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State of Delawara
Secratary of State
Division of Corporations
Dalivered 05:48 PM 01/31/2006
FILED 05:48 PM 01/31/2006
SRV 060093665 - 4028125 FILE

CERTIFICATE OF AMENDMENT
OF

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

Ozark Holding Inc., a corporation organized and cxisting under the laws
of the State of Delaware (hereinafter called the “Corporation™), does hereby
certify as follows:

1. Artticle 1 of the Corporation’s Amended and Restated Certificate of
Incorporation is hereby amended to read in its entirety as set forth
below:

Article 1

The name of the Corporation is Oracle Corporation.

2 This Certificate of Amendment of Amended and Restated Certificate of
Incorporation shall be effective as of 8:00 pm Eastern Standard Time on
Tanvary 31, 2006

3. This Cerificate of Amendment of Amended and Restated Certificate of
Incorporation has been duly adopted in accordance with the provisions
of Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOQF, Ozark Iolding Inc. has caused this Certificate
to be executed in its corporate name this 31% day of January 2006

OZARK HOLDING INC
a Delaware corporation

By: Safra A, Catz

Name: Safra A, Catz

Title: President and Chief
Financial Officer
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The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "OZARK HOLDING INC.", FILED
IN THIS OFFICE ON THE THIRTY-FIRST DAY OF JANUARY, A.D. 2006, AT
4:03 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 4490279
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State of Delaware
Saecretary of State
Division of Corporations
Delivered 04:12 PM 01/31/2006
FILED 04:03 PM 01/31/2006
SRV 060092731 - 4028125 FIIE

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
OZARK HOLDING INC.

Ozark Holding Inc., a coiporation organized and existing under the General Corporation
Law of the State of Delaware and originally incorporated in Delaware on September 9, 2005 (the
“Corporation™), does hereby certify that:

FIRST: The Amended and Restated Certificate of Incorporation of the Corporation, in the
form attached hereto as Exhibit 1, has been duly adopted by written consent of the Board of
Directots of the Corporation in accordance with the provisions of Sections 141, 242 and 245 of the
General Corporation Law of the State of Delaware.

SECOND: The Amended and Restated Certificatc of Incorporation of the Corporation, in
the form attached hereto as Exhibit 1, has been duly approved by the written consent of the
stockholders of the Corporation in accordance with the provisions of Sections 228, 242 and 245 of
the General Corporation Law of the State of Delaware

THIRD: The Amended and Restated Certificate of Incorporation so adopted reads in full
as set forth in Exhibit 1 attached hereto and incorporated herein by reference.

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be signed and
attested by its duly authorized officers this 31* day of Tanuary 2006.

OZARK HOLDING INC.

By: fsf Salia A. Catz
Safra A. Catz, President and Chief
Financial Officer
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EXHIBIT 1

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
OZARK HOLDING INC.

Article I

The name of the Corporation is Ozark Holding Inc.

Article 2

The address of the registered office of the Corporation in the State of Delaware is 2711
Centerville Road, Suite 400, in the City of Wilmington, County of New Castle. The name of its
registered agent at that address is Corporation Service Company.

Article 3

The purpose of the Corporation is to cngage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of Delaware.

Article 4

A The total number of shares of stock of all classes which the Corporation has the
authotity to issuc is 11,001,000,000, consisting of 11,000,000,000 shares of Common Stock with a
par value of $0.01 per share (the "Common Stock™), and 1,000,000 shares of Preferred Stock with
a par value of $0.01 per share (the "Preferred Stock™).

The Board of Directors is authorized, subject to any limitations prescribed by the law of the
State of Delaware, to provide for the issuance of the shares of Preferred Stock in one or more series,
to establish from time to time the number of shares to be included in each such series, to fix the
designation, powers, preferences and rights of the shares of each such series and any qualifications,
limitations or restrictions thereof, and to increase or decrease the numbet of shares of any such
series (but not below the number of shares of such series then outstanding).

