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1t is hercby certified that:

A 'The name of the corporation (hereinaller called the “Company™) is OceanBoy
Favms, Ine,

B. The Compafy’s ceclilicate of incorporation, as amended, authorizes the issuance
of 20,000,000 shares of Preloered Stock, no par value, and cxpressly vests in the Board of
Dircctors of the Company he authority provided therein to issue any or ail of said shares in one
or more series and by resclution or resolutions, the designation, number, full or limited voting
powors, or the denial of voling powers, preferences and rclative, parlicipating, optional, and
other speeial rights and the squalifieations, limitations, restrictions, and other distinguishing

characteristics of each serics to be Issucd.

C. ‘The Doard of Dircetors of the Company, pursuant to the authority expressly
vested in it as aforesaid, duly sdopted the [ollowing resolutions en September 9, 2005, to create
and issue a class of Scries A Cumulative Convertible Prelerred Stock, no par value per share (the

“Scries A Prefmrred Stock™):
RESOLVED, that the Company is authorized to issuc the Series A Preferred Stock on the

following torms and with (hg provisions horein scf forlh:

The voling powers, designations, preferences, pevileges and relalive, participating,
oplional ot other special rizlits, and the qoalifications, limitations or restrictions of the Series A

Proferved Stock of e Conipany shall be as lollows:

Kleciion of Directors: Voiinp.
(a) Blection of Dircetors.  The holders of a majority of the outstanding
Serics A Prelecred Stock shall, veoting fogether as a separale class, be entifled to elect one
1) dircetor of the Company (the “Series A Director Desienes™). The Series A Direclor Designee
shall have one vole on all matters voted upon at all meectings of thc Company’s Bourd of
Directors {the “Board of Dirgclors™). The ¢laction of the Series A Director Designee by the
holders of the Suries A Preforred Stock shall oceur (i) at the annnal meeting of holders of capital
stock, (i) at any special inecting of holders of capital stock, (ifi) at any speeial mecting of
holdews of Series A Proferind Stock ealled by halders of a majatity of the issued and outslanding
shares of Series A Preferred Stock, or (iv) by the written consent of holders of a majority of the
issued and ouwstanding sharcs of Scrics A Preferred Slock, IF at any time when any share of
Series A Prefureed Btock is cotgtanding, the Scrics A DPiveclor Designec should cease o be a
Dircctor for any reagson, stich vacancy shall only be filled by the vote or written consent of the
holders of a majority of the outstanding sharcs of Serfes A Preferred Siock, veoting fogether as a
single class in the manner and on the basis specificd above. The holders of outstanding shares of
Series A Preferred Stoclk shall alse be enlitled 1o vote in the election for the remaining Direciors
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of the Compony (the "‘,Bpj'ﬁ;}__l! 2 Digcctors™ in addition to the Senes A Director Designes
together witli holders of alj other shares of the Company’s outstanding capilal stock entitled to
votc thereon, voting togethir as a single ¢lass, with cacl owtstanding share of Series A Preferred
Stock entitled 1o the smnd number of voles as speecified in Scction 1(b). The holders of a
majority of the outstanding sharcs of the Company’s ounistanding capilal stock entitled to vote
thereon, shall, voting logciher as a single elass, be entilled 1o elect the Remaining Direclors.
Upon consummation of ai; Automatic Conversion Bvent (as defined below) and the resultant
conversion of the Saries AlPreferred Slock puesuant (o Section 5(b), the holders of the Scries A
Preforredt Stock shall no ldnger be enlitled 1o elect the Series A Director Designee and instead
such Serics A Direelor Dedignes shall be elected by the holders of a majorily of Ihe outstanding
shares of the Company’s 1!mn outstanding capital stock enlitled to vole thereon, voling together

as a single cluss,

)

() tijlh_(%em.rallx The holder of cach share of Series A Preferred Stock
shall be emitled to notice of any stockholders® mcetmg in accordance with the by-laws of the
Company and sliall votc mth holdors of the Campany’s commmon stock, par valuc 30,01 per
share {the “Common "?tm! ", voting togelher as a single elass, upon all matters submitted to &
vote of stockholders {cxcept as provided herein). Tor such purpose, the holder of each share of
Series A Prefemred Stock shall be enfitled to the number of votes per sharc cqual to the number of
shares of Comnmon Stock inle which such share of Series A Preferred Stock is converlible in
accordance with Scetion 5 ‘on (he record date fixed [or the determinalion of stockliolders entitled
to vote or on the eflecctive iale of any writlea conscnt of stockholdors, as applicable. Fraclional
voles shall net, however, tic permilted and any fractional voting rights resulting from the above
formulas with respeot to apy Lolder of Scrics A Preferred Stock shall be rounded to the nearest
whole nomber {(with one-half rounded upward to one).

(c) Qpcfiﬁl {laxs Voling Tights. The holders of Series A Preforred Stock will
have the right to volc as a plasq on: (1) the isspance of any <lass or series of equity escurily senior
ot pari passu (o the Scnm’A Dyelerred Stock as 10 payments of dividends or as to payments upon
a Liguidation Lvent, if such issuance Is at a price por share less than (he Series A Purchase Pricc;

(i) any amendmenty to thd articles, regulations, or kylaws of the Company to the extent it would .

impair or reduce the rights ol the Scries A Preferred Stock; (iii) a Liguidation Event; (iv) any
subdivision, consohchteou, conversion, reclassification or medification of any kind of
outstanding sharcs of Lhc"Cmnpany to the extent it would impair or reduce the rights of the
holders of Secries A Prcfeucd Stock; or (v) a Sale of thie Company. Upon the consummation of
an Automatic Conversion Bvent, the rights of the holders of Serics A Prelerred Stock to vote asa
separate class shall lcrmm{ﬂe in all respeets.

2, Dividends.)

