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ftc tjlldCINrt!ilCd. ii, ordci Ic, torn) a co,portllon to; Ihc pLUJOiC iicrClIlif IC, I;ilcd. iitk r lilt]

puicnr i, lhc iic,ns ,f lit. I)cIiiic (icitcr;j C cir)craIril I a�. hc;t. ccrl;tit lIi,iI

F IIZSI (orp,rate Ae,,,zc. �ihc inult. ol ilic corptrilh)it �i It.t.tl(�IlI (ulnin,uuitlt,,,n... lilt

SL(( )NZ): kcgicrcd Iddresv I hc rcPlcrcd ott,cc 01 Ilk (.up�run.rl it Iht Sijic ci l)ci.lt.uIc .

I ilc (chic iccilon Irti (.cuu1j;ln1 I 2U) Orant. Srrt.ci. \\ 11i trn >t� ( �lic (otnI i)clt�art.

IIIX(I Ihc ;ucnt- ct uhc rcrtcuccJ cnt ct �trt.h adtfrc . 1 itt. (c�rprclicc;l lrc;i ( c)rlIj).Iti

1.111 II) (�orp,raIe Purpue this puirpoc ol lilt ( rpornIborl l to t.Iwut. ii ar1 a� tit atil 0

I ( )L� t IF I,,�orp,raI,,r Ihc ;1;lrIlt. lIld ittdi c, ol itt. llt.c I t)cclHich c. � intl hi .cdth

jel

F Ii I I I: (�i,iiaI .�,tocA, i his IL,lhcrI/ctl tIl)l�CF 01 �hIlt.� �i IIlC C orpuilichll �hail bt. ts.\IlitIfl)l. cit

htrt.h JUII)tM shuarc� hihl hc d,�itn.tI a crlic,r F�rclt. rucd SicicIs. pr ails cIVlfl pCI liirt. iflk

SLiiii,r I�rrvrr..(j StR�k). lillIliltit .itjrc haiI K cilt.-tl i .Itirircu Prctcrrcd Stctt.k. ,Ir inc ciIfiI

,tr �hoc 1w junior I�rLtcrrCd tK-L arid. cgcrhcr cnIt Ilic St.ullor l�rcci rcd Sicick. Itic IreIrrcd

alitt ]S.blhIUfN) \ilarc� uatl his ci ��jtrt.d r (oninlon Siod par aIut. IhAI (this

Stock anti logcrhcr �ilh lhc Prctcrit.d Sioisk. rhc (.tpiIiI SI.cck) I his rnkl V prctCrt. nt. pr. iltUt�.

iII))itliicll� jut? I.Irlcliclrt �t ( I iht. I�rclcrrcd Slcu.k crc a� ct lou Ill ii Pci I I intl ii) his ( clIllIlIcUl

Stock arc a �ci orh in Pan II ot Ihi� Arlicic El Fill, Ccpilihiicd tt.lln� u.cti hut not oil cr\uc

dcbunucd Ill I�aul I c,r Part Ii ob thr Arijislc 111111 h;ihi hi.gw 11w 1lt..iIlIfl ;ttri no lhcn, in \rlrtit.

I i(.I Ii it iZctcrcritcs, cii Pan I and in cach ot lit uh�piu � c,rtdcr I�,rr II nthIcl �Scucc \ Stilioc

I�rclcrrcd SlocY iriti Scnrc, ,\ h;nior F�rctcr;cd Stock of iIii \j nt K I FF11 I ci I SCCIIcIIl hcII

icici Ict I t.istioli cit uchi Purl c,r uh.p.anr. critic�� ciIl;cn I�,; %pist liCti.

I�Fcr I

I�rttcrrv(i SIccL

Sicct to thg iNuI I ob Ihi ,\rr,cic I-it-i I I. �Ir.crcx of 5cuior I�uUt. itt1 Siock and Itiriror PR r,rrtd

Stitch, rna h. �cilictt brc,ni Inc li IruNc run chic or niorc cu IC�. tat It �ucli �crcc icr hi� c �uci,

dcrgnalrc�ul. to rncludc such nunihcr of harcs ord ci na�c �twit . cilrIl pocr lull or l,innictl ) cl icc

ctiti potcr. nd uch othcr po.cr�i, prix iFctc.. prctcrisflCCs lilt1 rcIaIrc prrIicrp;Iliri.!. opilonal 01

or hcr pcci;l I riih i. a flU lhc qtlatificclron. liinnIaIIt�n or icIr;croii hcucol including ihour

Iirnllalioil. di dcitd rights. spccrrt c,iut r,gitl or pot,us. coijcrxrc,n rrhi�. rcdcniplio;i pr I� lt.2c and

ohlrgiutiius iutd Irt1ucdntlc,n prcfcrcrtcc� I. as shall in ilic Ukisrislion of I his jc,nrti of l)ircclc,r�. hul �iihjccl
ur Ihis iockhoIdcr .pprctt.iI rcquircrncnns oF I�arl Ii ol thi� Arircic FIFTI I. hc cxprcsccI hr a rcsluI,c,rt

0( rcsolutioris. adopcd by thc 13orrd of Dtrcciors and tcrl,l;cd and lilcd as rt.qcutrctl liv ihis I)(iCl.. all

to hc I utIcsZ c>dcct nct or hcrca 11cr pcrnhil lcd k ihc I)( CI..

Serit A Senior I�rdcrred Stock

I Des ignafion and .Im,,uni. Uhc rc is tic rc hs c rct cd hit of t hc dlii hc r ,cd a rid ci ni ssuc U sh art.�

Scriicw I�rctc rrd Stock of his Corporation a wnics of Scuinor Prclc rrcd Slotk dcsrgnr lcd is Sc russ A

Scri or F�rc tcrrcd Slock
�

( ibis Sries A Senior Prererred Siocl.7 flic wi hori,cd nu nihis r slta rcs
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L-)fliiZlItiIt 11w Scrrc� A Scn,r Prcfcrrcd Stock hafl hc I LIflMI and ilw SCrk A Senior f�icfcircd

Stock �h;iff hac the rizht. pocr�.. prcIereicc. pn\ iIcgc. Iijiiitn, and ctrdion� ax set toith Ii

thh I�art V ihe ii,tiaf liqUidation prefercncc of the Scric A Scn,or f�referrcd Stock li.iIl he Si flint pet

harc ( the Stn,r taIed LicjuhLiIin �alu& ) Ihe Serics A Scn,or Preferrcd Stock rni\ onk be rx�ucd

in he manner and in zltnotints IwI to exceed ihoe xci forth in Section 3(s) of Part I

2. Rank The Seric A Senior Preferrcd St ,ck shalt. in rcxpcct of d ist rihu otis upon tic

Iluidation. dixxolitlion or %indtn�up ot ihc affairs of the Corporation, rank pw fuisu ih an uther

scriex of Sen or Pretc rrcd Stock and senor to a r1 01 hcr series of Preferred Stock. hc Common Sti �ek

and cach oilier class or series of (Xiptt.il SIwk from male to tinle authorized (co)iecI,els junior

Stck ,

3 I)i,idc,;d
.

N d ,&Ic nd iii a V he dccla rcd r pad tie shares it Sc ne A Mci r Pre icr red

Stock other than stock dis idcnds in connection s ih stock split�. rc\ erse stock splits. stock combinition�

and the likc

4 Liquidaliw, Prcferc�nc.

(a) In the event of ;mnv oftini;gr or rit,Itmti:ar liquiiditiott. dissolution OI IIi(ljiI Imp of fite

affairs of Ihc Corpriralion. the holders ol shaics ol Sci jes A Scnior Preferred Stock thcn

otitsIjndrtit shall he entitled lo he paid out of 1kw assets of ftc Cc,rj,ormtiott t ailaf,lc for

distribution to Its stockholders an amount in cash cqual to liNt� of the Scniot Stalcd iquiditrori
Vatuc for each share ouIsI-andin. plus an Imouni in cash equal to 7 per annum .w Cite Senmot

Stited I quidation \,mltic coniporitided qu rterls calct:lttcd on ilme �axis of a 3(,5.da e.gm iitd the

nuiiihcr if da. actual) c pscd 5,11cc the Senior ()rittitat j� Rite lo the date of hiqtiidatiort.
d rssc I ut 10 it r md intl up ( such aggrega C arti in it Us. I ft. nammr I iqilduthmn Prdmrttict I. be h

an� pa Incut shall he rnadc in am asscts distt hufcd to Ihc holders of im of thc Junior Stoi. k If

the axscts of the C trporatmolt arc not sufficient to in full the Senior I tcjuidatioii Prcfercncc

piv;ihle to the holders ol i,uts ndtn sharcx it the Scric. A Scntor Pietcm rcd Stock. thcfl thc

holders of aff shaics of Senior Prctcrrcd Stock shaff �hate ratahl in such distribution of ;ixscts in

iccordarmcc viih tic anlorim that otihl he pib]c on such dlxtititlrtion if thc .iflhi,LIilts to hictt

the fioldcrs of outstaridtin� shares of Scrics ,\ Sentir Preict rcd Stisk arc entitled erc paid in tuft,

(h) f�or the purpocs of Section �4 of this siih.part. ne,ihcr Ihc ,lufliaix salc. coil�,eStlicc

exeharwe or Transfer f for cash. shares of stock. sceuritics or other considcration) 01 all or

�thstantirllv aft of Ihc property or asczs of thc Corporation nor thc consolidation or ntcrcr of thic

Corporation ith ans one or niore other corporations shall I�c dectited o he a voltititmn 01

ii u ni a rv liquidation. dmssofu,i,ri or inding up of the Corporation. itifess suck oIunttr. salc.

em InVeVa liCe. exehailge or Transtcr shall hc in eonncclloim ii a plan of fiqltidathln. dissoltilton or

s indine up of the Corporation.

5. Op/ionad Redcrnp/ion

(a) The Corporation n1a. at its option. redce,ri at am tune, in hote hut not in part, itt the

nianner pro ded in Seetton 5 of this sub�part. out of funds lc;illv aa,f.ihfe therefor. all of tIe

shares of f lie Series A Senior l�rcfc rt ed Slock. a I a redemption price pcr share (I he Opt hmrjI

Rdempfion Price) equal to lIM)� of tIle Senior Liquidation Prctcrenee thcreol on thc daic of

redemption (the Optional Hedrnption I)ai&)

(h) In the even I that thc Corporation shalt redeem shat cs of Series A Sen or Preferred Stock

pursuant Ii Sect on 5 of his suh -part not icc if such rede rnpt in (any such it t ice an ( )ptiona I

Hedemptiimn Notice�) shall he mailed by first -class mail. pstaQe prepaid. and mailed not 1ev. t han

30 days nor more than (it) days prior to the Optional Redemption Date to the holders of rccord ot

the shares to he redeemed a I their respect i e addresses as t he shall appear in the records of the

Corporation; pwm-ided. Iwi.-ci-cr. that failure to e such noi ice or an defect therein or in he

mailine thereof shall not affect the validity of the proceeding for thc rcdcmpt on of a nv sha rex to



K SI) rcclccrncd cwcpl as Id thc holtIcr Hr iioIdcrs hi \� liujil K Cuirpor.izion has IatII hi gRc

sLILh IloI,cc or cccpt as to Ihc holdcr or iioldc,s tO XS honi oicc x;is dcfccIi�c I-.iclt such

()ptillt.iI IdcI11piIfl Iii1icc shill xI;gI..> (,) Il�at Ihc C,IrgtrI,ll Is c\crcisiiI ,t�. i�I,t Ii tcticctht

ol Scrics ,\ Sctiior Prclcrrcd Stock hciicticiaik Kid such Iiotjci shall K cdcctticd. ( i ) ilic

()plional Rcdcmption I�ricc: (�. ) thc phic or pI.iccs v.hcrc crt,Iicdtcs br such sltircs aic to hc

surrctidcrcd for pavnlcnl of 1K rcdcmption prtc: and I ) that Uk dcnds on 1K shircs 10 I�c

rcLlccnicd ii cc:isc to dcci tic on such ( )piroixil Rcdcriiptnii I )atc

(c) Nolicc h Ihc Gin poralioll ha� rn �ccii mntlcd is pro� dcd HI Sccur,it ( � of this

suh�p1rI. and prn idcd ihit on or hcforc Ilic apphcihlc ()pliiitiiI Rcdcmptnon I)IIc hinds

ilcccssifl for such rc(IcillIiuin shill hIac hccn sc, .nsidc b hc Cot flotation. scp.IrItc 1incl apart

Iit)ill its t,tiicr funds. a Ii iN for Ihc iE till licticirt of mc hioldcrs of IIw sliirc� �di cailcd

cntnnl1.f iii rcdcuiipIin. 51) as 0 K and Iii tlitiliiluc Iii lic iailih,Ii. Ilicrcfiir. tiicn. rout ,iit(f ahct

zlw (.)plional Rcdlslllptionl l):lc. said sh.iics shall no hitici hic dccrticd to b.c outtsl.indiilg and shall

not havc thc sI,iltis ol sh:ircs of Scri..s A Scnwr Prctcrrcd Stick. and ill rights lit thic hi,ldcrs

thcrcof as stockhohd. rs of thc (rpouailoit (c\ccpl thc ru2hl to tccic ilw applicahic ( )ptmnil

1.dcnllptdn Prtcc I shall ccasc. LItlIcss 1111. (lirplirlIroil Uctauhts in 1K pavnlcnl of Ilic 0 )phiottal

R.dcitiptmn ii icc. iii �shichi casc all rihits of hc li,ldcus of S. rrcs A Scailir l�rcfcr,cd St1i,15 shaH

ciltitHiuc titUil thic Optional Rcdctiipti1iit I�rjcc is pird, I Ipoii slit rcndcr iii till.. tcrlrticit1.s lot urn

sliarcs so rcdccnicil (prlpcrI cn(Iorscf or .ussigitcd flt transfcr. I hc IiiartI of Dircctois of 1111.

(l.rporaziotn shill so rcqllirc arid 1,00cc h hc ( (rpdtlti(in �hrhI s, slaic ). such sharcs shill K

h) ,Itcri-ut LIllidi
-

(or filliltIlilt ii liii .ipphiculic icdcnij�tiiti pruuc IS ifOtcs,iiLL hi uusc lc�cr thin

Ii 1111. shurcs rcprcscultcd l irt sii Ii ccrtrlrcalc arc cdcciiicd .i rtcs icrilficaic or ccifulicrlcs

5lIl lic isslicul rcprcscItIiiu ijic tIflh1.lkCii1Cd shiics thtotit o,st to hc holulcr tltcrcol,

(U I I ftc (orporatuort shill. if ItcLcssir cetidiji. I ifl ipfli uisil it flit isSCtS 11111 IIiIiihiIitS lIt

lb1. (OIp(irIIit)tl in u,nlcr It, cstilihish ilk Is iilnI�ihrI of ILiHUs 1c2iIi� I� iiIiIIu liii atm icdicilyti Ii

pursuant lo SCititill of his strh�p.rrL

I, thjudaton RcdctipIio,

rcslccni (suIiccl to an T1cCcss,ui cOtiScilt ht&iti ilk lcndcts undcr thc I)cht iinincinc ol am

jclinitttii I)chi (as dcl mcd it Ilic Iriscstor ,\rcct1,cr,t in ilit ixinnici pm� did in Scciiiin ( of

this stil..pri ill otiIstirtditi shitcs it Scrics A Scnron i�rctcrrtd Niock. out of funds ol hc

C orporalioti Icahis us.iriihlc thicrilot. ii a rcdt:iiplrtiii iriut pcr slt.rw rhc tJnd.fl,r

Htd.niptin,t l�rilu I ctju;iI to h(N) of hc Scniur I i(htiitliiidit F�rclcui-ticc thtiliOf on thc du

rcdc iii pt it

(I.) \t Icisi 211 duvs prior to hi Mi,id or�S Rcdcniptron f)uic. liii (orporafioni shall scud

IltIicc of such rcdcfliphioii (a I,ndiInr Hv(lempliulfl .N.rlicv ). suichi fldlici lo hc niuihid hs fosi

class nirti. postatc prcpard. fo ;rli holdcrs of rci.ord til thc sh.rrcs to K rcdcct,icd at Ihcii

rcspcctIc .rddrcsscs as lucy shill ippcar in ihc rcuoids of ihc Corporation: fl0i ufict. Jnni i ,. hut

hiiluirc f �usc such t1uticc hr ails ufclcct ihicrciii l)r in Ihc niiilrih! Ihicrcof shah not if fcct thc

saIidnt of ftc procccdrtig for thc rcdcrli1,tiiiii of am sharcs to K so rcdccrncd, lhc Ntandatous

Rcdcniplrori Nolrcc shill shric: ( ) thc Niradaton Rcdcniptiori I)aic. (ii) thu all of lhc sharcs lit

Scrics A Sc nor 1r fcrrcd Stock hcnctic ii hly hcld k such holdcr shi II K rcdccmcd: (ii) I ftc

MandatoR� hZcdc mption Pricc: and (iS I thc pl.rcc or piaccs � hcc icrtificatcs for such shurcs arc to

l�c sun c ndcrcd for pas rncnl of thc rcdcmnption pricc.

(i) Noticc by thc (trpliralrurl hi�in h,ccii fl i;nricd as pros dci.! in Scitron ( hI of this

suh�pa ri ncccssa sc
-

orporalidin. scparatc andI unds ry for stich rcdcunpt ion shari bc I isidc hs I hc C.

aparl from its othcr funds, tn Irusl for thc pro rat;r hcncfrt of tilt holdcts of Ihc shiics so tallcd



for or cirlillcd lo rcdcrnplron. so as 0 he arid lo conhinuc 10 he riahlc ikrcrcfoj
-

on �u.h

Mand;rlorv Rcdcrnphron I)aic. each bAder of shire� o Series \ Senior Preleried Sloek ro he

rcdeenicd sfiril su rrcnde r such liolderN cc ri licali.� for aim �ha rcs rerjecrned ( prope rI cR1. rs d

or assiincd br Iransfer. if the lo;rrd of Direciors of Ihe Corpor:riion sh;jil so require and a noriic

h thek Ihe Corporahiori shall so slate). suI1 slirrcs shall he rcdecrned (orporaiioii a! the

pplicahle redemphion price as aforesaid. from and afier the uiidalon� Redemprion l)aie. said

sharcs shall no lonrer he deemed 10 he otrlsr.iridiri and shall rio! hac tile slain� of shares of

Scries A Senior Preicried Stock, and iii rihts of Ihe holdeis iliereob as sroekholders of he

(orpor.Ihion (escepi Ihe righi to recerc the ippIie.rI,lc \I.iirdatorx iedciupi 1,11 Price) shall cease.

unlcss the Corporui.in defaulis in Iii.. pa orerir of ft. N1.,rriliii,r lZedi.rii fihion l�i Kc. iii hR h ca

all rilis of Ihe holders of Scrre� A Senior l�rcfi.ricd Sloek shall conhintre Irlilil fire \land.ior

Redcrnpiion Priec is paid.

(d) Ihe Corpor iion shall take such tu,irs is me rrcccss.an including. iiliout linlilatiori.

conduching -an appraisal of he a�sels and li,ihiliiic� of ilte ( orporalion ) ii order ho esliblisli lii.

availahilit of muds IetaIIv aaiI;rhlc for .rn reden, piroir plirstr.rnt o Scezioir 6 of his si,h�iirL

(c) .1 he Corp ration shall nut erilci into an coniraci or ;irecnieni ( hcilicr crhiI or

ritten ) prohihihing thc redeniphion of .in shares of the S.r,cs A Senior l�referied Sii,ek iii

accordance irk Section 6 of this sLIl��fhiri oihcr han in conriccilon nh Ihc l)chi ! riiiciir rod

I ih Re I n;r ncr n Debt

7, I�,-wrilv of Ralcmplion lIre Series A Si. nior l�re fci red Si ock �ha Ii ha c pri. ,ril 0� cr shir res

all .ltririoi Shock %Iih rcspeeh to hlic riuhzs of rcdcnrptioii se! forfh in Sections 5 and 6 of his stib�p.ii I

Iii rhc ce ni hhc Corporahion ha� insuflicreni funds ho redeeril all of he Scries A Seirror Prcfer rcd

Sr K at thc thcn applicable Ophional Rederrrpiioir Priec or Mrrrd,rior Rederlipiion Pr Fee. i5 lie cisi.

r11a he. the (u)rporation �Irall trot he peitirirhed to rcdceni share� of .Iunior Siock inrif su hr hrilic as nh

(orporailoir Its rcdecnrcd all i ihc issticd arid iisf,ridiri hircs of Series \ Si. ilior Prefer red Sioi.k

& Reacquired Sharc�s Sha rcs ot Scrics A 5i. ii or I�i cfe ii ed Si. i. k i ha I hi e l,ccri issticd and

ieiequirrcl in an mrnncr. including shiares re.r(cfriiii.tl Im ptir risc ii icdci,ipiioi. shall ( ripuiri

conipliarree �ifli air� �rpplieallc pro iiorrs of he Irs of lie Shaic of f)cla�sarc ) kr;re rIte sh,ritrs of

iuhhori,cul and unrssucd shares of hlic class of Senior l�referrcd Si,R K undcsignated as 0 series rod.

strhjcch to applicable la and Ike Ccriilieaic of incorporation and i l.as 01 ihc of ihc C rpor;ihion.
iii av he redcsrgn.ited and erss,cd is pail of arm �eric� of J�rctcrred Siock oilier ilirri Ire Si. ries A

Senior Prcferred St.xk

). Joiing Rig/i/v

(a) ike iioldcrs of Series A Scnioi Preferred Shock cseepi as ohhcr Sc rcqtiired h la or is

Sd forth in paragraph (h) or (c) hclo�. skull nor he enhiilcl io \oic on airx malicr required or

pcrrnhtied 10 he vored on h 11w shockholdcrs of the (orporahion

(h) W,ihoui the affirrnahic ote or consent of holders ol a m-alorrr of he rs�ucd and

uruishandirig shares of Scrics A Senior Preferred Shock. �.rthrirr or consenting is 11w cisc rna he. is

one eluiss ihc corporariori shall not, in a siriglc transachion or serics of rclried transactions.

consolidaic or nrcrc rzh or info, or iaiisfcr all or suh�shurnrrall ill of is assets 10 aIm persoil

trirless (I) (A) eihher (I) Ihe Corporahiori shall he hhc sLirxi intl or colihiliulhig corporation or

(2) the person (it ohhcr hair Ihe C rporaiion) forired h� such coirsolidation or mb shielr Ike

Corpora ion is merged or I he person iha I acquires h coim e a rice. Tra nsle r or lease ill or

suhstanhial!v all of the properhies and asscts of the (orporahion shall he uj corporuitiori orgailiLcd
and valrdh e\istin g under the la s of I he t1n led Shares or an�. si-ale I hereof or lie l)isl ncr of

Colu nihia and ( l) the Series A Senior l�re ferred Siock shall hc conserled in hi) or C\cllaflgdd !,

and shall become �hares of such successor Iran ste rec r rest] ii ng ci rpo rat ii in (or a di reef i

mdi reel pa ren I corpora! on herer �0. h.ivine in respect of slick successor transferee or resU in

x-C4



Lt)rf)(r.iIit)i1 (in I dircil or iliciricci \iicIII cI)rpn.iLit)i1 Ilic rcof) Ilk iflk flOCi�%. pJcIcrciiccx itL

rclrrcLion Ihcrcon. Ihat Iii. Ser;c A Senior l�teferred Sick hid imritcdiatel priol to ucLi

tranacIiot1. or (i, ) cacti harc of Serie A Sciior I�rcfcrred Stock i.. convertcd in ujt Lrii1.itnnL

or cric�. of related Cr INlclionx into the riulil 0 jcccRc IL leasi the Opironal Rcdeni1,riori Price

For purposc of the foreoifli. the frarisfer (ii a siri!Ie Irins cilon oi cricx of traflsicIioLi all

or uhsi-antiallv all of the Primcrlcs or ;isch of nic or inure t ,dr;iic-s of he Corporation. th

capital stock of hich cotisIiLUtcs air or substaiiLiall all of (tic propcrLics and ascts of thc

Corp.r;itroii. haII Ic decmcd i, hc the lr.iisfc r of all or sthstnti,iiI all of thc propcrtics and

I the Crrporntiort

(c) unless othcrw c pio cied I� law
-

K �Ic 01 i tiLl! tilIlselit of tIlL Ijohicis of at Icaq

i1iiI.irrt\ the hi-it i,itstaifiii Iiircs of Sd p> A SeLL Preferred Sick shaff he Ocecssar\ 01

effeciill� or aIidaIing he foil, iii

Iit incndniciti ilteratiii eiraii.e Ii� the rI2Iif. ircfeieiices. pri Iecs

of Series A Senior l�cfc red Sr,ck in .i rilannel IliaC ad�cr�eI aflecis tic shie of

NIL Ii Scrics,

(ii) .iri nerc,isc to dcercisc iii the lotil nuliliTh I of .iutiio,i,cd or. eScefli is 0tliCtX Sc

cs;ircssl pros dcf for herein. ssticd shires 01 Series .� Scilitir Prcfc flcI Sb F.:

Hi �ri rutht)r,,alion. ercalin 1k �a of rcelassilicitron OI illicn �c I or issti,ihice of

I �ulv lulLs or dclii secririlles C(irrdirrrii2 cqurr fe,ittres frich .rc seriro, Lii tO

p.irIv it h rcspecL to t�tiri. lit. fi; riicnt til d idcndN. rctleiiiptiiiris or disri iI,tiLriiiis

Liptiti liqtirtIiIitiJi uir uithicrisc C iOt.hLIufitit!. ithititit IIiLlICLLIuLO. ,Iri lilieS or kiLl)!

�cciii tics LorLtcI tible lilt, or C5ChliIIcaLIc for cc1init seet,rrtlcs). 01 LVI ii is

tlIfli,t�, 151 f)it)�6 iticif fol ILCIIlIk :n ttdLorirI �flares of Set cx A Scriior l�rclerrcui

(iii .11� sceliriLics I. t�itWttil,IC Liii� OF Cttiiitgc.iiiIc fir im iiIdiLititi,il Ser it

Seiiior 11eferrcd SIi,I I:

1k ;in aiIiCfldtLlcClt. rcpcil or aftclatlLL tir he (orponIlion\ (erlilrcitc al

hiLc-tlrpt)riCitNt iii IlLk%s in a nilililt. r thu ad crscf aLICCIS the hu,Ides of tiLt.

Series \ Senior F�relerred Stock. prok ded tli.i no mt rease ii he nuniiier of

atithori,cd shares of (tniin)on Stick or Prcterred Sloek shall. �. r sc. K dcc iicd Lu

adk ersel at lcd such hoMe rs. or

(�. ) an irrangelnent or coLlfracr to di, ,Lih of the tiireu)LrlQ,

ill (on-c�r.ia,,, Shires of Scrics A Senior l�rcfcrred SIrkk �di.ill flu! he cnrillcd ii, conert aIr or

all of such holders shares flit) ,in othcr class of slock I Ilic Corporation.

I (enajn (o�na,,gv ,\,i holder of Series A Seilir J�rcferr.d Stock rlla pboccid 0 protccr aiid

crihirce its rights and Ilk righs of other such holders h an av;uilahie rcnlcifx h Pr cccdn it at� 01

ill cqrik to protect and cnforcc an such rihts. thcihcr for tile spec lie cilftiicctileill of ,iri pro� siun

in rhi,s Cerirt,caCc of Incorporibitin or in ;i,d of (K cercisc of am pocr gr.uirtcd hcrcjn. or io entice

ari oIher proper re

Sicks A .Iuni.,r l�rkrrcd Stuck

I Dc.ignaiian and .-fn,ounl There is he rehv created out it the tut hor,cd a rid un issued shares of

In fiLor Preferred Stock of the Corpora non scrics of Inn it �r Preferred Stock designated is Se ncs -\

J urijor Pre Ic rred Stock (the Serks A .1 unior i�rderrud Sinek ). The an hon/ed rium her of sila re�

const LI U I inu the Sc ries A Juti or Pre Ic rrcd Stock shta If lie I (X )U() and the Series A in no Frefe rred

Stock shill hay1 tue rights. poers prefeiellecs prik leges. liiiiitjlions arid restrictions is sel forth II

this Part 11 lie initial liquidation preference of the Series A Junior Preferred Stock shall h SI .fNLlf



pur h ire he .1 utIi,ir StAkd I iquidat ion �aIu hc Sc ri cx A Jun ir I�rc Icit cd St I in a ii ix X

ix�ttcd iti lhc tnzillncr and in aflh,uflIs flOl to cwccd thosc �ci lot iii in Section 3(h ol Part II

2 Ronk Thy Scr& A Junior Prelerryd Stock shall, x iii rcspcct to rihis on liquidanol]. x

up dnd dissolution. rank ,w-i puu with any oilier scries ot Jtinror Prelcrred Stock. (it) senior to the

olhcr lunior Stock. (iii) juflior to the Series A Scni,: Prcferrcd Stock and io an other cIa-s or ertes

ol 1oek of the (�orpora ton et ah shcd a tic r the Jo ii i r Or i–i na I Issue i)a t c I It c icr rns ol v� h cli

eprcssIv pro�ide I ha such class or series x II r;i n k scnii Ir to hc Scries A iii ni or Prelerred Si i k as I

disirihutloim upon the liquidation. ndrng.up and dissolur on ot ihc (i,rporation (cotleetiveix retet ted

to a �Sni,w St.wk) and (iv) on a p;tritv x%ith each orhet class ot series ol capital stock ol he

(irporanioIi c,l,il,tished illcr the iuitrr,r ()nQiual Issue I)aie tile errits ol heI e\prcssh rn ide that

it rank on a panty .Ilt the Series A Junior Prcterrcd Stock as to d,xlrrhiit ms tipoti the liqu.d.tloii.

tndin-up ai.J d Iuion ot ilic ( rporation (colleLtixcIx refcrrcd to as Parih Slgwk),

3. Di,idc,,dv No d r ide nds ru.r he deel,i red or p.ir0 on ihc sh,rcs ol Series A Junior I�refe, red

SmcK ther Il,i stock diidends in councruoji itI, StoCk splits. rccrsc stock spIli\ stock coinhirii,iiior,s

and ilic Iikc

4 I.iquidaiion )�tef,reflc�.

(At SUBJLCF 1() IlL RIGII I�S 01: jIlL 1101 I)LRS 01� ,\NY ShARES 01 S-NI0R

STOCK. INTl It- 1-VENI OI ANY Oi!IAW OR I \VOLLNIARY IJOL:Ij)A lION.

I) 15501 LI ON OR WIN f)I NG t ; P 01- .111 L Al-I-Al RS 01- Ii IL CORPORATI ON. Fl II

HOL DI:RS 0I SI IARES 01 SERIES A JUNIOR PRIr-ERREI) SI (XK Vt llsN

)LYESh\N I) I NG SI (\ II HE I N I .1- I) 10 131 PAl I) )Ijj 01- U IL ASSE IS 01 II ii.

CORPORXI ION AVAIl ABlE FOR I)IS1 IZIHI. liON r() I VS S fO(KH( )LI)LRS AN

AMOLI N V IN CAS I LOI;A L IC) II li OF II IL 11 \ I OR 51 All I) LIQIJ I I )AII( )N VA I I

ISOR I-AU I Si IARE OL;TSTANDIN. l�Lt : ,\N AMOL N1 IN (ASI I LOt AL 10 �, P1-k

ANNUM ON THE it NIOR s IA ri- I) L.IQLI l)Ai I()r\ \\I EL jOMPO Nifl-D OUAR VERI �

CA(Ct.�(AI LI) ON HIL I3ASIS 01 A 3(,3-I)AY YI AR ANI) ii IL NI. ifl 01 I)AYS

ACTUALLY L-IAI�SLD SINCE FIL fl:NIR ORiGINAl ISSLI I)AiL 10 II IL I)AIL Of

I IOLIDAlION. I)ISSOIL.� lION� OR WINDIN(; p (SL�(-FI A(;(;RLGAI L AMOINi S. It IL

JL�NJOH LIQtII)NI ION I�REI�ERINC1�). ON A PARIV vt�ITI U IL MAKING 01

l�AYMENrS OR TI II: I)ISIRIBIJ UON 01- ANY ASSLI 510 liii- I IOLDLRS OF ANY

SHARES Or- PARITY siO(:K. i3I:FORl ANY PAYMENT SHXII. II NIAIJI3 OR ANY

ASSEIS 1)15 VRII3LThf) 10 TIlE IIOIJThRS OF ANY St IARI-S Oh- JUNIOR STOCK. Ii

lIE ASSL-TS OI I IlL CORPORAIION ARE NOT SUFfICIENT 10 PAY IN I-U! LI IlL

JUNIOR IIOLIDAIION I�IZLFLRENCE I�AY,\W L 10 flIL HOIflIIRS 01 01 I] S1AN!)IN(i

SHARES 0121! IE SERIES A JUNIOR PREITRRht) STOCK. ThEN VIlE flOI1)LRS OF

ALL SHARES or ILNIOR PREFERRI;l) S rOCK SHALl SIIARL RA1AII.Y IN SUCH

DISI RILILTION OF ASSETS IN ACCORDANCE WIVFI HE AMOUNI liAr WOI)tA) II

PAYAIUL ON SUCh I)IS1RIBUTION IF Fl 1E2 AMOUNTS �IC) WHICI I I) IE HOIl)ERS OF

OUTSTANDING SHARES OF- SERIES A JUNIOR PRIl HRLI) STOCK ARL ENni iL I)

WIRE PAIl) IN r-ui I..

(I For the p rposes ol Section 4 of his vib�pirt. neither the voluntan sale. eonxe\aflc.

eehdnge or lranster br cash. shares ol stock. securities or other consideration) o all or

il!stanziaIly all ol the property or ascts of the (�orporallon nor the eon� Id lion or mci er 01 lIe

(or i-aiion ith any one or more oilier corporations shall he deemed to he a otuntaix or

jny,Iunt;iiy liquidation. dissolution or winding lip of lie Corporation. unless such soiuntarx sale.

con%ev.ince. cxchante or Transfer shall hc in conned ion with a plan ol liquidation. dissolutoni or

�indini up o thc Corporation.

Es (-6



5 L)piinaI kedaiiplwn

a) Etic Corporation IUdv. dl its option. rcdccrn ii an tinic. in Pious hut riot in pail. in his

minncr provrdcd rn Sisci ion 5 of this sub�par I. oiti of funds IcalJx a� rilahtc thsrsfor .,ff ot this

sliircs of this Scrics A Junior Prctcrrcd Stock. at a IsdsnlpUon prtsc flu Tharc (this .Juni.ir

OpIiirnI Rfrmptint1 I�ricrf squal to 11th)�, of lbs Junior I qLIidatioI) I�rcfsrcnsc ihsrsot on this

da Ic of rcdc iii p1 on (I hc .1 un ir ( )pl iond I ltd&m p1 i..n l)a I& )

(I) In this c�isnt thai this ( rpotizlort shill cdscni shirss of Sci ics A .Itniiw I-�rstcj rcd Slock

pursuant to Sisczjon 5 of his �til�-jxirt. rioliCis of such rcdsin1,rion (,iti\ such 1)011Cc. a liini.rr

()ptioniI Hcdtinplinn N tke ) shall his rntilsd h rsl-clis mail. p�ia�c prispaid. and iiiitcd i

c,s thait 3(1 cAdS�. uor rnorC than 6(1 dass prior �ii tic junior C)phroiiii Rcdstiiplin t)itc to this

holdcrs of iscoid I lbs shilLs iii �C rsdcsrncd .rI tP1i, csj) usc ,i(tdrcssLs .as ihss shift psar iii

tits rcisords of ific Corporitrori: ,wn uk-U. bnriunc,. thu t.rilirrs to gfl is such ihAiLc OV afl\ dclcd

thcrciii or in thc rniihn thisisot shill riot ;attsci tilL �alidits ot th-& pr --il,n for this rcdisritpirori
of any shariss ti his so risdsciilcd .\isCjiI as to this holdcr or nudists to shoni Its (>utjioritiori has

irlisd to i�c such nozicc or c\ccpt as to thc holdci or holifcrs to sshom notrcc �is dcIcisic, Lich

such Junior Optional RcdisnWtion Notrcc Thill stitc r that ths (0r1,oritioit is isscrcisiri its

iplion to rcdcsni this Scncs ,\ Jior Prclcrtcd StocL (ii) Its Junior Opitinif Rcdcrnptrui I)t

(ill) that ill of this sharcs of Scrics A Jnjtior t�rc-lcrrcd Sti,-k hcnchciatls hSIJ hs such tioldcr shilt

Is rcdccrncd. (is) this .ILtntnor O1iirotiil Rcdstiiptron I�i cc. x this piasis or pitccs s hcrs crrticac

fur such stijrcs arc to hc stirrcntdcrcd for panrcnt of this risdsnipttori p0cc: and (s ) ha di idc nds

ciii his sliariss to his rcdissnnisd siIi tis.rsC It, iscrirs oil sttc It tutor Opuuouiit I(sdcmptioi l)Itc

(cf Niulics h this ( orporition h,i in hcsri n iilsd is pu�s cActi ii Scistrori (t� of this

sub�pin. jnd prc itlistt that Ott or bctorc its .u1)jitiisihtc .tttiiiuii Optional Rdsniption I),tc Ititid�

hs t IlLltisksssIR kir such ICdCiphiOII shift has c tsc-ui vt asidc iiliOu.atichui. Ncp.urrtc intl

trilni its ultlicr ttiiitfs. iii ti nisi ttr rhc pull r;it,i histiclil cut hc Itc�lcfi. rs c,I his sharcs so catisd lot

cntitlcd ii� risuJisliptuon. so is to his itid to coi)ttr�Ltu. iii his isui thi.- hit. rc)oT. tkt,. tic,n old .ilIc;

ths I niur Optional Rcdtsrnptron i)aic. said �ftircs shill no loncr his clcstricd to his utsta,tclirt,s

arid shut not basis this staws of shiarcs of Scric� A Junior Prctsrrsd Slock. mci ut rrhts of thc

hoidisrs thcrcot is stokholdcrs of this (orporutioll (cstcpl this i ihl to risisisi�c thc app ahic

junior Optional Risdemption Pricis shiil cisass. unlisss lit. Corporation dislarrits in this pa iii. nt oh

this Jririitir ()pucunaI fctlt.nr)pzntI iii sh,sh sass ill rPhiis cut this ttcildisrs cut Sisrics A .htiiircur

Pristcrrcd Stock shalt iscluttinus until his Junior Optional Rcdcmpiion Pricc is paid 1c,n surrisudun

of lw Ccrt ticatiss for any shrriss so rcdcisniisd ( propisrk cndorscd or assrnisd for t ra nsfs r. it I

3curd of Dircctctrs itt this (orporitioli shill so risqinirs arid a ilottcc �Ii c Cturporitit itt shall so

st.ais ), such shariss shah his rcdcisrnisd hs thc (onporatron at ihc ipplicabic rcdisiiption pricis as

atorissaid. In casis tisss isr thin all Its stia riss risprcsisui lcd hs tti such cisri i fica IC arc rcdccrncd. a

nc cisrhificalc or ccrtifiisatcs �hull his issiiiscf risprissisntung this tittrisdisisiiiisd shuriss thout cost to

this holdcr t hisrisoL

d) this Cturpsrition shall. it ilcscssars iscilIlLisI iii ipptirsul of this usscts .111th tialuitrijiss 02

this Corporation in ordcr to cszahirsh tic :rsailatuitits ol funds lczail� asailahis tor ally rcdcntptnon

pursuant to Sisistion of this scih-part

(, Alandaion Red�mpfio,,

(a I Lpon this isarhicr of (.s) this tsrtlh anini�isrsarv c�f this J unilor On!iri;ut Isstiis I)atc and

I this pa nlisflt 1w this Corporation of thc Appraisal Right Purchasis Price (as dctincd in this

I i -isslor Ariscrnis nt I. this Corporal ion shall risdisisni (subjisci to a ns ncCisssan isouss nt to un t hc

Iisuidcrs undcr this l)sht Rctinincing or aim Risfiniancing IXht ). II this mannsr pro disth in

Sisslion 6 of this sub-part. ut outstanding shariss cit Scrics A Jurnor Prislcrrcd Stock. out iii fund�

ot the Corp ration lciaIh asalahis thisrisfor. at a risdisniptioni firks pcr sliars ( this Junior



lancIat,i, Rt.dvn,piion I�rg.-.�) cqLIwl IN?�, tic Itiiii,,i I j ,dali,ii Pictcrciici.- licicot on ihc

daic ol rcCfliphiOTi.