The designation and amount of the initial series of Preferred Stock and the powers,
preferences and relative, participating, optional and other special rights of the shares of such series,
and the qualifications, limitations or restrictions thereof are as follows:
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B. Series A Preferred Stock

Section 1. Designation and Amount. The shares of such series shall be designated as
"Series A Junior Participating Preferred Stock™ (the "Series A Preferred Stock™) and the number of
shares constituting the Series A Preferred Stock shall be 200,000, Such number of shares may be
increased or decreascd by resolution of the Board of Directors; previded, that no decrease shali
reduce the number of shares of Series A Preferred Stock to a number less than the number of sharcs
then outstanding plus the number of shares reserved for issuance upon the exercise of outstanding
options, rights o1 warranis or upon the conversion of any outstanding securities issued by the
Corporation convertible into Series A Preferred Stock.

Section 2. Dividends and Distributions.

(A)  Subject to the rights of the holders of any shares of any series of Preferred Stock (or
any other stock) ranking prior and superior 1o the Series A Preferred Stock with respect to
dividends, the holders of shares of Series A Preferred Stock shall be entitled to receive, when, as
and if declared by the Board of Directors out of funds legally available for the purpose, quarterly
dividends payable in cash on the first day of March, June, September and Decerber in each year
(each such date being referred to herein as a "Quarterly Dividend Payment Date™), commencing on
the first Quarterly Dividend Payment Date after the first issuance of a share or fraction of a share of
Series A Preferred Stock, in an amount (if any) per share (rounded to the nearest cent), subject to
the provision for adjustment hereinafter set forth, equal to 1,000 times the aggregate per share
amount of all cash dividends, and 1,000 times the aggregate per share amount (payable in kind) of
all non-cash dividends o1 other distributions, other than a dividend payable in shares of Common
Stock of the Corporation or a subdivision of the outstanding shares of Common Stock (by
reclassification or otherwise), declared on the Common Stock since the immediately preceding
Quarterly Dividend Payment Date or, with respect to the first Quarterly Dividend Payment Dale,
since the first issuance of any share or fraction of a share of Series A Preferred Stock. In the event
the Corporation shall at any time declare or pay any dividend on the Common Stock payable in
shares of Common Stock, or effect a subdivision or combination or consolidation of the
outstanding shares of Common Stock (by reclassification or otherwise than by payment of a
dividend in shares of Common Stock) into a greater or lesser number of shares of Common Stock,
then in each such cuse the amount 1o which holders of shares of Series A Preferred Stock were
entitled immediately prior to such event under the preceding sentence shall be adjusted by
multiplying such amount by a fraction, the numerator of which is the number of shares of Common
Stock outstanding immediately after such event and the denominator of which is the number of
shares of Common Stock that were outstanding immediately prior to such event.

(B)  The Cotporation shall declare a dividend o1 distribution on the Series A Preferred
Stock as provided in paragraph (A) of this Section immediately after it declares a dividend ot
distribution on the Common Stock (other than a dividend payable in shares of Common Stock)

(C)  Dividends due pursuant to paragraph (A) of this Section shall begin to accrue and
be cumulative on outstanding shares of Series A Preferred Stock from the Quarterly Dividend
Payment Date next preceding the date of issue of such shares, unless the date of issue of such
shares is prior to the record date for the first Quarterly Dividend Payment Date, in which case
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dividends on such shares shall begin to accrue from the date of issue of such shares, or unless the
date of issue is a Quarterly Dividend Payment Date or is a date after the record date for the
determination of holders of shares of Series A Preferred Stock entitled to receive a guarterly
dividend and before such Quarterly Dividend Payment Date, in either of which events such
dividends shali begin to accrue and be cumulative from such Quarterly Dividend Payment Date.
Accrued but unpaid dividends shall not bear interest. Dividends paid on the shares of Series A
Preferred Stock in an amount Icss than the total amount of such dividends at the time accrued and
payable on such shares shall be allocated pro rata on a share-by-share basis among all such sharcs
at the time outstanding. The Board of Directors may fix a record date for the determination of
holders of shares of Series A Preferred Stock entitled to receive payment of a dividend or
distribution declared thereon, which record date shall be not more than 60 days prior to the date
fixed for the payment thereof.