(3)  Subject to the provisions of Section 2(c), the holders of Serics A Preferred
Stock shall be entitled, in preference 1o the holders of any Junior Securitics (as defined below], to
receive on cach share of Serics A Prefered Stock, out of funds legally available therefor,
cumnlafivis cash d.wzdundﬁ payable at the rate of 7% per anupm on the amount of $1.25 (such
amount, as adjusted I’mm {ime to time in accordance with Section 2(d) is refared i as the
“Serics A Pureliase ch,g”’) Ilclders of Series A Preferred Stock shall receivo paymenti of
dividends with respect o -,hm vs of Serles A Preferred Stock only if, as and when such payment

2
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of such dividends is declared by the Board of Dircetors. Such dividends will be salenlaled and
compounded amwaily in ajrcacs on December 31 of each year in respect of the prior iwelve-
montl period (prorated on 3: daily basis for parlial perieds). Such dividends shell commence to
acerue on each shave of Sefics A Preferred Stock from the date of issuance thetcof whether ot
not deelared by 1he Board of Directors and whether or not there are profils, surplus or other [unds
of the Company kegally avatlable for the paymient of dividends, and shall continne to aceruc until
the Liguidation Preftrence (as defined in Scotion 3} with respect to such share is paid in full in
cash or unlil the conversion of the Series A Treforred Siock in accordence with Scction 5 (such
dividends befiyg referred toas the “Preforred Dividends™). To the extent the Company has asseis
legally available therelor snd the Board of Directors has not declared the payment of nior has the
Company paid the dividends pursuant to this Section 2(a), Preferred Dividends shall be duc and
payable with respect 10 each share of Serics A Preferred Stock no later than thirty (30) days afler
the occurrence of a Liquidation Bvent in accordance wifh Scction 3. Preferred Dividends paid in
cash in an amount lass han the tolal amount of such dividends at the thme accumutated and
payable on all outstanding shares of Preferred Stock shall be allocaled among all holders of
Preferred Stock pra rata in‘aceardance with the relative amount of Preferred Dividends acerued
ot the Preferred Stock helid by such holders, At any time when shares of Series A Preferrcd
Stock are outstanding and the Preferred Dividends have nol been paid in full in cash, no dividend
whatsocver shall be paid or declared, and no dislribution shall be made, on any Junior Securities
and no manics shall be pai; 1into or sel aside or made available for a sinking or other analogous
fund for the purchasc, rcdcmpi o o acquisition thereol; provided, however, that the Company
may purchasc, redesm or acquire shares of Common Stock and Convertible Securilies issucd to
cmployees, officers or dirdetors of, or consultants or other service providers to, the Company
pursuant to cquity incentiw} nlans or other amrangements appraved by the Board of Direclors,

{t) Tha holders of Serics A Preferred Stock shall be entitled, in addition 1o the
Preferred Dividends, to participaic in all dividends (other than stock dividends in ihe nature of a
stock spht or {he like) that are declared and paid on Comimon Stock on the same basis as if each
share of the Series A Prefefred Slock had been converted into Common Stock in accordance with
Seclion 5 hercof imumedisiely prior (o the record date esiablished for such dividends; provided,
however, that the hoklers of Sedes Profeired Stock shall not be entitled to patlicipate in
dividends in accordance wilh this Section 2(b} unless al ihe time such dividend is declared and
paid the Company shall have {horetafore declared and paid dividends on cach ghare of Common
Stock oulsianding at such {ime in an aggregatc amount equal to the aggregale armount per share
of Preferred Dividends thcn:m forc declared and paid to the holders of shares of Serics A
Preforred Stocks,

{c) Motvbithsianding  anything in this Section 2 to the comtrary, all
aceumulated and unpaid Pi¢{esred Dividends shall be canceled upon the Conversion of the Series
A Preferred Stock fnlo Cornmon Stock in accordance wihh Section 5.

() All nunibers relating to the caleulation of dividends pursuant fo this
Section 2 shall be equilally adjusicd to rellect any stock split, stock dividend, combination,
reorganization, rccapitalization, rcclassification or ether similar eveni involving Series A
Preferred Stock or Common Siock,

3, Ligunidation.
§
: 3 H03000274856

MIA NCORMSEMAI0BATS.4 ;
F131205001 ¢

D4



NOV-30-05 WED 02:6B PM  MOGUIRE HOODS LLP FAX NO. 9D47983207 P.

; 1105000274856

{a) Liquidation Preference. Upon (i} any liquidation, dissolulion er winding
up of ilie Company, whf.lhpr voluntary or mvo]um;ury or (i) a reorganization of the Company
required by any court or ad| ministeative body i order w comply wilh any provision of law (cach
of the events referead to in'cluises (i) and {ii) belng referred to as 2. ¢ 1gu1dat1g]1 Event™), cach
holder of Serics A P‘u.tuncd Stock shall Be entitled 10 be paid in cash in immediately available
funds with vespeci to cach shan, of Series A Preferred Stock out of the assets of the Company
nvailable for distribution t stockholders, whether such asscls are ezpital, surplus or earnings,
and in preference to, and.before any amount shall be pald or distdbuted to the holders of
Common Stock or of ﬂny?oﬂm Jondar Securitics, an amount in cash equal to the greater of
(A) the sum of (i) the Sevies A Purchasc Price plos (i) any accrued but unpaid dividends to

which such holder oroutv.hndmg shares of Series A Preferred Stock §s then entitlied pursuarnt to
Section 2 liereaf (guch sum as 10 each share of Scries A Preforred Stock being referred to as Lhe
“Liguidation Preference™ of such share) and (j3) the amount such holder of Scries A Preferred
$tack would have been catitled to receive with respect 10 such shares of Series A Preferred Stock
assuming that all shares ol Serics A Prefeived Stock had been converted into Common Stock in
accordance wilh Scolion 5 fnmiediately prior to such Liguidation Event. If upen any Liguidation
Bvent, the amounts puyibld with respeet to the issued and outstanding Serics A Preferred Stock
are not paid in full, the amounts evailable for distribulion shall be distributed ratably among the
holders of Series A Trolerred Stock in aceordance with the relative Liguidation Preferences of
the Series A Prelorred Stock held by sueh holders, and e hwolders of any ollier Tunior Sccurities
shall in no cvent be entitiéd to participate in the distribution of any assets of the Company in
respect of their ownership thereof.

