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THE .TV CORPORATION INTERNATIONAL

The . TV Corporation International (the “corporation™). a corporation organized and existing
under the General Corporation Law of the State of Delaware (the “"General Corporation Law™)
hereby certifies as follows:

1. That the corporation was incorporated on September 24, 1998 under the name The .TV
Corporation International, pursuant to the General Corporation Law.

2. Pursuant to Sections 242 and 245 of the Genera) Corporation Law, this Amended and
Restated Certificate of Incorporation restates and integrates and further amends the provisions of the
Certificate of Incorporation of the corporation.

3. The Certificate of Incorporation is hereby amended and restated in its enttirety to recad as
follows:

One. That the name of the cotporation is: The .TV Corporation International

Two. The address of the corporation's tegistered office in the State of Delaware is 9 East
Lookerman Street, Suite 205, Treadway Towers, Dover, DE 19901, County of Kent. The name of its
' registered agent at such address is Business Filings International, Inc.

Three. The purpose of the corporation is to engage in any lawfu} act or activity far which
corporations may be organized under the General Corporation Law.

Four. The corporation is authorized to issue two classes of stock to be designated.
respectively, "Common Stock™ and "Preferred Stock.” The total numbet of shares of Comitiiort Stock
that the corporation is authorized to issue is 40,000.000, with a par value of $0.001 per sharc. The
total number of shares of Preferred Stock that the corporation is authorized to isste is 16.666.667
with a par value of $0.001 per share, all of which are designated "Series A Preferred Stock."

The corporation shall from time to time in accordance with the laws of the State of Delawarc
increase the authorized amount of its Common Stock if at any time the number of shares of Common
Stock remaining unissued and available for issuance upon conversion of the Preferred Stock shall ot
be sufficient to permit conversion of the Prefetred Stock.

The relative rights. preferences. privileges and restrictions granted to or imposed upon the

respective classes and series of the shares of capital stock or the holders thereof are as set forth
below:
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Section 1. Dividends. The holders of the Series A Preferred Stock shall be entitied o~
receive, out of any funds legally available therefor. noncumulative dividends in an amount cqual to
$0.0096 per share per annum, when and if declared by the corporation’s board of directors. No
dividend shall be paid on the Common Stock in any year, other than dividends payablc solely in
capital stock, until all dividends for such year have been declared and paid on the Preferred Stock.
and nio dividends on the Common Stock shall be paid unless the amount of such dividend on the
Common Stock is also paid on the Preferred Stock on an as-converted to Common Stock basis.

Section2.  Liguidation Preference.

(2) In the event of any liquidation, dissolution or winding up of the corpotation.
prior and in preference to any distribution of any of the assets or funds of the corporation to the
holders of the Common Stock by reason of their ownership of such stock, the holders of Seties A
Preferred Stock shall be entitled to receive for each outstanding share of Series A Preferred Stock
then held by them an amount equal to $0.12 plus declared but unpaid dividends on such share (as
adjusted for any recapitalizations. stock combinations. stock dividends, stock splits and the like). Tf.
upon the occurrence of a liquidation, dissolution or winding up, the assets and funds of the
corporation legally available for distribution to stockholders by reason of their ownership of stock of
the corporation shail be insufficient to permit the payment to such holders of Preferred Stock of the
full aforementioncd preferential amount, then the entirc assets and funds of the corpotation legally
available for distribution to stockholders by reason of their ownership of stock of the corporation
shall be distributed ratably among the holders of Preferred Stock in proportion to the prefercntial
amount each such holder is otherwise entitled to receive.

(b)  Upon a liquidation, dissolution or winding up of the corporation. and after
payment to the holders of Preferred Stock of the amounts to which they are entitled pursuant to
Section 2(2), all assets and funds of the corporation that remain legally available for distribution to
stockholders by reason of their owncrship of stock of the corporation shall be distributed ratably
among the boldets of Common Stock and Preferred Stock in proportion to the number of shares of
Common Stock held by them or issuable upon the conversion of the Preferred Stock held by them
and based on the total number of shares of Common Stock outstanding. or issuable upon conversion
of the outstanding Preferred Stock, until such time as cach holdet of shares of Preferred Stock has
received an aggregate liquidation amount under this Section 2(b) equal to 1.5 times the applicable
Original Issue Price (as defined in Section 3(a) hereof) (as adjusted for recapitalizations, stock
combinations, stock dividends, stock splits and the like). Thereafter. all such assets and funds shall
be distributcd ratably among the holders of Common Stock.