Section 3. Voting Rights. The holders of shares of Series A Preferred Siock shall have the
following voting rights:

(A) Subject to the provision for adjustment hereinafter set forth, each share of the
Series A Preferred Stock shall entiile the holder thereof to 1,000 votes on all matters submitted toa
vote of the stockholders of the Corporation. In the event the Corporation shall at any time declare
or pay any dividend on the Common Stock payable in shares of Commeon Stock, or effect a
subdivision or combination or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a
greater or lesser number of shares of Common Stock, then in each such case the number of votes
per share to which holders of shares of Series A Preferred Stock were entitled immediately prior to
such event shall be adjusted by multiplying such number by a fraction, the numerator of which is
the number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outstanding
immediately prior 1o such event,

(B)  Except as otherwise provided herein, in any Certificate of Designations creating a
series of Preferred Stock or any sirmilar stock, o1 by law, the holders of shares of Series A Prefetred
Stock and the holders of shares of Common Stock and any other capital stock of the Corporation
having general voting rights shall vote together as one class on all matters submitted to a votc of
stockholders of the Corporation.

(C)  Except as set forth herein, or as otherwise provided by law, holders of Series A
Preferred Stock shall have no special voting rights and their consent shall not be required {except
to the extent they are entitled to vote with holders of Common Stock as set forth hetein) for taking
any corporate action.

Section 4. Certain Restrictions,
(A)  Whenever quarterly dividends or other dividends or distributions payable on the
Series A Preferred Stock as provided in Section 2 are in arrears, thereafter and until all acerued and

unpaid dividends and distributions, whether or not declared, on shares of Series A Preferred Stock
outstanding shall have been paid in full, the Corporation shall not:
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(i) declare or pay dividends, or make any other distributions, on any shares of
stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the
Series A Preferred Stock;

(11) declare or pay dividends, or make any other distributions, on any shares of
stock ranking on a parity (cither as to dividends or upon liquidation, dissolution or winding up)
with the Series A Preferred Stock, except dividends paid ratably on the Seties A Preferred Stock
and all such parity stock on which dividends are payable or in arrears in proportion to the total
amounts to which the holders of all such shares are then entitled; or

(iii) redeem or purchase or otherwise acquire for consideration shares of any stock
ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series
A Preferred Stock, provided that the Corporation may at any time redeem, purchasc or othcrwise
acquire shares of any such junior stock in exchange for shares of any stock of the Corporation
ranking junior (as to dividends and upon dissolution, liquidation or winding up) to the Series A
Preferred Stock

(B)  The Corpotation shall not permit any subsidiary of the Coiporation to purchase or
otherwise acquire for consideration any shares of stock of the Corporation unless the Corporation
could, under paragraph (A) of this Section 4, purchase or otherwise acquire such shares at such
time and in such manner.

Section 5. Reacguired Shares. Any shares of Series A Preferred Stock purchased or
otherwise acquired by the Corporation in any manner whatsoever shall be retired and cancelled
promptly after the acquisition thereof. All such shares shall upon their cancellation become
authorized but unissued shares of Preferred Stock and may be reissued as part of a new scrics of
Preferred Stock subject to the conditions and restrictions on issuance set forth herein, or in any
Certificate of Designations creating a series of Preferred Stock or any similar stock ot as otherwise
required by law

Section 6. Liguidation, Dissolution or Winding Up.