H

(b) The provisions of Section 3 shall not in any way limit the right of the
holders of Series A Preforfed Stock o eleet to convert their shares of Series A Preferred Stock
inte shares of Conumon Smck in accordance with Scetion 5 prior 1o or in conncclmn with any
Liguidntion Bvent. . -

4. I‘rccmpliw{, Rights,

() Fxcc‘pt for Bxcluded Sccuritics, tho Lmnpﬂny ghall not issue, scll or
exchange, or agree to issue, sell or exchange (colleetively, “Issue,” and any issuance, sale or
exchange resulting thors.,iium, an “fssuance™) (i) any shares of Common Stock, or (if) any other
Convertible Sceutilies (o u}!ochwly, an “Bauily Sccurity'™ unless, in cach casc, the Company
shall have first given writjen notice (the “Qfier Notice™) 1o each other the holder of Scrics A
Proferred Stock (ench a “Freeptive, okler™ which shall (a) state the Company s intention Lo
Issue the Byuity ‘Eccuntics.i the amounl 1o be issoed, sold or exchanged, the terms of such Equity
Securiiics, the purcius: prmu theeefor and a sutnmary of the other material terms of the proposed
issuancee, sale or cmh'mgs‘ and (b) uller (a “Preomplive Oifer™ to Issue to each Preemptive
Holder such Presmptive Holder’s Pro Rata Share of such scourities (with respect 1o each
Preemptive Holder, ihe “Qflered Scopriticg™ vpon the {eoms and sub_]cct 1o the conditions sct
forth in the OfTer Noucc, whwh Preemptive Offer by ils terms shall remain open for a perfod of
30 days from the date il ix delivered by the Company to the holder of Scrics A Preferred Stock
{and, to thc cxtent the Pru mpuvc Offer 1 i accepled during such 30 day pcnod until the closmg

E,ectmn slmli muan the qunucnt obtained by dtwdm;, (1} Uy numbcr of shares of Commuon Stock,
as determined in accordance with Seclion 2, owned by that Preemptive Holder on the date of the

4
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Preemptive Offer, by (i) thz lotal number of shares of Common Stock outstanding on the date of
the Preemptive Offer (without piving effeet to such Precmptive Offer) and held by all
Precroptive [okders. If, uppn expiration of such 30 day period, the aggregate amownt of Offered
Sceurities exceeds the number of shares of Offercd Securities as o which Precmptive Holders
have delivercd Nolices ol Aoccptance (such excess Offered Securities, the “Linallocated Offered
Securilizs™ and snch Precmptive Ilolders, the “Accepling Precmptive Holders™), then the
Unallocaled Offered Secyrities shall be allocaled among and offcred to the Accepling
Prezmptive Holders ag f‘oilluws: () first, coch Accepling Preemptive Holder shall be allecated
its Pro Rata Share of the {Unallocated Offered Sceurities (based on {he number of shares of
Common Stock owned by cach Accepting Preemplive Holder); (y) second, if any of such
Accepting Preemplive Ho!z}cm offer to purchase fess than its Pro Rata Share of such Unallocated
Offered Securitics in its ackeptance nolice so that sharcs of Unallocated Offered Sceuriiies have
not been allocaled for purcliase pursuant to (x) above (the “Remaining Shares™), each Preemptive
Holder {an “Oversubseribe] Stockhelder™ which had offered o purchase a number of shares of
Unatlocated Offered Seculities in cxecss of the amount of Equity Securities allocated for
purchase to it in accordange with previous aflocations of such shares of Unatlocaled Offercd
Securitics, shall be allocated an amount of Remaining Shares equal to no more than its Pro Rata
Share {treating only Oversubscribed Preemptive Flolders as Precmiptive Holders for these
purposes) of the Remaining Shares; and (z) third, the process set forth in (y) above shall be

repeated with respoct to an;'y shares of Unallocated Offered Sceuritics not allocated for purchase .

until all shares of Unallocased Offered Securities arc allocated for purchase.

{b) Nﬂli.{;c of a Preempiive Holder™s intention to accepl a Preemptive Qffer, in
whole or in past, shalt be cvidenced by a writing signed by the Preomptive Ilolder and delivered

1o the Company prior o (hc end of the 3¢ day period of such Preemplive Offer (each, a “Noticg

of Agcoplanze™), setiing }bf‘rlh suel poriion of the Offered Securitics that the Preemptive Holder
elects to purchase. :

(&) {1) In the event that a Notice of Acccplance 18 not given by a Precmptive
Iiolder accepting all the {Mfered Sccurities, the Company shall have 30 days following the
carticr of (A) delivery of e Notice of Acceptance or (B) the 30 day period refeired Lo in clause
{bY above to fssue all or any parl of such remaining Offered Securities not covered by the Noiice
of Acceptance 10 any other Person or Persons, bul only upon terms and conditions, including,
without Hmitation, unmil price and Inlerest rates, which are jn all material respcets no more
favorable, in the agpregate, to such other Person or Paersons or less avorable to the Company
than those set forlh in the Precinptive Olfer.

(i} ifihe Company does not consummate the Issuance of all or part of the
remaining Offered Securiilics te such other Person or Persons within such period, the right
provided hercunder shall he duemed te be revived and such securitics shall not bo ofMered unless
first reoffercd to the Preeniptive Holders in accordance with this Section.