() For the purposes of this Section 2. a liquidation, dissolution or winding up of
the Corporation shall be deemed to be occasioned by. and to include, the corporation’s sale of all or
substantially all of its assets or the acquisition of this corporation by another entity by means of
merger or consolidation resulting in the exchange of the outstanding shares of this corporation for
securities or consideration issued, or caused to be issued, by the acquining corporation or its
subsidiary, unless the stockholders of the corporation irymediately prior to such transaction hold at
least 50% of the voting power of the surviving corporation in such a transaction.
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-(d)  If any of the assets of this corporation are to be distributed under this Section
2. or for any other purpose, in a form other than cash, then the boatd of directors shall be empowered
to, and shall promptly determine the value of the assets to be distributed to the holders of Scries A
Preferred Stock or Comunton Stock. This corpotation shall, upon receipt of such determination, give
prompt written notice of the determination to each holder of shares of Scries A Preferred Siock or

Common Stock

Section3.  Conversion. The holders of Preferred Stock shall have conversion rights as
follows:

(a) Right to Conyert. Each share of Preferred Stock shall be convertible. at the
option of the holder thereof, at any titne after the date of issuance of such share. at the office of the
corporation or any transfer agent for such Preferred Stock. into such number of fully paid and
nonassessable sharcs of Common Stock as is determined by dividing the applicable Original Issue
Price of such share of Preferted Stock by the Conversion Price (the “Conversion Price”) at the time
in effect for a share of such series of Preferred Stock. The Original Issue Price per share of Series A
Preferred Stock is $0.12. The Conversion Price per share of Series A Preferred Stock initially shall
be the Original Tssue Price. subject to adjustment from time to time as provided below.

) Automatic Conversion. Each shatc of Preferred Stock shall automatically be
converted into shares of Common Stock at the then effective Conversion Price upon the earlier of
(1) the closing of a firm commitment underwritten public offering pursuant to an effective
registration staternent under the Securities Act of 1933. as amended. covering the offer and sale of
Common Stock to the public involving gross proceeds to the Company of not less than $15.000.000
at a per share offering price of at least $5.00 (a "Qualified Initial Public Offering™) or (ii) thc consent
of holders of not less than 50% of the then outstanding shares of Preferred Stock.

© Mechanics of Conversion. No fractional shares of Common Stock shall be

issued upon conversion of Preferred Stock. In lieu of any fractional shares to which the holder
would otherwise be entitled (after aggregating all shares of Preferred Stock held by such holder to be
converted, such that the maximum number of whole shares of Common Stock is issued to such
holder upon conversjon). the cotporation shall pay cash equal to such fraction multiplied by the then
effective Conversion Price of such series of Preferred Stock. Before any holder of Preferred Stock
shall be entitled to convert the same into shares of Common Stock pursuant to Section 3(a). such
holder shall surrender the certificate or certificates therefor, duly endorscd, at the office of the
corporation or of any transfer agent for such Preferred Stock, and shall give written notice by mail.
postage prepaid. to the corporation at its principal corporate office, of the election to convert the
same. and such conversion shall be deemed to have been made immediately prior to the close of
business on the date of such surrender of the shares of Prefetred Stock to be converted. In the event
of an automatic conversion pursuant to Section 3(b), the outstanding shares of Preferred Stock shall
be converted automatically without any further action by the holder of such shares and whether or
not the certificates representing such shares are surrendered to the corporation or the transfer agent
for such Preferred Stock; and the corporation shall not be obligated to issue certificates evidencing
the sharcs of Comumon Stock issuable upon such automatic conversion unless the certificates
evidencing such shares of Preferred Stock are either delivered to the corporation or the transfer agent
for such Preferred Stock as provided above. or the holder notifies the corparation or the transfer
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agent for such Preferred Stock that such certificates have been lost, stolen or destroyed and executes
an agreement satisfactory to the corporation to indemnify the corporation from any loss incurred by
it in connection with such certificates. The corporation shall. as soon as practicable thereafter. issue
and deliver to such address as the holder may direct, a certificate or certificates for the number of
shares of Common Stock to which such holder shall be entitled. If the conversion is in corinestion
with a public offering of securities described in Section 3(b), the conversion shall be conditioned
upon the closing with the underwriters of the sale of securities pursuant to such offering, and the
conversion shall not be decmed to have occurred until immediatcly prior to the closing of such salc
of securities,