(A)  Upon any liquidation, dissolution or winding up of the Corporation, the holders of
shares of Series A Preferred Stock shall be entitled to receive, prior and in preference to any
distribution of any assets of the Corporation to the holders of Common Stock, the amount of
$1,000.00 per share for each share of Series A Preferred Stock then held by them. Thereafter, the
holders of shares of Series A Preferred Stock shall be entitled to receive an aggregate amount per
share, subject to the provision for adjustment hereinafter set forth, equal to 1,000 times the
aggregate amount to be distributed per share to holders of shares of Common Stock plus an amount
equal to any acciued and unpaid dividends. In the event the Corporation shall at any time declare
or pay any dividend on the Common Stock payable in shares of Common Stock, or effect a
subdivision or combination or conselidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a
greatet of lesser number of shares of Common Stock, then in each such case the aggregate amount
to which holders of shares of Series A Preferred Stock were entitled immediately prior to such
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event under the preceding sentence shall be adjusted by multiplying such amount by a fraction the
numerator of which is the number of shares of Common Stock outstanding immediately after such
event and the denominator of which is the number of shares of Common Stock that were
outstanding immediately prior to such event.

(B)  If the assets of the Corporation legally available for distribution to the holders of
shares of Series A Preferred Stock upon liquidation, dissolution or winding up of the Corporation
are insufficient to pay the full preferential amount set forth in the first sentence of paragraph (A)
above, then the entire assets of the Corporation legally available for distribution io the holders of
Series A Preferted Stock shall be distributed among such holders in proportion 1o the shaies of
Series A Preferred Stock then held by them

(C)  The foregoing rights upon liquidation, dissolution or winding up provided o the
holders of Seties A Preferred Stock shall be subject to the rights of the holders of any other series
of Preferred Stock {or any other stock) ranking prior and superior to the Series A Preferred Stock
upon liquidation, dissolation or winding up.

Section 7. Consolidation. Merger, etc. In case the Corporation shall enter into any
consolidation, merger, combination or other transaction in which the shares of Common Stock are
exchanged for or changed into other stock or sccurities, cash and/or other property, then in any
such case each share of Seiies A Preferred Stock shall at the same time be similarly exchanged or
changed into an amount per share, subject to the provision for adjustment hereinafter set [orth,
equal to 1,000 times the aggregate amount of stock, securities, cash and/or any other propeity
(payable in kind), as the case may be, into which or for which each share of Common Stock is
changed or exchanged In the event the Corporation shall at any time declare or pay any dividend
on the Common Stock payable in shares of Common Stock, or effect a subdivision or combination
or consolidation of the outstanding shares of Common Stock (by reclassification or otherwise than

by payment of a dividend in shares of Common Stock) into a greater or lesser number of shares of

Common Stock, then in each such case the armount set forth in the preceding sentence with respect
to the exchange or change of shares of Sezies A Preferred Stock shall be adjusted by multiplying
such amount by a fraction, the numerator of which is the number of shares of Common Stock

outstanding immediately after such event and the denominator of which is the number of shares of

Common Stock that were outstanding immediately priot to such event.

Section 8. No Redemption. The shares of Series A Preferred Stock shall not be
redeemable

C. Series C Preferred Stock

Section 1. Number and Designation. 11,200 shares of the Preferred Stock of the
Curporation shall be designated as Series C Prefemred Stock (“Series C Preferred Stock™)

Section 2. Rank. The Series C Preferred Stock shall, with respect to dividend rights
and rights on liquidation, dissolution and winding-up, rank pricr to the Corporation’s common
stock, par value $0.01 per share (“Common Stock”). All equity securities of the Corporation to
which the Series U Preferred Stock ranks prior (whether with respect to dividends or upon
liquidation, dissolution, winding-up or otherwise), including the Common Stock, are collectively

—6-
{MPF) 16157/C1BAMICRGER SUB/new oracle restated cert jncorporation.doc




the “Junior Securities.” All cquity sccurities of the Corporation with which the Series C Preferred
Stock ranks on a parity (whether with respect to dividends or upon liquidation, dissolution,
winding-up or otherwise) are collectively the “Parity Securities ” The respective delinitions of
Tunior Securities and Parity Securities shall also include any rights or options exercisable for or
convertible into any ot the Junior Securities and Parity Securities, as the case may be. The Series C
Preferred Stock shall be subject to the creation of Junior Securities, Parity Securities and any
securitics that shall rank prior to the Series C Preferred Stock (whether with respect to dividends or
upon liquidation, dissolution, winding-up or otherwise).