(I,) Al Icasi () cIjv, prior io thc Junior Maidjion Rcdciiiprion I).Ic. hc (orpor.izrt�i hii

lid fl icc uc h rcdc rn p1 ii (a .1 Un ir I J lidil 141fl ik(ivflipi ,n Nni icy ). 511(11 nl �icc I

rnailcd h I irsi�class nuil. posiagc prcpaid. 10 ;ilf hoidcrs o rccord of ihc shaics Ii, hc rcdccnicd ji

I hcir rcspcciivc addrcsc. a� lhcv sii.iIl .ippcar in hc rcords of lhc Corporal oil; ,��oi uhI. lion i Cr.

hat iailurc to .i�c such notice or ai, icicci rhcrcii or in thc narhiru iIicrot shall aol alice! he

f,uiii of rhc procccding for 11w rcdcniplion i�r .iii sliarcs o hc o icdccrncd Uh.. Juiiriii

Ntandatorv Rcdeniptiori \�oicc shall siai& I) tic Jiini.,r sIaiidator RcdcI1ip!rin i)it. ii

of rhc �harcs of Serics A Jun,oi l�rcfcrrcd Siock bciicfrciait Ii cid In such iii ldci �hail hc

rcdccn,cd (iii) thic Junior Man&IaIor Rcdcmplion l�ric td ) lic pf.kc or placcs
ccrliticatcs for such sii.iics ate ii� ix. stirtcndcrcd for pa nicn of 11w rcdcnipion pIicc

( �iuiicc h liii (crfi.1 hun tI,I I1u fccii mailed i pro (lCd iii SI(IiorI (41) of his

1w he (Xsub-part. funds n.ecssii I �r sLr( h rcdcnipiion shall bc sci aside rfxirai ion sepirile Hid

apart troill is oUicr rtiiids. a Irus for hic pro ii:a heliefri ill ihc holders of ihe shires so ealIcd

fn,r cniizlcd � redcnipln. s, as I) he and to chinirnuc io he a� l,hic ihi..rcti�; On such funji

Mand;,ton Reden iplion Date. cacti holder of sharcs of Scrics A iun,oi Prctericul Siock ro he

redec in cd flail �ii r rc IIdC r such ho ide r cc ri if a Ic� r a I i Ski ares s. redec Inc U (pii �pc rl e ix r sed

or assricd br tra,isfcr. if he lh�.ird of l)iicetors of he (orpoiaroii shuhl so require and a roliec

h ihc (orporalioli �halt so stale). SUCh sharcs shill hc redccllkd tic ( irplilairori iI tic

apptieaIk. rcdcliipliin priec as aforesaid, 1�roni and auer he Junior Manditon lcdeniip iou I

said shares shall no longer he deenied io he LiIsiiii(Ijiii rid shall 111,1 law lie slilir. it shiie of

Serrcs A Ji,iiior Prefcrrcd SlocW and alt rrghts ol tic holdcrs rhcre,t as stocklioldeis tie

(i1rpor;IihIi (eseept the riuhi to rcecivc tic �ipphiGiIiC itiiiIi \IuiuJitiirs Reutcniptioii I�r e ) shihi

cisc. tiriless tile Chlrpllratuoll Uclaufis ni he pa heft of lic kiiioi \IIr,juIn\ Rcduiipliiiii I�r

in siiehi cisc itt right� of Ow holders of 5cr re. A ItIlilor l�rcfcried Stock shill e(iliIullL,e irilht Ii.

Junior Nluiiditoj Redeniplion I�rice us paid

U Itic (orporatioii shalt tikc such iclitiils as are ietcss,in ( i,lchlRfiIig. hunt IrilhililIonI

nduciiig all apprarsal ot lie assets i,iuf tiahihilics ol he ( olporalion ) H ordci to establish Ilk

il.ghihiiv of turna�. Is lciall ;i table for an�., cdcripiroii plirstiani to Sctiori 6 of ibis sub�pu L

(C Ihc Curpuration shall aol criicr into an�. ontracl or arecn,clit (�. hcitrcr �.erhal oi

�. rrllen ) prohiibiiin thc redenipiron of am sharcs of tic 5cr Cs .-\ luliruif Prelcrrcd Stock in

a(eordaiec �.iiti Secrioti 6 ot this suh�pal olhcr liii II conificcion �.�. rh Ific l)el,r I iil;Iflciiw md

am Rcf,rianciii i)chz

7. Priority of Rc-dcmpfion. Sha rc� of lix. Scrics A JIIII 101 Prcte rrut Siock shall hc su,hc( t lo I lie

rights of redemption of any shires of Scniot Stock and shall he on a parif h in�. shuircs of arry

Stock, and shall hate prioriz uner an shares of Junior Siock. s ilh respeur 10 thc riglil of rcdenipiioii
set forth in Seeiions 5 and 6 of his sub�palL in thc e�.cIhI hc (olporahiori has insutticrent fund. to

rcdccini all of rhic Scrics A Junior Prefcrred SIoc at ihe ihcn appticahlc Junior Optional Redemption
Priec or Junior Ntndaru,r edcnipron Price. as ilic case ni;i\ hc. lie Cu�rporation shall riot he

pcrmrzicd io redeem shares of Junior Siock uiiitil such lime as the C rporaltoii has redeemed ill of lie

ssucd and oulsia ndi nu Series A Junior Prete rrcd Sti �ek.

X. Reacquired Shares. Shares of Series A Junior Preferred Slock thai h,ac been issued and

reiequircd in any manncr. including sharcs reacquired b�. itufcI1asc or redemption, shall (upon

compliance �.ith any applicihic provisions of the la�.s of lie Stale of l)cla�.irc) ha�.e he �talus of

a ii t horiLed and u uissui ed sli arcs o I t Ii e ci ass o J tin or Pre fe r red Si oc k u adesigna I cd as I o series arid.

subicci to applicable law and ihc (�crtiticae of Ificrporaion arid Iy I a�.� of ilic of ihc Corporailoti.

IA-(-N



alas hc rcdcsi,ivilcd ,rid rcis.ti.�d a� p.II I ol ails �ci CS o Piclci ,cd Sio oic ,n lIc Sci A

Itinior �i ctcrrcd SIock

QI��K Righh

�.cl toni-i in prlgr;Ipt h) or (c) l�cIos haII ioi hc cnl,Iicd lo sotc on aa nazlcr rcqtiircd or

pcrmillcd lo hc solcd on h Ilic �lockiioldcrs ot 1k (orjIInoa.

(Il) \�tliu il)c ,If,riiiarisc si,Ic hr oflsc�1I 01 idcrs ot rlliJoi ot thc ssucd and

oIlIIandiIiQ Tharc� ol Scric ,\ itimor I�rclci rcd Siock. soUii or c, scaIjiw.. as thc casc rna l�c. d�

01W ClaNs. 11w (oIpcr;Itiou1 shill no!. a a iflic lKiIlsacI,oIl (�I �Cl Cs 01 icliil lr.rns;iCtIoflN.

cL)I1)lrd;lI.. dr ,1lcrtc 5,1111 or liii) til ji,IiiNlcI dli O NtiI)NtIflILiIl5 II) 0? IS INSCIN 10. ii)) pLr\olI

ii \) ciih, I ihc sli:tIl c ilic �(irs is II) chiflhrild (flu ct)rptli i?,OI (�I

(2 IlIc crson (it (1111cr Ihan ilic (orpordiron ) tormcd h �udi consotidilion or 11111 5hICh lhc

niCr,2c(I(Or ot-ition is or lhc pcrs.ia hit Icqttircs I COIl�c\ancC. lr:iaslcr or lcisc all or

ill 01 hc propcrtLcS irid acz� ot Ihc (hirpoiiI I1 shall hc orporaIioa oruan,icd

And sLlidl crtin uadcr zhc I;ss., ol thc L1riacd SI.,tcs or uts sidic Ihcrcot or ti-ic I),�liicl ot

Cliunihia: :iiiil ( Itic Scrics A J riror I-�rclcrrcd Stock shill hc coiiscrtcd 1110 or C\&IIiIlcCd tin

,irtd siit(L hccotnc shrrc� oF ticli \Licccssor. Iranslcrcc ol ctiItin corporatiiirl (or a diicd or

iiidrrccl pilcal Lorporitioll Ilcicol I. has irlu in rcspccl oF such �ucccsor. ldnslccc or rc�iIig

Cd 1rfl ira I ion (or a d .;ct 01 uid rcc( pa rca I C rpi ira Iii n hc rcd it ) lic s mc p ss C r. prc Ic rC ili tad

rctattsc parlrcipatiflc. opuonul or olhci spccial rchls and lhc qil IiI,ciI us. liiililal�iis or

rc�driCtioflS Ihcico,,. thu Ihc Scrucs A humor Prctcrrcd Iuuik hid immcd,aIc\ prior to sticlt

Insic1,on or (ii ciii slurc ot Sci c A furior Prctcr,cd Sio k r� oiiscrcd iii such traiisg(luoii

dir scruCs ol rclulcd Iruns Clitiuls into 1w rulil Iii rcCcus C it List 1w junior Oplioflal Rcctiptuiin
PT ICC For purposvs 01 Il-ic loIc,ont2. 11w lranstcr (ra a 51112K trulIsicIron 01 scrucs oF afls.iCtiofl�)

ill or �uhstanlr;rIIs all of thc p,opcrrlcs or i��, IN oh inc or IlliliC 5111�MLIiiI CS iii thc Cmpouurusn
Ilic capital STOCk 1,1 ssliich ch�IlStiItuICS ii] ol suhsturiTiuhl ill iii IhI pIoflci I,c ifith .I\wI\ ot Nw

(drJsrtIlia. shall K (lccfltC(l lii h. Ilic liaiistci Ol ihl iii sUhLuliulull5 ill 01 ihc priipcrtk TI1(I

asscT\ thc (.irporai loin

Lalcs olhcrss,sc pios d,i.i h us,. thc siuc or srilIca ch,gl�cnl ol 11w holdclS ol at List

Itiillir its ol tIc Ihca otiISI.rildiiiy slt.iiC% oF Sc, Ics A jtinuiNr I�fclct rcI SIo.k shiat flu ncccssars OF

I i) an urnc diiuciii. ulIcrjln,(1 dir cIii;ic 10 ihc rlhus. prctCrciIccN. pris ilcuc� or pos� is

oF Scric., ,\ itinroT l�rclcrrd Stock in Ins nltaiicr Ibal ad� ciscis alicci� lhc shui.>, ol

such scrics:

(ii) zun acrcasc dir dcrcisc in thc iii! aunihic ol iiuthoruzcd ii. cxccpl a olhci�.si�-.

c\prc�st\ pros idcd br hcrcirt. .Sucd �hit-cs ot ScT ucs A Junjo, Prclcrrcd SilkY

iii ans U ri/ailoil. crcuItoi (1w sslV oF cCla.,silicarofl or oIhcrs �c) or issuincc oF

(s) din noics or dcht �..ctjraic, cdi,itaiflinZ cquik catircs �shich arc scnor 10 or on

pants �sith rcspccr to iUnt. Ihc pasnicnl oF dis rdcnds. rcdcrnptions or ditubations

tion hsiiid,iti,in or otlicns Sc (incliidiri. suit out limilation. ans noics �r dchl

sccuritic., coascrlilulc 11111� dir c\cll:inccahlc For cqurlv scclrnitics). dir 1%) C\ccpt dN

IcTu.c pros dcd or hlcTh.Iii. .uu\ add tioaih sharc� ol Scric, A 3,or Prctcrt.d

Stock (or day scctirilics coacrzihIc 11111 or ccha,wcahlc for mv addtuonul Scrucs A

Junior Prcfcrrcd Stock):

is) any aaicadrncaz. rcpcal or allcrilron oh thc (orporalions (crtjhcatc ol

I ac rpor it ion or Idws ri a lid nac r hj ads cisc Is iF fcc Is 11w h1 iIdc rs K

Scrics A Junior I�rc Fcrrcd Siock: pri , idcd thai no ni rc;u.,c a hc nu mi-ic r ut

iii! hor,cd shircs oF (Porn rnoa Siock or Prctcrrcd Su ,ck shill. pcr sc. 1w dcc mcd to

idsc rsc Is iF lcd such h oljcrs: or

(s) ins-
-

arrangcrncnl or coniraCt iii do .in iii thc torciin,



1(1 C,,nversio,, I Iokicr� ti sh,rrc, til Scrics A jUnMr I>,cLr rcd Sloth sIiak lu �C cflhillctI fl)

cGIi%r1 ui ur dli it such Iiuldcr s Ii,ircs Bk� rri ollici class ot �lock Ilk (or1)�rrl,n

IL (s,iain (oenanfv An.. i,oldcr of Series A .I:inior Pu. tcrred Siock rtxn proccd to priIcd arid

c i1occ is h is a rid K r ihto ol icr suc h ii Idc rs h.. an.. a.. a I. �Ic rc mcd i� piocccdrrr am lr� or

in equrk to prrlccI and enforce aim such rris ircilici or tic �pecilic CiitOrccIllci)t ol rim pro Sili

in firs (crlilrcalc ii liIcirporatromi or in aid il tic c\crCrsc it ill� pi....cr r,rrizcd hcrcin. or to crilirce

an.. olhcr proper remcd
-

I�ud II

I
- Ikignaiion I lie mult iri,cd shares of &oriirli,rI Siock ol Ire Corporation i,ilt hc dr idcd liii,

or r �c rics: uric dcsrna Lcd is 5c nes A (�oiu ii ii St ir. L (Iii c SmriLs A (.l,InnIr,n Stiwk ,n c

dcsiunited as Series i ( �oni iii in SIOCk he Svrit H ( limmin Stuck). inc dcsr2n;r lcd as Sc rr

(oninion Slick (Ilk- S&�ris C Cujniniu,i, Stack) arid one ds,crxrIcd ,rs Scric� I) (j,mprion Stock

Ihe Sirk,. I) Crnmu,n Stuck) lhc i tI1or/cd I rnhcr I shares ufisIjlLJIIi2 Ilic Series A (imtiirri

Siriek .haII he (if HN).l)O1). the .,Whori,cd number iii shrics einsIuLrlgri ilic Sc ics l ( oninrimi Siii K

shall bc (x(Xll)AXL he auzhori,�cd nunihei ot );rrcs eorIslIIllIrIli! Series C (miii, Slick .h.It Ii.

(...(l(h(l.(l(I(l rid the authuriicd niirnhcr ol shaics consliIulirl� Scric� I) ( 0fllflhirI Slick sh.11i he (l.fI

rhic Scrics A ((ililnioli Stick. Ihic Scr,cs I (oninlon Skkk. the Series C (orririI�rl Stock and the

SerIe I) (onhrihin Slid.. shall hate tIle ..oitlg r rid irher pixcrs. p11 kcrcs. prclcrcrr.. 25 liii IClrlI..c

i.rrlictpitiIi. mptl..iflat mr itlicr special rihits. tild 1k r.iirahrlrcalrrirs Iriirlrlio,rs or lcslr ir.tlOfls Jr. rr.rl

iculempirrmn ohhr,2Iljurrrs irid Iic1uidatt�ri hiiclCu.tiee.. I. 5Cr torrh in firs I�m I

2. kanA, I cept as esprcssl pro.. dcd in this I�arI H it is riliicr rsr. rcqrrrrI Im he I)(r( I
-

ill

shires if Scrics A (�iminirion Slick. Sciies l (minion u K. S. I s (
-

(inililtiri Sts.k and Scrics

(oninori SIOCk �kial hiac ftC 5111k po..crs. p r. ikcQcs. prek-rcrl.. es arid rcliI..c ji.lflicipalm1. plonil
r.i ithici eciaI rrhiis arid Ilic r.itialilicatrorls, Iriliji trills or reslrrejitirrs Ihicreot. rid shirIt be idciitrr.il

ii ear. II tither a rH respects.

3 fli�idc.uh. L�ccpt is ot er\..isc pri.. ded 1 Pu I I or 1hs I�ri I II iiidtidiii Iii SCr.tIiilS 3(111.

3(hi)(rr) and 3(e) of this Part II) or ii lie Irieslor \tir.r.rr,cnI. and ..siihotrt IlIflilli,! ilk� &w nerihim.. iii

this Scetii,n 3. iii an.. crrcuiiistariccs .. Iicrc the (urpuiraliori nj.. dcc]arc rJi idciids or uithcrusc iiiakc

dislrphrjtiu,ns rticitjdjrii any distribuijuin oil liquidation. l solijirori or �iiidini-trp of ihe (tirpoimiron)
in an.. ii thc Series A (Xiriiinon St�rk. thc Scries I C uirlimnon Stock or the Series C Common SItsk.

thc C irpor lion sh;rII declarc like per shiarc dividends or mike like pcr share dslrrhr,Iit,ns oil c Ii

lie Series A Comnhin Stock rhe Scries II (u,mrnuin Stork and thc Scrics C Cw,riuirl Stock,

(a) Sc;i . ( ,junon A. (I) Lachi hmtildcr of uir,tstariufitm shires of Serics A Coriirrion

Stock shall he entitled to reecr..c quarrerlv cash di.. kreiids � hcn as rid I dcr.lrrcd h\ lhc 13i,ard Of

Directors nut of ati.. funds IcgaJI a.. aii;ihilc thereto each such di.. dend a Serks A Quirlerk

II thc Wijrd it Dinectrirs detcrniiiic liii to deifric a Scr,cs A Ouriiieriv (ash

Divide ml of al east SU55 per sha rc (as rd1trsied ft �r �kick splits. reverse strick spi Is.

stock combinarions. stock dividends rid lie like). the Iixird nt Directors shall

dccldrc tad lhc C� rporation shill pa- tint iif rir lunds IcuaIl avdrlahlc Ihicrehir a

niandaton� Scrics A Senior I�reicrred Stock l)irdcnd. o the esteni thai in ,in fiscal

quarter of the Cnirpuiratrnmn holdcrs of the shares o the Series A Common Stork do

not receive eriher dl a Serics A Quarter!.. (ash Di.. iderid in the iniount of .11 least

Su.5S pcr share (as adjusted for sior. k spurs re..erse siniek splits stock eninihii,atiniirs.

tx-C- (I
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I)i ,dcnd ,iitd hc IircI.,r i)ctcrrcd r)itdiid and �hali dcclarc and �LICh d; rdciid� in Ihc

n1anncr .cl f.irlh in Sccion 3(a). (h) arid C) hcrcol. c�.pcctr\ctx to Iic c\kflt lhcr. arc lund�.

lcrzalh a� ailahic thcrclor

(a) 1 hc Sc nc�. A ( �ommon SIuk x ill hi c inc otc pci �.iia rc

(h) Itic Scric�. i Common Stock shall ha. u,nc � otc pcr stiarc

(c) 1 hc Scrrc� (� C�on,nion Stuck and th. Scrics I) (ojilnion Stock �.hail hasc Ii� xotrrt

nictil..

Cd) Exccpl us nlhcr �C provrdcd in his AI(ilCi Ii Flit or rcquricd hx Ihc I)((i. 11w

cnhrrc \otrnc pos.cr Uw siu�tklioldcrs iii Ihc C rprrution shall hc cslcd in and ina hc C\CrClsW

h ilic holders ol tic Voting Si k and. at ccrs nicctlng o rhic stockholdcrs or hit Ccr\ crurr to

be IdkCti hx itcn conscill. hoI(lcrx ol (jic �otiIh2. Stock sii;ilI oIc Or cOnscill octhcr as a sirilc

class. Lccpt a� othcrrsc pro.rdcd in this (�crtiiicalc ot incorporitrurri. or � hcrc a hnh.r \urtc n

scparatc voIc of a scrics is rcqriircd h thc i)(CI.. in all rilaitcrs u,tlicr tItan lhc cIcclruit ot

directors. tlic aitirniLlltvc oLc of a rn.Itorik iii thc i�.sucd md urutst.riidr,i,. sharcs of otrnr Sikl

shall be Ihe act ol 11w (N,nhilh,n Stock urldcrs i)ircctor� hmil hr. clcctcd is prim dcd hcrc,n ijid ii

thc flvla� 01 thc (rpralroiv

Cc) in ,mdditioii to Ilic otrni powcrs prim ided i� Scctioii 4(a). for �.o lu,ng as ( thic

Coiriinuinc (�ominon Stockholdcrs hciiciici.rih hold (s) a nlijiri K of 11w Iota1 iiutsiwndinc shmrcs

01 \oI,IIu Sluick or at Icr�.l Th� of lhc Cotnmnun Stock hcnchicimll hcld k 11w (Xrntrnutn

(onimoti Slockhujdcrs on thc (�josrti Rile, and (I) no Appriusil Right )clau,li ha� uiC tirIl. tlw

attirnl;miRc �otc or � rrllcn conscnt of holdcrs of a nm.aorrt of 1K ottNar,dj,w sh;ircs of 5cr ic. A

(onlnhu,n Stink. u,tin or conscntin2 a�. a scrarric class. shift hr. rcqirircd. in id liOn to rim otc

ut lhc (N,nini.ri Siu,ckholdcrs u,tkicrx rsc rcqinrcd. iii utdcr fir Ihc Corpu�iatmuril Ii takc iii of Ilk

folj,wiiii. actiofis (cxccpt in conncction � ith hr. IZr..trttelrrring Nlcrgcrs) (thc SeriLs �..rlv lictims

Fid stich rhh 1. ii rcspcct such I IC ns. hc S..rie�. A Xppro a I RighI , ): h hr1. hmu, r, thu I

to thc c�tcnI holdcrs of a majority of lic ouzstand,i, shares of Scrics A Common Stock form a

comrnrttcc compriscd oF uric or rnorc iiiditduals iInu �rich holdcr( prox\ to uiIc such holdcrs

scrIcs A Common Stuck (ii cxccutc nitteti conscnl in len hereof) itit rcspcct to lhc Scnir.� A

I 1cm�.. such ciinirit 111cc may in mcr.orda ncc it h such proccdu rcs is it mar sci and 11w J)( ;( I

sow or c\ccutc a con.cnt on behalf of such Scrics A Common Stockhofdcrs si lb rcspccl to tic

Scric�. A \tc 11cm�. and such action hs Lhc comaljltec slit1! hr. sijtficicril approval:

i) any chanzc. aficration. ;irncndnicrit or rcpcal ( ipiclr,drnc hr n1crcr. consoliditroti or

othci i�.c) to thc riihzs. prctcrcnccs. pris iIces. rcst rid loris or posscr�. of Scrics A

Common Srock

(ii) an issliafiec or Jranstcr by Ihc Corporation of an cqurts scdtirltics ( iiicluiii

ecurilics conscrurhfc Irthur cquit\ sccuriticx) of thc CorprrtLiiiri or ans stjhsidiir of

rhc Cirpirrition. othcr than equrk i�.5UJIICCS throuI!h diwdcrid�. or convcr�.ron.

dcscril�cd In Scctioiis 3. Q. l(i and II 0? this Part IL

(iii) (A) a nmertcr or consolidation of ihc (OrpOratiufli (other Luau a transaction hcts�ccr]

I he Cii rpora lion and any wh, ii ly -oss ncd �.u h�.idia rv or I i o v Fiof Is -oss ned suh�.id if ic�

of the Corporation). ( B) any Irart�.tcr of all Of �.Lth�.tantialtv all ol the assdts ot lhc

Corporation. or (C) any Ibnsfer of all or stibstantialls all of the assets of thc Orzjrice

Coun is Rc.ister (or a flV successor I hercot):

is ) any nicurrc uce or turfjntec oF indchtcdncss it. at icr Ps in ci led to such incurrcncc

Or euarantce, the Corporation and its subsidiaries �sould hasc ourstanding



ndchlcdiic.,� ;,u&I tuaral11cc, of cidcI�tccirics ci cxccxs of Ihctyc 11cr of (A) tim

alict,t,nI ci 1)cft I�inciiciccy dra% II tit ii tin lhc (jli�ir] l)rlc dc!incd Ii

Rccapilalii.ilion AtrccnicnI ) driLl (ii) 5 tincc LiII iI).\ dclcrmcricd ttr IlIc

rctcdcrw tour cclciidar q1clr lcr in hc ;IrccIc:

;lfl JIllclldmcnI of Ihr (�crirlicacc t�t incorptruIctcn or rim Ilcs of IlIc ( tIl ptii II till

(rjclutlic liv nicrtw, coc1c,IIddtrtin or ochcn ..c).

( i) an rcduccitin i tic IlihiUlil ol tli ,dciitk pacti i chc (tcrporcicoli till 11cc Sd i A

Cr,niiuitcii Sit,ck hctcit hId lIlItilIlij xpCiiid if) SCl ifl 3(d tit lOS Par! II .litIhillI1

stiLl? CII� jtIiid iii ) paiL! I) hid 101111 ot cash or sj,ijs as pco dcii Iicrc,i,. tcnlcss

such rccinc-hgori IS duc co I lack cci ictnII ;i.iiihic iiitI� (IL tIi LSpCC III I cash

di ilL 11(1. It, lilt. ci 115 lt Ilic I)clcl I Ici.tflCill! a nt1 iii Rctcli,rflccli I )cI�I:

ii) an rch,c titin cii lic hc.adiluaI Icts of hi. (orptlcalltili liiics,tlc ol Orccwc CotIlil\

(s i,r) .In chcnc ci liii. cdcftir ci pcclic .ini) ctI,kcrlal jiil!tishi1)I)\ tit Iii. (t.rptl.ccici liii! II�

salisidrirics from lilac ii clicci j?j 01 hI lilt: (Id!. lii ctlIiipIdlltili tlf

Jcci liia ci in

(ix) .Il1 liqui(ialhdi. (IIss,Iijh,ll tlr tcp f hi. ((il1ic,r.lilcl) III .cn itciani;ll

hdnkruplcc fihnc. arid

ncrclsi. Ir dccrcasc Ill clic aillilori/cil r)c,Iliiicr III dllccc,irs ti Ill. ( til hir.IIl

Iii ,ldd,cItill iti lhc mi. ctjLIlrcLI. Ii 0�. irictIc Scchitiri 4(c U I. tinlcss tillicr iltI tILL1

II I;I%. 11cc �tIt. Ii, � rihicli ctilisdlll cit lhc li.iltlc, iii nia,c �i tif chc 11(11 tiLIl%laliiiili2 slicic, til

Scrrcs r\ (>uIln,luirc Slc,ck xliii] c Iictc55:lr\ itir ditccllli If ,ilIti.lIli2 Ili� LII,IIIQL. iltCfIIJIIII

.lliiCi)lJIlIcl1I or rcpciI (tctlicr 1)111? dlix clcIll,.. ci:crcir�ii cii lcpLi cliccicil in 111.02cr if

t.tilisIIliJlIitiIl if .iIf cIiSSi.S ici (tmnllcit,ri Slick rcccc c lid S;IIiid dllllSIlldl.IIlOi1 ill itillIldi It�ll

chccc Ph Iti lhc rizIis. prctcrcncs. prii Iicgcs ti pnicrs of lhc Scrics .\ ( tillililtIli Scot K Ill al

nl.iiiricr fiat rdcrxc! ificcts hid silirds til sIcci) scrIcs,

In addition to lic C�in ptisc rs j�o� cd.d ii Sc..litiri 4I, I. ftil Sd t�liL 15 Ilic lfl cSldII

hcncficcali h��ld i lc.ist 7rV, ol Ihc (iIffCrdl)Cd hcIccit (I ) old niiiiihi.-r of shacs til (¾ccn,ntcri

Sloth hcncfici.ciR hcld fi thc in�cstor� on flic (lI�srm Dicc iict (2) lic nurnlicr 0? xlicrc, til

(tininlon Stock. t un. rcptirch.rxcd h thc (tirporihion phirstllnI 0 11cc cdIlti!i � tif Ihc il1c5ltIl

Airccic,crit (lhc taIItd Sh.r&s ). hlic ;iftirrnjIic \Otd or nttcn tonsdIll tit hlic hoidcr� or It cIst

�a til hid (iucxIlIid,Icg iilrcs of Scrics i ( oriicntin Stock tciciris or coli.cncing as a scp.cr.clc

tIcs.. hjii lic rcquirc(l. in addicion it, cii ��Ic of lhc ( onhrnoci Scockhtiidcrs r,thcntixc rcqtcircd. in

nrtlcr br Ihc Corporation It, iakc .ccis i�t 11w lt�Iloiin. dCI,t,rix ic\ccpl in ct,liricct,on � liii (xl Ihc

Ucscructtiring N1crcrs or (v) un \ppr.acxl S,iI,stct,on lrIrixaclioll ) (thc Svries B cit lkms

cud such right in rcxpcdl ot such cmx. hc SvriLx H Appr��� a I High Is

afl\ diiIIhc illcralrc,ii. llncfldnidilt or rcpciI ( lndlrrdin In mcrdc c,nsolidatuon tir

oIIw rwisc ) to Ihc rcgh Ix prctcrcnccx. prR Ictcs. rcxt rid! It 11Th or ptis crs .1 I lic Sc ii.

Ct)Iflfl)thlt Slock tir Scrics C. CollInhiri Stol. k2

i) mv issuance or ]ranslcr k ific (orpirairouc 01 Ifl cqtiil% xccnritics ( ,nidriiu

sccurilrcs corivcrlihlc niti cplFt sCdUfIhiC5) 01 tim Lorpirti(ili or jun st,hxidiu ot

Ihc (icrporazion. othcr ihiii CqIIIR suanccs Ihrou,211 dr dcliii, Icr doi)drxIou1

dcscrihcd in Scctionx 3. Q. I() or II of Ihix Part IL

(ii) Ihc rcptirchasc or rcdcnipzioui of .in cjiit.il stock t�thcr Ilica is cxprdisl sci forth in

thc IncsIor \rccnicuiI rcpurch;csc iii sitislaclitili of tic IncxTors Appraisal Righi
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I,cncf,ciaI holdcr of cquil of ihc ln clor (sticli I rurrsfci cc an lnststnr lkrinilltd I rI,sk�ru�

(ii) a iranIcr of sharcs of (onIInorl Stock i,v a ( nlinln,iri,I (tinlilitlil Sitkkklildcr to an ozht. r

ConIinuin& (�oninlon Slockhoklcr or a Vrinslcr h an incstor to ant,thcr Incsloj. ( ) a lranstcr

of ski;ircs of Conir ott Slock h a (�,g)lirIuin (onln)o,i Slockholdcr to hc ( onhinh,ini (tinhillinji

Siockfioldcrs sptinisc. Jirical dcccndantx arid othcr nicirihcrs of such ( onimon SIickhuildcr s

fanhiR, or onic or nitirc Irusis ot ciislodianshi1x. ciiIprraIruin.. parlncrshrps or lIrlHicd liak�ilii

corptirallons. Ihc hcncliciarrcs. stockI1tiiIcrs. pIrlrlcrs nnd ncinlicrs ol sIircli nlav onf riicludc itIcfi

(onirnijing (umlnlon Siockfioldcr .IIiLf an ti such (�orlinlon SiockI,nldc, S fl(itP.c mcii

dcsccndanls and otltcr mcnihicrs of stichi (oniimoll SlOt khtildci \ tarn,h ) a Irinsfci of shaics of

(�onimon Stock puIrsulaul to Ilic Rcsiuu,citn iri,. \k ;Lrs tin (�o) a Iian.fci of sharcs ti (tiiiliiIopi

Sitick cflccicd n acttirdincc Ih (iii hch is c\ci.plcd hionr ) Sccliojis (i intl 7 iti rhc sIciI

.If)j)iIcUifhIc dl f)tII%tIiIil iti SctIItlIiS 0 or I of 1k hiixcsio \ircLincIir (crci1 I ranxfcr tit shilic� or

(inlinon Stock dcsci il�cd ii uscs ( ) Ptrniirted Irjnkr md suIi hiailsfcttt p

jkri,,itlccl I n,.fvric p

(h) It shall hc a coiiditioii to a Iransici ii: silaics of (tilnnlion Skitk l in Incsior To

F�crniticd 4rmmiisfcrcc liii child I ) such I�cinir:tcti Irarisfcrcc I ttiniic a park 10 thc iri�ctor

,\prt.cnicnt ( I ii r� .nIrcad iimr a par Is) or (rm) ihic fnsc,Itir cmliii� iial�lc ti pcrforrn ri tilhi,iifls

undcr Ific In cstom Ainccnicnl.

(c) stit ,1Iistandmnt ,IIV umilic, ilix sitiri if his I�ari ii. no ( oitiiiioii SkCk1llrICl siltil

I ransfcr anY sluircs tif (tmninitmn Stock. md Ilic (irporition shall riot liansfci o, pcrnln I hi

Ii,insfcrrcd. oat us hooks and rccontls. in <taics (if (onmnitir, Sitick. if slit h Ir.inslcr tiiiId

Ct,ilstiItiIC U itilut,on tint ihic Icitci.il (>ii,imuinicritMm Act ot 1934 as aincitdcif. on thc uic\ arid

icttil.ntitllis �itiiiiuIg.rtcd ihcrcundc, I hc I((� Rhilt% I: ,cii uhc/. l,c,ii it;. thai �iii It I iii�tt i shill

lii. ihlticd it such (<minnioji SltmckhiItlc K ii is �U� cspc usc sii.nIl 11W tibiaiiii.it aits l1..tcs�ri

.rpprtinaIs or aFscr\ titulli lhc I (( v. ilhititit ll lilljii)Siiltiii it aim coiiditjoii thai oLilti 1k r+

hc (or por at tin

(d I itIistnndinu aai mtIici mims sitiji tit his I�ii t I I i ( nhiim.i Sttickhiildt shill

Irailsici an xI,;irin.-s ut (onirnon Mock. jitul jut (riorilion shall nor l,aiistcr. ot pcrnmrl to Ut.

Irristcrrcd on Is Utuoks anti rccoids. alms shirt. of ( onmijitmi, SItitk. I such I insici siitiid

tOflSiIlUtL iiiliii0fl tint ifl5 Icticral Or �talc scctii 110. �55. nuts Or id,2LitaIitirls ( t.ai.s I or a

I,rcuchi of 1w cOflditions iti aim c\CiIIptitinil frouii rcwslrilron, of ihc slilics u,ndcr aii such I

(i Right of !,r.�if RefuaI

(a) In addition to hc ;applicuhlc icsir cnons in Sccliorm 7 and stih1cci to Scclitiim (,(c ) hcioss it

ini Common Sitmckholdcr proposus to Irzuiistcr iris of its sh,ircs of (iirnnitmnm Stock Ihic SufijcI

Sharvs) pursuani Iti a hoima tidc Ihird parI tif Icr to pinrchasc ans ot 11w (tmnlnitin Stock

hcncticiIl5 hctd hs such ( malinhon Sltickholticr (a I hird f�,rf ()fTtr I. lhcn such (X,innmon

Stockholdcr shall first offcr Is Coinnion Stock to hc nt,n-sclhnu Conirimoit Siockholdcrx tlic

HOIR ()fltr&vW) ii, accordancc ssilfi Ihc IolIims urn mrtis isions F-or pur;itmscs of this Scctaoii (m

(I) a huria tidc Ihird pai k shall Uc a pcrson Iro in ihc rcasonaI,Ic ptithnicnl tint tic iu�ird of

l)irccltinis of ihc C rpmralron. his thc financial ahmilit itin closc tlic I hrrd l�ariv 011cr and is or

upon cloMng of 11w trairsaclmon ssoufd 1w lc&,iII pialrfrctf Iti hold such sharcs ptirsu.lnt Iii thc I (C

RLjIcs and (ii) U hodcr of sharcs of Scric� I) (o,nrimoip Stock shall riot hc con,idcrcd a (tmmnwn

Stkkholdcr

(h) ihc scllrni Cornmtin Slockholticr shall dclisci a s rittcn nolgcc I the HOFR uticu) Iti

he (tmrporiLioII. sshicfi shal niikc lie (orporalitmn thc auzeni of the sehIin (onirnurn StkhuiIdcr

The ROFR Noircc shill ,,laIe (A) such (timmon St,t.kht,Idcrs hona tide iltenliori lo disptmsc of Its

(ilminlon Slock pursuant to thc ihird �any Ofte r. (H) lime purch;isc prc per share litre

f�urchiisc i�ric) and othcr materrils terms and conditions of he Thrrd Parts Otter ird (C) tIle

lJs-(-l)



,ir1ic ,rnd iddre of the proposed Zrarmlcrcc II ;n prrIhin of lhc oir�adcraioir oII, of Ollici

Itg,i CJ,di and�or Ntarkci:ihlc Securities (a delined in lie iiiestor Arcerncrit ). thcn for pui ioc

ol e,gIcu].rtii, rhc Piirchac Price the lair market aitic of an non�ca�h L nidcration h;rll he

dciermjned 1w a r Itiona]t rceorni,cd independent a)uation eontrltaiit or ipprirser (itti

rae suche\pc ricnce es a I hat type of property) eIecicd � the Hrrd of I)ireelors of the Uorp.rar.ri
he (inuILant�). Flie tecs and cxpene ot the Ci,iuit,int shall he I wne hv the ellr�i

Corn mon Sn ,ck h ide r The Pu r hiise I �rice. ;i del e rm ned 1w (Xi rlsu Ii a iii. dial I he I rid ii ded ii he

ROFR Notice and shall he tire Purchase Price ro hc paid h an Uleetrn (oninlori Stockholder

defined heIo

(C) I he ROI-I Ollerecs shall hi�e Ire r,ht (suh1cct Ii parariplr (c ) clo V hul ii rhc

,hI a on. to purchase eilher (\) alt or l ) tip 0 (hut lot e\ecediflC) 21)� of the Suhiect Shar (a

Partid IClection Anmuiil) kir the I�urchac Priec per .Thirc and upon the lernis and condiruns

dcsi,iiaied in the ROF�R Notiec Within 1(1 dav of reerpt of the Rut R Notice. the Coriioralioo
siLl!1 dclivci a copy of thc ROIR Notice to each RX)IR ()ffcrcc Jr thc ,iddrc..s coritairicti ii the

stock reco, ds of the Corporation tic C.imn,on SfKkhoIdr Not icy Within 45 di\s of tic

r1iaiIinni of the Common Stockholder Notice. each ROFR Olfercc shill riotrf 1k Co rporaiiori ii

rrIrrw of his or her desire ro purchase sonic or all or thc Suhpeei Sharcs I the HOIH Elycti.rii

Notict). hich notice shall indicate he rumhcr of sharcs that such ROIR ()tkrec desiies to

purchase atid shill coristittlte lic burdine aercenienr or the ROIR ()Ifcrcc 0 purchase such strarc

at tic F�urchtsc Priec and upon rhc terms and conditions set forth in tic R()IR Notice. the

ta,lur of am ROflZ Otlerec o suhniit a ROt J Licetion Notrec ihipi Nrc applicable pci rod �frail

consliture a ,iReF ot its rrihts under thins Scetron (rlc) In rhc cerir hal R()Jl Olfercc� eIcd to

prrrchrsc all of the Si,bpcct Sliarcs (each such eIcci,ri ROtR ()lferce iii lIL1in (,rnnir,n

Stockholder ). the Llcetriw Common StoekIiolder shall hc cmliii lcd to pirrcli.isc th �hares �is. d

.ir thcrr rclrtive t�crccnrage Intcrcsts, Iii Ilic ceflt thai t.le tirl ( olninitoil StkLhoklcrs do rioT

of Icr to ptirchasc afl of Sulicet Sli res and the sllilr (iiiiJrron Stockholder chirscs to seth

hal lectioji Arnouiit to flie leciIiC C onirnon Srockholdcr� is pros dcd ii Section (r(e I. creli

I lectinne (�ommilon Stockhohl r II be entirlcd to purehisc the ksser ol I ) tlr. iuirrt,cr of shiar

such LIeet,mu (inirnotr SIrkholdcr offered to purcliisc inn is ROI>R Ileduin Notice arid (ii ihr

Llcctin (&ininlon Stockh,ldcrs /n ,,,u, portion of the P11 hal Ilcetron \nrounl ( hieli shall he

rhc product of the Partial ileetion Anr.,i,nt arid a traction. rhc nurlierator ol liietr is 1k nuniher

of Subreer Sharcs thai 1k ilectrri Conimnon Stockholdcr otfcrcd 10 purchase on its ROIR

ficciron Notice and 1k dcriornirritor of � hich is 1k loIn number of Subject Sharcs %hich

Llccriir Common Sir,ckholdcrs offered ro purchase in rhcir respecric ROFR Ileerion Noticesi

Percentage Interest shall inca n the pe reen t.nic of the shires of Corirmon St �ck os ned 1w tic

Elecriirg Common Stockholder determined h the nunilier of sharcs 01 Conrinion Stock oired I��

such LIectrn Coninron Stockholder dividcd b tic totil numbcr of sharcs of Common Stock

oncd 1w all Common Stockholders ( not mieludini those sliarcs of Common Siock hcmicficiall hicid

by rile sel line Common Srockholdcr In the c cit airy R( )I R Of terec dccl� to pu rchrasc nolic or

less than all of his or her ,no ,v,a purtion of such shares of Coninloil Stock (based on har such

C,mnmon Srr,ekholdcrs PerccntaL�e fiitercst .mld hn�e been if stich (omillon Srn,cktu,ldcr elccred

to pu rehise Ilic Subject Shares based on its respect ie I�c rec alice I nicrests). I hcn such sha r (I he

Ece% Share) shill be allocated (o ,raa to thc Lleclisi Cr,iiirnioii Stockt rldcrs ho elected 10

purehasc more than Ihcir pro raIu share in thc RIR Notice based upon rhicir respccthe

Percentage Interests (cach. an Excess Electing Sharehn,ldcr) arid each such eess Electine

Shareholder shall he en It lcd to Purchase a portion ol such Bcess Shares in the same proport On

that the Pcrccn lace Interest of such iixccss Liectin Shia rcholdc r bears to the JgrCgt te of r he

Percen taec In Ic rests of all such Becss Lied irig Sha rctloldc rs Not it h.,Ia nding any o titer pro ision

of this ARIICII II I�TI 1. the LiceLine Common Stockholders may forrii entities to exercise their

rihts pursuant 10 his SecIron (, 1mijded liar such ciltrhres ire � Iioll -oiied ix Llcciin Common

5-C- 1(1



SiockhtiLtlcrs (and in thc c,,c ul thc iu�cI.�r or ui rt.ccur I,uldcr ot lhr St. ric i (rianoIi

Stock or Scric C Common Stock. �dich cnIiIv hccoiiic a park to Ihc Iiicrur ,\rccnlcrtl twA�

thc Inctur rcniiiri liahic to pcrlorni II� NPx,zI,Its undcr Ihc IrwcYur ,\ccrl1cr) I,

(di �Aith,n (,(i di of nh,iiIin of hc ROI R Nol,t.c. thc ( Ij,oaI on �half dch�cr rhc I<( )l I

LIccton Notrcc to thc cIiing (n1n1ort Stockholdci ( hc ICledinn Nniict. I)ah�). Suh1ccl ii

p,ir.rgrrph (ci hcIo. thc l.)cctin Common SIt,ckItt,idcr anti thc �clIini Coinnioll Stockht,ldcr

hII ncg,h.,tc and cnlcr info a hrndirr ptirchw ,urccmcnt on hc rcrm aitd c rditioui ci for lb

thc Third Pirt Otici ind iiicIudiii tjcIr othcr rcprct.-IlIatIon. yarrarll,c. arccrncnr� and

iiidcn1nificut,on cutoniar\ for tr,Itactun of Ilic k p2 cuiitt.niplaictl i�x lit. ROI U Noiicc ibm

43 tfas of thc Llcction Noiicc I)atc Sut.h phrit.flac igiccmciii �lidI pIO� dc flat lit. tiichic

liil chic tipoll lhc rcccrpt ill rcqtrirt.d 2r intt.ailiI .ipj ri, I. .\r tbc t. t,rnu. Lhc cIiing

(�iIiIr1ltli1 Stt,ck1i,Idci shall dciicr to ihc i-Icciitw C opinion tocklioldcrs liirc ccrIitit.alc

othcr docLlnicflt. hicli t.t.tit ;nIcs or olhici tlt�t.L,iiit.ilt, fiilI �c citlicr dul ciidorcd ii blank or

.accoinpanicd h st.k riocrs dtd c�ccijtcd in hi;iiik. IcprcscriIrll rl �barc of (,nIn1on Stock.