(d) Status of Copverted Stock. In the cvent any shares of Preferred Stock shali

- be converted pursuant to this Section 3. the shares so converted shall be canceled and shall not be
reissued by the corporation.

Y

{e) Astiustment of Conversion Price of Prefe
Prices shall be subject to adjustment from time to time as follows:

(1) Al Lent DRg ! A0 , gmmon
In the event the outstanding shares of Common Stock shall be subdivided by stock split, stock
dividend or otherwise, into a greater number of shares of Common Stock, the Conversion Price of
each series of Preferred Stock then in effect shall, concurrcntly with the effectiveness of such
subdivision, be proportionately decreased. In the event the outstanding shares of Cornmon Stock
shall be combined or consolidated into a lesser number of shares of Common Stock. the Conversion
Price of each seties of Preferred Stock then in effect shall, concurrently with the effectiveness of
such combination or consolidation, be proportionately increased.

{(ii) Adgjustme _ 1€ i Othe istributions.
event the corporation makes, or fixes a d date for the determination of holders of Common
Stock entitled to receive, any distribution (excluding repurchases of securities by the corporation not
made on a pro rata basis) payable in property, in securities of the corporation other than sharcs of
Common Stock or evidences of indebtedness of the corporation, and other thap as otherwise adjusted
for in this Section 3 or as provided for in Scction 1 in connlection with a dividend, then and in each
such event the bolders of Preferred Stock shall receive, at the time of such distribution. the amount
of property. the number of securities or amount of such indebtedness of the corporatiop that they
would have received had their Preferred Stock been converted into Common Stock immediately
prior to the date of such event.

(i11) Adi1 Reorg {on s or Simils rents. 1f
the Common Stock shall be changed into the same or a different number of shates of any other class
or classes of stock of other securities or property, whether by capital reorganization, reclassification
ot otherwise, then each share of Preferred Stock shall thereafter be convertible into the number of
shares of stock or other securities or property to which a holder of the number of shares of Common
Stock of the corporation dcliverable upon conversion of such shares of Preferred Stock shall have
been entitled upon such reorganization, reclassification or other event.
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~(iv)  Adjustments for Diluting Issues. In addition to the adjustment 6f the e

Conversion Prices provided above. the Conversion Price of the Series A Preferred Stock shall be
subject to further adjustment from time to time as follows:

.

(A) Special Definitions.

$))] "Options" shall mean rights. options or warrants to subscribe
for, purchase or otherwise acquire cither Common Stock or Convertible Securitics.

(2)  "Original Issue Date" shall mean the date on which the first
share of Series A Preferred Stock was first issued.

(3) “Convertible Securities” shall mean securities convertible,
either directly or indirectly, into or exchangeablc for Common Stock.

4 "Addditional Shares of Common Stock” shall mean alf shares of
Conunon Stock issued (or. pursuant to Section 3(e)(iv)(C) deemed to be issued) by the corporation
after the Original Issue Date other than shares of Common Stock issued (or. pursuant to Section
3(e}(iv)(C) deemed to be issued):

i upon conversion of sharcs of Preferred Stock;

ii) to employees, consultants or directors pursuant to stock
option, stock grant. stock purchase or similar plans or arrangements approved by the board of
directors, including without limitation upon the exercise of Options:

1ii}  to equipment lessors, banks, financial institutions or
similar entitics in transactions approved by the board of directors, the principal purpose of which is
other than the raising of capital through the sale of equity sccuritics of the cotporation;

iv)  asadividend or other distribution in connection with
which an adjustment to the Conversion Price is made pursuant to Scction 3(e)(i). (11) or (iii);

v) in the corporation's Qualified Initial Public Offering:

vi) in a merger or acquisition that is approved by the board
of directors:

vii)  pursuant to any transactions apptoved by the board of
directors primarily for the purpose of (A) joint ventures, technology licensing or research and
development activities, (B) distribution or manufacture of the corporation's products or services, or
(C) any other transactions involving corporatc partners that are primarily for purposes other than
raising capital through the sale of equity securities of the cotporation: or

viif)  if the holders of a majority of the then outstanding
shares of each seties of Preferred Stock agree in writing that such shares shall not constitute
Additional Shares of Common Stock.
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- (B)  No Adiustment of Conversion Price. No adjustment inthe ______

Conversjon Price shall be made pursuant to Section 3{e)(iv)(D) uniess the consideration per share for
an Additional Share of Common Stock issued (o, pursuant to Section 3(e)(iv)}(C). deemed to be
issued) by the corporation is less than the Conversion Price in effect on the date of, and immediately
prior to, such issue, and provided that any such adjustment shall not have the effect o f incredsing the
Conversion Price to an amount which exceeds the Conversion Price existing immediately prior to
such adjustment.

cermed issue of Additional Shares of Common . Except as
otherwise provided in Section 3(e)(iv)(A) or 3(e)(iv)(B). in the event the corporation at any time or
from time to time after the Original Issue Date shall issue any Options or Convertible Securities or
shall fix a record date for the determination of any holders of any class of securities entitled to
receive any such Options or Convertible Secutities, then the maximum number of shares (as set forth
in the instrument relating thereto without regard to any provisions contained therein for a subsequent
adjustment of such number) of Common Stock issuable upon the exercise of such Options or. in the
case of Convertible Securities and Options therefor, the conversion or exchange of such Convertible
Securities, shall be deemed to be Additional Shares of Common Stock issued as of the time of such
issue or. in case such a record date shall have been fixed, as of the close of business on such record
date, provided that in any such case in which additional shares of Common Stock are deemed to be

issued:

»
S0

(1) no further adjustment in the Conversion Price shail be made
upon the subscquent issuc of such Convertible Sceuritics or shares of Common Stock upon the
exercise of such Options or conversion or cxchange of such Convertible Securities;

2) 1f such Options or Convertible Securities by their terms
provide, with the passage of time ot otherwise, for any increase or decrease in the consideration
payable to the corporation, or increase or decrease in the number of shares of Common Stock
issuable, upon the exercise, conversion or exchange thereof, the Conversion Price computed upon
the original issue thereof or upon the occurrence of a record date with respect thereto, and any
subsequent adjustments based thereon, shall, upon any such iticteasc or decrease becoming effective,
be recomputed to reflect such increase or decrease:

(3)  upon the expiration of any such Options or any rights of
conversion or cxchange under such Convertible Securities which shall not have been exercised, the
Conversion Price computed upon the original issue thereof or upon the occurrence of a record date
with respect thereto, and any subsequent adjustments based thereon, shall, upon such expiration, be

recomputed as if:

1) in the case of Convertible Securities or Options for
Common Stock. the only Additional Shares of Common Stock issued were shates of Common
Stock, if any, actually issued upon the exercise of such Options or the conversion or exchange of
such Convertible Securities, and the consideration received thetefor was the constderation actually
reecived by the corporation for the issuc of all such Options. whether or not exercised, plus the
consideration actually received by the corporation upon such exercise, or for the issue of all such
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Convertible Securities, whether or not converted or exchanged, plus the additional consideration-if
any. actually received by the corporation upon such conversion or exchange; and

1) in the case of Options for Convettible Securities, only
the Convertible Sccurities. if any. actually issued upon the exercise thereof were issued at théfime of
issue of such Options and the consideration received by the corporation for the Additional Sharcs of
Common Stock deemed to have been then issucd was the considetation actually received by the
corporation for the issue of all such Options. whether or not exercised, plus the consideration
deemed to have becn received by the corporation upon the issue of the Convertible Securities with
respect to which such Options werc actually exercised;