(iii) 'Upon the ¢losing of the Tssuanee to such other Person or Persons (the
“Qther Buyers™ of all or part of the remaining Offered Sccuritices, the Preempiive Holder shall
purchase from the Comparty, and the Company shatl issue to the Preemptive Holder, the Gffered
Sceurities covered by theiNotice of Accepiance delivered to the Company by the Preemptive
Holder, on the terms spc.c.i:ﬁed in the Precmptive Qffer. The purchase by the Preemiptive Holder

i
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of any Offered Scouritics i subjeet in all cascs to the cxecution and delivery by the C'c-mpany
and the Prcemptive Holderiol a purchase agroement relating to such Offered Securitics in form
and substance similar in .JH material respeets o the exlent applicable to that cxecuted and
delivered beltween the (‘ompfmy and the Olher Buyess.,

(iv) All 1ssumees of Bquily Sccuritics to any Preemplive Holder pursuant
to this Scetion shall be catjsummated coniemporaneously at the offices of the Company on the
Later of (1) a business day fiol tess than 15 o1 more than 60 days aller the Notice is delivered (o
the Freemptive Holders or (i) the [ifth busincss day following the receipt of all regulatory
approvals, if any applicablé to such sales, or at such other line and/or place as the parties to such
salcs may agree.  The dulivery of cortificutes or other instuments evidencing such Equity
Securities duly endorsed far frinsfor shall be made on such date against payment of the purchase
price for such Fguity Sccur;“:ties.

(d) The Company shall have the right, ptior to consummation of any issuance
or the consummation of the purehase by any Preemptive Iolders of any Equily Sccurities
triggered as a resull of he proposed Issnance imder he preemptive rights established in this
Secclion te cancel, by writien nolice 1o all 'reemptive Holders, ihe proposed Issuance and any
resulting preemptive righis portion of Fguity Securitics irigpered therchy, subject to the
r;.qmn,munt that any subsequent Issuance thercafter proposced and made by the Company shall
again be subject to all of tlu, applicable provisions ofthis Scction 4.

5. Conversimé infa Commen Siock, The holders of the Series A Preferred Stock
shall have ihe following conversion righis:

() Voluntary Conversion. Al any time, cach holder of Serfes A Preferred
Siock shall be entitled, withoul the payment of any additional consideration, to cause all or any
portion af the shares of Serics A Preferred Siock held by such holder to be converted inlo a
number of shares of fully paid and nonassessable Common Stock delermined as hereafler
provided in (his Section '5{(a). The number of shares of Common Stock issuable upon the
conversion of cach share of Series A Preferred Stock shall be determined on the basis of the ratio
that results frome dividing (i) the Purchase Price by (ii} the Conversion Price (as defined below)
of such share of Prelemred Stock, Loth as in effect a1 ihe time of conversion. The “Conversion
Price™ per share of Scries A Proferred Stoek shall be $1.25. The number of shares of Common
Stock into which shares of Series A Preferred Stock are convertible and the Conversion Price arc
subject to adjustment {rom tinie o 1ime ag provided i Section 8 hercof.

() Antomatie Conversion.  Each share of Series A Preferred Stock shail
atomatically be converisd, willout the payment of any additional consideration, into the
number of shares of Conynon Stock provided for in Section 5(a): (i) upon the consummation of
the Company’s first bond fide underwritten public oflcring of Common Stock pursuant to an
effective registration sim‘cmem under the Sccurilies Act of 1933 as arnended, {§) resulling in at
least $20,000,000 of grosé aguregate procesils Lo the Company and any selling stockholders alter
deducting underwriting discounts and catnmissions and offering expenses (a “Quglificd Publig
Cilering™; (i) a Sate of the Company; or (i51) upon the written consent of the holders of the
majority of the outstanding sharcs of Serics A Preforred Stock (colleciively, the Automalic
Conversion fivenis™) Upon the constummation of 2 Automatic Conversion Event, all outstanding
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shares of Series A Preferrsd Stock shall be dectied (o have been converied into shares of
Common Stock as pmwdaﬂ i this Sectien 5 immediatcly prior to the consymmation of such
gvents. i

(c} Prouglare for Voluniar s Conversion; Elfective Date. Upon the election to
convert the Series A Pr cfcmbd Siock made in accordance with Scetion 3(a), the holders of the
Scrics A Preferred Stock unkm;, such election shall provide written notice of such conversion
(the “Voluntary Caony "'rrug[;,_mntrcc") to the Company and each other holder of Scries A
Preferred Sioek that does ndt sign such notice selting foith the number of shares of such series of
Preferred Stock cach sych lolder elcets to convert into Cormmon Stock (the “Elegted Preferred
Steck™. On the dato the \r’iulunmry Conversion Notice is delivered Lo the Company, such shares
of Blected Preferred Stock fhdti the,mupon be converted, without further action, into the numboer
of sharcs of Common Stock provided for in Section 5(a), and such number of shares of Commeon
Stock into which the Rlosfed Preferred Stock is converted shall thereupont be decmed to have
been issued fo such holddrs of the Bleelmd Preforred Stock.  Such holders shall as soon as
practicable therealier surrehider to the Company at the Company’s principat exccutive office the
cerlificale or certificaies evideneing the Rleeted Ireferred Stock, duly assigned or endorsed for
transfor to the Company {or accompanicd by duly exceuted stock powers relating thereto), or an
Aflfidavit of Loss with rog {poct (hereto.  Upon surrender of such certificates or delivery of an
Affidavit of Loss with rc,h,pcct thereto, the Company shall issue and deliver 1o the holder so
surrendering such ccru[:c.'ﬂus or 1o such holder's designce, al an address designated by such
holder, certificates for the mlmbor ol shares of Common Stock inio which such holder’s Elected
Preferrad Stock shall have been converted. Notwithstanding anything st forth in this Section
5{c) to the conlrary, in th-;i cvend that the holders of shares of Serics A Preferred Stock clect to
convert such shares puisi, anl to Beclion 5(s) in connection witlt any Liguidation Fvent, Public
Offering (nol including ﬂlu Qualified Public Offering) or other specified event, (i) such
conversion may at the LJMJIOH of such hwlders be condifioned upon the consummation of such
Liynidation Cyent, I'ublic DJ" fering or ihe ocgurrence of such other specified event, in which case
such conversion shall not be dcmncd to be effective until the consummation of such Liguidation
Evenl, Public Offering 6r ihe oceurrence of such other specified cvent, and (i) if such
Liquidation Event, Puh]:e Offering or other specified ovent is consummated or occurs, all sharcs

of Elected Preferced Stoek shuyll be deemed 1o have been converled into shares of Common Stock
immediately prior thereto, provided that thie Company shall make appropriate provisions for the
Commmon Stock issned upon such conversion to bo treated on the same basis as gll other
Contmon Stock in snch Liguidation Event, Fublic Offering or other specified svent,