Ilic sharc of (umnioti Stock dclicrcd I thc sclhiii (rr11rrior1 StKkholdcr at ftc cioiri �hail b.

dcIicrcd to ftc l1cciiii, (oninloil Stockho]dcj tncc and t Icar 01 an cncuniiliriticc. �Ct.lirrt

,Iltcrcts. ficii. prccmptic right�. cscr vo. option. r his 0! lust icitisaf on ollici iurccmcnR.

urrantcn1cnts. hullnhItnIcnts. tuiidcrslari jugs or uhf iitlons. thcrhcr x r ticit ur oral. or ,ru oth.

rcstfrctIoll atft.ctin,2 the riIit and other iiiciderts oh rctoid uuid l�crichncuaf oncrship. .,thcr ban

(si pmurstiant to the lnestor A,.rcenienI (in hc case of a irarister h an incstor ). ( I cstluctio;ls

on z ransfcrai�nhrt niposed cncrahf under he Sct.t,r ties Act of f�fl3. as unnenidech under �lie sk

uiid t�tbcr stat. securities Li� and (, Iiosc coritaited ii this l�art

ii E-lcetrtiii (t�rliiIltrtl Siickfiuiftit. r� elect to pureh.ise iii of the Sul�c.t Shirt.� �iii Iii

it C\t.t.t,ie a dcl tiiitie purelrasc ugr.erItcnf Ibm II tiRs ot iii. ficcinorI Notice l).iie or

) default In their trf�Iig;ut,t,fl to port itis. iii oh tIp. SIrle.i Slrrrcs. tirep tIle \ehIiuti ( uiIlIiltri

Sittekioldei r1la. suh�.ct to Ihc pr siuns ti Se.Lion
.

s.Ih lie Subject Shires to liii 1ipos.tI

purchaser: /wrhh�d that a hrtidiiii tontruit tonltariti,1 Ierm no hcss t.iorihle to the sclhiuw

(t,Iiltltott Stockholder thin is desoirtitctf in thc ROF N Nttitc is C\Ct.ufCd tithun (It das i?tcr

(lie espiritiun ol thc 3Ii�ti.i period dci rttf it In ci we �I d�ote. ti (21 the default r.Icr n.J

to in clause U ,hoe. as he cisc ma he. Lu nnrch:isc siitft shires of ( onintun Stuck. ititl srch

tF.iflsictiitfl closes on Icrills Pt, kss f.ioiihfe Lu lie selhini! C oniunori Stcwkhuldei that, tlrosc

dcsuiznatcd in Lhc f0f-R ticc. It I \) the f-iceinie (on,in,,ti St .kht,lders .uu!rce hi pin chase

(line hut not ill of the Suhjet.t Shares. the �cuing Common StoAhohdcr rna ehuusc t Lu sell

none of is Subject Shares or (ii) to scil the Pai hal leetitin Aijiouni to thc Electing (t.iilni,tt

Stockhoftfcrs (in hc nianner protided in pararaph (c) uI�tm c ) and to sell the tem.,it1un Snihict

Shires to the prtposcd transferee, and ( i) thc R0 R Oft. rees du not ele.r to purehas.- in ti

the Subject Shares. the schilni! (t,nlrliOit Stot.khuldcr nia sell all of the Subpcct Shires ii� lie

proposed Ir n� erec. ,rnu tried thai. in cich cisc a hinthini contract containuit tcrms nu less

fau,r.ihle to the seflini! Common Stuckholdci thin as desi!iiiied In the ROFR Notice is cctuIctl

days athin 61.1 ftci the espiritiori of thc Liecijit! (nillulion Sioekboldcrs or ROER (fltcrecs

rtght, intl such Ir nisaction closes on Icrins ito less fu tirabic to tbc ehlin ttinimort Sto.ktldct

than those detgrtatcd in Ilic ROFR Nt�zi.. If such schIrn (turnilluni Stoekfioldcrs shires of

(�t,mnltm Stock arc not o Trinsfcrrcd. such sellini! (tn,nlt,n Stockholder must ti�e notice ii

acei,rdanec vth Ihi Section prior to an othcr or sinbscqucnt franfer of its sfiir.s

(fl Ntvitlitainding tile torcgornig. this sceiron shill nil apph to I) an\ f�erinitted frunsfci

other than one dcscrihcd in Sectun 5(a)( ii or a Transfer of shares tif Cunimon Sttk to the

C�orporuliori. (ii) a irunsfer of shaics pursuant to Scetuon 7 k a Iag�Altiii Sclicr. or plirsLi.iIlI to

Sections 2. 3 t,r 4 of the jrncstor ,\i!recmcnl. (ii) any sale of shares to the pubic pursuant to an
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cffcc1rc rcrsti t,n st;rIciiIclII iiridci thc Scctirilics ,\cI (r� LII iranst.r of �,Iiircs of (I1r1oIi

Sik h) or io ihc lnvcslor an� link folfo.ii AppriisB Right I)cLrult

7. Tag�:Iong in uddilion to lhc pIaiIc fcstr lions in Scction 6. if in (ornlnori

Slwklioldcr or group of (�oninioli Slockhokicrs (Ilic lung (;riiup). at an Linic or hotit lrrnc to

linic. cntcr mb an ,urccmcnt (wliclhcr riticli or oral) to Jratixlcr (a Itj�Ah.ng Sal&) an rrcI,lc

nurnhcr of ,jiarcs o (�oninlon Stock rcprcscnlmrlg at fcaI 5�; of thc oitzstandirig shircs of (X,niniori

Slock and (ii) nurrc than 33 v; of aif of thc �irzstandn sharcs of \rlii Stock hcld 1w lhc Scllint

C,roup. or �hiclt. Iicn itrcjlcd v,iih thc sliarcs of (�oinnhrr, Sl,k hciw-ficiallv ncJ f� lhc

lrinsfcrcc and is ffjljaics (or an� cuntr,f roup of bmch an of kin is ,i prr ). vould rcprcscni

fliorc than 5� of all of 1k shaics of \4rtin ioch. Ificn tic rim-scljrn (oninloil Srockfmldcrs sli.ifI

ti;,c lhc rIlN. hul not tic ohlita lion. to parlicipaic in stidi fi. \Ion! Siic I sclfin thc nu;nhcr �I

sharcs of (onunon Stock ispcctI\ ch o ncd k Ihcni as afcuaicd in flic nianncr sci forth hcii 1 hc

ScIlini (rlrp nia nor clicci thc Iz�Aloi SaL illi,ijt ooipf in rh lhc foifo� iiii pros siiitis

(a) 1k aIrzrcIzatc iiiritbcr of sliarcs of (linnioli Stock that thc non�sciliru Common

St�ckhoIdcrs shall hc cntillcd to inciudc iii such I�AIin SaIc ( r li onirnirn SlocklinldcrN

AIIE,Inlvni) shrll cqu;if Ihc product of (i ) Ilic lotal nunihci of siraics of C orunion Stock proposcd
lo hc sold. Zranstcrrcd. or (ilhcn% Sc dixposcd of hr 1k Sclfiniz (iloup LJrtrant to lhc L�\h�n

Saic. links (ii) a friction. ijic rlllntcrrIor of hicir shall cquat lic rrct;rlc riunihcr xharcs of

(�onhrnon Slocis os ricd h tic noii�scIlrri C riiirii,ri Slocklu rldcrs ( hc Niin.sdiini ( iiinumn

Stikh,,fder Sh,rvs ) on ftc ditc iii tic S,itc NOLICC ( as dcfincd hcfr, I. md t hc dci iminal ii it

s Iiich shall cqual £hc rrc,2rtc itbmriiI�cr if sli,rcs of (oniniori Slid5 utstandiri ott Ii. daic it

tlrc Saic Nrtrcc

(h) Am sticli saics k non�sclfinc (tiirlrr1 o kltoldcrs shall hi oil liii. sun. icr rils ijid

conditions a� tic pioposcd 1;u�Aion Saic h hc *111,12 ( iror I;: ,chc/. I,nii cn
.

that I

(�liIiIit,Ii1 (,nini,rri Sl,.kiiold. r shall Ik rcquircd iii rri.rkc rli\ Jcprcscilt.IllOri. coscilarri

arrant it cr,Irrictirr1 � ith Ilic I �\Io ii SaIc. lirci thin to its osucrship and authormt ii �dl.

frcc of licas. claims arid cricti,rihrir,ccs. Ilic sI1irL% (if Sc,ics A tomniori Stock projoscd tib siiltf

it if (I) such hold r icricficiaIi holds fcss titan 2� of rfi iiLitslaridiir2 shrarcs of Scrics A

(onimirn Stod or (ii) ihic irrscsiors hcnctmuail hold a niafrilils ot Ihc ii tst.riidiri stiircs it

\)ljflt Stock,

(cI Ihc Sclfin (irirup shall proinpik pro d ilk (orp�r.rriori uth rrlIcn riOtric ( ilic

NIice�) itich rlolicc �hail m;ikc lhc (or borrImor1 air a2cnt for Ilic Sc]lin ( iroup 1k

Corporation sh,rlf prordc cacti mrn�sclfin2 Common Stockiroidcr jthi thc Salc Notrcc trot lcss hart

3(1 dav prior to thc proposcd daic it hc hig.Alirn SaIc ( fhc hig�Along Sak i)ikV i:a Ii Sric

Noiicc shall cI forth7 (ii ik mmmc arid addrcss 01 cach proposcd tran�fcrcc or pm,rcbascr of sfirtc

of ( irn nion Stock in t hc tmmz�Afi,ng Ic: (ii) tic numbcr of harcs ot Coniiiim,n Slock proposcd fo

hc translcrrcd. sold or oIhcr�sc dIspiscd of k thc Sclling Ciroup. (Ii) 1k� proposcd amount of

cons,dcratron lo ic paid br such sh,ircs of Uornrnon Siock ( r thc nurnhcr of sharcs of (olitniolt

Slock lick! of rccord is of 1k� cfosc of htisttcss on Ihc !aIc of itic Srlc Noticc (thc Nm,tic. l)alcl

his Ihc iion�cfliiit (orimniori Stockholdcr to sstioni hc 1011cc is �ciii aiid ik ircatc iiumhcr of

shiarcs of (oninlon Siock olitsialidint! iii thc Noticc 1)mlc; (i) Ihc irc,itc nuinhcr of sbarcs of

(Nininion Siock hcld if rccoid as of Ihc Nozicc I)atc b tk Scllin (irotip: (i) thc numl.cr of

sharcs 0r Conimon Sirick Ihal ific non�scllinr Common Siockholdcrs arc cnimllcd zo includc in tic

1bm-Alonm. SaL (a (oillpulcd iii ,iccotdancc ssith lhc cynalmon sct forth ;,horc in cfausc (a))

assuming cach non -sci mg Corn mon Stockkmoldcr cicctcd zo scIl ihc maxim urn numic r of sha rcs of

(omnion Siock pissihlc (vii) ihc niinihcr of sharcs of Common Siock os� ncd k tic non�scifing

Conimnon Stockholdcrs ncludcd in Ihic Common Stocktiofdcrs Allolmcnt: (viii) confirmation that

hic proposcd purchasc r or transfcrcc ha hccri infornicd of ific 1a,&Alont Righis pros idcd for

hcrctn and ha aizrccd 10 purchasc thc sftarcs of Comitmoti Stik in accordancc s� ith ihc tcrrns

hcrcof: and (is) thc Img.Aliiiw Saic i)irc
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(d ) Lich n,,ii�cIIirii (,rpa1,,ri Sli,ckjh,i(I. r islics ki larI,cpIC in Ihc ).-\,i,�� S,.lc

c;iclr .i l�Aicin Stjit.r ) �haIl pro� ,dc � iItcIl fl,hcc I ihc �..,tjLL I�i lli

C\srriiin nd ttic L�rporaIiun shall dcli�cr such noircc to 1w Scll,n Group not Ic�� Ihiji lut

das prrr the li�,\hrii Saic l)itc Ilic i:i�Ahiii1 \.tw shIl sCr or lb tIi ltiiubcr ol

ot C ,I,1I loll Stock that such 1i�AIon SclIcr dccls to ncludc i 11w I,u-Mn Silc Iicli i.iIl

not cuccd lhc product ot (x) the ( iminoti Slocklioldcis AlI,tiijcril 1mw-s ) a tr.acti�n. the

numerator 01 %Iiich is cqiiil to the iCzrcItc urinher ol sharcs or Cur muon Stock mi ned ol r-cord

as ol the Not,cc Date h such laz-AIoag Scler and thc enn1Inatot ot \\ luicli is 11w .ircnk

ot shurcs ot (�onumuloni Slock oried ot record h ,lI ol line ton�sellrn� (uunnnnonl

Sockhuldcr. n of ihc Notice flate lhie I,,t�Al Noices gcn l he 1n�.\ oI Sellcrs shIl

conislitule their hind,n arecfllClits 10 �eN slid) shines it 1k price and on 1k terms rid

Ic) II1c ScIliti (irup shall deici Pit.. he ulc2iIe njtirnibu �l shires of C oinmoiu Stock to

he sold t euc Ii Iztg-.Xlori Selle rfl mn r en i:-\loi sic th tIc rcrrns hencol

Ihe Sclliri.. (iroup shall lue the r,hnr 0 Inxtcr tite number ot share�, or C ininbou

Stock specified in the Sale Notice lcs the urniibe, peerlncd in all l -\loi, Nt,t,es cc,� ed h

the Selhjrw (inoup to the proposed purch.isci or Irmnstemee. hot onl at the p ice uwi ini 11w

lemni�. and cond tions stated in such Sale Nolice and onui ii such sale occurs oil i dale \% iltunni

I(I JR ol the �1C-.V n Sale Rate

I2.) !�(�t%thst,ttiditiC. the foremu,nu,z. Iturs �,et.p,ni shill lull apiul I, ) u crmniited i.a.lc

uhcr han nniu. desc tibed in Sec Lull] 5(1 l(� I or I In nsfc i r shire, of (olni,nioii Shuck h, The

(onunrlioru. Ii) iv raiisn of �hares Cu nhuloit Stocl ,\) to ii Elc-¶ini (u�Innloi

Stckhcstdcr 1irsLi.intt Li, Sectoit (i or ( i) upon Ihic c\c ruse If he dill option as clesciahcd lii

Sccriun 2 il Ilk iII\csIoI \recruienur. lii) an sale of sht.ics of C ominomi Stock to the pnihhic

pursualni to an eltecixe rcrsrr hunt srilenucni ilHdlc tl Sceun tIcs Act or � in\ ir nistci ol

ul (mnunicut Stock pUrsuant to Secirul 3 of thu lixestor Arccninemut in is culntenflptalcdl l�

Sectiuni �I of the lrncsr&ir Aercenuuci)t on (x ) .ari lrantsfcr of shares of ( lillhuun) Slock b\ Or to tIle

inxcstor at ans tune folloxxinu an Appraisal lrht l)cfaulL I or purpose� ol clrihicitont. nn uC

�ciii that u scIlin C limo,] Stockholder dclncns i ROIR Norice. ins iru�llimu Conimulin

Sluic-kh,ldcr ho s ruir jun hIeetjrii. (n,Iiirui,ljt Srukh,ildcr pnnrsuaaur ti the pro isions of Scellol (,

sit,all I.e entitled to eserci�,e rights pnnrsnLant ti Ills Sec-lion 7

Regiiraiio,i of franfer No sli;,res of C onp,or;t,uuu Cornnnioii Stock can he xiIidl It uslci d I

such a Itanster \ slates arty proxision o Sections 5. h irid 7 ihie Corpulrntiulrl shall not Irialde,.

perniut to he Iransfen red. on is t�oks aid ceordls. mv shires of (onlnn]oau Stock. I such imanisLi

rol;ale ann ol he provisions oh SecItiris 2 (, and rid .in suc Ii I.iirroIledl Irin-der shull he

& lid
-

) Optional (on,�c�rion of Series 1? (ornn,on Ioc and S�rk C (u,,,i,non SfocA.

At an tune alter thc occurrence 01 an r\iI)tiisuit !llt l)eatniI or such lime as the

I fl\�cstor O�.s ne rship Pc tee ntare las cc cr ed1ujiled or esceeded 7(1� nr (Y) for stI hlfll as InC

Se r ucs f Pc rCc ii tage di leS ni it eqtii I r exceed 5(I� (at er gix I ng c I feet to a iv pri upt ised

cOIlseisrOn), each urstind,n slure iii Sc ics C Corurniun Stock shall he conpertihie. at the

01 he holder the rent, a aiuc I rite. mo ci ne share if Sc rues I ( im In �fl Sr kk I Ui c In t stand in

share cit Scries IA Comniori Stock shall he cons-ertible. at the option of the holder thereof it ails

time. into one share of Series C� Coinmoni Stock Except is sct forth n Section II. a holder 01

Series 13 Corn mon Stock ma tio he re (futred by the Corporal on to eorlccrt such shares into

shares cut Sc riCs C Common Stock, A holder of Serics C Corn null Stock flay not he req U red Iss

the Corporation to concert such sharcs nib shares ot Series l Common Stock For purposes ol

this Scetion Q. the shares ol (�orninort Stock schiehi arc hern conxcrted shall he knos�n as thc



(�imnrted Sharcs and thu ,har.� of Con,mon Sock into iIRh iicfi huu jic lcrII consul cd

litff hc krios n a I hu N,l4 Shjrcs
-

(h) fri ordur to uxcrcic thc forci,ini convcr�ion pi ,fcgc. thc hoffcr ot (oiiscrtcd Siiarc

liaff nolttx thu Cirporation of is cluction to cofiscit stich sharcs. spccrt% iii ihc ntiink�ur of faics

h l,c 51) conscriud. and liafI surrundur thu ccrtilicalc oi ccriificatc rcprucahiag such (orncrtud

Sharc. dt,f. undorcd. at thu otfiuc of thu Crrporatorr or of an lranstui atuat for thu rufusial

surics of Convurtud Sharus (huthcr Surics l C nhnnin Stock or Scrics C Common Sitick ) (or I

stich curtjticates h,ivc hcun lost, tolcn or dustrosud. �half u\cCtit and duli�ur an turcunicrif

ru,isoathlv satisfactory to thu C irporatiori to ndunmnit hc Corporation (if ails loss ricuirud hs if

in con, ution itfi M,ch curtificatu). Upon rucuipt of such curtificaic or ucrtrf,catc. (lii

ndcniriificalioa .uzruclrlcnr I. thu (�orporatron hilf isst,c and dcl,�ur to such ijoldur ( ) a ccrfiticalc

oi curtiticrtcs for thu iruiirbcr of Nuss Sharc (hcthcr Scrius C Common Stock (in thu cisc of

conscrs,on of Scrics 13 (i,n,ri,on Stock) ur ( ) Scmic ) Corunior, Stock ( it thu cisc of a comisursiotI

Ut Scrics ( (�omniori Siock)) to s hich such holdur slialf l�c utititfud upon such trisursin and

(ii) it .ipplmcaIlc.. .i ccrt;ticatc or curtiticatus for sUch ntmrnhcr of sharcs of Scrics I (oninion Stock

or Sc rics C Ct imniort Sk as thu casc rna hc ) ruprusca lcd by I hc cc ri twa us so rucurs ud hs hc

Corporation and not to hc so concrtuf a iccordancc srth suck, flotiuc, a�� of thu d.itc of illS

noritrcati�n ot conscrsion, all such Concricd Shirus shall at� loiiucr hc ducajud outstanding and

all rich!� of thu holdurs thurcot in rcspcct of such Tharus. including fhc rights. it ins. ti rcccisc

titicus and to sotc. shall cca�u ad turahinaic as of thu cfosc of htmsincss on such d;iic. cxccpt ,r1l

hc richt of hc holdurs I lu ruol to rccuic curl fica us ruprusun ii ni Ncss Sha rus in csuhlan2c

thcrcior ijsn suriundur of Ihuir cci tificaics rhurufor or such an irnlumnititiciton aurcumunt

(c) 1 hu Corporaltuin shaif it all tunus. rcsun 2 amid kccp asailahic out of is authormc-d hut

umiissuud �lock, for purposus of uffcuting thu cons crsioii ,l thu Surius II Common Stock and thu

Scrius C Common Stock. such nr:rnI,cr of is dtmf .iuithori,cd sharus of Surics l C ofuinoil Suick

and Scrics C Common Stock as shall from tinic to Ilnic hc suffic ciii lo clicci thu coasursion of

imistariding sharus of Scrics l (jomnrnon Stock and Scrics C (Thamoit Stock. a thu casc ni hc

\lt shrrcs of Surics f (u,mr,i Stock or Scrics C Common Si issimcJ upon corncrsiori of thc

Scric. C I ,mrnon Stock or Scrics I Common Stocka�, thu casc nas ftc. shall. upon issilailcc. 1k

duts auihori,cd. salidfv isstjcd. I uff paid. i,onascss.hlc. I ruc I rUm licas aTiI chargus. uhf 10,

sabcct to any prucmpt is c righ is.

(d) Siihjucl to ihu ntmcdiaclv fofloss irti scatunuc thu Corporation shall pay all isslic. sianip

and olhui tratisfur taSus that mas hc pas ihlc I) rusp. ci of ans ssua icc or dulis c r ot Ncs Slit rus

upon convursion of Convurtcd SItrius pfrsuailt to this Scution Thu Corporation shall not.

hoscscr. hu rcutrud to pa zin ta\ thai n1a hc pasahfc a ruspuct of anx traitstur insolsud iii ftc

ISsL,anuc� and dufivcn of Nuss Sharcs in a nanic othur than that in ss hich thu (onvurtud Sharcs so

U ins cr1 ud ss crc rc tis Ic rud and no stich iss U a nuc or sic fis c rs sIt a I hc niadu tin lcss a ad until I h c

pcrson rcqucsiing stich issuancc has paid to thu Corporation thu amount of an such r\ or Its

cstahlishud. tt. thu rcasonahfc satistactira of thu Corporation. that such laS fir�, hccn paid

I) tiandatory (�onmeriw, af Seriex A (,,,,nwn Shares.

(d) Upon thu datc of thu acquisition of a sharc of Scrius A Common Stock by a hokfcr of

Scrics II (Nmntnio,i Stock or Scrics C� Coia,on Stock such holdur r Prohihit�d Scrk A lIi.ldcr

and stcfi da Ic. a �Seri% A (,nersiipn f)atc� ) such sia rc shall hu i mmcd atuls nd atiloma I calls

cons urtud, ss ithout ans action by thu holdur of such sht;tru or thu C irpora ton aid whut hur or not

ftc ccrlificatc ruprusunting such Sharu of Scrius A Common Stock is surrundurud to thu

Corporat i n, in to a sIr arc of Sc rics 13 Ci m tnt in S rtk u,f/c�vs I hc Sc rics 13 Pu ruc at c�c I I () ctfLIals

or uxucuds 5tW at thu tirnc such �ha rc of Sc rics A Coni mon Stock s as uuqu rud 1w such

f�roh hi lcd Scrius A I loidur and (> ) thu I nvcstor Oss nurship J�crccn IaQc has ncvur uquafud or

usucudud 7ff� and no Appraisal Right l)cfaufm fias occurrud at such tinic or iii) (s) v.oufd uquaf or
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rcer,.Uifli�aiion. tr,iflstcr ul t\cI. LUI1%(bljcf.ItiOIl. iflcr,cr. cIrst,Iutit,i;. suc aIc cit �cctjriIrcs ill ,ifl

h hc Cci�hci-vcd ,r pc rlor,nc(f hcrctmndcr ipiraIccmn. hut ill tIIctc In 1.1111] a�,t in hc

carrrn )Lj uI all Ilk prcwisicm ot Ihi� Pan Ii itil iii 11w� tikrcw all tich adult] ;c m;i 1w

rcic,ii;il�I rlcccssa r or pprcjlnialc ii urdcr Ic� prokct Ihic rcijit� ot Icc I]u,ldcI cir hc Coittinon Sicick

I 3 lAgend. C�cntitic,cIc rcprccnIin thc (cpital Stock shall �cir a lciciid .uI,stanhirlk in tw

1 hc sccur,IIcs cvidcnccd n litis ccrtrlicatc. hcc nut hccn icii..tcrcd �iih Iw lnrlcd Sicic

Sccur,tics iiitf I \CI),In. (,I1lIiIrsiiIl cir an clihcr t!iiclcd SraI. tcdc;il �r slaic. rcuiatc,, .ctIIhclIrt

and rna 1101 1w IralsIcrrcd or c�ohf c\c.cpt i crnlrtcd urnd r tlw t riiicd Szatc Scucrilic� Ad ccl

Jc)33� is artcndcd. and applicahlc stcIc scuirilIcs ia� ptcIslLcnI tic rci�IraIcc�n ihicrci,ridcr cli c\cn)jticlI]

I hcrctrc,ni,

Ihc cct,i i,cs c idcnccd h Iir crIcIccclc arc trl�icct to cirturn rcslrrctions or, tran�tcr. a�

dc�cnihcd it thc (cnlitrcatc ol Iricocp.r.ttcun cli Ihc (iInjlan .icop cit hwh i arc at tIc dc>,

ot hc (cn,panv No irun%kr hjIi 1w rccicgni,td h I hc ( fliflpafl mr in purpoc unlt and until

such rvIridiuIns h,)I hjst httn CI,fl11)Ijcd ,iith.

SIX H I: (;ocrnaflcc: I)ircctor \lIicw Riuihl (ornrnillcc

Th,ard of I)irc�ctor

(al StIh.c I� hc prdlisiccns itt this ,\ct,jc SI�S Ill. ftc C ilipir rich] shah hac l3 dtrcc.rcccs.

shall I,.. clcclcd h tiw Cdhcl]cfldln Sic khc,ldccs crrlrlicd 10 �Ic tlIc.-rc.-c,cI, I-ccpI :cs pn, rdc.d cr1

Scclic�r] tIc) l�chcr
.

tic,. dcrcclc�rs shah 1w cI.cs.ilicd. �s ,ih rc.sjccl ci thc 11th. tclr �IlchI llic\

sc�cr.ihl hd)hd ott,,.,.. into zhr,.-c ciss,.-�,. mc class crt 4 drrc,.Icrs tic hicihi ctticc rcitIr,ihh Icit a icr ci

cxj)irriIc.4 at lic anictccl ccctin2 cit hIcc ( clinicicin Sic,.khcccldcrs Iccid in 2111)5 I ftc I

I)irccIi.rs ) .anc,thcr cIas cii 4 dircclcccs cc tIdlid cittt&c rcictcilh IcIt a crilt c\pirlit II tic crirticcI

trccIIri, oh Iktc (dhcrlclion tilckhohdcrs hcid in 2tN)b ( Ilic (las 2 i)irectnr,). and anotlic, class cit

4 di,ccic.ir to hold outcc cicipaik br a tci cr c�piritu al thc ititircat rncdIcrr, iii Coninicin

Stc�ckcildcr� kick) ci 2(11)7 (thc (Ias 3 l)ircdort iIIt 11w rncriihcrs cit cch c,s to told oulic

until thcir su,.-ccsscus 1uc hccn duh cl,.-ctcd ,rrd c1iiaIiticd Lc,.t is j�rci rdcd in Scctcccn 1(c)

t�clci
.

al cacli annual ullcctcrw cit thc (ornmcin St ckhcidccs. chc rRccs�icrs to thc cLcs cit

dircciors hiccsc ccrni cxprrcs at thai niccti,r shall lic clcctcd to hold citticc br a tcrnc C\prnIIl .11

1kw ittunjal ncctinc cii 11w (ontmc,n Stcwkhcildcr� IkId Fr thc third �car ?cl]fc,crw 11w car cii Itch

cicciulil and until thc,r succcssor hac hccn duh clcctcd and qitaliticd I lic clccUcic, cii dircctor�

nccd not tic h �rittcn hailoL -,ch dircctoi shill havc onic ) oIc cm ,,iiv n]attcr put icc ftc

Itcxcrd cii l)ircclcirs: put ,,hI that autornirkalk upon Ihic oc.currcncc cii an Appraisal Right
r)clarih cach drc,.tor aprxiimcd puiscrant to thc Scrics B i)irccioi Rcchi shall havc ihrcc (3) SLICh

ulics.

ii) It and Icir so liw ;iv

) lhc (nr,Itutnc (cininion c,ckhtccljcrs I�cricticrall hiccid irutsta ndi n sha ics cli

ScrIcs A (cinirnon Stock ( ) cqtcci to at Icast 75; oi ilic Scics A (c,ntnacict Stcic.k

hcgiciic,alIv hcld h thc (c intinurirg Cu,ninicin Stccc.khcildcrN on thc (�lccsin I)atc cc

(�) rcprcscnzing a niajciritv ot hc \�citirt Stock. hc,ldcrs cit 11w outstanding sharcs cii

Scrics A Common Stock shl hc cntitlcd Ic, dccl tour (4) dtrcctc,rs. hso ( ) c hom

shall bc (lass I l)ircczc,r�. c,nc I) cit shciiti silall hic a (This�, 2 l)tcdtclr and cinc

(I) cii horn shall hc a (lass 3 djrccwr and

(ii) thc (onhiflt,tfll Common Stockhcc�hdcrs hccicIjcnall hicild (lutstanding sh;crcs cii

Scnics ,\ (�cininhcin Stock cquial to lcss lhifl thc iflichUtit Sd forth in clausc I) ;clc,c

hut rcatcr than 15� ot thc Scrics A (c,mncncui Stock hcrtctrciclh hcid k thc

I .( -22



slr,ircs of Scrics A Common Srock shdt tic cnrrltcd ro Jccl r\so (2) LIrcciors (c.r-h

Arch racjil ci t�rth !fl cfausc (I) ahoc or his clatrsc Ii. a Sq.rjcs � I)irLd.r Hi–hf
and cacli such dircclor a Svrks A j)ir.cInr

(c It and Ioi o aiim as

) ilic lnscstorx () cnclica.tll\ hind a nuinlic, ot oi,sr rrd,n sharcs or Scrics i

C)rnnii,ai Siock and Scrics C (i,rnnhnri Siock cqual to al lc;jsr 5))� oh rhc di) Icrcric

hckccn (I) ilic nunihcr of slurcs or Scrrcs ton,rniin Slock arid Sc, c C (onirnon

SIick ticaicIicallv hckf I� ihc jiicslors on thc (lri I)at and (2) tbc ritiniticr of

C,tlcd Sliarcs, or (i ) l�cnc?icraIl hold silaics ol Scrics Il ( onlillon Stock arid

Scrrc ( (aiIrIrIrnnII Stock rcprcscnhrng at lcasr S2t1() in hon or1h 01 (Orillnnin Slock

(hascd oat Ilic pruc .ichcccd in fhc mist rcccrnt irn,s-lcricIh saic transicikiri li thc

lnc�Iors noh ai casr �25 nirllroil hr alijc). hOIdCIS ill rhc our�aridrirg �htrcs of

Scrics I (i,Inraro,I Stock shall hc nr,ltcd to dcci tour (4) dartors. t\\o (2 ot V

shall tic (lass I I)ircuors ouc (I of hiini shall lic a (ias 2 l)itcctor and uric

I of s horn shall hc a (lass 3 dircclo, arid

(ii Ific lncstors bcricfici.r!l hark! a truirnhcr ol isrjrrdiir shaics ot 5cr rcs l ( Oriliuiori

Stock and Scrics C (Nrrngnori Stock cu1LIal 0 lcss hart rhc arinourils cr forth rr

claLO.c r ) .alioc hut ( s) hcricticj,ti holal riutrnticr of utsiaridint slim. ot Scracs II

(uirnnion Stock and Scrics C C runt or, Srok cquaal to ii cast 5� oh hc dl rcrcrrc

hicIccI1 (I) th. uuirih�cr nil slrircs iii Scricn l (inr1)irhirri Sionk rid Scr,cs I (rrnrriorr

Sturk liciicfici.lt ?)d h ihc tir csfurrs in tlrc C ursuni tic diii.! 2) Ilc iIliiti!icr

(aliciA Shurcs. or (� hcricfaciitI hrild shak� mr Scrics 1! (,rI,1Ii,orl Sto.-k .arrd

ics C Cm,nainimrir Sim,m.F rcl)IcscIrIIIlL ar icisr \5)J mill in uii Ii n) ( arnilniniri Siiii.t.

(iir�ctl OF) 11w rrCc .itiiiC CC! Hi tti. 10051 rccchli irnis-lciiIli salc iraiisaciiori Ii� Ilic

lricstunrs ini.,l rui an lcll S2S trujitunini in allk I. Ii,ikk is iii ilic miursIandrar shircs

Scrics h ( unninuon Stock shall tic crrzirlcd no crccr tar 2 drnci. tors cacli �.uch raIit

5cr forth jar ulaus. (i ihmrc or rhns iarac Iii) Snrits H l)irttor Right. aHd caTh

�.t cli I rcct r a Sri.., H I )i p.. br

(d) No lc\%cr ihan tour (4) darcclors shall lic hridcpcndcirl I)rrcctors hui (2) of ilic

lardcpcrtdcnt Dirccta,rs shall lic (ilas 2 Dircuors arid to (2) mit hc ir]dcpcrklcair l)ifCLtOfS 511,1?

tic Class 3 l)rrcctor So loiw as hcc has nor mci. urrcd anr Appraisat Rthi E)cautl and 1Ii

sharc ot Scrics A Common Stock arc cnlitlcd Ii, Ihic Scrics A I)ircclor Rihi. (5) ilic imirrd of

l)arccors n1u not riominaic a cairdidaic br ctcctaojn as an Indcpcridcrrt l)rrcuor or appoInt a

pcrsmin hi till a ai.aaic for an lndcpcndcuti i)ircclm,r posirimiri itnics� irid unfit such pcrson

ippro�cd us a Siiic of Ilic majority nit thc Scrics A t)grcclors w ( ) in thc ccnI thrar fhcrc arc no

such dircctors on thc l3oard of f)rrcctors at thc tirnC of such rioflhrnaliorl for clcctaon or acanh .

urilcss and until such pcrsarr rs appro�cd k hoklcrs ot thc uiuatsiatrd,ri sharcs mr Scrics \ C airiuniiori

Stock So lniii as ilic sharcs of Scric� l Common Srock arc caitaticd to thc Scrics B Darcuon

RinThi. (�c) thc Hoafd of Darcctors nrav not nroanillaic a candadaic for clccijon is in tndcpcrrdcirn
l)irccror or appoint a pcrson 0 till an lrudcpcndcrrt l),rci.for hiositlon unics� and until such pcrsoii

is approscd liv a voic nit Ilic rnuju,ri ot hc Scncs 13 l)iacctors or. ( ) in Ihc ccriI thU thcrc arc

no such d,rccto,s on thc Hoard nil I)ircctnrrs at lhc tanic oh such nornililtion for c!cchoni or

vaca ncv. u n lcss a rid tin I such PC ron is a ppru r\ ciA liv holdc rs a if I hc ru I si a ndiii Thu rcs nil Scm ics I

(�onimoui Stock. It (i art \ppraisl Ri..hii )clau,lt shall hanc occurrcd or 11w holdcms of thc

Scrics A Common SIlk-k shalt no longcr he cntuticd ro the Scrics A Dirccror Right. and (ii) thc

hoide rs if shares of Sc r ics i Corn mm in St ick sha I flu, ,ngc r hc ciii pilcd hi a Scm ics l Oancc In in

Rirlii. Il-ic heard rionuniccs tor clcclion as Indcpendctit Dircctors shall lic rror,r,n,ntcd hs a malorih

of the directors and shall tic ctcencd 1w rue holdcis of outstardirw shiarcs of Voting Stock in

accordancc itti thc Hvlavs of Ilic Corporatrouv



(C) :Xt cast otic ( ) dircctoi stall l�c .; ntcrnl,cr of rnanacrncnt of ilk (olpotalion 111k

.ttnag,;itt�nt I)irtcfi.r). -J Tic NIait.iicnicnt )rcctor �hail K cIctcd h fhc holdcrx of Ltttt;ldrtt2

diarcs of Scric.. ,\ (Inr,ion Stock and Scr.s 13 (t,rnmon Stock �o1ini toczhcr a a sirllc cIt�...

a Icrrn cxpirin at thc nC\I tnn;I.j) n ctinc of fIR (otnmon Stt,ckholdcr. So a ihc; ha�.

no occurrcd am .\pprakal Rizln f)cfattlt and thc holdcrs ii Scrics A (k�mnioit Stock aI cnt,ticd

to Ow Scrics A ),rcclor Rithi. fhc Ioard of )ircctors ma� not ritminaic a candidaic lot ctction

as a Mtt;atcnicriI l),rcctor or appoint a pcrson It� a vacancy hr a Managctncnl l)ircctoi

posilioti ttnicss and itnitl such pcrsoti P. approcd h a otc of lhc nItor,t of thc Scrics A

)ircctors ,,,. in 11w ccrit that lhcrc atc ito such dircczors on tiw loard of i)jrcci,rs at ftc itnic of

s;tcli nonlitutiori for clcctioit or acanc tttilcss and until �uch crson is apptO\Cd hs I tdcr�. 01

ihc oulsIatidin sharcs of Scric�. A (t;utlit�,l Sttk, So ft,ti ,i� thc shatcs of Sc; ics l (ominoti

Sttk arc cntitlcd to tlic Sd ics I f),iccior Uilit. tl l3oatd of Dircctors nij not nonlttl,ttc a

candidalc for cfccijon as a .inacnlcnt l)irccior or ippotni a pcr�.On to till .t M.macmcnt
I)ircc its posiiioii i,nk..s athf until such pcrson is appro cd k a otc of thc ntaot ,t of tllc

Scrics 13 D,rcci,irs ,n. in lhc cci1t that thcrc arc no ..uch dirccfors oti ihc of l)rrcclors at

tktc timc of such tlo1nin,tion for clcctjr,r, or acanc. unfcxs and until �.t,ch pcr�.oil appio�cd l.