(4) no readjustrent pursuant to Section 3(e)(ivi(C)(2) or (3) above
shall have the effect of increasing the Conversion Price to an amount which exceeds the Conversion
Price existing immediately prior to the original adjustment with respect to the issuance of such
Options or Convertible Securities, as adjusted for any Additional Shares of Common Stock issued
(or, pursuant to Section 3(e)(iv}(C). deemed to be issued) between such original adjustment date and
such readjustment date;

(5)  inthe casc of any Options whijch expire by their terms not more
than 30 days after the date of issue thereof, fio adjustment of the Conversion Price shall be made
until the expiration or exercise of all such Options; and

(%) in the case of any Option or Convertible Security with respect
to which the maximum number of shares of Common Stock issuable upon exercise or conversion or
exchange thereof is not determinable, no adjustment to the Conversion Price shall be made until such
number becomes deterrninable. '

| ] jonal

o Ad Jeld n Price n Jssuance Add 1

1 - Subject to the limitation set forth in Section 3(e)(iv)(B), above, if
Additional Shares of Common Stock are issued (or. pursuant to Section 3(e}(iv)(C), deemed to be
issued) without consideration or for a consideration per share (computed on an as-converted to
Common Stock basis) less than a Conversion Price in effect on the date of, and immediately prior to,
such issue (a "Dilutive Issue™), then and in such event, such Conversion Price shall be reduced,
concurrently with such issue, to a price (calculated to the nearest cent) determined by multiplying
such Conversion Price by a fraction, (x) the numerator of which shall be the number of shares of
Common Stock outstanding immediately prior to such issue plus the number of shares of Common
Stock which the aggregate consideration received by the corporation for the total number of
Additional Shares of Common Stock so issued would purchase at such Conversion Price, and (y) the
denominator of which shall be the number of shares of Common Stock outstanding immediately
prior to such issue plus the number of such Additional Shares of Commeon Stock so issued. For the
purposes of this Sectiont 3(e}(iv)(D), all shares of Common Stock issuable upon exercise of
outstanding Options. upon conversion of outstanding Convertible Securitics and Preferred Stock,
shall be deemed to be outstanding, and immcdiately after any Additional Shares of Comnon Stock
are decmed issued pursuant to Section 3(e)(iv)(C). such Additional Shares of Common Stock shall

be deemed to be outstanding.
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- E) e inati . For purposes of this Scetichm——
3(e)(iv), the consideration received by the corporation for any Additional Shares of Common Stock
1ssued (or, pursuant to Section 3(e)(iv)(C), deemed to be issued) shall be computed as follows:

(1) Cash and Property. Such consideration shall: T

i) insofar as it consists of cash, bc computed at the
aggregale amount of cash received by the corpotation after deducting any commissions paid by the
corporation with respect to such issuance;

i1) insofar as it consists of property other than cash.
be computed at the fair value thereof at the time of such issuance, as determined in good faith by the
board of directors of the corporation: and

iii) if Additional Sharcs of Common Stock are
issued (or. pursuant to Section 3(e)(iv)(C). deemed to be issued) together with other shares or
securities or other assets of the corporation for consideration which covers both, be the propoertion of
such consideration so received. computed as provided in clauses ( A) and (B) above, as determined in
good faith by the board of directors of the corporation.

2) i i ities. The considetation
received by the corporation for Additional Shares of Common Stock deemned to have been issued
purshant to Section 3(e)(iv)}(C), relating to Options and Convertible Securities, shall be the sum of
(x) the total amount. if any, received ot receivable by the cotporation as consideration for the issue of
such Options or Convertible Securities. plus (y) the minimum aggregate amount of additional
consideration (as set forth in the instruments relatin g thereto, without regard to any provision
contained therein for a subsequent adjustment of such consideration) payable to the corporation upon
the exercise of such Options or the conversion or exchange of such Convertible Securities, or in the
case of Options for Convertible Securities, the exercise of such Options for Convertible Securities
and the conversion or exchange of such Convertible Securities.