(d) f_;_;q:;ggl_rr_tjg for Automatic Conversion. As of the date of, and in all cascs
subject ta, the consunumation of an Autematic Conversion Bvent, alt oulstanding shares of Scries
A Proferred Stock shall He converted awtosnatically, without further action, into the number of
sharcs of Common Stoc{uprowdcd for in Section 5(2), and such vumber of shares of Common
Stock into which the Serits A Prefeired Stock is converted shall be deemed 1o have been issued
{o the holders of Scrics A Proforred Stock. Such holders shall as soon as practicable thereafter
sugrender the cerlificate of certificales evidencing the Serics A Preferred Stock, duly assigned ot
endorsed for transfer 1o the ( Zompany (o acconpanie] by duly execnled stock powers relating
therelo), or an Affidavil 'of f.oss wilh respect thereto. Upon surrender of such certificates or
delivery of an Affidavit of Loss with respect thercto, the Company shall issue and deliver to such
holder so surrendering suph certificates oz to such holder’s designee, promptly (and in any event

b
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in such time as is suﬂ'xcu,nt to cnabic such holder to parlicipate in such Automatic Conversion
Evenl, as applicablc) at an adidress designated by such holder, certificates for the number of
sharcs of Common Smck (uto which such holder’s Series A Preferred Stock ghall have been
convericd.

6. Notize, :

In the event, that the Compaiy provides any notice, report or siatement to any
holder of Common Stock, the Company shall af the same time provide a copy of any such notice,
repott or statement to each 4m::ldu* of vuistanding shares of Serfes A Preferred Stock.

7. ‘Reservntmﬂ of Stock Issuuable Upow Counversion.

(2)  The ‘Company shall st all times reserve and keep available out of its
authorized but mnissucd sharcs of Common Stock, solely for the purpose of effecting the
conversion of ihe issued oriissuable shares of Serics A Preferred Slock, such number of its shares
of Common Stock as shigll rom time to time be sufficient to effeet the conversion of all
oulstanding shares of Ser uis A Preforred Stock, and if ol any (ime the number of authorived but
unissucd sharvs of Cummbu Stock shali no{ be sufficient fo clfect the conversion of all then
culstanding shares of Seri u;‘: A Peeferred Stock, the Company shall take all such corporate aclion
us may be necessary to iuerease its authorized but unissued shares of Common Siock to such
number of sharcs as shall L:r, sufficient for such purpose.

8. Adjustments.

A{a)  Adjpstuents for Subdivisians, Combinations or Consolidation of Commmon
Slock, In the evenl the ouftstanding shares of Common Stock shall be subdivided by siock split,
stock dividends or otherwjsc into a greater siumber of shares of Common Stock, the Conversion
Price then in efleet with Fespect to the Scrics A Proferred Stock shall, concurrently with the
effectivencss of such subdivision, be proportionately decreased so thai the number of shares of
Comimon Stock issuable L‘}n conversion of any shares of such Soriss A Preferred Stock shall be
increased in proporlion 'u"f: suely increase in oulstanding shares. Tn the event the outstanding
shares of Conunon Sioel shalt be combined or congolidated, by reclassification or otherwise into
n losser number of shares of’ Common Slock, the Conversion Price then in offect with respect to
the Series A Proferred ‘%‘tock shall, conewrrently willh the effectivencss of such combination or
consolidation, b pmpoﬂ;an.nply increased g0 that the numbor of sharces of Common Stock
issvable on conversion of any shares of such Serics A Preferred Stock shall be decreased in
proportion to such dccrem:fc in ouisianding shares.

L) Adjushmnents for Sipck Dividends and Other Disiributions, In the ovent the
Contpany at any {imos or from time to time makes, or fixes a record date for the delermination of
holders of Connmeon u!oq'k eatitled 1o reocive, any distribution (excluding any repurchases of
seoyuritios by the Cm'n],ﬂuy 1ot made on & pro mla basis from all holders of any olass of the
Company's securitics) p.tynhlc.. in properly or in securities of the Company other than shares of
Coninon Stoek, and othér than as olherwise adjusted in accordance herewith, then and in each
guch event the holders of Series A Preferred Stock shall receive at the time of such distribution
the amount of property jor the number of seourities of the Company that they would have

: 8
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received had (hele Scrics f\fI"mf‘un‘cd Siack been converted into Comtnon Stock on the date of
- . » & v
such distribuifon or reeord cate astablished therefor.

{c) Adjustmuets_for Reclassification, Iixchange and Substitution. If the
Common Stock issuable upon conversion of the Series A Prefered Stock shall be changed into
ihe same of a different nuaiber of shares of any other class or classes of stock or into any other
sceurities or properiy, whethor by capital cecorganization, reclassification, merger, combination of
shares, recapitalization, cofsolidation, busincss combination or ofher similar transaclion (other
than o sobdivision or corpbination of shares provided [or above), each share of Series A
Preferred Stock shall theréafler be convertible inlo the number of shares of stock or other
securitios or property to which a liolder of the nmmber of shares of Common Stock of the
Company deliverzble upen conversion of such share of Serics A Preferred Stock shall have been
entitledd upon such capifs] reorganizalion, reciassification, merger, combination of shares,
recapitatization, consolidatjon, business combination or other similar transaction i immediately
prior lo such capital Teorgmization, reelassificulion, merger, combination of shares,
recapitulization, consolidatjon, business combination or other shimilar transaction such holder had
converled such holder’s S¢ries A Preferred Slock inte Comunon Stock. The provisions of this
Scetion 8(c) shall similgrly apply to successive eapilal reorganizations, reelassifications,
merpers, comixnations of-f shares, recapitalizations, consolidatlions, business combinations or
other similar trangactions. :