Itoldcr�. of Liw o;,tstandttti sliarcs of Scrics 13 Cotti;tmn Stock, If i ati Appraisal Ri2lit IXtaijit

shall h.i�.c occurrcd or thc fioldcrs of hc Scric.. A Cotitimin Stock �.txtl? no Ionccr K critilkd to

11w Scrtc� A )trccor R;tl. and it ) lhc ftoklcrs of sfurcs of Scrics 13 (�ontulolt Stock shall it

lonccr hc ciilizlccf to a Scric.. 13 l)ircuor Rthf. Ilic hoaid notnincc for clcctioit as N1.iii,izcmct;t

l)rrcctor shall K noniinatcd h a mtporih of hc D,rcctors ;gnd shall K clcctcd h IlIc holdct

otitst;ttidini shatcs of \titgnt Sttwk in tccordatiCc � ith lIw l1 t.iss of Ihc (ol Jratton,

0) I)trcctors ttthcr hati ihc Scrtcs A J)itcctors. tic Scrics H i)trcctors aid thc \Ito.o2cnlctit

I)ticcior �.hatl hc ctcclcd h\ iK holdcr.. if otitstanjitt ..hiarcs tf \,titi Stock itt accordancc � tilt

Ilic. I3las of hit. tlrpor.iiott (suhpct.t iti Scctittn ltdfl lit Itt. cct1t of a �tcitc ot a scat to th.

13o,irt.f of l)irccor.. hcld l a d;rcclor appttirltc(l puruat1t ftc Sci Ic.. A D,rcctor Ril,t � lttcli

�acatlc occurs al a trnc hcn ih. hofdcrs of hc Scrics A (oritriton Stock arc still cntilcd to

Sc nc.. A I )ircctt ir R iTht it h rcspcct to such scal. .t ntafortl\ it thc rcinaitiin Scric� \ l)tic tot�

sittil 1w ccliisicl cntitlcd to ippoin; a dircctu,t it� fill such ;tcattc and. itt ftc c� cot that tl K

trc no such dicctor, on Ihc Hoard of i)iicctots at tI tillic if scjch �acancx thc holdcrs of lic

otit..tandin,z sharcs of Scrics A Common Sttkk shall I�c csc ltistck ciii,tfcd to ippoifli a dticclttt to

till such �acaric%. in tic c�cnt of a acitlc of a �cat on Tic Hoard of l)irccior.. KId fi a Scric�. H

)ircclor htch wanc occurs at a tiinc vhcn thic holdcr. of Sc ics U Comnion Stock arc sill

cntitlcd to thc Scrics Ii Drrcctor Ritht ,th rcspccl to itch scat, a n1;tpt,rit of tltc rcnt,rtlrn�2

Scrics 13 l)ttcctors shall K cwhigsi� cis chin lcd it, appoint a drrcclor to fit) stalt acancx and. ii tlw

cvcIii that thcrc .trc no sLich dircclois On l Hoard oh I)rrcciors at tl inic tif such sacartc tIc

hofdcrs of thic outstand,rt �ltarcs of St.-t,cs II (timOton Stock shall hc cxclusicl cttiitlcd to

appoint a dircctor fo ftIl such vacailc Suhjcct to Sccttt,n 1(d). iTT o0icr sacancics on thc lloatd of

I)irccor� shalt 1w hILcd promptl 1w a rnaiorit soic of thc clircctor.. tltcit in officc Suhjcct to

Scctiott 1(c). in flic c�cnt a vacanc ott thc Hoard of l)ircctors is ftilt.d. 1w (Iircctor so cltoscri to

till ilic �acancs shall Itold off icc for a tcrm c\prriti at thc nc\t aniitt.il nKctin ol il (onirnoti

Stc khcildc rs .11 h c h (ftc icr rn of hc class to h cli t hcv hit c hc c n c Icct cd c Xpi ICS

u) If ,t,td for so Toii, as thc (tititinuin� (otilniori Stockholdcrs hcncliciatl hold i I at cast

Sf1� of ihc oai outsfandin sharcs of Votini Stock or (ii) at cast 7S� of Ilk (Otilifloll Stock

hcncficiallv hcld h thc Continuing Common Stockh.ildcrs on thc (ioYnc t)atc. thc hofdcrs of a

nlijonntv of 11w oUfstartdirii sharcs of Scrics A Conmion Slock shall iw cnlillcd to appoint ihc

Chjt rrnan of t hc Board of )ircctors ( thc (hairmn

(h) It aid fOr so long ts ibc hofdcrs of ITic Scnics A Common Sttk arc cntitlcd to a

Scrics A flnrcctor Right thc Board of Dircctors will not dcxitriacc ow cotttmitcc v.ichout

appointing tficrclo sso rcprccntativcs of Tic irccors clcclcd pLtr�.uahlt hi tic Scrics A l)ticcior

h-s-C-::
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Appriia IigIit Ik�hiult bill Incan a tailurc � hc ( oi p,IariuI1 r pa lic fuji miluni f ific

\ppraaf RiI 1�i,rcliasc Prrcc br mv rc �on hiI�occr on or prior iii i)ic iniI Purchac I)alc I.m

dcfincd in thc lncIi,r Arccnicnl ). I)oI%IlhZlridii1 hcihci �ticli tajlurc to cl� frimni la. k iI

la� IiiIv avaiIhIc Iiind. lhc 18,Iljrc to scctlrc an. iccvirv ci�n�cnl rrorn hc icndci� ui,d r ihc i)cbr

EIinc,r)i or mv lchniricritg I)chl. or

Appraisal SaIkticIimmn Iran%Jdil,h shall Incan. br so l�ng is Iliac h.i limit oLIrrcd aih

\pprai..at RghI L)ctaul(. (a) iiv Iran�.IcLnifl cntcrcd flU !ollo%ir1t zhc Inclor dcbici. of an

rXppraisal Nu,zicc (a�, dcfincd ii Oic jri.c,zm,r ,\rccIimcr1t .. hicim is for hc ptirposc m,t r,SI1 lund� Ii,

p;mv lhc Xppraisal liihi Purchasc Pricc (as dcliitcd in Ihc lmi.cslor .\,.rccn)cI1I .111(1 L)ic ill tcfllcflidli�iI

ol v hich is condi mcd poci. jnd Inch olih o.cuv siniullamtcousi\ s I h. Ilic Incmtl iii uii in cash mit

Ilic �\p aisil RIL�hI F�trr hac Prcc miit or prior iii ihc f-nil I�u,cliisc I)tzc (a� dctncd ii hc Iincsiom

Agrccmcnl ) pursuant to lic Jm cslur ,\rccfltcmnI (h) an l)�() (as dclnitcd in rhc in.c.tor Atrccn,cgnr

cnlcrcd ilo lhc
-

iii \mpmisai Nolicc Iircii is for lhc rrpos 01 risnIt!Io(IOx%inu. lncstor dcIiccr ot

timnd to m) ilic r\ppraisal Rihi Pjrch.rsc Prcc and h,d. im.crIR-I � h otic .ma,lihlc funids.

smtmfics thc Appraisal Rihi l�n,rclhisc Prrcc hcborc ilk rail Pmirchmsc I)mlc. or ( ) an� Qmliluii

lransdcloIi (as dctincd in thc jricstor ArccntcrmL cnlm.ncd ililo iIlo.sin hc inn. cslirs dclRcr. 01 in

Apprams.Ii Noincc mud cmin,umni;micd kmctorc thc I iiial I�uiciip�c l),itc

Iusints I)av� �hail mcan mv di lIn.iI is no! a S,mttindi a Suliji. or ohcr (Ia on d1R Ii �ink.

arc rcquircd or aumthor,cd by Lis% 1mm i,c cboscd in f ltc C ir of Nc� �tork

(iosin I)att dimil fimc ihc lncin1rn i.cn thcrctm in In- Imnt.mIiAmiiinni ,\2rccrncIt

(onhlllon Sl,ckhmmhItrs shi) nimiii Ihc rccoi d hi idm rs ml thc (omioa Stock,

(mntinuing (,n,n,.iul StockIm Iders shill IIiCa Ic ld.us ob hic Sd ics A tornlrni�nl tm�m.k a

thc (ImiLi: l)atc as sci lorlit mit 1k hook. aiid rcciirmis of IIR. ( oipm.i.itrmin. and hcir I.i irIicd

j,.rnstcrcms (0111cr Ihan I�d niIIdd jr,iiislcrccs ii a Irinsfc I in�? �hiis ol C onijini in Stock lislcd iii

Scdlin )(;i)(�

Ikhf Iinauwing shall iimc lhc n1caIiiIi ,2icmi lucid, in nhc Rccipiriln/alnon AnccntciiI

bali nicmn hc DcIamnc (icicril ( or pimrmlion I is iinciidcd

I)jjdend Pantnt lhitc shall mcii jimac 311 arid I)cccuiil�cr I of cach �car

LIllIJ). shill hac Hic rflcallillg Sd lmirh ii thc docijaic. I atron for ihc l)chi nmnciii is in

cflcij oft thc (um�siii I)alc.

I((i? shill mcan thc Llilcm.f S1cs I-cdcral C irnunt iImcti as (ofllnhrs�,infl,

lndvptndenI l)ireLtm,r shjll mcdli a dmrccloi m, liii. (�orporazion s) .. ho Is no! it lhc mmd 0

appoifitnicat mad has not hccni al any tillic dLmrin lhc prcccdmui �uo (2) �cars (i) a ocklmoldcr.

officcr. crnplovcc or pzIrlrlcr ol ilic Corporauoui. (i) a crcdIor. cusfolncr. sujpiicr or orlicr pcrsoim .. ho

dcrics ntorc than III� of is purchasc. or rcvcaucs Irorn it� .mcti racs uilh hc Corpmri1ini: Imn) a

mcmbc r A ilic nimcdratc Ia mily of a n such sluck holdcr. off ccr. cntplmwcc part icr. crcdiior.

cuslonlcr. stipplicr or olhcr pcrsoa and ( ) ho diic� not hic a uciuloiiship ith Ilic C rpm�r;itimni liii

nia�, nlcrfcrc viIIi his c\crci�c of tndcpcutdcricc floni iil:liuicrncni inc

Initial l)ividend l��ri.d shall mct i in

�

I thc (mu fmr;mtrmin

rcspcdl of cinch ot ftc Scrics A Scnior Prclcrrcd Stock.

thc pcriod dm�fl1!11dI1difli ItIt thc Scnior Ornmraml Issuc l);mt. and cnding on thc fiTt I)ixidcfld l�a.mciil

Daic hcrca icr and (ii) fl rcSpcdI ol hc Sc rids A Ju nil r l�r c fcrrcd Stock. I hc pc nod cnn)rncftci nm on

tic Jun or Oricinal lssiw l)azc and cndi IIi on I hc hi RI Dicmdcnd Pa nmcn I Di Ic hcrc,rtlcr

ln.stor A,�reemcnI shall mcan Ihc lnscstor Ain2rccmcnl tin, f�c daicd as of Ihc (lm,srni I)iIc

hclv.ccn thc Corporation, on Ihc onc hand. irid hc jnvcslors, on lhc othcr hand,

IneNtr Owitership litrtcntag& shill nica n fic pcrccn Inc cqu;i 10 d brad on a . h ich hc

flu mcrator is the loll) nunjhcr of sha rcs oh Sc rids Common Stock and Srics C Common Stock



henef,eiafl herd 1w the In�estors and �gn jn�estot Pcrnirizel IinsIeree and he deri�it labor he

total tumber of outstanding shares of Series A (Thititoti SIoe. e e I (ommon Stock .,nd Set is (

Common Stock.

�Ir.sl.rs shall nean the hokiers A thc Seics U C utmon Stock ui Set re. C (opinion Stock is

of the ClosIIQ )zte as set forth on he uk. .iid rcords of the (rpor.rIron aid he Iries,r

I�ermi I lcd Ira iisterees

liiisti,r Lflt,ii(i (ash l�rtinn �hail mean. �al respect ii the shires of Serres U C mmoi Slxk

and Series C (,n1nir1 Stock. Ii) lie amount of lie ()urhIl Cash l) dead /iss the per shine ,mtrnI

ol the cash di\ iden..I reecked hv tiAdes A the Series ii ( onimp Stock arid S rr ( (,nljri�r) Slok,

junii.r ()rijnaj l.�.,v I)af shall itteari. rift esjlcct to each shac of Scm.� A junior teicried

Skbek. the daie op v.Iwli sLcli share is list issued h the (or1,or,itru,

Hcitpirali,ati,n shill mean the ieCJ1,iIili/aliii fuisaciloli . Ilk ii1,l.iied in the Rj�tlutuoii
A ree rile i

-

RcvupiIiiitiiin ,Xrttiwnt hail mean he ,\Qrceil)eli aitd I�lai of Mci eels and Re.ipi LuAu
dated as of October 3. (Xt3. eiitcred b and :fliorh il.R kslone I�m� idertee Niuger Cu�r1, ircedoni

(�orniitr,ieaiions. irk ,irid tile otliels named thereit

Rtiructririn �.lvri,t:r, sii:ll nican the I irldco Nleoer and Iiic Rec.upiinliiaiori Mereer. each

del med in the Rec;iit;ilwatioii ,\IeemurI,

Sv(Urities .(I nears the SA.Lrrniics A I of l.�3.as .iilieildcd

Snui�nnual j)iiitnd l.ri.ci shall heal the.c Ii -ilirlIjil peirLwIs euurlhnicnelrrC it, lad

ineltidirig. each I)r idend Pat nient I)ate arid er,(irui on arid e\(lLidIil. eaL.h nest I )i\ dend Pa� ni

i)ae Lirrin rnirnedjiiefs thereat icr. respeeths els
-

Senior ()riinijl Issue l)jlc shall mean. � lb ispeu I each share of Ser ic� A Senior I�retei red

Stock. 1k dale ott hieh such share is hrsl IssueJ h. Ihe ( (urairoli

Series A .J u n,nr I�reli.�rred Stick 1)1 i(IefltI sIt i flea fl St Ii respeL I I 0 a fl I isca I . tar IC
-

Lii.

riuiiihcr of shjres of Series A Junior I�relerred Stick pci share of Series It (orirniiori Nto-k o Scrics C

Common Stick equal ii, the qumlient obtained h di� ding si the dtllerence of SI)IS less the pc shire

amoral of an\ cash dis dead paid on a share of Serie 13 (�omrnon Stock or Series C (outununu Stock

for such tiseal quarter h ( ) STh

Sirsts A Stniuir hrvrvrred SteL I)r idend shal Ha a. t ii h respec to ,uii I sell jua ncr lie

number A shares A Series A Senior Preferred Stock per share uhf Series A (orriatour Stock cqtIII IL� lie

quotient obtained hs dit iding () the difference A 5055 less the per share ;liiiotlrli of an\ (ash di. derid

paid on a share of Serres A Common Stick fir such f,scal (lifter b ( ) S 10(111,

Stric It I�&rcentagc shall mean the percentage equal to the frIction in ssliich 1k riuitieruIor rs

the total utsttlin number shares of Series B Common Stock betel ealk held lit the inteslLirs aild

the lateslor Permitted Irarislerees and the (lenLirlhjilutLir is the sun, of I the total uiutstindir,t number

of shares of Series 13 Common Siock and I ij the tolil ouIsiatuhni number of shates of Sci res A

(ornalon Stu ,ck

1Inptid Cash I ir irn shall me.tct. vith respeer to the shares of Series A (otnr,boI Stock, the

aniount ot the Quarterly (ash Di� idend h�� the per share amount of the cash dusidead receised his

h ilders of the Series A Common Stock.

�Ii, Transkr shall mean to. direct Iv or indirect lv, sell, assin2ri. I ri aster. fl)Llrtiace, encLimbe r.

pledge or ot herwise dispose Arm of the pledec of. or u.rant of a seen ritv interest in. a shrcs of

capital stock or other C(IUI LV in IC tC5L5 of a Mi hs RI ia rv �I the Corporation or If�) aa other assets of the

(�u�r,ration or any of its subsidiaries, to the lenders (or an agent acting for the benefit of the lcndcrs

under the Debt aancinuz or any Refinineing Debt, and a Transfer rcsLiItinI tronl ails IorceIostrc. or

I-s-(-Y7



sale in lieu of toreehmtrre. ot such a pledge or seeL,rrIv interest. slurli he deemed nor ii� he a fransfe

all purposes of this Cer ificate ol lneorprratroir.

iing StwL sfi,r II mc a a t he Sc ries A G mi nu m Sti -and iii c Sc nc� ii Gm nior I S Ic
-

NiNli I: Right., of tiw (arporatiwi.

reserses at am pros sirr(a) The Corpurdlion the riLhI to amend. rlter. ch,Irl,2c or repe

er,ntagricd in this Certificate of lneorp.rrIion. in Ihc manner os or hcreafter pres rrlcd l� slalule

and ii his (errrf,rte of Incorporation arid all rrrhis corilerred upon si cklioiders herein irr

granted suhjeci io Ibis resers ,IrroIv

(II) \Vhcncsei there is not more than one siareholdei ol the (urprrarirn. rlr Ioard ol

I)Ireerrlrs ,t the ( rrjrirrliuiri .
cling l naji�rriv �ore. mi� adopt. alter. ;rrlcnd or repeal tIre

lsI,isss ,l the (or roiatroir

Ri Nil I I)jrcctor I,ohjliiv; Indcmnifi-aeion: Inura,,ce; Serc�rahilitv

-

L,n,iic�d Liability of flirc-tors I tie tallest esicri permni I ted h l)(iCI. (as I cii rrcn lv e Sists 01

a� amended or supplemented I. no director of the Corporation shill he personally liahie ro the

(�lirporairon or its stockholders Mr nlr,net;rrs drn,arcs for breach of Irduciars duts is a direeror,

Neither the aniendnjerit nor the repcal (II this Scetion I shalt eliminate or reduce the effect thereof iii

expect of am� matter occurrrn2. or airs cause of rellon. stilt or claim hat. hut for this Seciroir I

leertie or arise. prior to such amciidment or epcaV

2. Indcmn,fication (a) -adi pcrson sho sa� or is nude a p.iriv or is thiealened to he made

I parb Ii) or is invoked rri ar1 action. stilt or prIeedin. s�hcther civil. errniinal. adminisli ails e or

rrlsestiatrse in nature. mncluidirw any appcal. l�x reason of the 11cr hit such person (or a pcrson of

siioni such person s 11w Icurl reprcserlrati�e s or sts a director. olficer. enrploee or .rerH of

tIre C rporatron or. hile a diieetirr. officer. crrrflo\ce or icIii of ihe Corporation. is or s\as

sersing at Ihc retics of the (r,rioratronr a� a director. officer. rusrec. partner. member.

eniptoec, ilthler frdr,ciar or a,erlI of another IporItiori or of a partnership. oinz scartire.

Ii ii ted rahi its ci rrnpa as. t rust or other cr11 e rprise. nelud in seryrec � ith respeci to cmplo\ cc

henctit plans or pLiblic scryjec or charitilik- orearri/atrons. sshcthrcr the haYs of such claim or

prt,ecd,rrg is alleged actions or omissions ii arm such capicrI or in ans other eapaeil\ s hilc

scrsrrrt as a director. olficer. trirstcc. partner. merriher. emploee. other Irdureran. or auert Iliereol.

shall he i ade ni nit ed a ad he Id ha mr less Us he Corporation to the fullest exient perinilled Us the

f)GC�I.. against ill espense and lirlirlizy (,ticladjnr ilboirt limit;itroii. attorness lecs and

d isbn rsc men Is. c& ra rt costs. darn ages. lines .1 minIm pad if to he paid in set tic meat r ad e scise

axes or penalties) reasonihIs incurred or suffered ki such person iii eonncclron ihercss,ih aird

such indeniniticatron shall continue a� to a person ssho has ceased to he i director. officer.

em plovec or ie n I of Ire Co rpo ration aid hall mu re Iii the hene fit of such persons h ci rs.

e\ectltofs and adrninrstralors I he Corporation. U pros isions iii its lKI.ass or 1w ajrecment. mas

accord to am curreni or former director, officer. employee or agent 01 the Corporation the rihI

Iii. or rcgu It te t Uc m a rifle r of providi rig to a cry eu rrc n or ii ,rmc r d irecti n if lice r. e ni ph wee

agent oi I he Corporation. rrdemriulrcatron to he fullest ctent permitted Us he fXiCI

(U) 1 he (�orpor;rtron 0 the fullest erenr permitted h the l)GCI shall adsance to ans

person sho is or as a director. officer, employee or arzcrit of tile Corporation (or 0 the Iceal

rcprcscn tint ye thereof) a nv and all expenses ( ineludinr. sithout finjiration. ;Itlorness lees and

disbursemen 5 and court eosts) reasonably incurred by such person Ii JC5PCCI 01 any proceeding 10

ii ich such person (or ii person of svhoni stich person is a Iceal represeritar ye) is made a pa rt or

I h rca IC ned to he made a par t by reasi in of I he fact that such pc rson is or as a d rector. 01 lice r.

employee or agcn I of the Corporation or, s bile a director, officer. emplovec ir agent of I he

Corporation. is or was sen.irw at the reqtresr oft ire Corporal ion as a director, officer, trustee.

pa rifler, member, employee, othe r I iducia rv or agent of a nother corporal ion or a partnership. 1oint
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tcnhL,rc. Iiniitcd lrabrIii Corn piri lUtist or ullicr dud 1,rsc irldlt,itriii2 �L�l tic i�it)) lc.lCCl

ciiipIncc lcricI,i pIIii or tiiIic �cr\ cc or chit ;ihIc or,,u,,iih,iis: prn dcii. ho�cci itii¶. l

ihc c\IcIU pcr;nhIIcd li�. th L)IiC�L. Ilic pu\ tutu! iii such c\pcncs iii mcc of rhc bixil

dIs1)istIjtn iii. (r1uccdtbtu ski.ill bc ruuiiic i�rul ii �,ji ddl,�cr\ I rhc ( tFlLlIltiUU ii

undcr1akinz. h t,r I,ch,ilt t suth I)l.i�luII. in rcpl dl antotltiIs so Iil\ ,iitcii it I sWuh

he tic umined thai ,ucIt pcrson is riot ciitilicd to he indtriiititicd aIirlst such cciisc i,ridcu his

Scc(it�n (Pi) or tlic�n,sc ilic (Xirpur.alron , pit1� Molt. rut Is It I.tvs or h .12iCdltldIiI niB iccird

ati itch pcrshin the right to. or cgui;,lc tilt. ilillitit 01 IIii dOug lii .tI)\ Sitilt pcr\tlti. Mcli

dsnccnicuit ot C\ cflscs to thc lutist csicrlI pcrnPrrcd ix he l)C(i
-

Aim t ehi in grid snituuiic tuon arid ad�tuiicmcni (12 cxpcitsc� inici tiI as pci mtrt.l I�. dii.

SccI�c�n 2 sitill c,t,I Ik dccnictl cscttrxr�c til art� other rrght A huh .111� jk ilIi Ill.t lI,i�t (�F IICR itt

rcqthrrc uuiticr iji si,rIIjIc ritItRillig tilt i)((I trio nilici roIsrtui it tltc certitituti. 01

ncirptiralrtuil Lif the C oIporliro,1. aim .rgtcclPttllt. ark \ nic ii sullLklItlldt.rs or ilic o;tid vii

Dirccitiis or OIhCf Sc

3 nsuro,,cc. 11w Corpou.itoii clxi> marlildIn 111411111cc .lt its t\pdIisC. to protect itsch hid tin

cI1tLhrc. Irnrtcd Iiihjlt ciiI11�.rII I r11t or rithit., erricrprt�c k2iurlst iII �F���L lhihlllt t)r lii...

i)clIhc, or flifl thic ((rporit.oIr voutd htc Ihic piiser to rideiiiriii> �itch ,crsoru g,2lrnsz sitt-lt c\;k its.

hitliItt or loss under the I)( ( I

4 SelcrabiIUv It aim pin� i4tirl or j,ro� rullrs ot his �\trtcle I L�5j II shill Iii. kid It� lit iiiirt.t.

hlcual or zuricnl.,rcc.th.Ic is .r(phcd to .an iictiiilsliiltt tot rim reIslIt) t]tiiscdu
-

ii) tic � didri

and
-

I prtm sins ii ifl t�lhe, errttim�titiv. juid 01 the it. il)airiittQ htls �lOON

vi thus Xi lid. I II�I Ii ( iittlitdt,lg. IhOLI! lrflhiIttlllii Cr1. Ii �(irrittit it iit\ jir graph iI tills .\,iueic

I NI Ii colorhirtirig rITh such pro suon licki to 1k imilivI. ilitgr ni tttictitort.cililc liar is tot usd1 hell

it, I�d iitiIitt. ihicixil or unciilorccahulc shill lit) Iii It� t. I� 1k- itictiCil 01 itipaii.tI tiki.1¾ i:lvh ul

ihic itlIcsl c\1i2i11 pvisitih.. thc prim �IOu�, ol Iii, \rilv Ic .1 NIl I irichtidiuw. thou tlilitiligiiO. ill)

shell porno 0? an pirrripli tit this At lute .1 lIt 1.titlt.lri)iIi2 iii> sHill prnv .utri hicki to he in ilith.

illegal or ttitciui,irceahle ) shill tie construcd so is In pt-roil tie (orporiltiw to plotci I its hii.

lit ccrs. C itiplovccs and ugcflts Ii om ptrsol;rI hilts rut lcspcct ii thcir giloct l,iiIIi 5c\iCC 0 ii till liii

heileht ol tht (orporation to he tiiilcst estdlit pcrtutilicd h 1kv

Ii -XL Nil (�o,npcfiIiuc ()pponu,,ifv II mv duictor tit thc (orpiir,ttion atqtltrcs kutov icilgi. itt

a poicolur? irdIislctit,I1 or riiattcr vhicIi niB K ii lnvestnitnt or hrrxincss hl1iporturiui\ or po.pcctk c

,ritvantau2i. in tutclcitintiliuIc or eoulipetilivc Ilic (orporaliOli coitti Iyivc an ltnaCsl Or .Spcvt.Iltcv ti

(ntp(iti.c )ppr.rZunit �) or o�tIicrtsc is thca tvpltiitiflg aim C mipt-lutrv. ()pporthrtiit\ tic

C orporatitin vvill Iiavc tin ilitcrdsi iii. and no c\ptttttiOfi rli;it. suiti Uoutipctruvc ()pportonii> I�c t2ttrcd

to it tim such uritcrcst or es cctI toti hen hcrchv rcnoiruct-it so hat cach J,rccror shalt (i) Ituvc till

itult Iti c�tluliiUflicdlt or prtscnl suth (nipdrrtivc ()pportrinris to the (virporairort arid (ir) tutic the

right to hold in> stich Conipciiirvc Opporturrit> for such Jircelors h,itlil its i,eutts. parincrs of

-tuttates I tm\ri aicouril anil heuietit. or to rceomnicnd assiiit or othiirvv i�c truutsfcr ot dcii ii shill

(v�nipctiuvc Opprtturiitv It, l�t rstins ,lthcr than Ilic (�1r1,h,raro,;t ill hiS .itiiIiitc ot tilt- Cot 1,oritioii,

IS (-2)





I-((-�1

JOJO]33JI((0JI�t)flnqi.�qp3(3JiJpUI�I.J3Spill�lLI3P!3Jciw(q�qq�fluriu.pinij

onipUodr]�LU!?ui�irp1314��qltU.JI)133Ji(JIJ)JI�tl(3tJSitlll�SltUII33dStjll3iU10

SlnllourulpipnndnqroJoinnJI(J0pii�onqi(qpni.,qntuil01ntiintuojr�w

ptir?.SltU!II43flII�1)13�?NilqJ0I3.�Ji(fjopi�oj�ji.�iuI]nnw1nN,UIJ,)j%tjt,i(SlSl

�J3PJ0tpf)t)lS31J1�q

lisqiI?�,J3p(I4j3oIS�q3IjIlI�IISJ0l.)3JI(jnipIil)l?I�JJIOUII(0ll�3iI!?J3)31(1III(3(II)Jd

351S13LIIlSI�IdSl�\ugijt�djniijt3?I�3U11J3)1IIIIhullj.)S5l�.)t(I(l�ItlI.Slil(jIl���I3IJI

3Iflhl]StIt)Jprl(sLI�ijISIt)ISlflJI(JtIi.�iI4IIlI1tI.,qj,i,,,I9(fi,/1)Ir,U,,,fl/fl)IIfl/I.yj)N///I/\
-

I1101133(4

s)I()L):I?Id

ii:�i�I.)Jill

(itlI�flSlflS�.iSUL)JII�JOdJO)Nj!jI)jnwi�dMllltIIIIlIIIII�ILjI�(05t)jdt4it)iit,itJiiiiti�snrd

pJ033I(IISJ3ppt)Ij�qi(I)SlIt)q�?fl!)?J)�LIj!(.\ISlPJLILflYII\II)Z111133111I�IIIi)flhliIlII4lIS5J3111�t(I

1101li�itidi,3t1IJO3IFnrIiin)�LIIIt)WI�j(��I��JJ�si�U31JIt)srtin�jUI()fV.dinv�s

jiins.,jdsiitirijoiji)I�jillIP)IIIIIIII.l1IIlhiltillflhFlI�3I1ifIJI(lifli)IjIi�I)!

IljpapisuidC�S!U�(fillSI.jtln�.SxIIiNr1tI0(1(111)l>tll�JIniptin]Oil!)1.�IIIIII�lI)

It,Ut)SJ�duiti.�snjd�i,jt,nn,IllSJnfljtlt(319SlTh1lil1{)Ifl\ruiiin.�iuxlII�I�It/IIh�W()t�lII�iL�f

0?Il.51i�(IlU�J)3(IflSIhIij33IhlNJ]ljN(JltI(S�StltIJfldIII.,VIJJIdnip<1111.flnltlJul)�cI�I�II,si�

stPflflI)1II�IJL3JOLU1)11pill�I)!l��JII�I�J\l.J�nri�jd.��rsJIj?t)sP��ij)\Vtroll

tilfl3ltlj)351)di)Jd�1(1(t)�miiiid31j?�Ills((�115ix.�ril�niIJi1S1(31�,1ItlSl.�tIpp,3I1J1�JutI��j�1I15

Llt)LhltLlt))fj�.�iJ35,l)l?I�iOdJ(,)31(10SiflpJOlJ�((Isitpni)3j3sr]pSItU).�uiflflu?ii511loIn�tlrPin�fllI�tJs

i�dIflU31111�sIrIdhlt)l1llhl0)V135Stl0ilI�lt)ditl)3(JIIt)5JJtI1J�IjISqfl3133j3jIlpSIlIInnJIp

JO5J.pJtILJ�1(1tJiuriiIIllf�l.�1531]Ji.�i105lt1133II(JI)iil�Ij3(11�ELIpnn.�ii;iIU�13J3�5It)

31J1�tJ�ISljJI�3�9JjI?LJ%i)UP�.sidiiitlIlIIlI)jlLi3()iS3l3111LJflfljjIXlNjIIh(lSI.3JJt)LJ�jIIli�19I)\StlIl3flItl

lI�133(IS5(hllSlflhLl31(13itU.I.Ji111113JI.tIlIILII�lhlSI.SS.(li%I]tilIjit)tJhI\lnIi.LnI�l?I)!pill�SJI�I.)SJI(

llilllJ3?�J)SItU�lt)13�lJ(J(llpJl�i)f.tjISI�

(I)�IPIS�i(?llltqtIsit�uripi5131111�.�31�JIJhillsIi��jSlLnilrir�iisflu��I

Sill)iInIllIIILIIIIIW)iLh(1fl3�iIsi.pjill(�j3tljStoszullInnj�.Un%Ufl)hW;i1J1/o-

rhymns

SII(I�I()F(N)()J.SIC)S9%II.III

iI�i)JI)I

CiI!(i!�I�:I



cithci a rrtatorit of thc Llircctor� duI clcclcd k�� tlw hohdcr of Ific (orfmation� Sclic� A (Ilnirnolt

Stock, par saluc SOA)l pcr �li,irc. oi a mforik of Ihc dircctor, clccicd k thc ltohdcrs of Ihc

(orprIln\ Scrics k (l,nlaton Stock pal iluc SI)J)f pcr s)larc

Sccborl 3, \n,rc, Noticc iiccd t hc tisti of lC!tiIaI flccl,Il,� of lhc hoard of Dirccior, Al cast

o hu�iricss days bcforc cach spccilf n1cIiIl of Ilic Hoard of l)rrcctors. riltcn (iicrudn k

ciccironic ransahissloil) or oral (cillicr in pcrsoit or b\ tclcphonc). IloIrCc of Ihc I,rnc. daic and placc of

Lhc niccrrng and Lhc pui posc or purposcs i)r sfiih ihc rncclittg rs callcd. shall hc gicrl lo each

I)ircLtorl prosudcd that ru,Iicc of arm nlcclint need not hc .i en io lns� l),rcclor ssho shall hc prcscnl

rr such nicering (in pcrson or k Iclcphonc) (csccpl s fica a l)rrccI,r rends a mecling for Ihe c\prcs

flurposc of ohccLinr ar thc bciir,niaz of Ihc nicct:l to 1kw Iralrsaclion of k,usincss because Ihc rnectirw

is nor jas fulls calfcd or ,n�cired ) or ss ho shalf salsc notrec thcrcol in �rrZirr ( including hs clcclri,nic

Iransrniss,olr ) cithcr hclorc �H aficr such nIccrint

Scclioii 4. (),w,um i),rcLlors coflcci,cls entitled 10 cast dl icI hrtc�haIl of tilL- total nrjinbcr of

Sole� crilitILtI It) he u,�i f, nil l)rrcctors �fiall coIstilLIlc a qiloriral for ilic IrdIlsaclioll of husincs, ii a

jtior tini rs ion prc�clrI at Jim arecling of ikic Board of I)ircclors. Ihc l)irLclors present nra lourr rhc

roLetirm from link to 1,11k. s�itlioul 11011cc otkcr ikian Il1r]t,tjIkcnlctlt an Ihe n)ccrrn. unhil such a

1th,run is prcscnt E-sccpr a� onhcrs Nc pro� dcii ks la�. 11w C cr11? kane of lilcorporahron of ihc

(orforahlomv ihcs Bs -I iss or any tonhiaci or arccmcnn to shich Ihc (or;,orihion is I parh. 11w act

or a rn.rorii of £hc soic� of l)jrcciojs prcscol at airs nccnin at slricki lhcrc is a quorum shall ftc hc

iLl of IlL Board of l)rrcco,v

Scctroa 5 ( Suk�iccz ho the ( ernificale of I rlcorpirrIhFon. he Boind of r)nrLLiLrs rnas 1,5

rcsuifiiiruuti .rchif)Icd f1 .1 rllijhhl ri &d liii soics of hlic sIloIe litiartI of l)lreclors. desrtniatc one or rhlorc

LitrIhihhillecs. irlcl1l(fir1. iotit liriritititin all Lsccuuse ( or]lrhllttcc. to base arid c\CreiSe sL,ckl ;tsser

and .itillioj rIs as Ilic Hoard of I )irectors shall specnIs Stik,cci nit he CcrIificgc of incor i,rah,oa. in he

ihscriLc or dI�(JLnififratloIi of a rtcriihcr of a comnr,Ircc. tlic nieniher or members thcrcof prcscnl at

ati lilt. hug ihi(i liii disquialifrt.-iJ fioni Stilhrh 55 hetlier itt not he or ihcs coflshitutc a quorum. ma

tiijini,itiiiiisl Ipptiin! .in.,ikier i)irector lii aLl as lire ih5t.iit It! tlisqlrilifrcd nicntbcr: rr rUed. lli;tI

a ii hc eserli ( i) 1kw absent or drsLfulilifrt.d mcnnk�cr is a Sd ics A l)rreetor (a� dctiacd in tk

ci trilL ale tI iiictiijor.ihiori ) and (ii) ikient. arc Scrrcs A l)rrcctors slio are non till such cofllnhrttec ( huh

are capable of scr� th on SIlL Ii conllnlrtlec f. a 5cr Ic� A l)irecior shill he IppOinltc(l to adi as thc rhscri

or Jisquilrticd member arid (I�) in tile cxeflt ( lire ifisent or disqtiihlted nicmher is a Scnics 13

I )trcctor (is dcfincd ill tkic (erhnlicatc of lacorporatton ) and nI lherc arc otlicr Series 13 l)irechors sskio

arc aol on sti h cotltflhihlct. (hut arc Laphic of sen inc on srrch coaltuhhtee ). a Serics B )ircclor shaif be

.ip1�ontcd to act a� tbc ah�eni or disqlIi]ificLk nuicnufr

Ails icI orSection 6. �lc/ugi lltiJiog,i .Xht,,,,g. 1 required or Ikrrlltlcd ho hc iakcn hs the Board of

I)rtcL hors mas hc Iakca s thotit a rllechirlc. if all nicinhers of hkw Hoard shall consent in s rihirW or

cicLhronic tlatsatissi,rt to slidlI action. Such action l�s ssnihlcn coascnt or 1w clectrorni transmission shall

hast. hhc same lorcc arid cffcet is a unanimous sole of the Hoard of l)rrectors Such s HIlL-n t.OI15t.flt 1W

colwctlts or clecrionit. hr.Illsrfltss,orl or lrartsn,r�sgorts sktalf be filed ss ith Ihc mtntnics of the procecdings
if hhc I3ia rd.

AUil(�l.k: iii

Oil l(ERS

rhc officers of ttic Gtrporahiitn shill consist of a l�rcsudcnf. a Sc rehdi- artd a rrcasurer. and such

other additional otfit.crs ss ith such lilies as thc Hoard (if l)greclors shall determine, all of shich shall bc

kioscn h and sln;m II scrs e a I I lic pleasu t c of I he Hod nd of l),rcciors Such officer, shd II have I hc Ustia I

posscrs and shill pcrforni all ihe usual dtthies incident ho Iheir rcspectrsc offices, All ofIiccrs shall he

suhpecl to 1kw stipcrxision and direction of hhc Hoard of I)irecnors. lhc authorihv. duhics or
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Icslltii)siliIIiIics iI ails tillici til lIlt. (Xii itiratlori nil� K xLls1kiltlcd I,� thc I�rcsrdcrit A Iii or � illititit

ctci otlicer ciccictl 0, .iflJMiIiltctI Vt liii jhi:irtl ol Directors iii,i I)c iclilOSetI Vt tIlt. Hoard I

l)iic ors t lii or w ilioul c.iL,xc.