() Certificate as to Adjustments. Upon the occurrence of each

adjustment or readjustment of the Conversion Price putsuant to this Section 3. the corporation at its
expense shall promptly compute such adjustment or readjustment in accordance with the terms
bereof and furnish to each holder of Preferred Stock to which such adjustment pettains a certificate
setting forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment or readjustment is based. The corporation shall, upon the written request at any time of
any holder of Preferred Stock, furnish or cause 1o be furnished to such holder a like certificate setting
forth (i) such adjustments and readjustments, (ii) the Conversion Prices at the titme in effect, and (ii{)
the number of shares of Common Stock and the amount, if any. of other property which at the time
would be received upon the conversion of such holder's Preferred Stock.

Section4,  Voting.

(2) General. Except as otherwise required by Jaw. each holder of Preferred Stock
shail be entitled to the number of votes equal to the number of shares of Common Stock into which
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the sharcs of Preferred Stock so held could be converted at the record date for determination.of the.-
stockholders entitled to vote, or, if no such record date is established. at the date such vote is taken or
any written consent of stockholders is solicited. Except as required by Jaw or as otherwise set forth
herein (including without limitation Sectjon 4(b)). all shares of all series of Preferred Stock and all
shares of Common Stock shall vote together as a single class. Fractional votes by the holders of
Preferred Stock shail not, however, be permitted, and any fractional voting rights shall (after
aggregating all shares into which shares of Preferred Stock held by each holder could be converted)
be rounded down to the nearest whole number.

(6)  Election of Directors.

(i) The number of authorized directors of the corporation shall not be less
than five (5). With respect to tbe election of such directors. (a) the holders of Common Stock. voting
as a separate class, shall be entitled to elect one (1) director of the Corporation, (b) the holders of
Series A Preferred Stock. voting separately as a class, shall be entitled to elect three (3) directors and
(c) the holders of Common Stock and Preferted Stock, voting as a single class, shall be entitled to
elect one (1) director.

(i1) The holders of Common Stock shall be entitled to vote as a separate
class on the removal, with or without cause, of any director who was clected pursuant to
Section 4(b)(i)(a) above. The holders of Series A Preferred Stock shall be entitled to remove. with or
without cause, any director elected pursuant to Section 4(b)(i)(b) above. The holders of Common
Stock and Prefetred Stock, voting as a single class, shall be entitled to remove with or without cause,
any director elected pursuant to Section 4(bXi)(c).

(c) i . The corporatjon shall not, without
first obtaining the approval of the holders of not less than 2 majority of the then outstanding total
number of shares of Series A Preferred Stock:

) ) increase the number of authorized shares of Series A Preferred Stock
or any series of Preferred Stock;

(i)  authorize, create or issue any shares of any class or series of stock
having any preference or priority supetior to any such preference or priority of the Scries A Preferred
Stock:

(ili}  amend or repeal any provision of, or add any provision to, the
cotporation’s Certificate of Incorporation if such action would adversely alter or change in any
material respect the rights, preferences, privileges, ot restrictions of the Series A Preferred Stock; or

(iv) take any action resulting in the repurchase or
redemption of shares of Corumon Stock of the corporation, cxcept as set forth in Section § hereof,

(d)  Approval by Preferred Stock. So long as 750,000 shares of Preferred Stock

remnain outstanding. the corporation shall not, without first obtaining the approval of the bolders of
not less than a majority of the then outstanding total number of shares of Preferred Stock. voting as a
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single class. cnter into a transaction that would accasion the sale of all or substantially ali of thce—
corporation’s assets or the acquisition of this corporation by another entity by means of merger or
consolidation resulting in the exchange of the outstanding shares of this corporation for securities or
consideration issued. or caused to be issued. by the acquiring corporation or its subsidiary, unless the
stockholders of the corporation hold at least 50% of the voting power of the surviving corporation in
such a transaction.

Section 3, Consent to Distributions. Each holder of Preferred Stock shall be deemed to
have consented. for purposes of Sections 502, 503 and 506 of the California Corporations Code and

Sections I and 2 of this Article Four, to distributions made by the corporation in connection with the
repurchase of shares of Common Stock from employees, officers, directors or consultants of the
corporation in connection with the termination of their employment or services pursuant to
agreements or arrangenicnts approved by the board of directors of the corporation.