{d) &Sﬁ!!hii!“G,i!_f.ﬂ_f_lll.b"_ff_ﬂ!ﬂm‘!Qﬁ\___l‘l"icﬂ.ii-

(iy ;I 1he Compuny issues or sells, or in accordance with Section &{e)
is decmed Lo have isstred or sold, any shares of its Cominon Stock or Convertible Securities for a
consideration per share logs than the Convetsion Price In effect immediately prior to the time of
suelh issue or gale with rcsj:cci o sty series of Serics A Preferved Stock, then upon such issuc or
gale, the Conversion Pric: of such serics ol Serics A Preferred Stock shail be reduced to an
amount detennined by dividing {a) he suin of (1) the product derived by multiplying (i) the
Conversion Prics in effee! inunediately prior to such issuc or sale {imes (ii) the number of sharcs
of Common Stock Deombd Outstanding irmediately prior fo such issue or sale, plus (2) the
¢onsideration, il any, reccived (or deerned recetved) by the Company upon such issuc or sale, by
(b) the number of sharcs (gfl"(.‘mnmou Stock Doemed Oulstanding immediately afier such issue or
sale. ) ;
{e)  Lifoel of Certaip Pwenls on_Conversion Prices.  For putposes of
determining the adjustea} Comvorsion Price under Scetion B(d)(d), the following shall be
applicable: :

»

Gy!  Issuange of Convertible Seeuritics. IT the Company in any manner
issucs or setls any Converlibie Securities, whethor or nol the rights exercise, convert or exchange
any such Convertible Sm?uritics arc immediatcly exercisable, apd the price per share for which
Commeon Stock. is issushie upon such conversion or exchange Is less than the Conversion Price
in cficel innmediately prior to the time ol such issuc or sale with rospect {o the Scries A Preferted
Stock, then e maximum number of shares of Comuon Stock issuable upon the exercise,
conversion or exchange of such Convertibie Securities shall be deemed to be outstanding and o
have been issued and sold by the Company al the time of the issuance or sale of such Converlible

!
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Sceurities for such pucc pc*r share. For the purposes of this Scetion, the “price per share for
which Commeon Htock i= 1~a¢uahh,” shall be determined by dividing (a) the total amount received
or teccivable by the Coupany as consideration for the Issuc or sale of such Convertible
Securitics, plus the cumnlative minimum agpregate amount of additional considcration, if any,
payuble ta the Company upg'm the exercise, conversion or exchange thereof and, if applicable, the
cxercise, conversion and cxehange of any other Converlihle Securities that sueh Convertible
Sccurilics may be Lonvmrlc"l into or cxerciscd or exchanged for (in each case, as set forth in the
instroments and apr c-:cnmma relating thercto, without regard to any prcwlsmn contained therein
for o subsequent adjuslmcnl of such consideration), by (b the tolal maximum number of sharcs
of Common Stoek issual:lg vpon the excrcize, conversion or exchange of all such Convertible
Securitics (as set forth in the instruments and agreoments relating thereto, without regard o any
provision contained therein for a subsequent adjustment of such number). No further adjustment
of the Conversion Price a‘;hah be made when Common Stock and, if applicable, any other
Convertible Sceurities, ard actually issucd wpon the cxereise, conversion or exchange of such
Convertible Sccuritics,

(it} . Change in Vxercise Prce or Conversion Rate, If the additional
consideryiion payable t¢ the Company upon the excreise, conversion or éxchange of any
Convertible Sceyriiies, or the rate at which any Convertible Securitics are convertibic inte or
exchangeable for Common Stock should change at any time, the Conversion Price that is in
effect at the time of such rhangc with respect to {he Scries A Preferred Stock that was adjusted
upon the issuance of such Converlible Securities shall Lo readjusted to the Conversion Price that
would have bean in efMecbat siuch [me had such Convertible Sceurities that are still outstanding
provided for such changed addilional consideration or changed conversion rate, as the case may
be, at the time such Coayertible Seeprilics were initially granted, issued or sold; and on the
termination date of any right 1o exercise, convert or sxchange such Converlible Securities
without such right having been duly exercised, the Conversion Price then in offect hercunder
shail be increascd 1o the Conversion Prce that would have been in effeet at the time of suclh
termination had such Coni’/crﬁhlc Secarities, to the extent oulsianding immediaiely prior to such
termination, never been issued,

(iity, Exceptions  for TOxcluded Securifics. Notwithstamiing the
forcgoing, no acf_]usuncnt*;’s‘mll be made ander Seclions 8(d) and (&) wih respect to the Issuance
of any Excluded Scouri me;

{iv) Yaluatiop of Mon-Cash Considgration. The consideration received
by the Company for {he issnc of any shatus of C‘ommon Stock, Convertible Sceurlies or any

other Converiible Sumlnms 1hnt such Convertible Scourilics may be convericd into or cxersiscd
or cxchanged for shail be QT“.OI‘M‘:{]&.C{ as fallows:

O fusdfar as such consideration congisis of cash, such consideration shall
equal the agpregale amount of cash reccived by the Company prior {0 amounts paid or payable
for accrued intercst or actruwd dividends and prior {0 any commissions or cxpenses paid by the
Company;

10 HO05000274856
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{2 inso fzir ay such coasideralion consists of property other than cash, such

consideration shall be caic11§:1tcai al the fie value thereof at the fime of such issue, as determined

in good faith by the Board of Dircotors: and

N in thé evenl shares of Commeon Slock, Converlible Securilies or any other
Convertible Sccuritics thatsuch Convertible Sccuritics may be converted into or exercised or
exchanged for arc issucd iogcther with othor securitics or other assets of the Company for
consideration that is allocable 1o both such Common Stock and Convertible Secuiilies, and to
such olhar securities and asscls, the porlion of such consideration allocable to such Common
Stock or Converlible Securitics shall be that got forth in the instruments and agresments issued or
entered intn in connection with such transuction, and if no such allocalion is so set forth, then the
portion al such consideralion aifocable to such Common Stock or Converlible Securities,
calculated us provided in c[hauscs (e)(iv){1) and (e)}iv)(2) above, as delermined in good faith by
the Bpard of Directors, |