AH ii(i.E i�

INI)l;M NI I I(AIION

Section r auw, I i) 1flk�,flIUi( UtflJU C,! I)tiir Ui 5. ()/ht�i .,,IJi/()) (�Cs (ii lcfls I tiCli

�sw wr� or is rlidc .1 p:lrk oH is Ilircalenetl to be rilatlc a parl 10 .,r is ,,nolsed in uris aebjin.

slur 01 ioCCctlrflL. ss hetlier c, I. crinjirial adrilnisi rarise or ilseslativc iii natrirc. including in

appeal. k rcason of 11w lad that such pt.rstsii Ito a person of sshorn stich person is rile legal

rcllrescrltallse is oi ssas a tIreclor, tihirtel. ciiipIocc 0, ;i�2enl 01 Ihe (oi porition ol. s hue a dircetor.

ollit.er. t iilpIuicc or .iierit it tile Corporalion. is Cit �is \ct\ iiiu at 11w rct;Liest ol tlic (orporatloil as a

tlrrt.ctt,i. officer. Irtistee. parinci. rticfltIer. eillplosct.. otlici fidiciars or agent of ,inoliic corporitioti or

Ii.il)rljts oiflif I partricrship. orni �cntrire. liriiiicd lIhins .
Irust or Oilier ciltcrhir ise. including ser\ ice

5 lIt it.spcct ii cripltice hciiefit plaits or public sen ice or chat trable oreani/ations. �s liether the basis

tif such c laiti tir priicectltrlu is alleicd d& lions til tiFilIssiOris lit 11¾ SUch caIIeit or iii ifl5 titlici t.dJiICit\

s lilt. 5cr� ii as a tlrrcclii oflicci
.

Ii tisice. panic K itictiilkr. errtpIoec. oIlier fiduetarx or a,.eflt

ilLiCtif shi,ill PlC iiitJt.itinihictl Uilcf ht.ltI liarniless l� tilt. C irporitiori ti the fullcsl eteilt permitted h

Bc l)t. liSS,Itc ( ;t.rit.r,il (orptirilitirl j ass (as ii ciirrciitls cSisls ,r is ;iiiteridcd oi sr:ppleriicrilcd I (lilt.

/ft;( I I. ,kXiiiiSI all C\pt. 152 alit1
-

( ing SSlthOLiI linlitititirn atit,rnc-ss icc� anti

LlishitiiscJtlt.i115 etltiri cost> tIirtiiies. hues. rnloUril. paid til hi lie paid ii setflcinerit. and ccie laWs

ti pcili!iit.s I I eastinahils tieurrctJ iii sijilert ci is such licIstin in Oiiiitcelioil there� Oh arid sut.h

iiitlciilriilic,iti,iii siLl11 ctiiitiilrlc as to I persOn sshi has ct.isetl Ii he a director. officer. empimnee or

tuf tht. (orjioratioii intl hill inure lii lie licilelit ol suit Ii persons heirs. esccutors arid

H�itliliritisti lilly lie ( tir1iolatioit. I1 lit�5 isklti, it ,itiicittfiitt.iits It, tht.se
�

�I .isss or b agreerlicut nti

accord it� airs tuircilt ii itirnici directot. uillite drtiplot.c or agent of 11w- (Xrporirion the ri2llt hi. or

it.t–trl.it Ilic illaililci if pros cling It� ins uric iii if hit Fuel tliiectoi t,ltrccr ctl1ploce tr ;rierlt ii? he

hI oI Lptu�c� I Itt. (turpnraliui io lie trillt.�l e\teltt periurtleti i�s Ilic LX&i shall

ifS tilt c to Ins peistini ssho is or ssi� a tlrrec Lii. oftict.
. rinpithee ot agent ot lie ( urpor alrori (or

lc2a Itic it.�1ilescilt.Ilrse there�d I atis arid iii csl�crlses iiiclritljri% 55 ilhil liitiitaliotl .ittuiritcV5

lt.cs arid tIisliriv.cieiits arid toni t tisis) rt.asoitihl ticurred bs such pci son it respect td ills

ituiecechirig It ss hich situ perstili (or a piersturi til ssiitini sticli ficistin is a legal iepresentalrse is

ilLicIt. a parts tii tiiiealeiictf to Plc ulade a paris hs reason oP lilt. lact liar such persolt is or 55.i5 a

direc or. tillicer
. crrlplhiee or ;uacnl tif tire (u,r(ior,itioll or. s� lille a diit.elor. officer. enipliwee or

�

(>.rporatirin. is oi xsas sen iilt,iLCiiI tif lIlt. he retiriest of lilt. (orporalion as a director. officer.

Irustee. partner. member. enipltisec. ollicI ficlucian or a2cnt til mother corporalion or ii

parlnersilip. Cii seritllre. lrniilt.d liabilil etiniparis. trust or other enlerprise. including sersice �lii

respeLl tti cilipioset. henclil plans or public 5cr� cc tit c1iai table (irlhiilitjiions: pros ided. howeser.

that. Iti the e\lcni rttri,rccf bs he i)((i Ike pax merli of such espeirses iii advance of tue final

dt.l,scrthrsposititin 01 the procecdilw shill I.e rilatlc orilS tipon hi lilt. Corpora t on of all

mitdt.-rtiiking. lix or on behalf ol tteh person. to repas all atriotlitls so ,ds;inced ii it shall tillinialels

he ciereriniried llrat such person is 11th entilled to ht. iricleriiiiil,ed a.iiiisl such ewense under itiis

Sectitiri ( b) tli tithersise I ht. (or puiratiori bx prtis sloThs iii ;miiit.ndnienls lo these H5 �l.as�s or 1w

aret.rnerll nay accord ailx sticin person Ihe right to. or regulate the mariner til proidirig 10 anx

such person. suc ii itlsanct.nicnt of e\penses to tilt. ttillt.sl eslent hiermilted 1w rue DGCI
-

(C) .\o,z�Luchojrai u/ I?uh,s. Ans r iglil ICr nderniiitieatiori and udvaneenlerll of expenses

in lcrrcd ,ns refit led hs t his SecLion II) shall riot be deemed celusie of any oliler rihl which

ails person max hase or staltile CL). any otherhercaiter acquire untici ans (,ncludinn Ihe l)C.,

L\-D.3
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ss lii rtfc� ailt jiarlits iii chijntc�Ii(lji �iii Ilic financing tojijcni plaitti in tic Rcc;rpaali,arion ,Wrccj,rcjit

lit (�oiiipaiit btjjc\ cx thai Iii jl HIitkxit,nt C apilal Parijit rs IV IP. Hfickstoric

tillaljiril,ciiitljl, I�arrricr. I I I� anti I�ro dcrrcc I�qrrir I�aj rjlcrs IV J (cach a &,,�In,�esIor. and

loUt lilt r lit (�mh,it�ors�) is ticnclic,:ri xj,itkijoldc,s cit I Ioldin,as ax a rcsulj ot Ilic lrarisacijoiis ; iii

,tihslaiilial hcjicrij Id lit� (clr1lpan md liar lit Sptinxcr tiriigcjiicni i:jijiiits pIi�t shill tif

fiilmjicial alItI sirlid rural iiiilsix dut diI,t�j1cc ,flcxjiaticifls iiid ojlij atl�icC iii tdiflhlcCtitlji iIIl ihc

I rinsici ions and ad� it-c and ncctriion rxsistancc it h clcvari panics Ii coilnectioji it h Ihe 1)chj

I iilailtiilQ ha. lctri of stilixiantiri idle I 10 jhc (cinipan\ and \nrrants pavnicni if lhc fccs described

ii Iii. �\crecrntnj, Ilit (�oiiiprn rixci ifcsircs 0 aiil usd1, for tilt� term of ihis Agrceriicnl. of lilt

t\p)cr i.e cit the Spoilsor \linaejllcili Liiiijre� ill ihtsc ;iicas, arid the Sponsor Niariagenieni i�njuties

xli to prox ,dc hilt� 5cr� ccx to tic (ojilpirl ix xci torih iii this ,Wrccnicnt in conxidcrajion of ihc

jilt ni cif hc I ccx dcsc r hcd he ft l
-

�4 I ht� rcridcruiimy in I lit� Spciflsor NI.iri;,�tincnt :iiliics of iii,. xcr itt-s tlcscrii,cd in fbi,

.Vrccij,ciiI and 11w hlc,hnlcrii lit lilt� (o�Inxexior,. is dcscr iicd ,ihosc. ix bciri made tin ihc basis thai

tilt� (�iin1prn t Ii p.i jilt� fcc. dexti rficd hcIo
-

I; M Ni

I be pinlics ;mgrce ix fottcix:

SI�A.IION I. iransacgh,n and 4diorv Fec. In c inside rat tin of the Sponsor Ma nagenient nil cx

undcrj.ikrng lilt� financial and sIrliclO ru aii.ih xix. due diliejict invesiiia1ionx anti oiher assistance

flteCxxar\ iii ordcr to cniliit� tile Traiisuici,ons to hc c irxurnnujlcd. ihe C�dlnlpanv ill pa� io the Sponsor
NIaria2emcni �iiirics. at jilt� Iclicejute Tillic (a� defined hcrein ). a irinxaclion and ad surs fcc (ihe

���(��I



ianac�Ijy, avid id.hari hc�) n caxh or an .,ircaic .irriount cquaf Ii, 25�, of ihc amiurrii of Ihc

cash cquir conlrihLrIcd h IIacksonc l�ro,dcncc Mcrgci Corp. .tccordancc sulii Scctron & 2 of Ific

Rcc.ipilali/ation ,\grccnlCnl (hut subpcci lo tic ncsI scnlcncc). hich fcc shaI bc allocaicd bcIvccn Ilk

Spnor N!i nagc rncn En i I CS pro ra a o I hc in IC rcsl.s n i i,icksi onc Pro�idcncc Mcrgcr Curp licid

rrnmcd,alclx prior lo ihc Itcciic flnic h Ihc Co-Incstor lh;n is attiliaicd iIh such Sponsor
NtnrgctncnI .I1I,LV. Thc IrrIlsaclIoli and ,Xdji,r fcc shall 1101 c\cccd Sf2 mlfron jiid shall fbi hc

Ics. hun S6 rnIiion.

S I (ii ( )N 2. 4ppoinlmcnl I hc ( orn pa n a pp hills hc S1 nisi w NI aria ic rite it I f-ri lii Ic� re ndc r ii c

moIiiIoriItg. ad isors and con �tilting scr� ecs dcscrihcd in Scchion 3 ( tcSen�ia�s�) for Ihc lerni of this

Accrncn

dtrririg the rerni ii? thisSECIION 3. Septic-cs. Ific Sponir Minagcnicnl ):iilrtrcs aicc thai

,\grccinclll. thcx �II rcnidcr iii Ihc (or1iJar .

arid ihrri,nigh tiicniscfscs. thcii ilIjiraics and such

rCsfc bc olficcis. crnphihvccs and rcprcsclil.iiiScs a� fic Sponsor NIgrirncruicrii f-uitiiics iii their silc

disc-i cijon rllI\ (ks ,tfl,iIc Froili l,rnc ho hinic. illoriIiorili.�. ad s)I\ and coflsLiI ring scr ices ii cation 0

dic iffiris of ihc (ihnipin irid its subsidnarics liliudrrig. s thoul frrnIaini,ii. (a) ad� cc ,c.irdrn the

Sli tiCItlic. crills. Oidihioiis arid Otfici pros 1510115. drxlrihrltiba Jii(f iiIflhhi! oh dcbi and cq1iit i)hlcrini�

arid ad cc rcg,irdiii! rcliiori ships �ilk 1k Conlpins 5 iiid itS s1iI�Si(fiarics lcndcrs and bankers.

h ads icc rcard,i Ihc sIIaics of tlic ( olliparn . (c) ads cc regarding disposilions or acquisitrons and

(d such othcr ad cc d,rcchi related or ailciflirs it ilic .iI�o C liniriclil ad� isor. scr� cc� a riia hc

Ca � ni hl rc q u cxi cd hs i ftc C uinipiri Ii is csprCssIx agrccd thai Ihc scr cc. to hc pcrforiiicd
heic r,mlcr silI hOt iiicludc iliscsirtkiii hinking or othicr finiricijI ,ids isors scrsiccs rcndcrcd hs fhc

Spoirsti Miii,ciiic iii i�niiircs or an or Iheir ,ihhilialcs to Ihc Coiripins iii coiinccfi,,ri � ith in\ spccifrc

rchiiiaiiciiiCaciftiisilroii. dr� cxlrlurc. or rCcapirain.iii.tni h Ihic Conipinv ir ans of Is subsidiaries, I ftc

NI,nicnicnr EEniit,cs maa hc cniillcd lo reccis c iddiliotial conipens.riion Ioi providing scisrecs

of 1k ix pi- �pccrficd in Ihc preccdIii scnlcncc h n initial igrccincnl of thc (iinipairv uhr such

1,ri his. (�fle hinid. ails! he Spoiisoi NIanocniciti LiiIiirc or their relevant alfillales. on lie

ill Ii.i lii ii&I

II ( ) N 4. ltwijwrjug I---.

I In s.ons,deraiit,ii of the Sc r ices hcri, pros jdesl lix thc Sponsoi Nlariagcnicril Litilics. the

C oiiipim ss hI flax to ihc Spitnsor Miii cmciii hiil,ije� an nrs.r.!,ilc Ilintial 10nIoriiii fcc (ihe

/c ) if S7 SI II If I in cash ss h ,s. h sh a I be alit ici lcd a nic �n Ihic Sponsor Manage nienl

Littitics pro rala Itt the irticreIs in Holdirh> field hx the Co-Invesior fiat is affilialed ssiIji stick

Sponsor Miriaeniciit f:nIrIv ihe iiiili:rI Nioniroring f-cc If hc pavahic S()� on ihc (losing Daic

(is dcl mcd ii thc Rccapiirliiiiion .Wrccriiciit) aiid 5(1�, on Ihe SiS ((t) morilk anniversary ot the

foniIornQ hsee(Ii,.rn )atc and. ss itli espeel lit sultseqUenl eaIs. U�, of he ill he 1i;tvrbIe on

Ilic urnisersars oh Ihic (losiiw I),iic niid 50� sII he pavahlc SR U,) months hereafter. in each

case. s irc Iririsfer it sanie�das ftiids 10 fic hank .icc,,uihls designaled bx Ihe Srnsor
\iiiiicI1icIiI hiiIities, I hc Nlt,niIttriii fcc s if cease it, accrue is oh Ihe hirniin;iIion DiIc (as

defined helttss ), urlhermore. Iritni intl .iIrcr such time as lire nuniher of dircetors the

(-inseslors ,iic cntulled itt elect lo he l3orrsf oh Directors of F htilshiis iii accordance ssitli Ike

pros isrons of Ihe (�crlific,iic itt Ineorporalion it? I Ioldints aii,icficd hereto a� rhihii A ( fic

/hIrJings (ertificaic ,f J,,corparaIio,,�) shall has c hccn reduced 1w SIP as conipared 10 Ilk nirtiher

of such direclors the (o-fnscslors arc cnhitlcd to dccl ho ike Ioard oh f)rreclors of Holdings as of

ire C losiIw Date (aftcr iis iI1i ffec 10 he constimriialroii oh hhic Iralisacliofls contemplated In Ike

Rcc.iphlalilatiom] Arecmenit ). ihica Ihe arnotini oh Ijie \ttinitt,rini Fee paahle kt the Sponsor
Ma naecrnen En Ii ties sfia I be red ticed 1w 50�, Am� Niomijioring fee For Ihe lasI calendar scar of

this Agreement ill hc pri tra red for thic pc nod of such yea r end rig on the Tcrmi nation Daze. For

purposcs of I his At cc Inc nt. �1�n,,ination I)afe means I he ca rlicsl of (I) such I line as Ihc

Co-Irsestors and Ihcir ,ifhili;iies shall fiasc rio rPht 10 dccl ins dircctors lit Ike ioard oh 1)ircclors

Lx-Ci-2



I h4tlirigs ii acct,rtI;ilice ith Ilic pri Isitlils uf the I lolclrr,,zs ( ttific.re ,l lIlcrirpor.iIroii arid

such ditc is Ilic (ornpari and the Sponsor N1.iri gclntil Enirries nia rntituiiR -igree
- -

irnon.

(1�) Fo 1W. estcrit Ihc Conipari eantiol pa.. he NI niirin F-cc or an.. reason. rni-Iiidiiir Ii..

reason of aiiv debt l,iia ricing of the (onwiii or its sul�sidiarics. he pax niefil h the Gntpanv tO

tire Sponsor Manueenicnr Lutitics of Ilic .,ccrued and pablc Nlonltorini! Fec ..ifl he deferred

until the earlier of (i the datt ol p.lvrneril ol such delcrrcd NIontorirw I-ce that is nor othcrke

�roitihited tiildci mv cilniract ipplicahre to the (onlpari\ and that is tthen..mse ufik to be nude.

ajid (ii) oral or partial liquidation. disolul,on or t indin rip ol the Conip.in An inst.illrnerit ol

ilic Niomirroring Ice not paid oit the scheduled dtw dale ..iIl hear inrercst. paxaIIe in cash on each

sdicdi,Icd due date. al an annual rare equal ti he rate announced front time Ii� time as lie prirlic

rite of .II�Moran Chase hank, troiu the date duc tiiilll paRI

SI.(i IO\ 5. Ici,nbu,r,nenf. Fri adth,tiori to the fees parfife pursu;lnl lo Ilirs A�rceniienit the

( onipan ....rIl pi.. dircell.. or rcinihuse the Sponsor NI,iiiagcnierit hurries. the (�o�Fncstors irid each

or hell rcspet-tl� illiliares Iii lhcir rcspcclRc Out-ot�F�oekel I sicrises (as deirried elo.... pro.. ded.

liar the ( )tir- I-Poekct Lxpenses ..ilfi respeel ro ..%Iiich Hlaekstormc and Its afflijaics or Pro denee mid

ib iftifilles shall be erilitietl 10 reialil,urseiiielil (hider this Seclion 5 shall not csced S7AI each

irinrurll t £ he �E.t-pcnw (ap) .. ithotit the priom ..� rltlelt apro..ar of 11w Coriipanv pio.. ded. hoveer.

I he reasonable ()iil-of-I�ockei ispelises iii such Sponsor Manar!enienil lirtit. Co-iirsror arid

their if diks fldll ret! iii corincenroil � iii lie rcisc ol lIi Call ()plion and 11w Appraisal Riht

(rcli Is defrnied Ill the Fri..stor \rccnicni. daled or tIi- dik Ireteol. 1w arid rmorw I loldings and

ilk ( o-jotcsroix) arid ii) d,rcctoi tees iiid miut-ot-pw-ket cspeiise I the director� of I holdings cheered

nit ( ,i�Fnr..esti, ifliliatcd .. lii sut Ii S;lilsor \Imni;ig.incitt I ntilx Ii. ir Iliher.... sc serxiri.i on. the

lIiid or F)iicttors of I loldinies in ionriet bOlt � iii sticit prsoris 5tRiC to I f,kIirps including

.niciitlaiiee al r11cclirrs rir Hoard ol F)rrcctor� of F loldinies arid like function,, shall he paid or

reimbursed lfl accordance iIhi I loldiiws policies aitd shall nor be sirbieci to the Espense Cap and su.h

prr Miria,ertierri ritil.. (o�irrtclor iirtf their altihiares shall he entitled to zinc reiii,hursenherrl in

I,ll tber or I or nbc pu poses of tins -\ureelikpiL thc Icr nfl V,d.c,f.Po(Rcf Expcn& jiciris the attrial

uhf rLisllnih)fe orn�of�pockel wsr anti tnpcrlses InLurred l, a Sjorlsor N1,lnaaemrient liitir.

�lii.. cstoi anti their especti.. c arlifraics in corlticclrori �.. lii the Irinsatlions intl the Ser.. Ices icridemed

uritler tills ,\jrceniellt. iuieliitIiit, .... rzhrur hrtflhtItlori. (ii Ites rut! ttual arid reasonafife out�ilt.ptieket
tlisbtmrscriieiiis if iii.. lIad;cridcrit professionals .lntf tirglriitltions. ucIrItling uidcperiderir ,i&L&)1iIllIlts.

oulsitlt. IeLil counsel or cinstiltarnts. rt.tI,lictl bx such Sponsor Niartagenient I:ritirv. ( -Fnmcstors or art..

or ihe1 if liliates. (Ii) icasonabi. costs of an outsidc sCr lee-, or Ildepenidelut contractors such as

tiliIltciil jrirlter. courIers. business pLrb!ic:itrolls. ,)rl�lrric tin.lntIll servIces or similir services. reta,ncd

ii uscd Ii �nell Sponsor Nlariaeeritent lulik. (o-lntcstor or an of the r respcetrc attihiatcs and

ft) transportation. ..�urd proecssing c\pcrises dir ill sinlilal C sperise not assoCiated �iii their or their

urrirreY &irdiriat operatiorls All pavnlents or reinihiirsemcn,ts br Our�ol�Poek-cI Expenses will he

rIl �
ii l re trans Ic r in s. me -d a fund� to the hart k aced hInt designated 1w tich Spn iriso r NI a nage merit

hv 5tlCF nttt or its rele�arlt ;iftil,ate (if sin-h Otit-ot-Rieket Expenses ere iricllrred
-

Ii Spi uiso r

Nfairagemenut Lntit\. Co�hr,..eslor or heir respee(l\c atfihijtes) Flrdlriiptl upoIl or as 50011 as practlcabre
r0hr..illg request for reimhrirst�mcnl ith reasonhlc- sripportiing tiocunicntation in ecordarlee ..rth this

Areernent. to the account indicated to he Coinpan.. h the rc]e..ant p;lee

S E( 1! ( )% 6. I,,dc,nnificaiion. Fire Coin pa n II iii de flirt I k a rid h �it1 liar nih css the S p in si ir

NIariaenient Enrizies. their rituliales alid Illeir respceri..e purrtiems (both gerleral and limiteti). members

hot ii nu nair IC a lid 01 hcr ise ). ol liec rs. directors. erniplovees. agell ts and reptese tltd t ye�s (each such

person being an �I,,d�n,n,fic-d Iiv�j morn and a12,lirusr an and all losses, claims. daniai!cs and

liabilitIes. hiether Ollit or seseral (the LiabiIiIies�). relatcd to. arising 0(11 of or in conilectiori ..ith the

5cr.. lees coil tern pla ted h iii is Agrecuicrit or the Cr1 !agement ot the Sponsor Manageme it Entilics

ptirsLrlit to and the performance 1w he Spd in sor NI a riage men t F�ut it ics of the Se reices cC inte nipi a Lcd
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hx. Ihix A,irccnicnl. hcihcr or not pciidin or tlircalciicd. s hcihcr or fbi an Indcniiirlrcd Park ix d

p.irI. � ticitici or not rcstijiiri, in in IrahijiI .ind hcllrci or 1101 such action. claim. suit. nccslication

or procccdrn ix ,rirlulcd or hrouiht h hc C�rnpanv I hc (ornpan ill rcimhursc an fndcmnifrcd

J�art for all rc;Ls0fliblc cosix and cspcnxcs I ncIudin rcasoi,aNc .ilzorncvs fccx and c\pcnscs) us lIw

arc ircurrcd in conncctiori iIh invcstia tine. picparin. ptirsliiIw. dcfcmling or assisting in 11w dctcnxc

of an action, claim. suit incstiation or procccdirig for tiich ik lndcrniirficd Part would 1w cntillcd

ndcrnniificatioii undcr ilic WI mx of itic prc iOLi sclitcllcc. or an action or pr kccding a rising

lirciciroar. ticIhcr or not such lridcinnifrcd Parts ix a park Ihcrcto lhc (kinipanv ift not hc Jiahic

undcr rhc torc,iiw indcirinificalion prO sion s,Ilr rcspcci to am parlicular claim. darnugc.
Iiahii,I. cost or cxpcnsc of an lndciniiificd Park that ix dccrrniricd h a court, in a fitial udgnrcnl
frou � hich no furthcr appcal niav 1w Iakcn. to h.jc rcsollcd pr;nlarih from Ihc gross ncgligcircc or

1111,1 iiiisconducl of xuch Iridcmnificd PLrt If an Iiidcriinirficd Paris Is rcrnihurscd hcrci,ndcr for iir

cspcnscs. such rc,mhu, rscnlc iii of c\pcilxcx s ii hc rcf ttndcd 10 lw csIcnI II is I rii.i II� tidicralk

dtcrniincd that Ihc Liihilriir..x in (jucsIiorI icxullcd prmrriI horn tic sioxx ncliicncc ot %iiIftiI

misconduct of uch Iridcrnnificd Prri

SI*lION 7. -Vccurac- of Inf,nnaion nw (n1pnII iti ix rc.ixonahlc cfforis furi)istl or

h.. forrtrxhcf II) tfrc Spoii�.ii NIanatciicirt Lniiiiicx sliLti iif,I tuition a� tic Sponsor Maiiagcrncnt

I nhrlics bcIlc C rcasonabl afpIopria1c to hcii motiiforrn. ad�ixor diRt consUl iii2 sct\ ,ccs hcrcu ndc

to coir1pI s if, SLC or olhci IcL;iI rcquilclnciiis rcI,itiri to tic bcncficraf o ncrshrp by 11w

Co-lu� c�dol� of ihc cipitif xtock of I foldiox (all �rich tHor iii,itiofl so furn,xhcd. tic Infor,naihmV
I hc ( oriiparm rccotni,cs and confir nix thai tl Spuurxr N1an,rcoicni I�ntilrcs (a) itI usc aird rcl

cncr,uIIvpirInaiil on 11w lutformalion and on nform:nlion t.i,tahlc from
-

rccogil ,cd public son I ccx ii

havilh!pci Iorrilnrw lhc Scr rccs coriIcnipl.iIcd Im Iris ,\zrccIi1cnt s thout ndcpcndcnnt crrficd tic

s.umc. ( N do nOt assirnic rcsponsihihit or Ilic ,icctirac\ or cool plctcncxx of thc IiiforniaIioii and stich

olhci ,rifiirin.nIioIl tnd Ic) arc cirIuIlcd to icR upon ilk Infot Oration Itwui rndcpcndciit �crific;ilioIl,

M-(IIO\ X. Fffi�ciiuc h,,w. Ibis Vr.ci1ictit II bcomc cffccIrc f Ihc lffi�ciir Time�) dx of thc

( tooii I)itc ( is dctincd in tic Rcc.iputali.�atron AI!rccrncnl ) .\i 11w LIfcd, c iimc. hc Cornpanx s itt

nr,rkc Itic pi� nicots Iii Ihc Sponsor l.iiiicntc Iii Lr,rrtics irirstirIrt Ill Scctioi,x I and 4 k s rrc trnrixlcr

if xi,iic�di funds to Ilic ink iccouril dcxign,ilcd l� Plc acc III �riIFOQ.

51(1 ION 9. this ,\rccnicI1I �If hconic clfcctisc ix of tic Lffcclic Irrnc iiid ifI

0i1IIIiilc until flic lciniin,itioii t)atc. cMcpi ihat SccI,oii iIt iciridiri in clicci ilrcrcaflcr . ith rcspcci

()tit�of�Pockct Lspcirscs �Inch crc rrcurrcd pi to 01 jifiiii ,i rcaxonal�c 1,criod of 1mw aftcr Ihc

lcrruruiiatioii t)aic hiti tuac not hccii paid I� tic Spolisot N1anucrncnt flnt,trcs in accordance with

Scction 5 Thc pros isionx of Scciioii 4( N. ( and �) s ill xurx �c 11w icrminaiion of this Agrccmcnt

SI(iION tO. I��r,niibIe AcIirifics. Suh1ccl lo applicihic la�. nottiin hcrcin ssilt in an� sa

prccluudc lhc Sponxor Manacrnctit Lntiticx or ilucir affilijics (otlicr Piun lhc Cornpan or its

xuihxidi.iricx and ihcir rcxpcciic cfllpto\ccx) or Itici: rcspcctic irncrx (Ioifi icncral and Irmiicd).

nicnit,crs (both nhiiagrng and otIicr xc). officcrs. dircclors. cmpIoccs.. cnts or rcprccnIaIrcx from

cir.twr1 g in an bus,ncss acir tics or Iron) pcrforrning scn ccx to, Iticir irni, ;iccotilit or for bc accouni

of othicrx. including for compinics that ma 1w in ci rnpctiiion Iii thc busincss ciiiidiictcd Im ihc

(�rim pa ii
-

SICI iON II. Mjscc�/Ianeu,.

(a,) No inicndinciit or aivcr of .iriv prousiori of ihils \rccmcnt. or coirscni to am dcpariurc
h any paris hcrcio from uny .ajti pros Mon. you hc cffcciisc trntcss it in s riling -and signed h

thc panics hcrcio and. in ihe case of the (ompairv. auihori,cd k Ihc dircctors of Holdings
ccl cd b I tic h ,tdc rs of Sc nc s A C mi mon Stock (ax de fill cd iii I he Reca pi I a ta I on Agree mc n t).

Arm ,irncndmcni, iver or conscni ssihl hc effectise onls in the spccilic inslanec arid for the





(di I Ins Agreement ill be oeriicd aitd consil ued in ic,,rd.iiiee � ,th. the la�� of the

Stare ol Ne rk In iddilion. cach parry herel,

stibniri tsell lo the personar jtrrisdielion or (x) Ihe courts or the Stale of California

and (ii) the L�riitcd Stales I)isiriet Cotri I Mr the (jenlral I)rsir,ei ol (�aifornia. ill e,thr ease

localed in j os Angeles (ount. California. . rh respeel to am dispute arising oul ol ihis

\zreen1eirI lo Ihe e\tellt such cow ts v.oiiid hae subject muter urisdietrin ith respeel to

such dispu Ic;

ii) agrees Ihal it ill lilt allenipt io dein or dcfeit such persiirril Iirisdrctioil or �eiiue

h mirori or orhei request for leae from an such court.

(iii) aiee� thai ii iii riot hi am aciron ter.utni lr tli,s ,\rcerl1ent in am cohn olhet

Friti such courts referred to ;IFhne: and

(i ) ii reocaht S.Ircs ail\ atid all raitl to liii In pius ii am icai prtxecdiru irisine our

or or elated to his r\erec-trlcni

c ) he pro �bits of iltis Agreement II Ix hiitdnit upon and inure ro the benefit or the

prrric� hereio and heir permirred Ir,rilsfciees and Iheir respccrie successors. each ol s breb

pc runtied Irarislerecs s ill agree. in � riling in lorni arid suhslinee alrsIaeIor to the Sponsor
N1ati.i&eiiient tunics. to I coijue a paiR hereto ;iiid ix hoUnd 10 Ihe same estent as its transferor

Itemek Subject 10 the next sentence, no pemsn (is deFined ii the Recapitalizatioti ,\greenuenl

other hati Ihe panics herel� atid their successors and pcrnuitled assrns is mended to he a

kuer cia rs oF tins ,Wrce rluenL he p;irlies ;ueknovjedgc and ijree that the (o-Inestors mud heir

ilfiliitcs amid their respeerm\e partners (huh getcral and ImuPled), members both nt.mnainQ and

otik r\ Ise). officers. di,ccror� enuproecs. agcmtt and represemitanRes are intended to be ihtrd�p.mrt
henchmi.iarics under Seelions mud (, of liii� Agreement.

huts .\treemnen tna he eseeliled I rue or more partres 10 this Arecrncnil on an

irnituber ot sejinitc ounterparts. mitti all 01 �ilL1 Ltbhinlenp;mntN laker r,ed,er ill he (icefliel to

(gI �;i (lrui sliti 01 this Ajicenuemli �liii is pitrhumbiled or tmneiuloreeah,Ie iii aim tUmrsdictw

�ihl. as ii such rLirisdm Iron]. be imuetleeti� C 10 thic esicilt 01 sicri prohibition or unenforecabiluis

� lliiuiit it� ulidairrig he I enlainiuig pto isions leicol. and att such prohibition or imnentorecabihits

an rirmsdieliott iih to, in nirdaic or mender iliieOfoicLtble stich pro stUn nfl am olber

ii r i �diet i oil
-

Ii Al icliolts in I he Coinpaiu hereunder sitar K liken is iuthoriLed l�s the members oF

Iii. Ikxittf of f)irectots of F holditnis riot apI)omited In the Spotuson Nlaiiigement iurities
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(ii;) Ihe .Ilicirt�fl %iiLiti.l hi. iii.d to nelLide si rwtcic t,nvcr, ririncial trIe;s and the

e\iI i xharelioldc rs.

. ) ih,. trinsai.itmn(�) oijld iiivoke;, ,il iii> RCJis) arid a s,IIrng eitcrIs). irid ihe

Conipny ,irid its siotkholders v.t,uld liol he under any duress or collipulsion It, sciL

iii�, leij or rcuI.,ior\ issues ould he ri.soriabl likely ii he t�erconie (lakiiig into

ui.ct,tiriI the itieiefllcflial lime ieisoiiill esetted 0 hi, flCCC\Sdfl Ti, receive ,ilfl

ro�e rnrneiiial I proals) arid iir goeriimeriial licenses thai liic been issued or rrinted

it� he (oinpanx titild conirnue iii he iii lull ttiice rrid cllcei

ilie purchase pi ici. atloe,il,le lo cai.h share ol (oiii,iit,n Stock ttjld he tire sanic: and

lxii liii. l�third director� and ti.kht,ldcr ol tire Ct.riipaii ould approve ulie

air ac lit �I� (

h) hi. total :Iirc dial xould he rceer\ cit it respect of all t�t he lIBest,i (onirnoli Sioi.k liii

all aa rilLil hut 1tuijrrd (or,in,tir, Stwk ilix idci,it lhrereori .11 such bite in a sale oh such Irixesiti

Ct,iiiniin Stock hut liii a sale tI the (�onip;an x hii.h sourld he assuriii.d 10 occur on he

h llox in,> basis:

1k lii. sal. iouiid oci iii I lltt in iii iueiiii cortilucicil li a Uuahificd Inicsimneiii Harikiii,>

I ir ii th ihe I,ll cttperaurori oF iii.. (ttrnpin. desi,.ncd it) iliaxiflil,c the �aIue to he

rc.e,xcd h�x lie Iiicstors. here he oh;ecli e rs fo oliiin lie Iiitliest prr.e teasonahix

ii di ,iii,lt.

ii) ihe aucirtili iii,ld hi. de neil lo include stiatc,Iu. luLiers. tinianeral hoers .imid he

\isinI �ha reb. Id. rs:

11,1 lie tririsactitin,(s) iiild ,niiohc a rllnnI l,cner() amid a U Ilimi,> seller(s), and the

Irix i.slors vomIt) he under rio ditiess or dIR corliputsriifl to sell.

ix I ark 1.2.11 or ic,>uIii,ix issues tniId ,e.r�t,,iahI luLl to he ocrei,mne ( takitu itt, acetilirit

the ,uicreiIienltal ilnie re.rstiii.iI�hx cspectcd to t,e Iii.i.e5N,ir lo recelic .Ifl UIR ernfliental

ippro. its) and ilk goxer itnientil ia-uses ihat hail lccn issued or granted to the

( ompiui. ..oulil ct,t,tiliue in lull loree and efiect.

I� I riti ril)ts t,f iiit retus;il. ta�altni� 01 �riiitlai r,,Iiis itttitd uppl ti, lii. lr,irs;uctrtHn. hut

I he hmier as etiniiouId appl to arI subscqtreiii transfer crnplited 1w clause I i

I �e It iV. I

lxi I the purchisci vould acquire all ol ihe ri,2lIts riid j,r ,lcuzes alid all ohliatroiis and

cilnlni,ttiieflts issocialed itli the liiestor (joninion Sloek. such thai the purchaser ouId

tiht;jin, the appraisal amid oihei mights prim ded Lu the hmivesiors and vt,r,Id he sut,eet 0

ilie aIl option. ihi. comrn,nnienr In Section I and the oilier prousions hereol md ihe

rewsi ration ri2li is arce men I. in all cases, deicrnimmicd v itt, reference 10 the etosigi dale

of such iransacilot, (nicaning. (or cample. thai the appraisal rit!his Uotild he a�ailahlc to

such purchaser omi the fifihi nnRersar ol lie eIi,sinu dale of such Iransactioii).

(xi) lie bt,ard of cfrreciors and stockholders of the Company you�d nol do anvihing to impede
such t raflsa.inon and youhd. I miceessary, upproic suCh lr,IflIetiofl:

(xii )thc Certilicate iii Incorporation of Ihe Coniipan yould remain in is current Itirni. y1tli

sticli Purchaser deemed to succeed to all I lie rih us and obligations of the Investors

thereunder. including the direcior desiuiation rithts ihereunder. si,bect to any miliiniL,rii

oxinershlip ihiresholds sci fotih ilierermi: and
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.4 ihc \aluc s c ciUicd idIl I .rUcd(I c\4jl1jc1C ari\ aIuc .tllrihuIcd 14) a ClIrYcul C�)

tirlirre c4,I11r4)t 1,rcIlIirr,tI (it arl ) .111(1 include a wtific lIon cii II)e dttcicncc. ill

IiclVCCI) eth cI.iti�c. (a and 4flcI .Aakcx (b) and (C ere4)L

4)1

. ) he tot-jI � ,lue C�? lIc hwctor (11114)11 Sh)ck and all accrued hIJI Unpaid Common 1ek

d t id c rd I he reon a I ucI1 Ii mc. .r�LI at i n Inc ii. eh r C4 )fl flhOfl S14 C1. �C C tIC Id b� 1114. pilbl C at (I

othcrv r\e IIgfre4I tltc dehnjlion ol a Markelable Sccririt
-

lit each iii Ia). Ib) and tc Iv.e. ik Uuulrted I1vc�iruelrI ftinkiiig F,rm Icilag .l pflrZJrSeT\ �hall le

intrucIcd I ) to lake ini4 CciINl(CrAhtc�It Ihe C4)nlpaIl\ hiIoric II)lelal and operatrfl rcI. arid

I 11111$ htiii1c. p1 ,irtcl tinanetal and oper tid ptilhc alid prR ale riiarkei4i..peeI projectcd tin! re,lIli. a

ii) 101 ¶0 IdkC 0414) ;Iecc,LLnt an CI1,lfli4 It ;,eIi.al or pr4)JCetccI Iiiiei,il )d )Cr1it e1il1 and

trilure bLI flc�� )Ir..pcct� 14? It) rl.21 attci rlldLn�tU\ C4)IIdlIIoill�., 441 afl\ 4,111Cr e�Cfll� 4icCtIrriI1! atici the

.\ pprira I Nol cc I)cl ci-� I )a Ic>

tiii cs,r,, (,,,,,n:u,; Sun A shill flicil) lIlt tate� ut Scuc II C omnion Siock. par iltre S per

�hoc (Ilic S�,w� U ( onn,i,,r Nr,,,A I. and Sertex ( C 4,rnlti4)It Stock, pal ilL,e S per ut tIle

( C 4)lIiliiOli Sigck I. til the (orrprn held k 11w Irmexit)rs Iron) lime to time.

lI�U �Ihill mcli) an ritual puhhc uillctin ol ,iun t4ueL (I dtc C ompaa\ ihat r re2ixteled

�� Ut ilic S ScCUT4ICx arid L\eIbirlQe Cotiiini�sion. irl�4)RCS a lidrit,! oil 11W Nex� York StoeI I-eIlttQc

441 1)11111 III Ite �a.4I�141 .ll4�flll NIiiki. jttu.i r4rx..s !I445 p1444tc4i� 4)? fl4A les�. than S20U million.