Section 3. Dividends. {a) Holders of Series C Preferred Stock shall be entitled to
receive, when, as and if declared by the Boaid of Directors, out of funds legally available for the
payment of dividends, cash dividends at the annual rate of $15,000 per share. Such dividends shall
be payable in arrears in equal amounts quarterly on February 15, May 15, August 15 and
November 15 of each year (unless such day is not a business day, in which event on the next
succeeding business day) (each of such dates being a “Dividend Payment Date” and each such
quarterly period being a “Dividend Period”). Such dividends shall be cumulative from the date of
issue, whether o1 not funds of the Corporation are legally available for the payment of such
dividends. Each such dividend shall be payable to the holders of record of shares of the Seres C
Preferred Stock, as they appear on the Corporation’s stock register at the close of business on such
record dates, which record dates shall be not more than 60 days or less than 10 days prior to the
respective Dividend Payment Date, as shall be fixed by the Board of Directors. Accrued and
unpaid dividends for any past Dividend Periods may be declared and paid at any time, without
reference to any Dividend Payment Date, to holders of record on such date, not more than 45 days
preceding the payment date thereof, as may be fixed by the Board of Directors.

(b) The amount of dividends payable for each {ull Dividend Period [or the Series C
Preferred Stock shall be computed by dividing the annual dividend rate by four. The amount of
dividends payable for the initial Dividend Period, o1 any other period shorter or Jonger than a foll
Dividend Period, on the Series C Preferred Stock shall be computed on the basis of 30-day months
and a 12-month year. Holders of Series C Preferred Stock shall not be entitled to any dividends,
whether payable in cash, property or stock, in excess of cumulative dividends, as herein provided,
on the Series C Prefened Stock. No interest or sum of money in lieu of interest shall be payable in
respect of any dividend payment on the Series C Preferred Stock that may be in amrears.

() 30 long as any shures of the Series C Preferred Stock are outstanding, the
Corporation shall not declare, pay or set apart for payment any dividends or distributions on Parity
Securities, for any period unless full curmulative dividends have been or contemporaneously are
declared and paid or declared and a sum sufficient for the payment thereof set apart for such
payment on the Series C Preferred Stock for all Dividend Periods terminating on or before the date
of payment of the dividend on such Parity Securities. ¥ dividends are not paid in full or a sum
sufficicnt for such payment is not set apart, all dividends declared upon shares of the Series C
Preferred Stock and all dividends declared upon any other Parity Securities shall be declared
ratably in proportion to the respective amounts of dividends accumulated and unpaid on the Series
C Preferred Stock and accumulated and unpaid on such Parity Securities

() So long as any shares of the Series C Preterred Stock are outstanding, the

Corporation shall not, and shall cause its subsidiaries not to, directly or indirectly, declare, pay or
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set apart for payment any dividends or other distributions on Junior Securities (other than
dividends or distributions paid in shares of, or options, warrants or rights to subscribe for o1
purchase shares of, Junior Securities) or redeem o1 otherwise acquire any Junior Secmities {other
than a redemption or acquisition of shares of Cornmon Stock made for purposes of an employee
incentive or benefit plan of the Corporation or any subsidiary of the Corporation) (all such
dividends, distributions, redemptions or acquisitions being a *“Junior Securities Distribution™) for
any consideration (including any moneys to be paid to or made available for a sinking fund for the
redemption of any shares of any such stock), except by conversion into or exchange for Junior
Securities, unfess in each case the full cumulative dividends on all outstanding shares of the Series
C Preferred Stock and any other Parity Securities have been paid or set apart for payment for ali
past and current Dividend Periods with respect to the Series C Preferred Stock and all past and
curtent dividend periods with respect to such Parity Securities