(2 Q_c_ii{vjiqpig_;;g_iq JAdjostments. Upon the occurrence of each adjustment or
readjustment of the Canvesston Price pursuant to this Scction 8, the Cornpany at its expense shall
promptly compute such a{ijusimcnt or readjustment in accordance with the terms hereof and
furnish to cach holder of Serics A Prefewred Stock o certificate setling forth such adjustment or
reautjushment and showing in detail the facts upon which such adjusiment or readjustment is
based and the Conversion H'rice then in effect. The Company shall, upon the writlen request at
any time of any lwlder of Scries A Preferred Stock, furnish or cause to be furnished to such
holder a like certificalc safthu; forth (i) such adjustments and readjustments, (7i) the Conversion
Price at the time in effestjond (1ii) the mmber of shares of Coremon Stock and the amount, if
any, of other proporly tha% at the me would be roceived upon ihe conversion of such holder’s
Series A Proferred Stock, |

() Mimmnt Adingtnients. No adjustment in the Conversion Prce need be
made if such adjusiment would result in a ehange in a Clonversion Price ol less than $0.01, Any
adjustinent of less than $C$.01 liat is not made shall be carried forward acd shall be made at ihe
timze of and togother with lany subsequent mdjnsinienlt that, on a cumulalive basis, amounts to an
adjustment of $0,01 or mare in a Conversion Price.

i) Rotpding, Al calenlations under this Section 8 shall be made 1o (a) the
nearest cent or (I} tha ncn*'e.st one hindredih of a share or (¢) the nearcst one percent, as the case
may be,

. No Closing of ‘Iransler Boocks, The Company shall not close its books against
the transfor of shares of Jcrics A Preforred Stock in sny manner that wonld interfere with the
timely conversion of any ghares of Series A Preferred Stock.

10, No Reissynance of Series A Preferred Stoek, No share or shares of Scries A
Preferred Stock n»::quirm:l,l by the Company by reason of redemption, purchase, conversion or
otherwise shall be reissucd, and all such shares shall ba canceled, retired and eliminated rom the
sharcs that the Compmny ,‘}Iiali be authorizcd to jssuc.

11. Defiuitimzfs.
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The Tollowing tennsfarc nsed heorecin with the meanings indicated:

“Affidavil_of Lq__q“i means an affidavit or agreement satisfactary to the Company to
indemmify the Compan ¥ (w;thom the noed to post any bond or other sccurity for such obligation)
from any loss incurred in ehnnoetion with (he loss of any share certificate evidencing shares of
the Company’s Capital S&.Cil’lﬂth-ﬂ

Al or “gﬂLtatc” nicans with respect to any Person, any other Person that would
be considered 10 be an a[ﬂhait of stich Person uneder Rule 144(2) of the rules or regulations of
the Sccurities and Rxchargv Commission, as in offcet on the dute hereof,

“Board of D%rcc!,g}:af’ has the meaning specified in Seclion 1(a).

“C __,pual_&:urmga : meins, as 1o any Person (hat is a corporation, the authorized shares
of such Person’s capital stook. mctudmi, all classes of commmon, preferred, voling and non voling
capilal stock, and, as to wiy Person that is not a corporation or an individual, the ownership
interests in v.uch Person, mn!,ludm without limitation, the right to share in profits and losses, {he
right o receive dist r1buuons of L.Hh and nroperiy, and (he right to receive allogations of ilems of
Income, gain, loss, deduction and credit and similar items from such Person, whether or not such
inlerests include voling or ’qmnldr rights entitling ilic holder thercof 1o exereise control over such
Person, ;

“Serjes A Prcf‘crrqn! . Siock™ has the moaning sct {orth in the reeitals hereof.

“Series A !Egzstlga_sg.MQg“ has the meaning sct 3_{'01_1}1 in Section 2{a).

“Setigs A Dircctor Desipnces’™” has the meaning set forth in Scction 1(z).

“Comnon Stoclk” l'!:ns the meaning sct forih in the first Section of Section 1(b).
] .

“Cominoy Stock Idecencd Outstanding” means, at any given time, the number of shares
of Commeon Slock aciu":ﬂy oulstanding at such time, plus the number of shares of Cormnmon
Stock issuable upon cendersion of Scries A Prelerred Stock, plus the number of shares of
Common Stock issuable upon the cxercise in full of ail Convertible Sccurities whether or not
such Convertiblo Secuu'tiés are convertible inta Common Siock at such time.

“Conversion Price’” means with respect (o (he Scries A Preferted Stock, the amount sct
forth in Section 5(a) with vespeet [o such series, as the same inay bo adjusied from time to tima in
accordance with Seotion 8. '

I

“Conyertible Scchritics” mewmts sccurifcs of obligations (hal are cxercisable for,
convertible into or exchanguable for shares of Commmon Stock, The term includes options,
warrints or oilier rights ‘io subscribe for or purchase Conwnon Stock or to subscribe for or
purchase otlier securitics or obligations (hat are convertible into or exchangeabls for Common
Siack.

MIANCONPEECVACHA1 2.4
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“LIxcluded Securiticy™ means (1) Capital Seenritics issued by the Company ina Quah!" cd
Public Offering, (if) Capital Securities of the Company issued as dircet consideraiion to Persons
that arc not Afiilintes of the Company in connection with 2 business acquisition or combination,
whother by merger, consolidaiion, exchange of stock, purchase of ail or substantially all of the
assels of anothor Person or pthorwise, or ia conncction with the acquisition or lease of assets or
the isspance of indebledness, or in any othar transaction (other than the issuance of Capital
Securitics for cash)y in 2 bopa fide er’s length transection approved by the Board,
(i) Convertible Sceurities {ssued lo employess or Dircetors of, or consullants or other service
providers to, the Company ihat are options 1o purchasc shares of Common Stock pursuant to any
imeentive stock plan or other fom of incentive campensaiion plan approved by the Board of
Divectors, and the issuance of Common Stock upoun the cxercise of any such oplions, and
{iv) sharcs of the Company’s Capital Sccurities issued in connection with a stock split, stock
dividend, combination, reorganization, recapilalization or other similar cveni for which
adjustment is made in accordance with Scctions 5(n) through 5(¢); or Capital Sccurities Issued
upon a Sale of the Company.