1R/4 iiIl rilcall. tb iesf)ecI 14) each Ii c.Ior-. lrve�lor Ccrnmofl Stock as 441 in datc c4

Ieimlidli4�tt. the c-intpourrd annual rile ol return oil the ptrrch.ic prkc br such Ins¶oi CYmncin

itel hi.cd 4)14 Ilte cash di dends paid i�ll xuell In� eslor Common Shuck Irom the datc 4)1 such

pIlrct)ie. jhlris th cash �encraIcc? lic,ru an ilIllili I ic(IildatiItii l�rctercnee 4)? any Scriex .\ Imior

I�,cicr,cd Stock ixsULd 14, soUl l,Ic%lt)r irid ;wec 11(1+ recIecmc1 Pt ��V Ii� 5Ic 4 ctjie cit detcrrnrna,iiii.

plo� ilit cit .luUci I iqliillitit)n Pictercitee ul am xharc t1 5cr it� A .ltrittui l�rclerrcci St4iCk bLILI

� Nilcit IiiccsII)r IS 0? II). Lld¶j tit tkii Ii)ii)41i0t1, illux lire irtlolIrtI 4)1 lIte )rt)CCLds iLLCIOl tiptin the

�ale pi or tc tle date 01 dcterntritation alt\ shares rccciccd hx stlt ll)�C4c1 as an It1cst4)i Dcterrcd

Its icterul. 1u� tIle hue ol xtIc It Iveioi (turtuinoir StOck 1% 0? NUcit date t 4tCItrQliltLtiCiit. I

j)W l)C5 4,t 11W I RR CjICriiItiOll. it the triuc t,t ait franster til shires lb. reiccini Insesior xhall he

lOilleci Ic) de cmate s lien he shares st) liansterred h.id heel) ecjuired h xueh Imeslor (Ic>. on the

( losr;t i)ale. h sa ol ,in Iiitest4ur i)eteried Dii dend. 4)lCI�45i.4. V

Ia,Aei,f,h 454 LfUt(4i .lit?l mean :,irx sectirni cx V hich ( ) arc listed ni qu4iled as applicable. on

�et 4I1C 4)1 Iii. Nh !\Csi �4441k SIOC k dMf.144 Ni:iniit.tl Niarkel md I ii) ar4z Ipuc? 0)43 nta he trech

xc)lc.l Ic� Itie public on sUch eeh1alt!ie or market XS Ittilil Ic Iretroll (including t thuiiit cninplianee t ith

il,c 1. tralicsr recpdirerticntx 4tf he Secirrilics Act I 4,111cr Iltin custoniar\ resti eliOfls pursuani Ic, 11e

1radiriu. lulc� 4)? vmch c\chafll!C or markeL

fliu,bIi4d hi4 L�l�?t4�4hI (?airuui44 Ij,jJ, 511.111 I)IC,hii I naijiiitatl ree44cni,ed in Nc)IIh Airier rca)

ixediWeIlt banking tirm thaI reguli nv hs esperrel4x auclnonin ,id smn and \ aluing media assets

iiicludir alt tt tile kJ)Cs 4)? .iXCtN ituiicd h the (.)nhptn at the reLs itlt trme

I4/i,i4hri(i4u. flcbt �hair arealt indebtedness incurred to rcliiiaitce the I)ci�l Iinunein in an

I 2I ei4JtC princrpal Jfl)4)llfll fbi It c\cess 4)1 the ;iflln�uflI 01 thC Debi Ii;rti -at Closn and that has

nimrker itteresl rites arid other market terms and ectnditicins 54) 141111Z ax li)% limitations or rest nietloiw

share L,us hacks therein are nol ma icr Ia Iv n14)re red rid is e 14 he her reV cm han hose re tiected in

I hc. Dehi fimia 11cr n.
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Sc. r on I (all ()/n,o,L

(a ,\i .iri onc triiic folio� rn zhc litird Iniircrxai\ 01 thc (I,�irii Daic and prior to the reccipt
C npan of an -\pprarai rticc (or a xrlc or IP() of thc (nipan ). upon dclivcn ot .rilcn

hc lii vc to r (I tic C all ()1dum ,\,,U c lit c C., m pa n I a dc Ic mi I icd hv I tic 5c rich A

f)irccIor of Itic (�onipaiiv. mid if Ihcrc arc no Serre� A l)rrcctor. h 11w I ndcpcndcn I I )ircctor I

hi�c ik option (Ihc C.dl OI,Iuw) to purcha.c number of hirc of Inctor Comnmn Stock from

the Inctors ,,,, Ia/a not to ccccd thc lccr of 0) 25� of tIle number of xIiirc of liicsIor Common

Sf,ck heki by ftc I n ctor immedialcix a fici the lic I,Iuwl I,ii ( Th,u,w,, /ocA �) and

i) thc portr c (liffcrcrRc. if ai1 hctcen (,\ ) the nunihcr of harc of Inctur Coninion Stock held

iitiriicdiatcfv .rftcr the (lo�ini h hc Irictor and ( I) $4f)(l million di� ded k thc (Uish ConRIcrition

\nioiirii. at a purchase prrec payable iii cakt in irnnicdiatelv aailrhIc funds (the (all ()piiw; I�u,hac

cjiial to the reatcr of I) Ihc lair Markct Value of the Iricsior (oninion Stock (determined ii

aLcirdatiec � lb the pro ins �I Sccti,n 3(rJ i ii tile (all Option Notje scre an Appriisal Notrec

for purp�scs fltcreof ) multrplrcd t� a Ir.ictrr, equIl ro the number of share of Imestor (onlrnon Sti k

It� he pr,rchascd k the Conipan pL,rurnl hi Ihc (all option di ded I� thc total IlLinihel �if shares of

Iitcstoi (oniiimn Stock hcld at such time, arid (Ii) an rnioL,nI hit hilI provrdc thc lnexIrirs ith an

I iR of 211�, on the hircs to be ptitehiacd. cilurlated rcfercrkc to the Cash Crsiderath,n

\ntount p.rrd on lie CI,sjii, I)atc IThc dcterminnriori ol rhc F air Market Valtie of thc fit�csrt�i

( iiilritt�ri Stick shah l�e at the tihc cosi arid csfI)sc of the C onipirm

I�) Hi. ptiicfia�e I\ ihc Conipan of lie In� estir (.,tiirti,,ii SIt,. I pursuant to this Scetion 2 hahl

oerrr at r pirec and on such date as is iittiti,ahI arced hcicen ihc (onlpanv. on tie onc hand, and

I lie in esfrrs. on the olhcr. nit ii no c�cnt halcr titan It) busiticss da� foIIowin the datc it

Ltetcrinriutpoii ol the Fair Nl,irket Valric of the IncsIor C minion Stock in the nl;rnncr Sd forth hiovc

the C /I (4nio�z C lrun). At the (all ()plron (Iosin. the (onipariv shall tender and tic incstors

shall acpt prnicrt of the (jail (Jplioti Purchase Price In s irt rinsfcr of immedalck i�ailahle hind�

to stRh iLeount(s) as shafl he dcsnnated in � rrIni1 l� Ilic I ii� estots to lie Company at least to

biisiiiss di prior iti the (all ()1nion (l.isriw. atid thic ln�estors shill dcli�er It) hc Ctinpan. in

e� lt.nie tlicrcltir. rile cerliticaics icprcsclitIn lie shtarcs of inestor Coilinhiti Stock h�e,n acquired

pirsiritlI I, the c\ercr.c In lb e (tirtpIi of Is C ill ( )jiiiin tt,cIltcr �lii dul csecutcd stock transfer

fiticrs Itie i,icsl,rs shall represent itid aI rain thu Ihic arc lra,)s?crrin L,t)d and niarkctahfc titlc

such sliircs. frec arid cIcal of .111 liens and encuwbraiiecs ALerned hut unpaid Coninion Stock

di ,dcnds on sihit IcpiJichaed In�csrou (oninloit Slock shall bc e,iicclc&

I hlie h,�reu.itnt pr.i Isions shall he ippropi atek .iditistcd in thc Cett of sIk splits.
stii�ifi i�iiis. (jOtilbrIl;iti0tis or reclassifuentrons,

Scujori S Ip,waaI I?nIz,

I \l aii tinic follu, in thic fifth arin,crsar of hic Ciosin Date, upon del,ver of written

notrec 10 tic C onipath the A��aial Xatire ). thc lrivcstors shall hac the right (,fmial Rig/ni 10

eLfuire thc (onipan 10 dclcmrnine the Appratscd Fair Markct \aluc of all 01 ihc shaics 01 Investor

Comnion Stock hcld h ccl, of tlicrii at such time and of all accrued l,iit unpaid Common Stocf

di detids thcrcon at such tmc at the sole cost arid e\pensc (suhjcci to aigraph (I) of this Section 3)
of the (ornpan and subject to parwraph (c) of th,s Scetnoti 3. to rcqrrrre tire (�oiupanv to purchase
to the exicut of lawfulk available hinds and suhjcet to am ncccssar consent from the lenders Linder

he I)cbt F-ri a uci n (a� dcl inc(1 in tic Rcca p La Ii I on ,\urccmn I ) or any Re I ma nel ng Debt. I beIng
u ndc rs I, od I hal ( I ) I he Ct i rnpa fly sha I usc its corn inc reja liv rca sun a llc ci for Is I,, re move such

rc sr rictons, including in refinancinu such I)eht r- ma ficing or Re I rid neing l)ebt and (2) the (�ompanys
obhinations undcr this Section 3 shall rcrnain in elfcez (subject to any such rcslr,dlions) while such

rcstrluions arc pending und thcrcattcr. until such ohlinaziotis arc satisfied in full. whLhcr hctorc or

after the Final Pa Iflefli Date) all of such, In� cslors sharcs of Incstor Common Stock at the appraised

isI 14



aluc iheicol determined as pio ided Hi Fragraph () I,elo I the l/)/,UiscI Ia,, I,,Ac/ a�

I he date ol delve r of I he AppiaisrI Nolice (such date 01 delg�cn. the >I/jra, wi X,,i,c c Dcl, I cry

totethcr itli ,ntercst thereon Ironi the Appraisal Noilec l)clrverv l)atC io and iiielridrng he

date ol pa meni thercol I Ilic A lual I�,f,(hr, l),i) at ik r;ilc hicli is the lesser of (s) 20% per

arititim. and (v) Ihe rate hich reflects ihe I RR iniplicil in Ihe Appraised Fair Market Valtie: pmi-,dcd
in no event iII the rate he less than (such interest. Ioiether iIh tIre Appraised Kiir Market

\�alrje. the Vtppru ul Rii1,i P,ac huw I�mc I Subpeel to pararaphs Ic) and (ii) of this Section 3. Ihe

Appraisal Righi Purchase Price shall he payable in full iii cash. Linlil the hind F�urehase l)aie. the

(n1pal15 determiiljtioii ,is 10 10 finance tile icqtJisiIion ol Inseslor C urilnlon Stock apoil deIiser

ol lIre Appraisal Notice othcr Ihan pursuanl to Ihe transactions referred to in Seclioiis 3(e) jnd 3(d)

bybelov. s Iiich shall be goscriicd
-

the pros isions ol such Seclions) shall be made h lie Appra isa I

(omnhrtlec: ,mor I(rl thu any clions so takeii Ire condrtii,nd upon. and only occur siniufIaneotisl

s nh. the pas nient in ftill in cash of 11w Appraisal Right Purchase Price.

hI I he (oniparr shall (subject 10 am neessar consent hioni Ihe lenders under Ihe F)ebi

Iinincini or in Retininung f)cht ) purchase the haics oh Fn�estor (X,ninron Sloek ss ith respeel lo

�hich Ihe insestors h;ise e\erclsed their Appraisal Rielil no liler than Ihe daLe I the f,a,,l /�,,chas

l)uh I ihit is the laler of (�c) ihe sevenIh ann,�crsar\ of he (�kisiiw Daic and (vJ he date ihat is

tsscl, moiilhs I li.ving Ihe Appraisal Nolice F)elisei F)aic

I F oIlosnrig the Appraisal Noirce F)efiver flak, the Appraisal ( 1tllitee Fills determine Ihat

the (oillpanv shiotild pursue the sale of the oiilsI,indiii capital stoek oh Ihe Compam or its merger or

wnsil,d.tion ssjlh or 1110 aiiolher eflhjis (oilier Ihan an alt hale) (an .�fh,nua Traaucium�). In such

e�eni. tk !urd oh l)ireetors shall eoirdtwl an auclioll ljsIIl a Oualif led lnsestnienl l3ankin Firm from

tik list attached hiciclo as Arlilc\ I (/Wui ulcd that the Board of i)iieclors shall also bc enlitled to seek

ads lee from .iri idd,iioiial Quilitied ins esinleill Barikrnt I-inn ss hich mas or 1101 hc a Onahifred

ins eslillent iankiin I mi listed on Arniie F). in the nl,nnu described under clauses (a)(fl and (iii) of

he definition of lair .\1.irkei \.iluc II folIos ins such a process, the Compan (h, deciIOfl of lile

line ioard ot !)neelors) enters into Hid consuflimates ait Allernate Fransacuion bcfoie ihe earlier of

the \cliial i�tirehisc l)ae and the F nil f�urdiise Dale. lien the Con1pai1 shall not be required to

lnIlias the shares of Fnsestor (ilinmoir Siock suh1eel to suieli Appraisal Notice as set forlil in

paiatrph (a) ol Ibis Seelion 3 above p,i idul dial tile iiisesiors receise in stich Aliernate Transaclion.

ii chaiiic for their shares of insestor (jonirnon Stock, consideration in 1k form of cash or

\Iirkelal,lc Seui ities (or a conihinatioti Ihereot): and ;,,or,dcd. }unh:u. Ihat ( i) the amouni oh cash

eoiisider.gtioii receised by Ihe I�estors must conslitute at leasi 51)% of the lotal saluc oh the

conside rat on reccis ed hs the F us eslors; (ii) I lie nu ihe r oh Marketable Sccu rules receis ed b I hie

Insesiors js consideralion shall nol exceed the trading solinnie of sueh securities durins Ihe 1,1)-trading

da petiod comnienein (,4t lradini days belore the announcenlenl of such Allernate lransaeiion:

ii) Ihe proportioiial ;inlounl oh easli relatise to Marketable Securities received as consideration his ihe

iuisestors shall not he osser than the proportional amount ol cash relative to Marketable Securilics

rccciscd by othei shareholders iii consideralion for Iheir shares oh Comnion Stock: and (iv) Ihe lola1

amount of consideration Io he reived by all oh the holdeis ol (oninlon Stock is lairl alhratcd

iniongst the holders of the different series of such (omnioti Slock (ain Alternate Transaction satistxing
the foregoing priivisiiins.aQ,ui/ihu, Jiwzswiioii) In the eseilt that the C�onipanv enters into any

akcmcnt I ineludin ans letter oh intern. memor-anduiti oh iundcrslandpin or sinnilar document) with

respect to an Alternaic ininsaclion it arm lime tolloini the Appraisal Notice Dclivcrx Dale and prior
to the one sear anniversare of the Actual Purchase Dale sshirch Alterinale Iransaction is not

eoiisuniniatcd prior lo Ihe Actual Purchase Date. Iheri. prior to or upon Ihe closing oh such Alternate

I ransa tiolt. the Company shall pay or cause to he paid to the investors ,nu iwa an amouni equal to

Ihe positise difference, if any. belssecut (x) Ihe fair market salue of the lolal consideralion paid or 10 he

paid lo holders of Common Slock (or any other securilies into shichn the Common Slock had been

cons erted or exchanged since the Actual Purchase I )ate ) of the Company in connection with such
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.\Itcritati�c 1r IIsac-i,,jI iiriltiplicl h the pereenlae of the (orlirlion Stock of he (onlpait% o.�iicd k

the II1estors of the Actual Purchase )ate. and ( ) the amount paid U, ik Investors oil thc Actual

Purchase Date Not ithstinding the hregoing. the ol irgations set forth in thc preceding sentence shall

not appl uth respect to a sintle Alternate lrans.ietiori vhiich had been dcsigriited n %riting to the

investors as the rAcepted 1ransaetion fflol,d(�d Ihat (U the rc,isori:ihk detailed zernis and cilditiofis

of such tiarisactiori had hcen picsented to the hiiestors not later than 15 tisincss

d,Is prior to the Actual Datc. (ii) the inestors dccl,ned in wrilintz to participate in such

trans,icuon. and (Iii) the trails-action as cotistimmited on ternis no less fasorable to the sharcholdcrs

of the Conipanv than those set forihi in the Piup sal ithin 12 months of the Actual Purchase Date.

hlic (ornp.in shall not he permitted to dcsitnate nioje than one such transaction as thc Fxcepted
i ansaci i0n�

(U) iii Ilk c�cnl that. I Ilos�ing the Appraisal Noliec iXljcr i)ate. ilic Apptiisal (oilinhittee

dctetiiiiiies hat the (impan sifluild pursuc an Iritial 1,iihlw ofterin of the Conin,ou Stock of thc

ompaii and thereafter the (�oiiipin (ln a decision of the entire lo.ird of l)irectors) iniplenients and

eonsiinlnlales art il�() before The eat icr of the Acittil Purchase Date arid thc final Purchase l)atc 11w

IriIuitt\ use of proceeds fituji svhieh is to fund he C onij�ii s obligation to pas Ilk ..\ppr.iisal Right

I�tiieh.isi. Price. Ihcn the (�on1pan shall he entitled 10 USC the proceeds of such IPC) to satisfx its

obligations under parieriph Ii) of this Section 3 iii tecordalice lb the rosisroris of this

paragraph l) It he Appiarsal Righi Purchase f�rrcc of the Insestor (onmr,loit Stock suhject lii thi.

\pprsal Riilir a� of the lirtic of Ihe IP() is deter iined to be iii arnoLint thai ssill pros ide each

lii estor s tib an iRk on such ir,sestors lncstor Common Stock as of the time of the ll�() of ciThiceri

pcrccilt (IN�, ) (the Aluwuw,, C uh .-tfl?rni,i( ) or fibre. ihcti. iii lieu of pavrn tile 11,11 afliounl of the

Appraisal Righi Purchase Price in cash. lie (onip.rn shall base 1k option (the II�() fln,nni

(4m,,,) if pa irw (s) in cash at least such portion 01 1k Appraisal Right Purchase Price as equals the

Mirirnittiii Cash Arilouni lie ;nniouzit of cish so paid. he ri uwi (uh 4nu,u,u) and (s) the

jetnainder of liii. Appraisal Right Purchase PrRe in such nunilber 01 shares of coritnion sloek of the

(orlipaits issucd iii the h!�() as shall cqu.if the quonient ol�taiiicd bs dis din ( bc difference bels cen

lie .\pptarsal Riglil Price and he Actual (ash Antoutit 1w (ii) the price per share (net of

iriidcn� r trn chist turltts. cor,tniissitlns ;riitl espenses) oP liii. eorll,tiiiu shiek of the ( omp.in ,ssnicd in the

I I�( 1-

(c Ihe (ornparn shall use comutiercialls reasonable efforts to ulaintain sufficient capital and

surplus to perfoi m Is obligitionis under this Section 3 (subject hosseser to the Conipanvs right to

purchase slid res ot Sc lies A Corn mon Stock as con 1cm li ted h�s Sect ron 4 and pursuant to I he

arcelt1etits set lorlh on l:shil,il I- to the Rceapitaliauoti ,\green,cnt I. Other than the )ebt iinancirug

(is di. lined in the RecapitaliLation Agreenient ) or an� Ref i1azlelii i)ebt (each of ss hich the Compans
terees to use its coiiinicieialls reasonable efforts to refinance upon receipt of an Appraisal Notice), the

oinp,in shall not, and shall cause its subsidiaries not to. enter 1110 any ,itreenlent. contract or other

art iniemefll � liicli �sonild reasoniahls be expected to. directly or ridireetls�. pres en I. iJuRde. hinder or

delay the Conipan s ability 10 perform its obligations under this Section 3 or any suhsidi;ir s abilils to

pros ide funds to the Compans to eniahle the (onlpanv to perlornil Is obligation� tinder this Section 1

I) Notssithstanidrnig anything to the contr;ir ahose. the insestois shall Inase the righn 0 s�ithdra�

an Appraisal Notice for an reason at trw time prior to the Insestois tceifiI of the final Appraised
an Market \ilue determination; ,nui,dcd thai the Inisesiors reimburse the Cornpans for its reasonable

c Isis and expenses ineu rrcd in conneCtion ss itli such ss it hd rass n Appraisal Not ec. After the In� estors

flake such a ssithdrassal. tile Insestors ill l�e ranted one additional Appraisal Right and thereafter, if

stich second Appraisal Riiht is ss it hd rawn. he Ins estors shall has e no furl her Appra sal R ight
l-ollos� iiiz such first ss ithdrass al. the ins eqors ss ill be from second Appraisalprohibited eereisin such

Roht for a period of one tear iolloing the dale of such ss itiidrav.ai.
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I lic fullo,iri pioccdurcs shalt �ippk uh rcspccl lo Ilic dcLrn,ili.itiori of Ihc ,-\pjrscd I air

M,rkcl \ituc \\ thin 20 das ,iiIcr thc rcccip ol lhc Apprarsal iticc. the lncstors anti ihc (r1ipan
(icI,Ilu thrtuih he Series A I)ireciors. and II Ilicic ale no Series A l)rrcciors. tijiough he

Independent f)iiechirs) shill each �dcci a Ouiiif,ed Fiicstncrit F3anKrrw Firm (and hail noiif each

iIkicr of such scieclion II either parts fads ii, select such a Qualified InestrncnI lai4inrz I-inmn iIhin

he 2(1 tIa period. Ihe Qu,ilified Iii�-eslnititt ianKrrtu firiji thai is seiccied F� a park s Ihin ihe 21) da

pcrwd shall hc the appraiser and hilI comiduci an ippraisal of he f ai Markel \ilimc oF all ihc shaics

ds of ihcof inc�ior (tntr1tm Stock (in 1311 A1iflruI) (dl
-

c\prratmon ol such 21) da

pcirtid If he incsiors and the (t,m1,an each seicet a Qualified irresimcnI Rankini Firm jihin such

2(1 da prid. Iicn ilk io selected Qualified lii�cslmcuit lanking lirms shalt cach c ndtiet an I MV

Appraisal. such f-MV Appraisals to bc conducled iIFiiii (ill Ias of the c\piratiotl of such 21) day

p nod iird such MV Appraisals shall hc uituiricd to the liicsrors antI Ilie (ompaui I. ii ihe lirthicr of

JR F .\I\ \pprarsais ducs nit c\ceed I 0�� ol he Hicit 11w Appraised Fur Mu kel �iiuic shall

l�i. Ire u erac ol suidi ,i imounts, ii Ii higirci of thc I MV Appraisals is iuborc Ihaii I II)�, of thc

Iox�t r. li ii ii (Jiuulufied Iu tslnlcill imkiii I mis shall. ithrn 2(1 das frotH 511th dclcrtiiiuiatiuit.

eItct a hind Ot ulified In estriteili Birlkirk F-urn foim Ihc lii Itacheti herelo is Annc I (anti sluli

rititIl Ii. (unlrxiri\ intl he In cslt,rs of such selcerroui), if ihc tu, Qualificd iineslnicnt Hunk,rit

it rn arc unallie to ,ir..-c on a thirti Qualified fur�cstment Hinking irm dun such 21) da period
I,kiui nit, icc uru the prtcdtuics set lorth in he ucst Io senlenccs). Ihcii. on the l�usiiicss da�

fuhIlflsIn2 he c\piiaritu such per rid. each oF lire lrrst Ixo Qualified Incstnient I irkur I rr nis shall

errtrtlctl lii clirilinafe un lii rl Ili Qurlified incsiurrcrit HaI)kiih2 Iii ins nanicd on 11w list ;itlaclicd

us \rrric\ I futini crrlsuticIaIitn anti he hut! (Juililictl imcslrrient Binkine I irrn shall he chosen h lot

thi. f.riiiarilurl2 pisil ii Otualilied Friestnicni iuuikiit hi miis niess sclccicd k l,t. prior to their

ii2uU rircuit h t hc (>rn,n ��I di seleelion
- - -

tu auth uihiii tire ..
-

pe ritwi refe rrcd Iti ;iho e. represen tali Cs

�I ulr ihurti (Jurlified Iri esunlent laiikjiru Firni uuuluallv des naled ,haIl nicer �our he lridcuidenI
i)iutcror. hit, �Ira11 he entifled. I, joliec to thic lust tti Qualified Iii�eslmcnt unkrn! firms. to

it. Ict.t sLit Ii rIlIrnIIticriI In Ilic eeriI such initialix dcsunaieti third Quialif red Fui�eslnicrit h3.inkrui hirm

r it. LetI. nrc fri st ii ()turluficd Irmestniciit brrrkirw F-irnm shill tiesi,2naIc unothici in thi. ulliuiner

5jl Lilitti rho . I� Irk Ii tl.�u2i,cc nia ri! be so rcfcc ccI �iihiii sui.li 211 du pcmiod 1 h. Ihurd Ou.ilulred

irr .sunrr-nt Bunkmn F mi shall coudtict an I M\ Apprakil s uluin (d) dis of benu. scicetetb Each

Qualified iri eslrncrii iarkirw Firm shall he cir.ucd hx thc ( onipan\ on eusloniaR lerms and lie first

I� (.)ii-uIuIucti iii� e-tiireflI i.uIikuITh2 firms shill Fir. ein.icd oil Iii. sane financial basis anti on

suh-ianiiill 1w sanic terms N1 park ii his Agrceiiicni uioi an oF their uffhatcs or anone acIimw on

beirut of an ii hem shall pro-udc (I 11w third Qualihed In�.cstriciil Hrnkini Firm Ii) am inFormal Oil

rc.urtlrrig 11w I- \IV Appraisals oh Ihe first and e.-ond Qualified lncsIrncuiu Rinkiuw Firms (including.
rihrt,i limitation. the i.sulls oF Ihe Firsi zo, Fi\ Appraisals) or ri ) any &rrk product of thc first or

st.tind Qualified Ir, esinrerit iuiikinu! firms (includin any nFbrn; lion dci ,ed from inFormation

puo idctl hx (he (onip.irl j. ihc Cornpan and cacti in�esior ilh ensurc Ilmi each of the Qualified

in� cstilient Fai,kini Firms seler.Lcd h it or them agrees to he hound 1w Ihc preceding sentence 10 lIre

siulic estent is the partucs hemcbo. If Ihe third F.\IV Appr;iisal is equal lo 1k avcrae of he Firsl lo

F-MV .-\ppraisals. then lit- Appraised Fur MirKci \ilue shall he such aeragc II the lliird MV

AppmHsrl is higher than the a� cr;i,c of he first ii MV Ap1itais-als. Ilicul the Appraiscd F-air Murkel

\ultie skill he 1k ,i�er,ie of such Lijird MV Appraisal and (he higher of thc find two FNIV

ApF)rriaIs. jn,r-i,h-I Iliar if such acmiec of stuch thiird MV Appiaisal and he higher of lii. lu-SI l�-o

F MV Appraisals escccds I Ill� of 1w hughcr of the firsl ko MV Appraisals. Ihen the Appraised Fair

Mirkel \ilue shall he IV�, oF Ihc hiuher of Ihe UisI io -MV Appraisals. IF Ihe third I-MV Appraisal
is locm han (lie a�eraee of lire firsi lo MV Apprilsals. Ihen Ihe Appraised Fair Mirket Value skull

h�c thc a�eriec if such third F MV Appraisal and thc Iocr of the fursi Iwo MV \ppraisals: iuIcr1
F such a crauc of such third FM V Appraisal a rid the lo cr of I he first lv. 0 FM V Appra sal�. is less

ih.uii GO�, of 1k liner of ihe find to f-MV Appraisals. Ihen Ihe Appraised f-air Markcl Valtic shall he

GIl�, of 1w loer of 11w first tv.o I�MV Appraisak Ihe Conipan shall proide eaclr of thc fu,rcoin
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Qtiilrcd Invct,ncitt l,iikgti,. Fcirriis illi such Ii.,Isothil,ic aitd cusloni;Ir\ .icccss it� (fuc dilrtcticc

tlldlcrials tid rmnaci,,cr, is is rcison,ihk nccsirs to cnahlc Iltcm to conduci Ilic I ictzoint FNI�V�

\ppr.i s;i Is

(h ) Notss illtst.inditii anIh,ng hcrcin to Iii,. oinIrii at thc Aclual Purchisc Rite (provided (Ii,it

the Actual I�tirch,tsc Date occurs on ot prii to he final Piiicliasc I)izc). vih respect it each

n, estor. A) it such I in cslor\ I R R (Ca lcu Ia lcd ss it h refe rencc 10 he Actual i)a IC) or, itS

in�cstor Coninion Stock isould he in excess of 2(1�, Ihe Coilipans shall he entilled 10 a credit ataiflsl

such paYment to such insesior oh (I) all aiflotini if ins. equal 10 a porlioli of Ilte salLic of Ihe

curntilari�c di� idend paid itt Ihe fbrni of Serics C� (Nirnrnon Stock 0 such iiivcslor from the Closing

l)atc hrouek Ihc Appraisal Notiec l)elrvci Rite. ss hill portion shall not ecccd the lesscr of (x) SW�

of sue1 s;lic and (s ) the plirtioli hcrcof which. It credited. ssould reduce such i RR to and

ailv cash di2) the aluc of lends pird to such InscMoi loin the ,\pprais.il Noirec l)eli�cr l)tte to

tlw Actual Purchase j)alc: and (H all share� of S rics C toninioti Siock rcci.ied hs sui.h Iriestor a�

di derids during thc pci rod horn thc Appr.iisal \oticc flcli er l)ilc to the Actual Purcltasc i)atc shall

I�e ciiicclled.

Scetrori 4 t,,cA Piuth,t-s IL ii dii tinic afIi.r thc sccoitd glniersar\ of thc (�losine I )a Ic and

prilir to thc i.ail,cr of (i) tltc sc�clItlI atinjvcisaR of tIlc the Appraisal Notice

cr5 IZitc and (iii) such tirtic is the Inseslors to lorigcr hiac uns Serics B l)ircctor higIits. tItc

(otlipois teptitchases ans sliarcs of its Scrics A Common Stock. the lijestors ,t1imit to suhscrthc for

tip to an icri.cate of S IflIIIMJ(IINJ per �ear of a(fdlt,otlal itiscstoi Cotnmon Stock to hind up to

oiti. -Ihird of the purchiisc pi icc of such stock cpuichascs In tlIc Conipan. Ri. Coinpans sitall hise no

ohIratiott to �cli an or all of such additrt�itiI ins cstot (olnuloli Stock to tic Itiscstors 1hc pricc per

share ii ss tich lhc irivcstots haIl purchase such idditionil Inucsior Common Stock shall i�c thc loser

of (s Ilic purcliasc pricc pci sharc of the Sci ics A Coninion Stock hciitz rcpu rchised. and ( ) 11w pricc

pcr sltrrc based on thc saluation of Ilic (onipaiiv cqual to II) trmcs the avcragc annual traiIiiiu

I hI ll)A of thc Conip;in ( less n.t dcht ) rncastiicd 05cr Ihe tv,-car pcritid prccedin thc eiiii of the

just reccnt calcndar qu;irlcr prior It, thc dali. of dctcrnuirnilion. or such Itrghcr price pcr share as nias

he rititills aiecd belsccn the (tmpiiis and the his i.slots, Art offer niide hs lie Company to

rcpuichasc Sci ics A Coninuon Stock skill lie made if such p11cc and on still cr1115 as tilas he sci In

fhc Hoard of I)icctors No lioldcr of Seri--s H (olilnion Stock shall ha� i. aim ohhiaIit,n to sell an

I thuc C oropa B
-

In thic cciii that in ans isselsi. -ijiorithi pcrrtid (cach a Ri-Iuu,tj /iwcI) hceinnung afler the second

oi,iti.rsar\ of ilte (losine Datc and i.ndrii on Ihc scscnth annicrsar�- of the (h,sin )atc (measuied

fioni uric inIllelsars to hi.- next). thc (kunipans fails to rcputrcli.ise sharcs of Series A (X,nimu,n Stock

or rcptirchises such shares in iii aigrccate purchasi.- prrcc of lcss than S3OAXNI(MIII. the (oniparn shill

i.iuse to hc pIll 10 a olc of Ihe holders of its Scrics A (omnion Slock a plan for Ilte Compalus to

purchase at one time, at such pi ice aiid on such IcrOis as Sd hs thc Board of Directors and subjeel to

thcrc hcine lass fulls is arbihlc funds and siih1ect io ri.ceijut oh nccessarv consents from 11w lenders under

thi. l)cbt Irnancing or am Refinancing l)cht such )clesanI Period shaics ol Scries A t(,ItIniofl Stock

for an ;iecreiaIc putehtasi. pi cc cqtial to S3Il.lIlKf(lfl less lhc ;irciie purcliasc price of sltaics of

Series A (oninloil Stock pies otishy purchased by the (onipans ii sui.l, Relcsaiit Period.

Sect in 5. AIaiiutc,nc,gi Lqtru I�,,.e, Un, Rc ((101 pun agrees ti di. i. tip aid I ni plc ni efl I Ii cqu I V

Irii.elitt�e program for setitor itariagenlcill Ihat shall he reasonahls acccptahlc to Ihc Investors, the

cq tri R incen I sc progra ii shall include non -vol inc rcst rictcd Sc rids D Corn mon Stock. opI ions for such

shares or pitanlom stock to otlicr sariamits thereof. Ans such issirds initially shall have a slriki. price

i.quil lo 11w Cash Cotisideraf on Amount and shall not c\cced in the icgrcgatc 5�, of the told

ouzslandiitg capital slock or capital st&,i.k equisalents of thi. Conipans is of the date hereoh
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I Ifi RI(;IsIHAIION Rj(;H�Is A(REI�:N1i�;Ni daicd � j aid i I,clxccii iji k�i,nc

(aiIiaI F rlncrs I\ LI! (1?(l� Il �). jI,iLk�IunC ( nIIiurwatIugl I�ai tncr� I i P (R(O.it� and

iol2ClIiCr iii I(I� i\ l.ilach!.fo,l(�) rni.I I�ru dcn.c LqiiiT Riruicr IX L.I (1�raiidciicc ), on lic onc

hand. iid I rccdorn Cunimunicaliun� I Ioidin. Inca I)cIiirc corpuraioii ( thc �(�an,pany�). on ilic

ollicr lanI Lach ol lLicLsiuiic aiid dcncc � rcfcricd Lu hcrciri jn �idiiaiI a. a Sockholdc, arid

1OIICCIj�CI% a� 11w SIockh,ld�rVX

-

I�icciiil ihc S klioldcr. arc ilic l�cnclici.iI ioIdcis ol cc din �Iirc (lirIlniuri Suck (a�

2, I iii. pai i,c.. ish to Chic rib Ci diii QiCCiilCii� lb ICpCCI Lu Ilic holding� I� Ihc

I h. parlrc\ ,iI cc i� l,Ik,s

Sci(fli I.

1.1 (cnai,, l)finjtj�., A� rr.cI ii lii. \2rccriiciil

Ij]/iaf InLins. �ili rC�IiCcl ,,1 ullici I�CI.uri. I) .rn Pcr.uri liii diiccil or lidirCci

iiiirtfl�. p. LI),llr(IiLti or i undc, (-ujIlnion iuilioI tIn stick F�cr�un ol I ii win d,rcclor. olttCcr.

ritcribci prrIiiC( I ,iclr,ding liriiiICtl IrtliLrs) Or cniiIocc of such i�c,sun or ,ri oihcr Pcrsuri

iii dtISL- ) al�inc. /iUhU/ dtat otIicr. diiccturs ur Cn1riIicc iii hc (Nin1p.ir ,It,,lI hc

ICCfiICtI i1�l 1.1 Ic� ,Xfliliaic. III I SI&)CkIIOIIICI or f)Liif)OSCS licr,i S.iIcI 1W iCisOil &it i�CIiW OlliCCis.

clircIlOl S or ctiipiuCcs Of lIi (urnjxirl -

�

I grcc,,u�,I Ii lCd fl S ilirs IZcgis II lion R,2lits .2rCCl11CliI. as tilL sIIIIC nii K iiilcrldcd.

\1iIF1lCLil.rilCtf 01 iiiIicIA�h Sc iil0diIClt htMl) ihihiC 10 tiflic,

lIi,Us l)uV iliLillS i tI lilik than a Sainrda. SLIrida fcdcj ii or 1NCA �,rk Slaic Iiuiida

LU IliliCi l,i ii) I� hick coirtriicrciij banks n Ncn \i,rk Cii arc ;utjlliur,,cd II icqtiirccl 1¾ kiA 0

II 15<

(t,,n,n,,, Sfrch icuris I lic shai cs of Scrics 13 (tillIrnuri Stock arid Scrics C (ominuil Stuck of

lic (orilparn iii Cdlii L.iSC fli iitic SflIIl pCr slidiL inch an sccurrlics i..ucd or dislruhnlcd ,n

rCSpcci liicrcot. or Li sUIlsiiiui,ii Ihcrchor rn CuillicCIroti th In sit lcI split. di lUcid. pin-Otl Or

soilijir Icorpflj/;itioti or Nisiitcs. uiiiI,iiiit,on. but shIll 1101 iflClt,dC IhC Curnpan s Scric. A

I ulluor I�rclct rccf Shiircs

(o,,i,,iw, SiocA Fquh-alc,,I
�

nica fis a n I ic k a ri drib S. ri his, call.. ipi irIs. tic hr r or h Cr

SCCUIiIIC5 C\ChtflL�CaIIIC or c�crc,s.ihlC fl, Or ctiiicriiblc iitli, (N,rnrnoii Stock

Initial l�ubllc O1,jn shill fllCdii Ihc cIosin oh Ihc I irsi 1h,I1 olfci Iii! of shares of

(lrliniorl Siock or (.imrnull Stuck Lquialcnt. or t,Ihcr CtjI.iit\ ScUll jicS thc (�urnp,n or uriv

ohc Pcrsoii a prirnur. or sCCoridar\ tillcr,rig JiursLt.int iu in cfiCcti%C rcslralIcin statemeni

Iikd Iii Ilk ( ilfi fl liii dc r I hc Sccu ri I ics Ac I
-

rucaris :un rtch dual. corporaliorl. liflhilCd liah,liIv conipari% parlricrship. trilsi. tilili

SIIiCk coIipdn hiisrncs, Irrisi. uriurlcorpiiralcd ussOcrailuil. JoOli �Cnlttirc. iocrnflicnIiI auth,t,r,t or

11111Cr CrltilV of un ililuic diatsiiccr
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Regi.sirnfhni Ixpc�nsc�. fli Ca flx all c � PC fl ses inc idcm I tic C im n \ pe rti mi a ni. c it

iuiiipharicc �jIb this Aiccfl1crll. ndudiii, � Itiotil fjitiitafii,ii all SEC and siLick exch;iflte or

NaliLijiaf Assou,itiori of Sccurilie. l)cilcrs. Inc ( ihi. ,\.ISI)) rcz,slr.inirin and fiIiii lecs and

e\pcnses. tcs and c\pcflscs or compliance � lb sceurires or hiuc sky las (hicftidin. �it?OTiT

liiiiil.itjiin. rcasonal�Ie Ices arid dnshurscrncnTs of counsci for an iiridcr ritcrs in CiiflhICCiroIi ilh

hiLic sk qLialitIcaTiLins of 11w Rcg,slr.ihfc Scctrrriies).
-

lecs. printing expenses.

nIesscne r. ielcphonc and dclivcn, cxpensc. ilic lees itid cpeiises rneiirrcd in conucci ion lb Ilic

I 1st iriz of I hc sccu ri ies 10 hc rel!isTcrcd on aim sictj II cx C\chifll!e or ma I jona f marke svslcrn. fees

and disl�mjrscmcnirs of counsci for the C impan ,irid all iidcpcndcnl ceriilicd public accoLinfants

irkiLidilig Ihe expcnlscs of aim annual ,itidit. spcciiI ,iudil and cold comfori letters requircd hx or

,iicdcrii to �uch pcrlorniance ,ind compijailce). securities laws liahilri insurance (if Ilic Cuiiipan.
o di..sics. ific Ices and disbursenienis ii? tpndcr I ters ( including. tiotit linijtaliiin. all Ices aid

c\pcnscs of n qualified iitdcpcndcni rindcrv rlicr rcqtiircd k the rules 01 the NASI))

islLin1ir I paid k issuens on scilcis of seenirilics in pulilk cquit Lit lcrrngs (incInidin The Ices and

\pcnses of coninsci ilic cspcnses usionIai k horn Im ilic ssucrs of sccurit,es iii a ruid sho

prcsenlationi iii iiitctiIiaI inmestors. tlnc rc;nsoinblc fcc� and c\PctlsCs of an\ spcuaf esperis

rela i nicd li fic Uonipan in �ntncction rib such rcistr,miion. fecs and espenses of oTher pcrsoiis

nelainiLd
-

lhc (iinnpaIn (litil iii no casc including an uindcnrilinig discounis or eonlrnlsions or

lijusler tises. ii anx aitrilitilihlc to thc sili, if shares of Rcg,sliihlc Sceurilies h shall be

ho oc Ii thc Sli,ckhLikfcrs and oilier rc;isonnrblc ouT-of-pocket cxpenscs of IIIV Siockholdcr,

R�gisfniblc Sxurific.% means aim sharcs of ( olninionl Stoi,k mid any shircs of Cuniniin Stock

mn ned or to tic ; qurrcf tipoil conersion. esercisc or cscliariize tnt (oninion Stock l{quialcnTs. in

cai,h case no� or Iicre,itler OV.nCU I thc Si,kfntnIder As To arn pirlicular ReisIrnhlc Sccurilics.