Section 4. Liquidation Preference. (a) In the event of any liquidation, dissolution or
winding-up of the Corporation, whether voluntary or involuntary, before any payment ot
distribution of the Corporation’s assets (whether capital or surplus) shall be made to or set apart for
the holders of Junior Secutities, holders of Series C Preferred Stock shall be entitled to reccive
$261,500 per share of Series C Preferred Stock plus an amount equal to all dividends (whether or
not earned or declared) accrued and unpaid thereon to the date of final distribution to such holders;
but such holders shall not be entitied to any further payment. Tf, upon any liquidation, dissolution
or winding-up of the Corporation, the Corporation’s assets, or proceeds thereof, distributable
among the holders of Series C Preferred Stock are insufficient to pay in full the preferential
amount aforcsaid and liquidating payments on any Parity Securities, then such assets, or the
proceeds thereof, shall be distributed among the holders of Serics C Preferred Stock and any other
Parity Securities ratably in accordance with the respective amounts that would be payable on such
shares of Series C Preferred Stock and 2ny such other Parity Securities if all amounts payable
thereon were paid in full. For the purposes of this Section 4, (i) a consolidation or merger of the
Cotporation with, or a conversion of the Corporation into, one or more corporations, or (i} a sale
or transfer of all or substantially all of the Cotporation’s assets, shall not be deemed to be a
liquidation, dissolution or winding-up, voluntary or involuntary, of the Corporation.

b Subject to the rights of the holders of any Parity Securities, after payment has been
made in full to the holders of the Series C Preferred Stock, as provided in this Section 4, holders of
Junior Securities shall, subject 1o the respective terms and provisions (if any) applying thereto, be
entitled to receive any and all assets remaining to be paid or distributed, and holders of Series C
Preferred Stock shall not be entitled to share therein.

Section 3. Redemption. {a) The Series C Preferred Stock shall not be redeemable by
the Corporation prior to February 2, 2026 (such date, the “Redemption Date”). On and after the
Redemption Date, to the extent the Corperation has funds legally available for such payment, the
Corporation may redeem at its option shares of Series C Preferred Stock, at any time in whole or
from time to time in part, at a redemption price of $261,500 per share, plus accrued and unpaid
dividends thereon to the redemption date, in cash without interest.

(B) Shares of Series C Preferred Stock that have been issued and reacquired in any
manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the laws of the State of Delaware) have the status of authorized and unissued shates

g
(MP} 16157/01 8/MERGER SUB/new oracle.restated cert incorporation doc




of the class of Preferred Stock undesignated as to Series and may be redesignated and reissued as
part of any series of the Preferred Stock.

(¢)  Notwithstanding the foregoing provisions of this Section 5, unless full camulative
cash dividends (whether or not declared) on all outstanding shares of Series C Preferred Stock
have been paid or contemporaneously are declared and paid or set apart for payment for all
dividend periods terminating on or before the applicable redemption date, none of the shares of
Series C Preferred Stock shall be redeemed, and no sum shall be set aside for such redemption,
unlcss sharcs of Series C Preferred Stock are redeemed pro rata.

Section 6. Procedure for Redemption. (a) If fewer than all the outstanding shares of
Series C Preferred Stock are 10 be redeemed, the number of shares to be redeemed shall be
determined by the Board of Directors and the shares to be redeemed shall be selected by lot or pro
rata (with any fractional shares being rounded to the nearest whole share) as may be determined by
the Board of Directors (subject to Section 5{(c)).

(b}  1f the Corporation redeems shares of Series C Preferred Stock, notice of such
redemption shall be given by first class mail, postage prepaid, mailed not less than 30 days nor
mose than 60 days before the redemption date, to each holder of record of the shares to be
redecmed at such holder’s address as the same appears on the Corporation’s stock register;
provided that neither the failure to give such notice nor any defect therein shall affect the validity
of the giving of such nolice except as to the holder to whom the Corporation has failed to give said
notice or whose notice was defective. Each such notice shall state: (i) the redemption date; (ii) the
number of shares of Series C Preferred Stock to be redeemed and, if fewer than all the shares held
by such holder are to be redeemed, the number of shares to be redeemed from such holder; (iii) the
redemption price; (iv) the place or places where certificates for such shares are to be surrendered
for payment of the redemption price: and (v) that dividends on the shares to be redecmed will cease
to accrue on such redemption date.