“Jupior Sccwritics™ means any of the Compsany’s Common Stock and all other Capital
Securities of the Company other than {(a) Preferred Stoek and (b) Capilal Sccuritics that, by their
tenns, stale that they are ot “Junior Securitics” or provide the holders thercof with rights pari
passu with ar senior to thoge of the holders of Preferred Stocl.

“Liguidation Preference” means with respect to the Scrics A Preferred Stock, the amount
gel fovth in 8cction 3(n) wih respoct to such seriegs.

“Petson™ or “persy” means an individual, parinership, corporation, limited liability
company, associalion, trist joint venlure and unincorporated organizalion, and any government,
governmental depavinieni or agency or political subdivision thercof,

“Pubfic_Qifering™ means any offering by tho Company of its equity securities to the
public pursuant to &n cficetive registration statemend under the Securities Act of 1933 or any
comparable sialement under any simifar {oderal statute then in force, other than an offering of
shares being issued as congsideration in a business aequisition or combination or an offering in
conncetion with un emplovee beneflt plan,

“Bale ol Uy Company” means any of the following: (a) a merger or consolidation of the
Company into or with auy other Person or Persons who are hot affiliates of the Company; (b) a
single transaction or a serics of trunsactions, whethier or not such transactions arc rclated, in
which the stockhalders of the Company immediately prior to such transaction or first of such
series of transaclions pogsess less than a majority of the Company’s issued and outstanding
voting Capital Secwritics immediately afier such transaction or scries of such transactions
(providod that a Qualificd Poblic Offering having such an effect shall not be a “Sale of the
Company™), or (¢) a single transaction or sorics ol transactions, whether or not such transactions
are reluted, pursnant 1o whicls a Porson of Persons who are not afliliates of the Company acquire
all or snhstaniially all of the Company’s assels detenmined on a consolidated basis,

18
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"Series A Prefered Stoek” has the mesning sct forth in the first Scetion in the recitels
hereof. : “ ' '

12. Repistration Rights.

() Demund_Resistation Rights. Al any time eommencing on the earlier of
{i} five years from the date of issuanco of the Scrics A Preferred Stock; or (i) 180 days after the
effcctive date of a Qualificd Public Offering, the holders of the Scries A Preferred Stock shall
have the right 1o domand that the Compeny file a rogislrulion statement with the Securitics and
Lmlmngc Commission (the “S1C™) wilh respect to the shores of Common Stock issuable upon
conversion of the Serics A Preferred Shares (Ihe “Cunversion Shares™). Upon receipt by the
Company of written notice executed hy a majority of the haldors of the Serics A Preferred Stock
mquestmg the Company cffectuate such registration, e Company shall soon as practicable use
its best elforts to cffect such ropistralion (including, without limitation, filing post-cffective
amendinents, appropriate gualifications undor applicable blue sky or other state securities laws,
and apprepriate complianey with the Sceurilics Act, and cause snch registration to be declared
effective by the SEC. Notwithstanding the furegoing, the Company shall have the right for up to
180 days, in any consceltive 12 month pet iod to delay or suspend demand registration in the
eveitt the Board of Dm.cfors determines, in good faith, that it is in the best interest of the
Company for it to procend with its own qr:condary Public Qffcring of equity sceurilics or, aller
consulting with the underwriters, iI' the mavket will not acecpt issusnce. The shares of Scries A
Preferred Stock and the un.!erlymg shares of Common Stock shall be subject to customary “lock-
up” provisions to the cmfm they are participating in such registered Public OfTering.

[(3}] Piggy-hack: jg.ggf_smninn Righis. If, at any time following a Qualified Public
OfTering, the Company shil delcrmine (o register utider the Securitics Act any of its shares of
the Common Stock, it shall send to cach Prefeered Holder wriiten notice of such determination
and, if within 20 days afier receipt of such nolice, such Prefcrred Holder shall so request in
writing, the Company shalf its best efforts to include in such registration statcment all or any parl
of the Common Stock thit spch holder of Series A Preferred Stock requests to be registered.
Notwithstanding the {oregping, i, in connection with any o[‘l‘crmg; involving an undcrwntmg of
the Common Stock to hy issucd by the Compnny, the managing underwriter shall impoese a
limitation on flic number. of shares of the Conunen Stock inclwded in any such registration
statement because, in such unlerwsiter's judgment, xuch limitation is necessary based on market
conditions: the Company may exclude, to the extent so advised by the undcrwriters. 1If any
holder of Series A Preferred Sieck disapproves of the terms of any underwriting referred to in
ihis Seclion, it may :.h.,ui to withdraw therefrom by wriiten notice 1o the Company and the
unlorwriier.

{o) L Tixpgnscs. I:xc'..pt as set forth lierein, 211 registration expenses incwred in connection
with any registration, qualification or coinpliance pursnant to this Section (including filing fees,
printing expenses, blue sky fecs, and fees and oxpeuses of the Company’s counsel and
accountants) shall be borre by the Company. All expenses incurred by the holders for their own
comnsel or accoundants and all sr.,lhng eXyienses relaling 1o securities so registered (including
underwriters’ discounts, scllmg., commissions and non-accountable expense allowances) shall be

3
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bomne by the Preferced Holders of seeuritiey so repistered on the besis of the number of shares of

securities so registered on their behalfl

IN WITNESS WHEREI}:F, the Corpoeation hag cansed this Certificate io be duly executed on
its behalf by is undessigaed Chief Execitive Officer this 255 day of November 2005.
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Nome: Peter I, Bond
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