Inc. issued. �icli Rceistr.iblc Sceurilics shill ceisc Ti lie Rcgistial,le Securitics � hc ( i) a

R nsIr lion staTemenT lii rcspcct to the siic h Ific applicable Sltickhtilder of such securilics has

l�ceoriic eflcciie unidcr ilic SCenT Tics Act ink1 snidi securiTies Iia�c ticen disposed of in accordancc

itli such registration stnlenicnni. (in such secunitics hni� been d,sIril,Litcd 10 thc public purstiani To

Zn Ic 144 ( or aim succcssor po iinii ) under Ilic Sceuritli,. Act iii) such seetirilmes hayc hccri

�TIici sc Ir;niislcn rcd. nc� c-crlif,c.iics or sift Ii seciji lii,s loT Kit inn2 a Ici,iid ncsluictine further

iailsfcr hac l,ccnl deIrcred Im tine (oninp.uiit mI.i stnIiscqtrcniT sposulion of such sccurilics ds

ii �I rcquirc egislratlon or qualification of such scLurll,cs uinnli,r thic Sceuritics Ad or amn stitc

stiin TICS 01 hilLie sk laxv Ibeti inn Inulee. di (I� I 511(11 sectin Tics ha�c ccascd to he ounsliuidriitt

nincans the Scctirilics and Lxchanic (oinimissionv

.Scc-uriIie -(ci means he Secur tics Act of 1Q33.. is mniended, and thc ruics and ri,tTilaIiofls

;)tLirliL,lgatc(f Ifiercunder. us ilne sinic nna he ainiended from lime To lime.

Ira,,fcr nienrus a transfcr alc. assiginmilcnli. plcdge. hnyptilhccitioml or oTher disposilion.
n. fici icr direcll on mdi rcel 1 pursud ni tLi I bc creul ion Lif a dcrm aT r e sceuri k I hc graiN of an

LipliLini or other righT. lhc Inposilioll of a rcslrrclion if disposilon or oTing or lransfcr 1w

operalioli of

Tran.jt�re flicins Jib l�emstnin To honi an STockholder Lii lianisiciec Ihercof lr,insfers

Rcnsnrahlc Securities.

1.2 OUw, IkfiniIiona I�roriio,,s: Inierputofion.

fin Ihe (irds hereof. herein, and hercuiidcr and ,iirds tit similar import � hen uscd in

this ,\ircemerII refer to Ihis ArecmiucnT as a � hole and not tun aim parlicular prLiusion of this

.\grcenient a rid seel ion and stibseci ion re?ercnces arc to I his Agree men I Un lcss iii her� se specified.

h 11w headings in h is Agreement arc included for concn lence of reference LiflI ii nd do not

inn Lii ithienise affecT Ihe meaning or Illcrprciiiiioni of Ihis Atrecmcnr.
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ft.-) I lie rflciI1tflls ei�cfl to terms deliiid hejein are cqii.ilk .ippiicible to hoth Lile singular and

plIli .1 fii nis of such Lerins

Saio,, 2.

RF(;ISiRI TIUV RI(;IIi:S

() II. after the initial Public Offerini. liii. C�iinpan proposes Lu register alty of Its .seeiIritie

undet the Securities Act (oilier than a regIstration statement on Urm 5-4 or S-XJ. whether or 1101 for

its os account (and inelijdng any rcgist rat ii in pu rsua n I a reILiest oi de ma nd righ I ol am it he r

Person V then the Cornpinv ill each such time jve promlil ritren notice thereot to the Stockholders

of heir I hhts tinder this Section 2 I. at cast 31) d;rs iior to the aiiticipated tiling daic of such

rcuistratii,r atefllcflt Such notiec shall offer thc Stockholders he opporttinrt to include in such

reCistratloil statenleni such numbet of Registralil. Securitics as each Stockholder nia equcs Ltpon
tile ritten request of afl Stockholder made thin 5 lusiness I)as after the receipt ol any such

notice turn the C�ornpiim. ssfiich request shall specik the ntjnii,er ol Re�ist rable Sectirilics ntendcd ii,

be and. tijmn the Company�s rcas(,nahle � rittendisposcd ol t, such StokIi,,lulcr in such olfcrin

eqticst. such oilier I lormation relatine to such Stockholder as is rcqrirrcd to hc included in thc

rerstrItiort staten]cnt. the (�onipan II use Is coiiinicrct;ilk reasonable cliurts to etlect thc

.isttatIott under the Sc.uritics Act, as expcditrousl as possible. of ill thc Retistrable Scuritics � liich

lic (�iiif,an has been so requested Lu rc 51cr h such Stockholder. subject to the pros jYons ol

lion 1(h): /ni uWI. that I. at an time aft. r gi� ing ritten notice ol 115 lcntiol] to rcist.r aF1

se.ui lies itid prior to Ilic effcetic date ol lie rcgistratioit statcniclit filed in coliflectrOn ith such

rejstritiort. Ihe Conipan shill dczerminc tot an reason not to procecd �ith thc proposcd registration.

ihc C oinpini niav at its electron ii�e ritteri notice ol such determination to thc holdcrs of such

Registrihic Scctjrnlics and thcrcupori shall he rcliccd of its obligation to cgrser any Registrahic
Sccur,ti.s in connection with such rcgrstratiotl (hut lot from its ol,hraIron Lu pa RcgtsLration Lspenses
nciirr.d itt cofitlectior] thc,e lb V

flit II a tegis taliori pursuint Lu this Section 2,1 nolcs an undepritten oflering and the

iii rum ng unden riter Ld ses thc Cornpim in ritrn thai. in Its opinion. tile number of securities

hicli the (ompan and thc holders ol the Retistr.ule Securities and an other Persons intend to

n ltidc in such regisLrahroil eeceds the lar&est unrulier oh sceuritles s hich call be sold in such ofterint

i,fferini (inclndin� itliotit ha ins an adets. effect on such the price at yhreh such securities can he

sold). hen the number of such securiiics to he included iii such reeistratiotl shall he reduced to such

estent. and the Compatn t!l include in such rcgisLraLion such flIaxitliufli iiumher of securities as

fillosi (I) first. all 01 the securities 11w Coinjan proposes to self for its own account. if any and

(ii) second, to the cstent Ittat thc iitinihcr of securilies %hiieIr 11w C�ompan% proposes Lu sell for its own

,iccotnttt is less than the nunuhcr of securlLies htieh tic Coniparn has heen ads ised hv the managing

nndcrsriIer can he sold in such oftcrini itliout ILt\ tug the adverse clIcci referred to above, then.

urless Is l�1Y Wiridiiv Period (a. dchned hcIo ). ihe ti!lZfCiJIesuch re,isrration durint� tile I

ituruher ol Reiistrahle Seeurilws r1trested to he included in such IeisLraLiin hs the Stockholders afid

an other Pcrsons shill he limited to such eslcnL. and shall he allocated wu� among the

Sto.kholders and such other Persons rncltidcd iti such regrsLr:ition Oil tile basis of Lhe relatie number

of securities tequested to be included by each such Stockltilder and other Person in such reisLraLron

fp,,,n u/i�d thai any such amount Lherek allocated to each such Stoekholdcr and Person that exceeds

such Stockholders or Persons request, respect is clv. shall he real located among the Stockholders ind

such Persons in like manner, as applicable): poi ihd that it such reistt�atiOtl is during the Liquidity
\Aindo� Period, the Stockholders shall he entitled to base included in an regist rat ion effected

rsua ut to his Sect ion 2.1. all Reist ra Ne Securities requested h such Stockholders to he so included

prior to the inclusion 01 ans securities requested to he registered In the Person(s) entitled to a n such

Ls-l l-W



iricjtlciLiI tr piiilxrck I guts ptIrsrI.II1L It, ,rrTh flht, slur, prtA diric ,cgrslr aLIGn rrzIiIs

cunp,ir.iIlc Lu LIOSC unlaiitcd in this Scciion I I aud, in such casc. Ilic al!l!rCaLc nn,riihcr of

Rc!istral�ic Sccurrlics cqucsrcd Lu hc iiicluclcd in such rcgisl ration k 11w Si ckholdcrs shall hc lrrniLcd

Lu such c\LcIiL. md shall hc alk,c,itc(f ,Iu alirulli! Lhc Sit,ckiioldcrs ncludcd in such rc! IraLion uri

hc I,as,x ol Ilic rclaLn,c ntriiihcr ot �,ccur,rics rcqucsrcd Lu hc includcd i, cacti such Srockholdcr in ,uclr

rcgisl I anon tId Lhal ari such .irnioun Lhcrch allucaicd Lu cach such SLockholdcr thai ccccds

such Stockhioldcr s rc1LrcsL. rcspccrn.cl. shall hc cllocarcd rim,ir Lhc Sruckholdcrs in likc rilanncr. is

a ppI ka I, Ic

(C) Th (uiini�ann iIl pa all Rcgislraiurn IApcIlscs ii cunircciiuii iIh cacti rc!,sIratiOfl of

RisraI�lc Sccr.rrrncs pnirsuarir it this Scci,ori I I
-

dl II Ihc rc!islr;Itiufl tt FCl!I5iiil)lC SccLrirtlcs 1iI5LI.irIL i tins Scclitri I I iii�uIcs air

tirndcr rIIicn t,ftcrri1 I Lhc (unrIipan cacti SttR.kh,,ldcr rctjlicslirll! It, iircltjdcd ii such rcmsrr Iron

shill �cli is Rcrsir,ri�i. Sccurriucs on tlrc sarlic 1cm,� arid cundiliuns as appl\ Lu tic (tiripani. c\ccpI

stuh diltcrcriccs. includrn an nh rcspccn to indcn,nilicatiun and Irabrilk irlsunrncc. as ma hc

2.2 Ik,na,,I Rcj.iIratio,,

iitcri rcqucsr trorir ilnic to l,riic (a Rc�qs1) ol in SrmI.IroIJcr or ,rn AthIraic of a Siucktioldcr

liar holds Rcd�irahlc Sccurrtics thai ihic (.nirrn clicci ihc rc!rsir,rirul, ujiidcr rhc Sccurilrcs Ad uf

all oi part of ihc Rcgr�irit�tc Sccurrics ouicd h such SitK kliuldcr or ,\tlnlnaic and spccrf ing thc

iiilCiidcil iicthtu1 of dispuislinin thcrcuf. ttw (Xrnp.rii % II a� cpcdutiotisl as possihic USC us

ct1riricrcn.rlt icastiiiiIIc fh�r i, clicci ilic rc!istrai,uirr iiiidcr Ilic Scci,ritics ,\ci .,t such Rcrstr;ihlc

Scctir Lids ,dmd hal itic (urIipan shill limit hc rcqtrirctf to cficci rilord than tour rc!isir,riions ( ti

run RI,rcksioii. and im, or Pro� jdcricc ) pursuani to fins Scclnun 22 1 tic Siuckholdcrs shall tnac itic

dii tu scicci ilk WIiiil!ii1l! njr,dcr�rrzci or i,ndcr� rildis tu admriirstci ihc tIcrnins cocrcd h is

Rcqincss. �Inch niallIurril! undcr� rirdi or tiridcr rrrcr� shill hc rcasunnhl icccpahlc tu ihc Cnnipan
I lr SiuLinokIcrs arid tic (unipar1 xhall consult iii uric .rfluiticr ilk l�diiinnriQ ut. and Ihirouihotit.

tlmiln,2rc!rstraLron plom.css it, LoordiIi.itc Lhc of I hc prupuscd m�ttcriiil! Iifloiig uthcr things

iL%l)Cci It Ilic cisidI1Cd Of Iri niaicrral t�tisincss cunIiraiiufl (Ii\dLIS5It)fl5 iliaL nli.rv 1k OtIQOiiiQ.

hi !hc (mirnp.nnr\ agrccs thai dnirint Ilic 1 rimid fiopin ihic so muriLhi ann,crsnrv ul an ln,tr,rl

I�tihlnc ( )ttcrini,.! t tirotrh Lhc cruiliLccn, nionth .rninnicrsar uf such iiiriral Public Ottci 1w ( ilk Liquidiii
II iudr, fl�rid). Itic (uriipan\ �ill nut rcgisLcr an% ut us sccurn Lids trridcr LtIc SccurnLrcs Act ohcr

111111 pnIrsudnIL to a rd!,xirrtrori staicrndrnt on urn, S-4 ui S�l xuttioui tirsi pro drill! thc Stockhutdcrs

Ii r,ou Ics�, thani II) Itrsiiicss )avs nroircc Lu lhL cftcct and ,rn upporLInit fur thc Stucklioldcrs Lm

inirln,c a Rcqiicsr plursuarri to Scciioii 2(a) hcicuL

(Ci A rcglsLraiuon rcqucstc(I pursuant Lu this Sccniun 22 shall nut hc dccmcd to hac hccn

cffcC Lcd Lu r purposcs ul Scci ion 22(a) ( ) un lcss it has hccurnc c fcC I i�c and rcma in� cfIcdti C in

duuiiF)lI.iflcd itli thc prn isrons of thc Sc(rrruiics Act unirl such inuc as all Rcdsirahlc Sccuritics offcrcd

ptirsuani tticrcro hu�c hccn d.sposcd of in accur&inicc jtl, ihic rntcridcd nchIiis of dispusilion Lhcrcol

sdi forth in such rc!rstraLion sLatcrncni (uLhcr Ihani primariR as a rcsull of :rcLs or omissions of any

Siuckholdcr or an auLhur ,,cd ascrit ihcrcof). (ii) Ft. ;IfLcr it has hccurnc cffccijc. Ihe oftcring of Lhc

Rcjstrat,lc Sccurntics pursunnL to such rc�isLiaLi,,n Is iiitcrtcrcd �jib
-

mv stop (,rddr. Injunction or

uiiicr ordcr or rcquircmcflt of tlnc SLC or uLhcr gocrrIniicnLal al!cnc or court for ar rcason nOL

.ritrihutahlc to an\ Sruckholdcr or an of its Ati,l,atcs) or (iii) it thc conidniiorns ru closrn spcciticd in

Ihc urmdcr�ritinl! .il!rccnidnmt. I any. ciitcrcd 1110 in coflnccL,oiI srthi such, rc!isLraL,orr arc nuL saLisficd

or �%rjvcd
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(d) if a rcqucxlcd rc,,stratioI1 pur.uInI to IIi. Sccijori 12 inol�c ii; urdcr� HitcH otIcrrfl2 iiuf

Ilic n1iInt uiidcrriIcr iJ ic Ilic (ri1pin% in v.i jung that. iii ii pinion. the rittinher of securitic�

icqilested to be included in such registration b the Stockholders should be l,ii,ilcd bcciuisc the

inclusion of all of Nich securities is Iikel to adciseI impact such ohlcr,n ( ncludoie the price at s,hrchi

the securitics can he sold the Conipanv h-wr includc in such rcPstr,iti,ri securities in the IThhluving
ordet of priortt ( i) first. Registrable Securities icqticstcd to he included in siwh registralion statement

h the Stockholders pursuant to this Section 12 and (ii) second. to the extent (hat the nurnhcr of

IZei.traIlc Securities hich thic SnockhoIIers have rcquestcd to include is less than the niinll,er of

seciri ties hicli the C niipin has been ad� ised can hc sold iii such offering ithout I nine the ad�ense

cfteci referred to abue. ihcn he (�olnpan\ shall he entitled to include that nunihier oh securities hi,cIi

result in line oflcring not e\ccedII1 the Iila\inflhi!nl amount of securities thai �ouId cause the eficci

refer reef 10 ,rbo C.

Itf I I .i neqiiested ic,ist ,i11fl pursuant to this Section .22 iniohes an i,nden rltleln offet iin, and

the nxininuiin rnndcn\ riter ad\ ises the Coninp.iti in utilig that, in its opinion. the use of the k pe of

dnschosunic rcqunmrcd h another form of rcrsli,itmit1 stateiflellt Is ol inateri.iI importance lo tIre success

4 sIhIn piuiposed dfertiig. itch the (onhjar1 sliII coOpcI.ite srth tic fliinjifli! tiiitJcr� rind pro ide

such disclosure as �ould he reqiiiied h such other firm, 1 he (on1prn agrees lo include ii aii

icZi�tt.htiOfl si tcOiCiit nil milu,rnii,mt,un htcli. iii tIne reas,iiihlc i1,iIinti iI e,iinseI ti� the unders riters

if at) op lie Stockhioltlcis. 5 icqihirCil tO IlL� ii1ltidd

(fm I lie Stockholders shill be per nutted to icqilest fiat an registration uiidcr this Section .2 t,c

linde under Rule II under tine Securities Act ( the S/u/I Ru,twIu,j ) TIre Coniparn shall use t

LOlililleiL nril reasuitrihic efforts to keep the Shelf Rcgnsrr,ntMn for I he pen jod of

lo IS4) das fritin the d;ntc ott s Inicin lie Shelf Rcistration is decl,mred c�ffeetivc or until such earlici

ditc on Iiich theic inc no Registrihie Sc-crates coercd h such reistrati,n, During Line riod
duii iii s hich the Shelf Reeisnration is effectise, he (ompan shill supplement or fluke ariteridnients to

thic Shelf Registration, if required b the Securities ,\ct or if reasonahl requested k a Stockholder or

.ini nnndcn rnier of Rc-,�ir,ibie Securities. nicluidirw to reflect in specific plan of distribution or method

of �ale. aif shuhl usc t re soiial,ic best efforts to hie such stipplelitents arid amendments declared

cItciic. .1 tequnietl. is sihIli as prntne.ililc afler filinw

gi Ilie (onipai1 �ill jxt all iZcgistiatiufli I \pelisc�s iii Liflt)c�ctItiii th each retstrntiu,fl of

Rc�,istr,ihihc Securities pursuant to this See ion 21

Ii) iihist,itiilitig the terrils of Section 22. I the ( oIilp:mfl\ shall tLlrnish to the selhinuz

St c kit ulde r request rig registratIon pursuant 0 thi� Section 22. a cerfificate �.incd by the President or

(�Inch I \eCUti�C Officer of the Curnnp.Irn stitir1g that. ii the good faith judenient ot the Ioartl 0?

I)irectors of lie Cornpaii after conspiltatnon with counsel to the (uinlpariv. it nild he niatcriallv

iletrtiiiciitil to the (�ornparn and its stockholders or such reWstratIohI to he effected and it is therefore

esseiltill t� delci such rceistratrori (a Black�Out Lent�. then the Company shall hiRe the right to

deter such ,hng ft in- a pcriod of not morc than �YJ days after the receipt of r he Request: pwiidcl.
tli,it ilic (onrpanr mR not orh,e this r,uht not niore thin once in ally Iveke nionith perinid

I,,�i aWd. Iwi/hi. thu in the ecnt I he C unp.inv trtnli,es such right during the Iiquidit Windo� Period.

the liquidity Windo Period shall be estcnded b such pci ioU of time I h respect to �hi ich I

rc e ist ia I ion h as bec n deferred pu rsu,l it t this Sect on I 2( h

2.3 lIrildbach.

a Reqrjcijon n Public Sale by i/ic S,od/,olders.

it aii registra I ion ot Regisi rable Seeu nt jes shall he in con fleet ion with an unde r\Vrit len public
offering in �hich a Stockholder includes sharcs pursuarli to Section II or 22 hereof such Stockholder

arccs not to effect in sale or distribution into he public market, including an sale Pu rsua n I to
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Rule 144 iuidcr Ihc Scctirrtrcs ,\cr. ol alr Rc,sitahIc Sccui ilics. arid nor ro died an st,eii pulIt
iiarkct sale or dgslr,I)uI,otl of ollicr trr,l,es of lii. (otrrpatr or 01 alr setrriIres conerIibIe ink, or

cchrriueahlc oi escicisabic for aim other �ceuritics of Ilic (onipaiiv (Ii cih case. olhcr Ihan as par

ol such undcr\ I Lien public oIIer,n) duriii tlic 15 tIrs firrol to. and tIuttn stich pcrii as the

n1aIrrgir1 undcr� riler mu request (1101 0 5ecd )(I das) hcQrnnrlw on. Ihc eiosine date of thc saic of

thc (omniori StiRk pursuant 10 dli cliceir� c rctsIiation ralenheIli. csccpL as part of jcli regisirallon.

In corlniLrton iii ihc initr.rl ()Iferin. ereir SIoikhi,lder ;riIecs. ,tiiout Ihe coriscnr of Ihe

n1tr,r,tir uridcr�rrIer. nol lo effect arm puhlrc sarc or distribution of ajix Qiminon Stock. Common

Stock I:tjialerii or olhcr securilrcs or of arm sccrir I con� erlibic into or cxchaticahIc or ecrcr,ahlc

or mm (ortimori Sik. Conitrion Stock Lqurvalcnr or orhcr �ceurilics of ihe (onipan during such

period is Ihc mmnagtng rmiiderv.rilcr and rhc ( imparm nay aree ( not Ii� c\cecd 1Sf) das) beginning

on Ilic josnnig dais of thc urinal I�tiblre 011cr

hi Re,ricfh,ns on I�ublic SaIl� by flu (o,,,/,wlv o,,d (),lwr..

ii aIl\ reuistrItrort of FcrstraI�Ic Sceurinis sh,iH he tlhrde iii COtlItCCliOil � Iii an tindcrrinIcn

priIiIr ollcong. the (orriparr agrees (i) ithout the cimmiscrir of Ihc mini ging iimiderx rrtcr. riot to effect

itt pttfiIi sale or distrihuiron and lo cause its drrcctors arid officers to ircc. , Ihoul Ific consent or

tlrc trtiiiain rnrider ritcr�. nor to cltccr arr puolk sale or distribution. of nih (ommoil Stock.

( otitmoti Sliik IuitIerit or other secLiritic� ot of arI sceurlix cotmerlihic into or cseIianejblc or

es r sable fol an� (r,iirmm,tm Slock. Conimoit Sr,ck Lqur.iIcnt or other secttrilres of The (onipair
(otficr Ihari it orrnccttoni �ntIr .ini cn1iplocc sto.k mplrit or her henctit plan) during sneir pcriod
ttt iutmtrti iitidet flier aud Ihe Conipan nlia\ Igrec (riot 10 c\ecd lf) dts) IteCiiiflith oil. thc

Iox,n daic of Ilk saL 01 Ilic Rc,sirthIc Scerti lics pursuant 10 ii) cffcctic reiiSIraIiom1 Stalcmctlt

lc\cpt a� flirt of sticli rcIslrtttot1 I iitd (ii) hal anix arceIiiem1t enleicd into ifier he dare of this

.\2rctitcnt poisuint to hidi tim (orniati ssttes 01 agrees ro issuc an� prrs ttcl\ placed (onirnon

Nr,ck. ( mntnttti,tt Sto k fqui aletu or orlict securities shall cotilailt a fir. sin tinder hich holders of

NUt It scettrtties ,ictec 10! It� cilcet .LIi 54lL 01 iIisttlittititi of rim such seeliritics diir,jig Ilie period
leti to in lie l�teiiiri2 lalis. fi). Inc riding iri\ sale pursuartt 10 RuIc 44 titidet he Sceurirics Act

h \Cpt is part of such rpstrtt,itt. if pcrrtiitttl

2.4 Of hc�r R�gisIniIion- Rdn/cd lIarf�r%.

It arid iicrie cr thc (otnpaii is rcqttiicd to use Is eorniiierc,thI reisonthic efforts to effcci or

c.rt,sc tile tL-iZrsIr,Itroir of aim Registtat�lc Securities urndcm the Sceurrl,cs Aer is pro dcd in Ihis

Agtcznitcnt. Ihc (ottiprmr ili. as cs;�editiousl a� possible:

I in I he easc of a rcgistr.Ition as pro ided itt his AerecrncI)t. tise irs hesi efforts 10 prcpare and

tile irli the SI C �itIiin 45 dais tIler receipi of a requcst br regisi ration in h respect In such

RcQrsrIal,lc Sceirrilies. a rcnstraIiot1 statcfllcril ott atm form for hieft the Company then qualifics or

h,eh coutisci for the (otnpan shall decrn appropriale aild *hich foi nt shall he aailihIc for Ihc sale

of lic RePstrahIe Securiiies in accordance ith lhc nleiided melhods of distribution Ihereof. and use

Is coninitcrertll reasotiahic efforts 10 cause stich rcistraIioti st;iiemeltt to hcconic arid remain effeetic

is promptk as pi aclrcahile. sub1ec to Ilic rtht of Ihc Stockholders to dclci ilie Company�s request for

he icceleratiori of efteetrvencss of mm such rcgrstrrIIoti sIitefllcilt itli lespedl to which a Siix:kholdcr

has escre,scd Is rimhs tinder Section 22(a )is ntt be necessat\ io aecoririniodile Ihc anlicipaled
titnclablc for such otferirig /mI jdcd lirit before filing ith the SLC a rcistration slatemeilt or

prosficcius or any atiicndrnciits or supplcmerits rhcicto. Ilic Company iill ( i) furnish to the seflin

Sloekholdcr copies of the form of prclinhintrx prospcelnis proposed to he filed and furnish to counsel of

Ic Se lIiIiQ Stock holder copics of all such doeutnents proposed to ftc filed hieh docurrients ill he

subject to thc re� ies and approal (not to be lirireasonahl ithiheld) of such counsel and (ii) notify the

sefjin Sttkhn,ldcrs of any slop order issued or. t Ilie extent known
-

thc Company. threatened by
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lii. SI C and takc all rc sonihic ctiois rcqircd io pIcxcnl thc cnin ol such slop oidci or to Cito�c

cnictcd:

fbI ihc casc of a Slicif Regisirati on. p1-cpu. irid tic iih thc SEX such anicndincnts and

supplcmcriis 10 such rcistrat ion siatcmcni and ilic prosrlccius tiscd n conncclion thcrc jili is ma hc

ncccssar lo ccp such rciistrazion slazcmcrli cffccil�c for a pcriod of noi Ics. than Iil (lays or such

sliorzcr pcrrod hich �ill icrilunaic hcn all RCtPszrahlc Sccurrtics covcrcd h such rcgisirution

stalcincrit ha�c hccn sold, and corupl s iii ihc provisions of ihc Scturilic. �Xci vith rcspcci to thc

disposition ol ill sccurltits cocrcd k such rctriratiorI siaicrncnt during such pc nod ii acci rda ncc

vviih ihc intciidcd nicihods ol dr�pusiiion k tlic scllcrs thcrcol sci lorili in such rcgistration siatcnlcnll

Ici prompik itirnish lo cach Stockholdcr and cach uiidcrvriicr. f any, ol Rci!isirahlc Sccurttics

ti�vcrcd In such rccisir lion staicrllcIli such numl,cr of topics oP such rc&.iration siacmcllI. cach

anlcnditicnt and suppIcIllcnt thcrcio ( in cacli casc intluding all financial si:ltciiIcllis. schcdtilcs and

csliih,Is ihcrclo). thc prospcttux incltidcd in such cgistraiiou slalcnicnt (including cach prchirilinar\

piospccrus in conformity v I h thc rcqt]ircmcnts oh Ihc Sccuriiics Ad. copics of aux corrcspondcncc
sstki ifit Sf-(� op is stati rclaiinz io ilic rciisirairon st,lcnlcnt and such othcr docunicnts as an

Siockholdcr or undcrsriicr rna IC suna hl rcqucst in ordcr iii f,ciliiatc thc dl.! ,sition ol ihc

Rcg st ri hic Sccu r I icy

I usc ii. cortinicic,alt rcasonahfc cliort� to tglstcl or qiiafIk such Rcgi�trahlc Sccuriiics t,iidct

tilt sctIii lilt� oi I�li,c sky laN of �tr II lurrsdciions Is any Stockholclcr or catli llr,dcr�ArlIcr. if .iny

rc.g.or,ihl rc(1ucsts and do am and all oihcr acts and things vvfiich may hc rcasonabiv ncccssar\ or

ady sahlc 0 coahlc such ShikhoIdcr and cach undcr rilci if ally. 10 consLitIlIflatc ihc disposilioli in

such liii sdiciions of thc lcgisIrahlc Sccr,i iiics p,, alcrI thai 11w (iompan v ill 101 hc rcquircd to

Ill qtillit gcncr.ill io do hiisiitcss In any jurisdiction x hcrc it yvould not oihcryvisc hc rcqurrcd io

1ualrf ml for this paragraph (d ii) suhjcci Iscil to a\aiion I am sUch jirrisdiciion or (ii I conscnl

icrictal scrv cc of pr(kCSS in am stiji urisdiciroi;

Ic) pIonlJliI tiolik ihIc stiIill2 Stotklioldcis al aIl\ hilt� �v hcii a piospcctus dating tlicrclo is

rci1tiircd to h- dcliycrcd tjtidcr ihc Scctir tics Ad. of tIlt Iiippcnin of lily c� Clii hich cOiflCs to ihc

oltlflaii\ . iptCtItion if as a rc.ult of such cvcrli tltc ospcctus iricludcd in such rcPstration slatcnlcrlt

tOilt,iIIls alt tilitruc staictilcili ot a fllatcrial tact or onihis km slatc lily rn;itcrial fact rcquircd to i�c aicd

Iiicrciii or ntccssary 10 miiikc Ilic statCtflCilis thcrc,i. iii lichi ol lilt C,rctjnlsfanccs undcr v� hich 1k-v

vcrc ntidc. not niislcadin. and ihc Cornpan viIl nroniptlv prcparc and lurnish lo hc schlinc

Slockholtlcrs a stipplcrncnt or anicndmcmii to such prospcctus so thai as thcrcaticr dclivcrcd io ihc

purchascis of such Rcgtsir.hlc Scctiriiics. such Ilrospccius v III 1101 contaIn all uniruc staicmcnt ot a

nlilCri.Il tact oi omit to staic arm InaiCri al fad icqrirrcd to hc st,iicl ilicrerti or ncccssarv to niakc ihc

,iatcmdllls thcrcin. in liiht ol ihc clrcumsianccs undcr vhicIi thcy crc mrdc. not nlisIciding;

II) usc ii. con,mcrciall rcasonahtc cifonts to prCvcnr uiw ,�stiancc of and ohiaiii ihc wiihdrav%al of

,niv stop ot dcr suspcnding I hc ci lcd iv cncss of a rccusi ration sta lcmcnt rclai j fli 10 I hc Regist rahic

Sccurii,cs or of any ordcr prcvcnting or siispcnding thc usc of aii prcIrimIiiIar (iF flilal prospccius at

thc car! icsf pratt icahic illOliltili.

ii rcqucslcd k Ihc nlanaiiniz tjndcrritcr or itridcn riicrs or any Slockholdcr. promptly

inciirporafc in a prospcciits supplcrncnt or posl-cftccti� t� :inicndnicnt such informailon as thc n1anI1tn1!

tindcrv riicrs. cacti scllini Stockholdcr and ihc Corii1,any ,tgrcc should hc incttidd ihcrcin rclating to

ihc plan of distrilMitron yvith rcspcdi lo such Rcgislrihlc Sccuiritics. includrni. vviihoui fiodtalion.

intuirmalion v di rcspCdi to thc numhcr of Rcgistral�lc Sccuritics hcinc. sold to such undcrx ritCrs. ihc

pri rcha Sc p ricc hc i n paid t hC rc f r by such u rid c rwri icr. all d iii rcspcci IA I ii Y 0 iii cr icr flis of t hc

undcnvriticri (or hcsi cfforis undcrwrittcn) of fcring ii thc Rcgrsi ra hit Scct, nt its to hc si ld in such

ofici inc. and makc all rcquircd filings of such prospcCi us supplcmcni or post-cffcci i C a tncndmeni as
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�,ooi as practcalilc as itolilicd 01 hc ni.ifIcrs to hc itictliporalcd in such prtls;icclLIs strpplcnicril or

posi cfccl,\c .Inicihinictlt:

(hI pcralc Iii Ihc Slockhofdcrs and thc manI,nu uridcr% nIcr. if any. 10 lacililalc Ilic blilcix

prcparalion and dcI, ci\ of certificaics rcprcscIiIIrw the Rcgisrral,Ic Sccuritics to hc sold and nor

hc,iriii mv csr,c1i c lccnds: and cnahlc such Rceisl rahic Sccuril,cs to hc in such dcnominalions and

rcistcrcd n such na mcs as I hc nu nagrng tindc, r,lcrs �r such SI uckholdcrs nia request prior to a fly

sac of tic Rc eist ra h Ic Secir r it Ic� 10 lii c ii ndc r� r, Ic rs.

(ii usc Is coniinerciahl rcasonihIc efforls to cause all such RcrstrahIc Securilies 0 he lisied on

the Nc� Thrk Slock Exch,iiigc or quoicd on \asdaq. uuid cntcr mb such cusIoni.,r arccmenl

riciridirie a I,slin 2 I pII(attoIl and indcrniiificalion nrcct1icnI ill etlstom;ir\ lorni. 1WOIU// Ihal the

hsIinapplicable rcqu;rcnicnls arc salustred. and to pro ide a Iransfer agcIrI and registrar for such

Rcuistrahlc Securities cocrcd hs such celsIrallorI atcIlIcnI no Iatcr than Ilk clfcctic daic 01 such

reCist ralloli tacnicIlII

(ji cnler 1110 such custonian arccnIctIts ( iiciuditi an uindcr� rmIin aerecnienl in clislotnars

tom in. x�hicln rna\ includc cusI niars indcmutriilicalron pio isions) and lake all such oihcr aelons as a

schhmri Stukliolder or Ihc undcn Icrs. I ally Ica sonaNv request in ordcr 10 c\pcditc or taculilate thc

drsposmlion of such RePsIr;ihle Sccurlties. mricludun su;uportiIlu Soekhofdcrs cfforls to cccuIc block

lradcs oh inslitutronal htmvcrs and niakiiig appropriate members of senior nIanacmcnI of thc

( imiipans rcmsiiabls a a,lable (subpcct eonsiilIiii licill mn ;gdsance as 10 schcdulc) Ioi

Lrsofl1ar partielp.mIruHl III telephonic. n�pcrson confcrcnccs or rx,d sIus prcscrrtlioils 10 oteniil
in� C510r5

(LI mike asailuhic loi nspectuoil h the s. 11mg Stockholdcrs. aii� tinderi flier participalilts ii

dusposutroji plirsuint 10 such reCisIraLmoll ialctncli. and al1 alto! nc .aecotjnIalIt or other aeenl

darned k arix Stockholder or iindcrs 111cr (collcciicly Ihc Inspeaor. ), all financial mud oIlier

reu,ILl�. pcrtillcnt corporaic documents and properties if thc (onipan and II� siihsdiarics. it an1 as

hutl be ic sonaf�R nccessir-s to cii;ihlc them to c\ercrse their duc diIicuice rcsiunsrhrlit irid cauc

ih. (oru1prn 5 ;iliif IS st,l�sidiai c oflrccrs. dirators ,rritl eIn;)ltflees to stipph ill iiiboriii,ititii, arid

mes�uuid to all inquiries ic sonaIil rcqncstcd h un such Iiisjcctoi ii cooncelron �ith such rcgrslr lion

�Ia teflh. ill

I) iii thc cisc of an undcr� ritleir o!lcriii. usc its cntiiitierci.ihlv rcasoiiablc eflorls lo obtain (I) an

pinion or opinions of cotinsef to lhc C onipumi and (I) a cold conilort letter or lcttcrs froni Ilk

(onnpaI1 s indepetidenl public aceounirrils in customary orni and coverine such mailers of the hpc

ctistotiiaril co\ cred by such opinions irid cold comfori lettcrs as thc nI;inaein urtdeririter rcqlicsts.

Im) oIhc ise usc its conirncrciall reasonabic efborts to comply itti all applicahic ruics and

rcuLrtmons ol tic SEC. and make aa,labIc to its sccumrrtv holdcrs. s thin Ihe rcquiircd tiflk periods, an

earnings staletnefll ovc ing a period of at least bcic nitonllls. bceinning %sithi Ilk lirI month after thc

fectmc datc ol Ilie rceistratron statcnleflt (as the cmi cftectivc dalc is dclincd in Rule I 58(c) under

hc Sccur,lics Act I. shich eIrnins slalemeni shall s.itisl\ Ilic pros shins of Section I ia ) 01 thc

Securities Act and Ru Ic 158 I tic rcimndcr or a tI\ sticeessi )f pros sioits I hcreto:

(ft protnpllv nobly thc selling Siockholdcrs. counsel for he sclliri Siodjiolders and thc

nianagitig uiidersrier or agenl arid cotilirni the nolicc ill � riling. (i I � lrcn 11w regIstration stalernent.

or ans post-cllcclivc -anicodmenl lo Ilte rceistralion slatelilenI. shall have hccorne cffectisc. or any

stipplcmciit to the prospeclus or mri anicradniciit to Lhc prospcclus hall hase bccn tiled. (Ii) of Lhc

ccci p1 of a nv conlmcnts from thic SLC. (ii) of any rcqucst ol Ihic SEC to a mend I hc rceisl ra Lion

st.itcmeiit or atiicnd or supplcnicril thc prospcctus or for add,lionai information, and (iv) of the

IssIra rice lis I hc S LU ol any slop order suspe nding I he cffecl ivcnes ol the reeist ration state flicflt or ol

ans o rdcr preventing or suspending thc usc of an prciiniinar prospeclus. or of the suspension ol thc
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lihiliIiciIiii the rcflstratii,I1 st;iteillenht br oiler Flu or �;IIL in ,n urrsdietlom or lie tIsIJItlIroil or

Iliteatc-iiriig Of JIB proceedinus for ati of such purposes. and

cmreraw lb the selling Stockholders and each undcrxx ritcr or aent participalrng in the

LIispisilon uil such Registiahie Securities and then especie counsel in connection xxith anx tiIini!s

required to he nude xitlI or any oilier seuIitjcs cscIiaiie and or the NAStY

JLkh Stu,cklioldcr agrees that. upon receipt of an notice from thic Company of the happening of

in cci1t ol thc kind described in Section 2.4e) hereof. such Stockholder ill forthwith discontinue

disposition of Regist rable Securities plirstiarit to tic rcistr.ifir,n statenieni coerrne such Reistrahfc

Seen ri I es mu I such Stockholder reed� es t he copies ol I he prospect us supplement or a me idnier, I

contemplated h Section 24(c) hercof. and. if so dircctcd the ( �on1p.in .

such Stockholder � ill

deliver to hc (�onupan (at the C n1 ;iriVs expensc) till copies. oilier thati pefimnictlt file copics. then

ii such St ekhuoldcrs possession. of the prospectUs co� errn such Rc,stt,ihIe Securitics cur rent at the

role of recerpi of such rh,licc In 11w. exent the (oaipari shall Lix c �all� such notice. the period
nientioned in Scetroji 24(b) hcrcof shall he esicndcd b the grcatcr of (I) three riionthis or (ii) the

ritirlihel of I.rs dirrine Ilic period twin and iilclu,din,2 thc date of the gi flu of such 11011cc ptlrstlaiit 0

Scetuori 2.4(c) hicreol to and including the daic � hen smieti Stockh&,lder shall hae received the copies of

tic pispLeltis supplemcnt or arneiidmcnt cIrnIenhhilated h Section 24(e ) hereof

I �hlr) rctcipt of a x� ritten iioficc from Ilic ( .ufllpailx of the occurrence of a iIaek�Otit hient

dcsc rihed in Sec trill) 22(h). such Siockboldei ihl fortIixrthr scontinue its disposition of Registralle
Scetil ties puIslirilt lie rcuislrwtiofl statement co�c riric such Reuistratilc Securities until such

lckIioider recehes ritteir ililtiec from the (ompan hat it ni.i reeorllnlcncc dis1,osit ion. � hiell

ruirice. 10 thc e\teiit tieecssirx
.

shalt he .iccon)p.Iflied lB a ptospcetus stipplenietul or amendment.

hd. ho ii c,. thu ( ) in no cx ent shall . Stockholder l�e reqtrrred to suspend disposition for a

per rod in escess ol riinctx (1)0) daxs after receipt of such nok-e and (ii) that the Compan fli�a lot

tiiiliic his riThi niore thin once in anx RcIxe ( 2 month pci hid. iii lhc event the Comp�an shall lxe

mx such notice. Ii, pc rid nicritioricil in Scfron 24(h) ticreof shall he estended for a period of fhrce

ii), mitt Its

SCCIWn 3.