{c) Notice having been mailed as aforesaid, from and after the redemption date (unless
the Corporation defaults in providing money for the payment of the redemption price of the shares
called for redemption), dividends on the shares of Series C Preferred Stock so called for
redemption shall cease to accrue, and all rights of the holdess thereof as stockholders of the
Corporation (except the right to receive from the Corporation the redemption price) shall cease.
Upon surrender in accordance with said notice of the certificates for any shares so redeemed
(propetly endorsed or assigned for transfer, if the Board of Directors of the Corporation shall so
require and the notice shall so state), such shares shall be redeemed by the Corporation at the
redemption price aforesaid. If fewer than all the shares represented by any such certificate are
redecmed, a new certificate shall be issued representing the unredeemed shares without cost to the
holder thereof,

Section 7. Voting Rights. (2) Except as otherwise provided by law, holders of Seties C
Preferred Stock shall be entitled to (i) vote with the holders of Common Stock in each election of
directors of the Corporation submitted for a vote of holders of Common Stock, (ii) 17,000 votes
per share of Series C Preferred Stock and (iif) notice of any stockholders’ meeting at which
directars are to be elected in accordance with the Certificate of Incorporation and by-laws of the
Carporation. If the Corporation at any time after the date of issuance of the Series C Preferred
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Stock pays any dividend on Common Stock in shares of Common Stock or effects a subdivision or
combination of the outstanding shares of Common Stock (by rcclassification or otherwise) into a
greater or lesser number of shares of Common Stock, then in each such case the number of votes to
which holders of Series C Preferred Stock were entitled immediately prior to such event under
Section 7(a)(ii) shall be adjusted by multiplying such amount by a fraction the numerator of which
is the number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outstanding
immcdiately prior to such event.

(b)  The consent or votes required in Section 7{a) shall be in addition to any approval of
stackholders of the Corporation which may be required by law or pursuant to any provision of the
Carporation’s Certificate of Incorpoeration or by-laws, which approval shalt be obtained by vote of
the stockholders of the Corporation in the manner provided in Section 7(a).

© Except as otherwise required by applicable law or as set forth herein, the shares of
Series C Preferred Stock shall not have any relative, participating, optional or other special voting
rights and powers and the consent of the holders thereof shall not be required for the taking of any
corporate action.

Section 8. General Provisions. () The term “Person™ as used herein means any
corporation, limited liability company, partnership, trust, organization, association, other entity or
individual. '

{b) The term “outstanding”, when used with reference 1o shares of stock in this Section
C, shall mean issued shares, excluding shares held by the Corporation

(¢)  Each holder of Series C Preferred Stock, by acceptance thereof, acknowledges and
agrees that payments of dividends. interest, premium and principal on, and exchange, redemption
and repurchase of, such securities by the Corporation are subject to restrictions on the Corporation
contained in certain credit and financing agreements,

Article 5

The stockholders of the Corporation shall have the power to adopt, amend or repeal Bylaws.
‘Ihe Board of Directors of the Corporation shall also have the power to adopt, amend or repeal
Bylaws of the Corporation, except Bylaws adopted by the shareholders that specify that they
cannot be amended or repealed by the Board of Directors.

Artcle o

Election of Directors need not be by written ballot unless the Bylaws of the Corporation
shall so provide.

Article 7
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A director of the Corporation shall not be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a directot, except for liability (i}
for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law,
(tit) under Section 174 of the Delaware General Corporation Law or {iv) for any transaction from
which the director derived an improper personal benefit.

If the Delaware General Corporation Law is hereafter amended to authorize the fuither
elimination or limitation of the liability of a director, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitted by the Delaware General
Corporation Law, as so amended.

Any repeal or modification of the foregoing provisions of this Article 7 by the stockholders
of the Corporation shall be prospective only, and shall not adversely affect any limitation on the
personal liability of a director of the Corporation existing at the time of such repeal or
modification.
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