer agent:
provided that, the Company will not be oblipated to issue certificates evidencing the shares of
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Common Stock izsuable upon such conversion unless the certificates evidencing such shares of
Proferred Btock are cither delivered to the Company or its transfer agont ns provided below, or
the holder notifies the Company or its transfer agent that such certificates have boon lost, stolen
or destroyed and executes an agreement satisfactory to the Company to indemmify the Company
from any loss incurred by it in connection with such certificates. Upon the oceurrence of such
antomatic conversion of the Preferved Stock, the holders of Preferred Stock will surrender the
certificates representing such shares at the office of the Company or any transfer agent for the
Preferred Stock or Common Stock. Thereupon, there will be issned and delivered to such holder
promptly at such office and in its name as shown on such swrendered certificate or certificates, a
certificate or certificates for the number of shares of Common Stock into which the shares of
Preferred Stock surrendered were convertible on the daie on which such automatic conversion
occurred, and the Company will promptly pay declared and unpaid dividends on the shares of
Preferred Stock being converted up to and including the date of such conversion.

3.6.12. Practional Sharex. No fractiona] shares of Common Stock will be
issued npon conversion of Preferred Stock. If more than one share of Preferred Stock will ba
surrendered for conversion at any one time by the same holder, the number of full shares of
Common Stock issnable upon conversion thersof will be computed on the basis of the aggregate
number of shares of Preferred Stock so surrendered. In Heu of any fractional share to which the
holder would otherwise be entitled, the Compeny will pay cash equal to the produet of such
fraction multiplied by the fair market value of one share of the Company's Common Stock {as
reasonably determined in good faith by the Board) on the date of conversion.

3.6.13. Reservation of Stock Isguable Upop Conversipg. The Company

will at all times resexve and keep availabls out of its suthorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of the Preferved Stock,
such mumber of its shates of Common Stock as will from time to time be gufficient to effect the
conversion of all outstanding shares of the Preferred Stock: and if at any time the mumber of
authorized but unissued shares of Common Stock will not be sufficient to effect the conversion
of all then outstanding shares of the Preferred Stock, the Company will take such corporate
action as may, in the opinion of its counsel, be necessary to increase its authorized but unissued
shares of Commeon Stock to such number of shares as will be sufficient for such purpose,

3.6.14. Notices.  All notices and other communications required by the
provisions of this Section 3.6 will be in writing end will be deemed to have been duly given if
delivered personaily, mailed by certified mail (return receipt requested) or sent by ovemnight
delivery service, cable, telegram, facsimile transmission or telex to each holder of record at the
address of such holder appearing on the books of the Company. Notice so given will, in the case
of notics so given by malil, be deemed to be given and received on the fourth calendar day after
postitig, in the case of overnight delivery service, on the date of actual delivery and, in the case
of notice so given by cubls, telegram, facsimile transmission, telex or personal delivery, on the
date of actual transmission or, as the case may be, personat delivery.

. 3.6.15, Payment of Taxes. The Company will pay all taxes (other than
taxes based upon income or intangible value) and other governmental cherges thet may be
imposed with respect to the issue or delivery of shares of Common Stock upon conversion of

10
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shares of Profetred Stock, including, without Jimitation, any tex or other charge imposed in
connection with any transfer involved in the issne and delivery of shares of Common Stock in &
name other than that in which the shaves of Preferred Stock so converted were registered,

. of G4 i ini i . All calculstions
under this Section 3.6 will be made ta the neaxmt one thousandth (1!1 OOUI:h) ccnt or to the
nearest one thoussndth (1/1,000th) of a share, as the case may be. Any provigion of this Section
3.5 1o the contrery notwithstanding, no adjustment in the Conversion Price will be made if the
amount of such adjustment would be less than $0.001, but soy such amount will be camied
forward and an adjustment with vespect thereto will be made at the time of and together with any
such subsequent sdjustment which, together with such amgunt and any other amount ot amounts
80 carried forward, will aggregate 50.001 or more.

37, Amecndment of Articles. The Company will not amend any provision of
these Articles in manner which would adversely effect the rights of the holdets of the Preferred
Stock without the vote or written consent of the holders of ho less than cighty percent (0%} of
the Preferved Stock,

3.8, Profe LALCe p ares. No share or
shates of Preforred Stock anqulmd by thc C-ompﬂny by TRASON of redcmpuon, purchase,
conversion ar otherwise will be reissued, and all such shares will be canceled, retived and
sliminated frorn the sheres which the Company will be authorized fo issue. Additionally, the
maximum 50,000 shares of Preferred Stock issuable under the Warrant(s) ghall be deemed retired
and eliminated from the shares which the Company will be suthorized to igsue upon the
expiration, without exercige, of such Warrant(s).

4. Mo Presigptive Righis Except for contractual rights grauted to holders of
Preferred Stock by the Company in the Investor Rights Agreement or pursuant to other
contractual rights granted by the Company, no holder of shares of amy class of stock of the
Company shall have the preemptive or preferential right to acquire, purchase or subscribe to any
stock. or other equity securities of the Company.

5, Li ion

51  Limitation of Ligbility. A director of the Company shall, to the fullest extent
permmitted by the Act a8 it now exists or as it may hercafter be amended, not b= personally liable
to the Company or its stockholders or any other person for monetary damages for any statsment,
vote, decision, or fajlure to act, regarding corporate management or policy, to the fullest extent
permitied by Section 607.0831 of the Act, o5 amended fom time fo time. Any amendment,
repeal or modification of Scotion 607.0831 of the Act ur this Section 5.1, or the adoption of any
provigion of these Articles of Incorporation inconsistent with this Section 5.1 by the stockholders
of the Company, shall not apply to or adversely affact any right or protection of a director of ihe
Company sxisting at the time of such mmendment, repeal, modification or adoption.

52  Ipdemyification. The Company shail, to the fullest extent permitted by Section
607.0850 of the Act, as the saroe may be amended from time to thoe, indemmify directors of the
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Company from and against any end all expenses, labilities or other matters referred to in or
covered by said soction and the indemnification provided for herein shall not be deemed
exciustve of any other rights to which those indemnificd may be sntitled under any bylaw,

agreement, vote of stockholders or disinterested directors or otherwise, both ag to action in his
capacity a« 8 difcotor and as to action in another capscity dustog his tenure a8 a director, and
shall continue as to a person who has ceaged to be a director, and shall inure to the benefit of the
beirs, executors and administrators of such a person. Any swmendment, madification or repeal of
by Section 607.0850 of the Act or this Sectiont 5.2, or the adoption of mny provision of these
Articles of Incorporation inconsistent with this Section 5.2 by the stockholders of the Company,
ghall not adversely affect sny right or protection in favor of any director existing at the time of,
or increase the lighility of any director of the Company with respeat to any acta or omissious of
such person ocasring prior to guch amendment, modification, repeal or adoption.

These Second Amended and Restated Acticles of ncorporation of Alienware Corporation were

duly adopted by the Board of Direcfors and Sharcholders on Augnst 8, 2005 end replace and
supergcdo in their entirety the Amended and Restatad Articles dated Augast 4, 2004,

Signed this i day of August, 2005

Secratary and Vtce Presrdenl
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