3.1 ,:de,nn*ficatwn by the C �wnpanr.

Iii tie eent of anx registration ol anx Rcrslrahle Securities tinder the Securities Act pursuant to

Section II or 2.2 hercof. tile (�ompan\ sxII. and it hereiB does. indcrnnify and hold harmless, to the

till e\tCI)t pcrmrtted hx lix. each Stockholder. its directors and officers. eniplovecs. stockholders.

uener,il partners. liinitcd partners. iliculiheis .adx r�,orx dircetors. ma nagi rig ml i reel ors (�and di rect rs.

otticcrs. stoekholdei 5. ueflela I partners. limited partners. members. ad son directors. managing
directors and controlling persons thereof). each other Pcrson xho participates �as an Lrn(ferwriter in the

ilfteriil or sale of �tich1 securities md each olher Person. if an. xdro controls. controlled by or is

under comnloll conirof x�itfi any Sioekhu ilder or any such under� riter within the meaning 01 the

Sccu i ties Act (ciml Icet rvel I he StoeUwIdc�, I,,den,,,fied I�1ie). iuainst a nx a rid ii I losses. claims,

damages or liabilities, point or several, and expenses (including without liIlliiatiofl. reasonable attorneys

fecs and any and all rcasonahlc expenses incurred invest lea tinC. prepa ring or defend rug against an�

litiCatilln. commenced or ttircatcncd. or an claim, and an and all amounts paid in any set tlemcnt of

anx such claim or litiition made iil accordance sith this Agreement) to which such Stockholder

I tide in] ted Par t n F a heconle subject tinder the Sccu nt ics Act, state sccu Fit CS or blue sky lax s,

cotlinion li� or others� ise, insofar as such losses, elainis. dam,ies or liabilities (or actions or

proceed mi> in respcct t hereof) or expenses a rise ou I of or arc based upon ( i) any u n I rue sta tenien I or

,rllcied untrue stalerneilt of aux nialerial fact conlained. on the effective date thereof. in any
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rctratioii tagcIncill uridci � Iikh t,cIi Rcii,tiabIc Scctrrilrc� crc rcir�Icrcd undcr thc Scur rirc Ad

oi ai1 iniclidnicril Ihcrclo. or an prcIitiiiiiar trIll1 01 Mitllfli.ii\ rospccI1Is coflla,iicd Ihercin. oi ,rii

supplcml.nt tlrcrcto or ii an omission oi aIIecd oniissiorl go talc ihercin a iniicriuI tad rcquircd to

hc �lated thcrciii oi ncicss,rr lo m,kc Ilic xlacments thcrciit (in thc cisc ol a prospcdllis. in liehi of

gild .ircUrilsg.inccs under Iiicli tIlc\ it C nl;idc) not riiisic,idin, ind 11w (onipInv � III rcinihur�c each

Slocktuldci I ndcnrniticd I�ark br ,iii IcaI or arm olher cspcIiscs re soiiaI,l incurred by it such

cspcnscs arc i ncu rrcd ii con nccg ion �Ii h in est iia line or dctcndin such hiss. claim. li.ihlii action or

prixcedine: ,dcrl ih.it the Conipan shall rioi hc liahic in an such case to the extent Ili.ii in\ such

Ios. claim. (or action or pr(eCdIIl iii rcspcci thercof ) or cxpcnsc arises out ot or is

hascd upon an unirue sgiiicniciit or allcgcd unirue staenlciit or limission or iIleicd omission tirade ifl

su h reistralion alcrnefll or anwiidinenl or stipplenieni thcrcgo or iii in such preIirninar. linal or

strIllni.rr\ prospeclus ii relrancc upon and in contormit gii I iucn inborrn;iriorr Iurnihed go ihe

(ornpan tIiroiiih an insgrLirierrt cisccugcd h suIr sellin SIixklhilder s ccitaIl slatille Ihal I is for

iii ihc fireI).iI lion lhercot ,�,oi ,ilcd. fg,,IIic, tIhil thc (ornpan\ shall 11111 he IiiIIe to arm �,cIiin

Sroikliolder (or iighici Stockholder Indcnlnif,ed Ru l ) itli respeer ii, ally preIrminar prospeclus lo ihe

.\ieill Ihial .uim such loss. 1. datnac. cost or cspensc rcsulgs tnn Ihe tad that such seIiiti

Stocklioldei sold Reiistr;rhlc Scijii ties to a Pcisori to hom there V.;Is not sent or gisen ., It or prior 10

he nIgeir conhirmairon ol such sale .;I copy ol Ire html piospedtlls I the C ompanv has prc iouslv and

iincI furnished copies hercot to such Sgi, klioldei iid it su Ii illial prospcclus �ouId liue iorregcd

such urigruje st,itenieng or oiiiissiori Such indcnlnrt shall rdlillin iii Liii force and effect reardIcss

in it\estialioIi nude 1w or on hehail of aim Stockholder IndcrriiiitiW I�arr and �hail sur� ic lire

lajlster ot Sticli securities 1w iii Sgockholdcr,

3.1 nde:t:nificoIirns hr Sfen-A,a/dcr* agid L ,gdcri.rikrs.

1 ach Stockholder and iir tindcr� I iter x ill. arid the huch do. ndcrnriit and hold harmless (ii

tile Salk Irlintler aild 10 glte satllc esteilt a� set gorIEr in Section 3.U the Compan md ii� directors.

otIiei . employees. coilliolirog peisoils arid all othcr prospClxe seilcis and Ihcir respecli\c direclois.

otircers. CT1CraI irid lini;icd Fiirin rs. rtitiieint Jirecior�. and their respedIic eorilrolliii pcrsotls

Ii ccli� c I litc( mpanv Iudc,n,uficd I�articX lii c Ci ni pa i i ide ni n I ed Part ics arid II re St ick hoide

Ill de mint cd Pa rt Ics arc re icr r d c ill c ti ci� a I heIndr,,,nified I�aaic. and cacti a an �Indemnified
Panri). .iainsl arm atid Ill losses. Llajrrrs. danlagcs oi lialilhilics. joini or se�erul. and c\hienscs

I rrcItrdin sithoug Iitinmtaiii,ii. reisorlahic allorile tces and ari and all reisoitahie cspensCs ncurrcd

jIm esliQatine. prepariil or dctciidiim igainsi atm litieation. comnicnced or tiircilcned. or arm cI,iim.

and atm and all illIoullIs paid in aim segilenietig ol art such claim or ligiation made in accordanec igii

his Arcciilerll ) to hich such Corilpan Indemriticd Parl iira hccornc subicct under Ihe Sccurties

Act. slaiC scetiriles or blue sky li.%s. common iis or oIhet xc. irsolar as such Iosscs. claims. damagcs

or liabilities (or actions or proceedings iii respCcl liicrcot ) or CXpCnscs arise out of or arc bused upon

If arm tirlirlic st,itemcnt or aIieed unri uc sgilemCnl ol any ni;igcrial tad contained, on thc ctfccli�e

di Ic thereof, in a n reeisl rat ron st.i lenient under s� h ich such Rceisl ruble Secti rig cx � crc regisicred
tindcr lhc Securities Act or an aniendrtreni ghcrclo. an piclinrrnarv. final or summary prospcctus
coutalrlcd therciri. or an\ sii pplcrncnr ihcrcio or (ii) any oilrission or ;ihIeied omission go stalc therein a

niigcrial tact required lo he staled Iherein or neccss,irv lo luke lhc slalements Iherein (in lile Case of a

p ri ispect Lis. in Ii Jig I h c ci Ru nisi a ices u ndc r ii ich I hc are ni ade ) n il rn slead i nt, and lii C 8I Cable

Stockiioldcr and aim uiidcr�, riter ill reimburse each Conlpanv iurdemnrfici Park br any Jega or any

olhcr cpcilses rc.isonablv incH rrcd h% I as such c\pC nxcs arc incurred in con uCel on it h in� estiga I ing

or dc t c rid in such loss. cia ill. I luhi iiiy .ac lion r proceed i mg. ,rom -ic/ed thai a n such S Lockhoide r and

any such undcnriler shall onl be hahie in any such cisc it mm- such loss, claim, damage. liahilily (or

act ion or proceeding in rcspeci I hcreot ) or cxpc nsc a riscs out of or is based upon any uni rue St ale inc nt

or ulieecd Lirrlrtle slatenlent or omission or ulicgcd omission made in such registration slalemenl or

arneridnleng or supplement Ihereto or In arm such prel mi nan. ti na oi sum mar prospectus in rc lance

upon aitd in coritorriiigx igh rtten inborrnugioii titruished to the Company lhrough an instrurneng
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esccLitcd I such sciling S .ckholdcr or am ,rtch under� t icr speciUcali sI,,trrle that it i for use in tIle

rep.iraritn fhcreof. SuLh indentriit shall remain in hill forec and cIeet regardless t arm jfleSti�ati&,i1

ittade h or on behalf ol thc Uornp.inv or an Conipanv Indemnified l�ari No Stockholder shall he

liable under th,s Section 32 for any aruorrglts cscccdiiig the pi oduct of I he pirrclxrsc prrcc pcr

Reisirahie Seen ritv and the nil niher of Reiist rattle Secu r,t ics be iniz sold 1w such Stoekholdei pursuant

to he rcIstr;iIiort statement or prospectus IB risc to the itdeniflifieatioii t)ligJti0iL

3.3 \ofia of (iai,n, Lie.

I�rompth tfter cccip Em an Indemnified Part Iteicunder of � ritien notice ii? the conirnciiccnient

of an. act ion or proccediiw ith respcct to which ,i claim for indenirtif Ic Iloit ma be nude Pu rsua n I LU

this Section .3. such Indcntnified F�art shall. if a claim in rcspect hereof is to he ni,ide aizainst an

indeniniI ini park. proinptk ic ritten notice to the latter ol the orllflletkefiicll of such .iclionl

poi ulcd that the failure ol an Indemnified F�art tit erve itoliec as pro. ded herein shall nol rclicc rite

indemnn;f ri p.iri of Its i,bliwirrons tinder rhc 1,rcccd,ug sri sections of this Section 3. except to the

extent that he ipideninjixing parf\ s actuahI prepudiced lx such failure to ,.e notice. in ease an. such

antr is lioiitht rin,r1st art irideinnilied Part.. unless itt such Iridenutified i�art \ reasonabic jtidnicrit

a corif1i I of interest hct.cen such indemnified arid indernrrif ir 2 parties nu. c 5151 ii respect of �,uch

larn. the iridemnifvrn park .iIl he entitled to participate in and. poinrl �uth any other irufemilif. in

park siritilarl notified. to assurite tire defense thcrcol. lit the eStent thai it rna � kit. itt counsel

reasorrabls itisfac-ton to such iriufemiufied Park, arid if tel 1011cc front the ihlerltnik-fig park to such

Indeninitied Park of its election so ro assume he defcitsc thereof. thc indcnrnif rig parr .ill no� hc

liabic to such Itiderntnified I�artx or in lctal or thicr espelises subsequcntl incurred h the latter in

or1rIeci,on lb the dctcitsc thereof. riitless in stich Indeiiiuificd I�ark 5 reasort;ihle udgmenr .i conflier

ol uric rest bcr�een such irideinitified aitd iridcmnif. hg parties extsts or the iridemnif jug park is not

,rdcjiraicI. defending such action or procccdirw. An indertinilving part\ .ill not bc subject to arm

liabiljt for an, scitleniciti rnadc s% Iltout is coltsertt belt conscnt shall not hc unreasonahi,

. rittlicld No iiidcninif rig park sill conscrit 10 erlir. ol art judginciji or cuter into arI settlcrncnt of

an. pending or threatened proccedin hich ( i) docs hot rncludc as an unconditional tcrm thcreof nbc

rig l. the claim airt 01 plairitrff to all iitder,tiified parties of a relcase front all Inability in respect to

such cliun or lrtiuiitrort or r, fi. okes lie ittpOsIriofi of cLjUitahlC rcmcdies or the imposition of in

tort�financial oblitrtions on such lndentnificd Part,. Nor�ithstaiidiiw anything to the eonIrar

coittarricuf hcrern an indemitrt rig part\ ill not hc 1.I�luritcd to pa tic fees and expenses of nil .rc

han ofic counsel ( togcther .. i lIt appropriarc local coritiscl) for all partics irtdciunrfied 1w such

rideritnif, trw .. ith rcspcct to such claim. unlcss in the reasonable juidinient of an indernr,ificd

Rirt a cinriflict of irttcrcst nt,iv eist beI.eert stielt Indemnified Park and am other of such

Indemnified l�.ii tics � tin espeet to such claim. in � hiji event the ittderttnitvirtr i)rt shall be ohlir2ated

to pa. he fees .iiid cspeoscs of such additional counsel or counsek I toethuer ithi the fcc� of local

counsel)

3.4 (r,niribuiio,,.

If he indemnification pro.irIct for in this Scction 3 is urta.ailahile to art Irtulemitified Part, under

Section 3 I or Section 3.2 hereof (othcr titan Em reason of csccjttiorts provrdcd in those Seetloits) iii

respeci of a nv Id tsses. ci a i nis. damages. Ia hi I tics ii espe nses rc fe r red i r he rc in. iii en each a ppl Ca I, Ic

riidcn,nif rig party, in licu of nr,dentmt. I ng such indemnified Part, shall contribute to the amount paid
or payable h such indcntnified I�art, as a rcsuhl of such losscs. claims. dama.es. liabilities or expenses

it such proportion is is appropriate to reficet Ilte relati.c ttenlcfits rceeived 1w tfte indemnifying party

on the one hirtd arid the Indemnified Party on the other, and the relative fault of thc indemnifvin

parts on the one hand and of the indeninified Park on the othcr in connection irht the statements or

omissions . h cli rcsu lied in such losses, cIa ins. da n1aues. liabili tics or expenses. as .. elI as any (ithe

rele.ant equitable ctnsider,itions The rclaLi.e fault of the ,ndemnitiiw park on the one hand and of

the Indemnified Park on he othcr shall hc dcterntined 1w reference In, irt1ong other things. ..hether
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thc urliruc or iIctcd rirlirtic yutcnlcriI ol a nia:crial I,ct or 11w orni�,iori or ajIcicd or1i,.i,n lo Iptc .1

rll,Icr al taLl ha bccr, riiadc h. or clac� ro rlrormirloji .u1phcd by. tiic iridcninik irw parr) or 1w 1kw

Indcrnrirlicd l�arl arid Ihc par lic rcIatrc nlcnl. kn Icdc. ac� 0 nlormation jirid opporzut 0

,rrLcI .r prc\crlt ucIi rrlri1cr1r Ihc ari1,Lirir paid or paablc k a parl ;I a rcuIr of

ihc cIaim. d n1rc. iaI,ri,ic arid c\pcnc rctcrrcd to ai�o�c haIi hc dccmcd to riciudc.

irbccr to rhc lirnirgr,ori cI forth rn Sccuon I I and 32. ari lcII or olhcr fcc, or cpciic.

iIicll.iriIi Irc, nrbk irlcLrrrcd b �ucli parts rn coruiccijori .,rh or .. tcndrrig an% action or ctainv

I h (�oniparm arid lic SI .kIioIdcr agrcc hat it onid not hc ixi and cquirahtc I contrbuton

IiItxL.Int to thix Sccrion 14 crc Llcrcrrnincd h pro rala ,IlojIiori or by an orhcr rncthod of

llocaioii hicli docx not Ac account 01 11w cqtiil.ibic coriidcrarioii rclcrrcd to in thc ,rnnicd,aich

pr.cdiI1g jargajih. Notx ht,iriditw thc pros ion�. ol tIi, Scctiori 3.4. rio Siockholdcr xIulI hc

rc1irircd to Lollir ftilr. ,ili\ rioLilit Ii c\LC. ot rIb. arriorlit l �Ii,cIr lhc rot.! pricc it hrdr ilic

Rc2r�rrrI�lc Scct,riirc �kI b. ucft Srocklioldcr arid d,Ir if�iircd to rhc public crc ollcrcd to tilL I)LbliL
LAk 1w ,nlorrnr 01 an (Ianiic � hich rich Slocklir,Idci lix oihcn xc hccri lcI to pa I

r.,IxoIr ol xiich uniruc or allaicci urrirlic xtarcnicnt or orlirxxlori or iIIcrcd onrIxxIofl N0 gurlr of

lr,ititlijlcr,r IiiIsrcptL%ctiiItit)n (s% ilIfl tIlL iIicritrri2 ,I Scclr.mn lilt) cit lic SL(.LII tiCs t(t I �hall K

liririLd to coIl r,I,titrori root on l�crsi.r ho aN riOt ¶!Lilli ol xtrch fr.rridulcrit illi\rc1,rcscrir.irtoIv

ftc obi lions I ilic part.., orrclr this ScLrrrr 3 iralI 1w III ajLhi,oli 0 .Ui I aI�ilil . Inch an

ftc iiidc,iirirticatioti ,ticl conlrrhtiliori rc(IuIILLI k S..ctioiis I I. 12 and 34 shall K madc b

p. rirLIJL p.i licrits of tilL .Iniiotrrir ilic,crt tlL,r,nz tic LOUIsc of thc Incsti!attir or dctcnxc. as arid

Irco �ills .ii rcc ctI ,r cpcrI%L. Kiss. cIafliiQc or Ii,rb,Irr is ijrcr;rrcd

iti 4

077/FR

4. I kc,nc�d its
-

I In. Crrip.n\ and cadi StoikIioljcn ackrios rcchc irid ircc that in hc c�cnt ol an lircach ot rh,

\2iccnicrir ans tt thcaii. Ilic Stockholdcrx and thc ( orrrparn otnId bc rrc rui�Is Ir,ariiicd ,iricl coirid

riot ritadc Iiolc bs morictar-s Urma cs, I:ach par r .acordirils ;arirccx to sa,c thc. dcfcnsc in un

acliolt for spiccific pcrloi 11111cc thaI a rcrncd at lass �sould 1w rdcqu.rc and hat Ilic panics. in

adchituiri to an hcr rciiicd Ii, s kitch thc ma K nitlcd at 1,155 or in cquR. shall bc critrtlcd to

coiripLi xpccfic pci torrnaricc of his ArccrnrcnL

4.2
-

inw,,dnhci,t.s. Jfair-er.

this ,\ccnicnl r1a nor hc amcndcd. rllodilrcd or sirppicrnicrrlcd arid rio sarcIx ot or LOriscilts to

Icpirui..s froru rhL- pros sioris hcrcol mas I,..- ,rscn urilcs, coriscrtlcd to iii s iifl by rhc Corn pam

(� ith ;an drrccra irs appoiritcd h a Srocklroldcr ,rbsrarnint cii aris dLcI�roii) arid cach 01 rhc

Stock Iroldcrs.

4.3 .Sueccsor.:
. fMjgfl*: ita,rsfrrc�e,.

Ihic pro��rsions cit this .Agrccnicrit shall bc brndiiw upon and accruc to thc hcnctit of thc parrics
licicto and thcir rcspccrisc hcris. strcccssors and pcrrnittcd a55iIi5. In addition, and shctlicr or not an

L\prcss asxrnri1cnt halI h,a\c hccn madc. thc pros sions of this Agrccnicnt shich arc for 11w bench! ot

Ilic StockhoIdcr shall risc, 1w br thc bcrtclit ot arid cntorccahlc l�s un Tr,rnslcrcc. suhicci to the

pros sions contarncd ill I hrs ,\rccri)cnt.
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4.4 Nofia�. All nolIec� and ,ilier eoIIInitIg1eli N under Ih,x Azreeflicni hatl k Ii IrrI arid

�hail ,e deemed given �lien (i) delivered peronaII. (ii) tic hux,ne�, div alter hein niailcd k,

eI hhed niaii. returti receipt reqtleted and potatc piepaid. (ii) one biiinc da :,ttcr hciiig e nrha

natron,ilI reeogni,cd oeri,ight courier or ( r ) I trannrrtted h. treirnile it contirnied vitkrin 24 hours

thereafter a iined or,inal �ent in the winner pro ided in ekiu�c (i). (i) or (iii) to the parties dl the

toIlorng addrec (or it i,el, other iddre for a parl IX liaIi he pcerlieti k nolice Irom �uch

partx Y

to the StoekIr,lder

e o I lie 131iek�tone ( , r.nip I I�

345 Park Aeflue

I t Floor

Ne� rk, Nc �roi K 11)154

Attent ow NI.irk (iIFok

Lrcriii lc (21 2) 53- S7( )4

-and

c 0 I�ros leiicc i-quits I�arrr,cr Inc

I IKe ii ticd Plaia

Ir� deuce. Rhode iXiLlid I l2N)3

\iIrlliun! Niji K Nft� ellI,

I .ir1)iIC! 4111) I �

Sir1Ipori hliacllei FartIcIr II I�

42R Ic\Lrwton Aenue

\es � or K. Ne i K I U() 17

At ciii ion Wiloir Ncelx

I cruriIc (2 2 -55-25tI2

I reedoni (t,inn1trnrcaIiorr. I

I 2(,(i6 I iich

Ir� me. (ililoinra 2(I 14

F .rcrn,lcI W4) 7)S-S524

xith a eop, (hrch �hail 1(11 coirlitUte notice) lo

Skadden. Arp Slate Meagher & Iloni I IP

31)t) South Grind Avenue. 3411 Floor

Lo AnrcIe. California �1111171

ft ilc (213) (,7-5((E

Atrentionz lriau NieCirt hr

4.5 IIhgraIion.

liii� \treen1cnt -and the doctiment rcfcrred to herein, or dcI,ered plirsualit hereto contain the

cntire under.tanding ol the partic. �situ rexpect to the xul,jcct nailer hereoL -l here aic no agreemeuik.

reprexenlutrons. sarrantiex coscnant or Lindertakings with respect to he tihjcet matter hereof and

hereot other t ha n thioe cxprexlv set Ion I) lie rein and therein
-

Tht i Agreement xupc rxede all other

prior Igreernen t and ii ndei xt;r ul in bet s ecn the part rex ss it h rexpeel to xiieh xuhjeet matter.
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4.6 !�;rabiIih.

if 0111 01 nuic of K pr.x ioii.. par.Iw.IIh. x�ord. cjuuscs. phrasc or scI1Icnc coi,liincd

hcrcin. lic ipphciIriri tIicrctt ii in 1FjciFn1Iiuicc�. i� hcjd ,IliI,(I. iIIc,il r,r ii CIttrCCdI,lC ill dI)%

rcspccl For jri rIason. thc x,iFidrIx. IcgaIiI arid cnIoiccihil,t of Iin such pro�iion. p;ir,igruph. ord.

cIru�c. phr.rc or cnIcncc In cxcF\ ollici CflCCi and of hc rc,1ainin prox iMon. parrizraph. ord,.

cIiusc. pI)r;Iws or scnIcncC� hcrcot huIF 101 bc In an I mprircd. I I�cing nrcndcd thu ,uIi righis.

poxcr� and pix Icgcs of 11w par Il-s licrcro shuif h1 crifrcc.hfc to Ihc It,flcsl c\ICnI pcrrnirlcd h la

4.7 Cmninn�rpans.

I h,s �\tjrccncrIr nrx I�c c\CcUIcd iii onc or nrorc colrrllcrpars. and hx d,tfcrcni purlics on

\LIIdlC <tulurircI 1),rrIs c;ich tuf xxhich 511,11 Ic dcc mcd in �rrgrn;,I. hiul ni of tich shuli Consirluic 01k

old I Plc siruin.. rrlslrumcrul

Ntul iThslIllthrh! ollicr pni isbn of his /\iccn1cniI. ncrrhcr rhc nucnihcrs. .cIicr,i parirci�.

IIrluiitsu.I p11 lids or n,,irl,,rIi thircclurs. or ;inx dircclors or Otlicifs of ann mcnihcrs. gcricrul or iruuicd

ilili. r. ad� isu,i (i,icdIur. Irtur nIi\ It,fi,rc mcniibci . uiricriI pal Ilidis. ,nulicd pdrmncrs. idx stur dirccior.

Irrirlg,rli dnrcclt,rs. I .in
.

if an SrtucklntuiLlcr shill lii�c an� pcrstunni Irahilir for pcrtorfluuncc of

aix ,bIr,iiu,ri tuf such Sruuckhuldc, uiulcr Iluis Arccmcaur nfl C\CC�s of Ilic rcspccli\c Cupliul
cliii iI,iiiitill Iii SIlL Ii illLlIlI�LiN.

�

I p.it 1I1C15. linhilccl plillic 5 (Ii IlI;in.ili1t drrcch,rs IL) stickIL IIcr.r

S I �c Kb Id ci
-

4.9 Ruk 144.

II iluc (orIupuiu r. sr,b.-cI iii Ihc cqtniicllul)ts of Sccliuii I . ui I�(d I of Ihc Scct,riiics L\ch,inc

\cl of l34
.. is ariindctI ( Flic I;.wIiangc� -Ic!��). Ilic (rimpuIu\ co.cn ills lIlal 1 �iIi Inc .in rcporls

rcc1tiircd it, bc filcd I,v I iindcr rlnc Lschailc ,\c:. arid �ill i.ikc such ftirlhcr uciron as nn�

Si �ckh �Mci IhiR rc.,su,ri;ibI rcq ncr, so is it, criI)Ic srrcli Srockbolcicr iu scil Rcuisirnhfc Sccurii,cs

rcuisira,,ii nridci liuc Scuir tIcs AcT x titril hc lIFlIIititlil of Ihc c\clnptitlris pr dccl h

ii Rui!c 144 uaudcr uluc Scci,r,tics \cr as slick Rtilc mix Ms inicridcd twill link to liluc. or (hI am

siriiilii ruic or rc.uI.ilnt,rl kcrcaficr aclt�plcd h Ihc Si-(.. I �pon Iluc rcqucst of am Siockiioldcr. Pc

(orilpin xnII tlck�cr to such Stt,cklnoldcr I x rIlicri slalcnlcih us to hcikcr 1 his ctlrnpircd lii stick

I c Jill! c Ill C II I.

4.1(1 (hlw, RCRislralun, Rigliis.

a I h. (�onlp;in lrcickv rcprcscrirs and xvii rinis kit I his nor iranicd. intl rccs thu ii II

ni Iraill. ro :nii Pcrson (I) ;in rlhlts to dcrn;ind rcnisIration tiiidcr thc Scci,rit,cs Act of am shurcs of

is (oillnlonl Stock. (omillori Slock Lquixilcnls OF olhlcr scctiril,cs uild (ii) ;ir1v rihIs of nc,dcntal or

l,ack dn2rstr,,tioru ,ndcr thuc Sccuritics Act of am skarcs oF us (OmmtIII Stock. (�ornrnr�n Stock

F qiiixalcns or otirci �ccurilics inilcss. in Ihc cisc of this clairsc (in). () (JtriIl lhc I.iquiduz% Windi,

l�ci tid. thc SI,ckhiofdcrs shall hc cnzntlcd no hac inicludcd iii .iil rcr,sIr.,Iitun cfftclcd ,,irsuint to

Scctron 2i kcictil. all lc,szr;ihIc Sccurih,cs rcqtrcscd hw such Siiwklioldcrs o hc so in lidcd prior to

thc inclusion ol am sccurlhics rcq ucstccl 10 hc rcI!isIcrcd lx t hc Pci su irl( ) cliii lcd 10 am such

,nciclcnial oi piygvh,,cL rczisiralion rnghts pursuIn no .uin piox siori pix dinnt rcIisIraIron rights

collipIrihIc to Iho�.c conlarnccl in Scction 21 hcrcof. arid ( ) ai any ijrnc �uthcr thin durnnt 11w

Licpiidit Windn Pci rod. such Pcisoirs skill not hc cntiilcd Lu h-ac includcd in arm rcgistratitln
cflcclcci purstlaili 10 in incidcniul or piggyback rcgistraliorl righis pursuant it, provisions conipirahic
to Scctrtun I I hcrcof an\ sccurilncs prior no Ilic nclti.ioni in any such rcglslratioll lf Ihc Rcgnstrrhfc
Sccn, ri I C. rccucslcd It, rci sic! cd h� Slochxholdcrs pti rsuail t to 5cc! on 1 I.

(hI if Ihc (ornpai1 an any tjmc granis Itu an olhcr holdcrs oF Coninion Slock. (Xlrnrnon SFLKk

i.jiui�.ilcflrs or olhrcr sccurirics of thc (onl1,iri\ an rights lo rcqucsl thc (�onpin It) cffcct ihc
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icr ni Iluic 1,�orrlIc Lu such lu,Idcrs Ihari Ihc lcrnl� Xci br Lh In lirix Arcciiiciii. hc Icrrnx ol Ihix

,\Zicc,rIcflI Xh.II. .ii nrc rcqlrcxr o ,iii SiR.-khuidcr. bc dcciiicd anicndcd or supplcrncnrcd lo rhc C\ICIN

ncCcdr\ Lu providc ihc Siockh,jdcrx XlI(Ir fl)orc IrorabIc hIx and bcnctrr.

4.11 (ornbjnalion.v

\Vjrhour ihc prior rirrcn conciil ol lhc Slockholdcix. thc (NrnpirI haII nor cunoIida1c iih or

cilrcr rnl, mv rncrcr. conxolidalioii or olhcr hLrjncx. cm,in,h,naliuir lrrls,iclion br thc ptirpo�.CX 01 liii�

Scci,on 4 Ii a bw,inc. coinbinal jo,, ) s iih inoIicr !�crxun i hcilicr or nor Ihc (Xmnlp.in\ ix hc

lir Iviri cnhII) ) or Franxlcr ,tlI or siikianii,iII all ol x axxcb. � hcihcr iii a xingic ransaclion or

throtwh a xcrgcx ot rcl.iLcd tranxaclmr,ns. Lu anolhcr I�crson or ror( ol Itiiiacd Pcrxoiis or pcrnrrl ai1

ut ix xril,sidiaricx Lu cillcr 1110 an n,ch rrjflxaclior) oi rrmnxaci,onx. � hcrc hc huxincxs cm,mhnraron or

Iransici iiul�c lire p,\nlcnl h am Pcrxmin ol ar1 .crjrilic Lu. or lhc ccIranc k an I�crxon ol anx

ccup irlcx �rLI1. IlL (.Xii1pan or .mir Iroldcrx ot toruniori Siock ul lic (onipan unlcsx Ihc ssLmcr of

�tich x.curil,cx ar.rccx I, �c hoi,rrd , Ire Irnix or hix .-\ircrncrlr ith Slockholdcrx rciarin Lu xuch

�CLII Inc. or o1hcr� xc ncrx 1110 a flcv IctrxIrilioI1 rhix ,irccnlcnl s hiclr xli.iIl conr,iin icrnlx

xtib.ranLi,iIl xriiIii II Llitx �\mir11crmI arid shall oIlicr xc be in a orni xriisfaerm,R Lu Lb�

Si �ck l, �ide r

4.12 (;,�r,iing IA 1V

I hix .2rcLi1lIii xii,mhl be .nci rrc\l l� nil cOrisLi lcd ;nIrCI cirtorcil iii aceordince iLhi lie lr%, Ot

I lic 51,1 Ic �I N� \ThrL

4.13 Juridiaiw,.

l�hc conirix of the Salc ot Nc �iilrk in Nc or k C,mirr ,,rid the LlniLcd Sijic�, DisirieL (ouri fur

rue SurLhrel n i)ixirict of Nc York xh.iIl h1ac jLJrr�diCLFoIl in,cl rile parLie . iii rexpeci to ally dixpiire or

LonIruerx f�cIccri heni rix,rn. undci or ml c rineelion �mlii his I2rcLIlIcnr md. h e\CcUtiUfl iid

I. l,er� mf Iii� d2iCCfllCirL. Laeh of the pirLIcX Lu rli,x AIrecr1kr1r �tihuimix im the C\cILi�,rc uri�,dmcrion ol

slili Is. Ii1LItIJiii2 bin iroL irililcI to the ii pcrmmr1ii mid suLlIed nlaLLcr urrrsdretion ol tllo�,c

buns. w,mm,cx am ohrcciioils km %uell Iii sit jetroil oil lv.. rrmi,rldx 0 xenuc or forum 11)11 Ct)IlCrlICit,. LiI2

absence II in lerx0nafll or XLIbI-L-r maLici jurisdmciroir and jinx srn,Iar I!rounds. LOnSCIlLS to service of

PrLxX b\ niari ( ifl dCCOiifIrlLC V nh SectiOn 4.4) or am other ilitnuer pernrrttcd h lix and rreximhtx

bx arm Ut,mr ccx ii hc bound emnent rendered thrcbx in onirct bun � nh LIi,x ACrceilleflL

4.14 iILiLAL lrII ER OF JURY iRIAL.

ill! F\RIfES flI-RI.T() WAIVL All. RIGII U 10 TRIAL flY fURY IN ANY ACTION. SIJI]

OR PROCI Ef)ING BROUGI ii To LN-OR(L OR DLF-LND ANY RI(,H IS OR REMLDILS

I. NDI-R I IllS A(,RLEMPNI.
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iNH!hIi i

(aAILN ix

Ht.icktonc (apilal Rirtncr� IV i..I. HlackIoiit. (onlmnnicallun Partiicr I 1.1�. Pros deuce Uqtiit
i�.ii nets Vi L.P arid Pros deuce I quit Operating I�,irtncrs IV I P ejt.h (�(;lJarink�r) hcrehs

2tliIantCCsC5CralI and not jointl (this �(,lr.ir.int ) the pa mciii and performance oh .ill oh Irisestors

ollll%itiOils pursuant iii the ,\grcenienl and I�lari oh \lcrgers aiid Recapitali/ation, dated as oh

October 20(13 ( the Acirceiiiciil ). anlolig Freedom C inlmuinit.�t ins. Inc (the (�onip-an� ).

Frt.ccfoni (i,ninlunieatuins. Inc ( l)elassare). BI t.kstoncPros deuce Merger C orjv. \� poi rite I nc. aid

I reedoiii \lerger (irp ( he Guaranteed Obliatioiis4

VIie ,rls of (hr ralitor hcrcunder are irresiwahlc. absolute. ndepciideflt and urieonditiori,rl

and sli,ll nol be atteered by ans circunlst,ince stiichi cOnstlttites a legal or equitable disehal 2c ol a

cuarantol or sliret\ other than pa mclii in lull oh the (hraraiitecd ()bliirtions I hi� (muarants is a

coritilluirig ,riar;r uil and shall be liiding Irplili (,u.ri ilitor and its successors and assigns, anti ( ,uar.Intoi

,rrexoe.ibl �ai�es an right I including arr ueh right ar isin iili(ler CaI,hornii Ci� if Code Section 2 15)

ii rcx.kt. this (inarir1l as to hirtirre transacrions eis rn I xc to ans (iuiranced ()hIiatioiis I his

( oir,iiis ,iricl lit. iiI,.itii,ns iii (mriarairtir I1t.it.uiiclei shall be sahd and cuforceahie ,,nd shi.iIl not lie

sub;ec I Ii .1115 I,niitaiion (oilier than as pros dccl hcrt.iii ). inl1iairnicrit or cIiscIiire for ;inv reason

Iotlit.r than pas tiicrit ii hull ol thic C hiar iitteed ()Iihi;ituins), C iii.italitor 5s.IiScs (a) an right to requIre

lit. (ortipins as a coridirroil of pis mciii or per lot mince b ( ,u,I,.Intor. to proceed against Iris estor.

I�) ans dt.-lensc di isiti bs Icason of tire neapacik lick ol ititIicirit or an disihilit% or ottici dehense

I Iris t.siir jiteltidirig. ss ithout limitation. .lns dehense based on or arising out of the lack of s audits or

he uilicntorccibrlrt iii the (iui.ir.intccd ()bIoa1ioii s. fe) alt\ principles Or pros 1510115 of lis that alt. or

riiisttt be ii corihlict ss lb tlic lerrils of this (iu.lr.irit and an Iceal or equitable cbscharQe of (;Lrararlt(�r

li.gi,.iri� heiciiiider (ci prorlipticss diligence. notice�. dentands. plesentatioris. protc-sts. notices of

proicsi and n(utiecs iii :1125 aLIlcili or ili,gct,t,i, (e aim ;inier,cliuicnt. nioclificatron. t.�Steflsiiiri or s%iiscr 0?

lit. \rt.t.iiit.nr and (I) lii titt.� fullesr t.slen permitted k law ans defenses or betiehits that nias be

att,,rdctl ss bich lirilil lie lialillits of or c\onerItc .t, ralitors or sureties. or sshich nias euiiihlict ssitli lilt.

icr ril� iii Ibis ( ;u.irants Noiss rtltstind,n ins itiiii to Itit. coittrils coiii,iiiied herein. the masiniuni

lirhirlits that lit. Sponsors shall t.ollcct,s els hist. foi iris ( Lrlr.lritecd Obligations shall lie $35 ttiilh,ori iii

hi,. I:21L 2a1t.

lii accordance ssiih ,.ctiiiii 2.\56 of he (Ylihorriia (isil (itIe Ia) Guir litor ssaises any aiid all

ihrs and defenses isailahie to it bs reason of Sections 27k� to 25. iiiclusise. 2Qi) and 3)33 oh Ilic

( ihilorrija Ci� it (ode. iitcltrd,n .in iii d ill I itlits or deteiises ( juarintor nias has C bs rcason ol

iroIt.ctiort ,hhIordeLl to tie principal ssdh respect to ins oh tIle (juiririteed ()hliijtiotis. or to ails ottici

tic (,u,iranteecl Oblkaiorts sstlalairtor oh an of

cithicr cisc

iii respect to an of such guaranicirs obligations

uridei its plirsulilt to the ,intjdchit.ienes or otlicr Iasss of the Slaic oh Californiati,i I iii IS

limir iiw or disc liargiiig tttc priiicipal\ ndebtcdness or such u;irantors obligations, including
Scction 5IIa. SNUb. XlU. or 726 of he (alihornia (odc oh C�isil Procedure, and Ib) Guarantor saises

ill r,ihits and defenses arising out of all elecliori of eniedies hs Ihtc creditor. escn 1hotrh that ciectioli

of remedies. such as a nonjutlicral horeelosure ss,th respecl to security for a (juaranteed Obligation. his

itaiflstdcst ro cd (, ua ran tors riitit 5 oh sribroctlion and rcimhtrrscnient the principal bs thc operation
of Sectioii 5Ud of thc (ode of (isri Procedure or ,ihcrts ise No cirhier prosision of this Guaranty shall

bc construed as ljriir1in the xneralgls of ,in oh lic coscriants and saiscrs set forth in this paragraph.
As uscd in this e 10 the principal iiit.ftidcs iiivestor. and ins rcfercncc to thep.iragraphl. ails iciercuic

c redilor includes tilt. (onlpan -

ii.iiaritc,r shall cause hnscstor 10 comply s iW its ohilieatroiis untler the Aireriient and cause

Iriscstor to consuiniluate the transactions contemplated b this Agreertient. \Vht.uieser thc Agreement

requires Insestor to t,ikc any actioli. such iciloil shall he clccnit.�d 10 include an undertaking h
(iuiarantor 10 cause lriscstor to take such action Guarantor ieknoslcdies Itiat thlc Coiiipanv is relying

LipOri this (iuiararilec iii arceine to enter into the Arcenlerit.

apitlliLcd Icons 15cc1 and not dehiried herein shall hase rtic tilcanirw sct fortil in lie AgreemenL

h-I-l
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