Section 6.  Reacquired Shares. Any shares of Preferred Stock purchased or otherwise
acquired by the corporation in any manner whatsocver shall be retired and canceled promptly after

the acquisition thereof. All such shares shall upon their cancellation become authorized but unissued
shares of Preferred Stock and may be reissued as part of 2 new series of Preferred Stock to be created
by resolution or resolutions of the Board of Directors, subject to the conditions and restrictions on
issuance set forth berein.

Section?7. W . Any right, preference or
privilege of the Preferred Stock may be waived by a majority of the outstanding shares of each series
of Prefetred Stock voting on an as converted to Common Stock basis. and such waiver shall be
binding on all holders of Preferred Stock.

Five. The corporation is to have perpetual existence.

Six. Exceptas set forth in Article Four, Section 4(b) hereof, the number of dircctors which
constitute the whole Board of the corporation shall be as specified in the Bylaws of the corporation.

Seven. In furtherance and not in limitation of the powers conferred by statute, the board of
directors of the corporation is expressly authorized to make. alter. amend or repeal the Bylaws of the
corporation.

Eight Elections of directors need not be by written ballot unless 2 stockholder demands
election by written ballot at the meeting and before voting begins or unless the Bylaws of the

corporation shall so provide.

Nine. Mcetings of stockholders may be held within or without the State of Delaware. ac the
Bylaws of the corporation may provide. The books of the corporation may be kept outside of the
State of Delaware at such place or places as may be designated from time to time by the board of
directors of the corporation or in the Bylaws of the corporation.
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Ten, — .

(2) Limitation of Director’s Liability. To the fullest extent not prohibited by the

General Corporation Law of Delawate as the same exists or as it may hereaftcr be amended; a
director of the corporation shall not be personally liable to the corporation or its stockholdersfor
mornetary damages for conduct as a director.

ndemnificati f rate Agents. The corporation may indemnify to the
fullest extent not prohibited by law any person made or threatened to be made a party to an action or
proceeding, whether criminal, civil, administrative or investigative, by reason of the fact that such
person. such person’s testator or intestate is or was a director, officer, employece benefit plan
fiduciary, agent or employee of the corporation or any predecessor of the corporation or scrves or
served at the request of the corporation or any predecessor of the cotporation as a director, officer,
agent, employee benefit plan fiduciary or employee of another corporation, partnership, limited
liability company., joint venture, trust or other entity or enterprise.

(c) Repeal or Modification. Neither any amendment or repeal of this Article Ten.
nor the adoption of any provision of the cotporation's Certificatc of Incorporation inconsistent with
this Article Ten, shall eliminate or reduce the effect of this Atticle Ten, in respect of any matter
occurring, or any action or proceeding accruing or arising or that, but for this Article Ten. would
accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision.”

4, The foregoing amendment and restatement of the Certificate of Incorporation has
been duly approved by the Board of Directors of the corporation in accordance with the provisions of
Sections 242 and 245 of the General Corpotation Law.

5. The foregoing amendment and restatemnent of the Certificate of Incorporation has
been duly approved by the written consent of the stockholders in accordance with Sections 228 and
245 of the Delaware General Corporation Law. The total number of outstanding shares of Common
Stock of the corporation is 10,000,000. The number of sharcs held by stockholders who consented
to this amendment in writing equaled or exceeded the requircd percentage. The percentage required
was more than 50% of the outstanding Common Stock. Pursuant to Section 228 of the General
Corporation Law, prompt written notice of this emendment and restatemnent has been given to all
stockholdets who did not consent to this amendment.
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IN WITNESS WHEREOF, the corporation has caused this Amended and Restated Certifiéate

of Incotporation to be tigned by Allen DeBevoise, its President. and attested byJason Cbapnikits
Secretary, this 3rd day of November , 1999, .

. ams |

THE.TY CORPORATION
INTERNATIONAL

ATTEST:

Jason Chapnik. Secretary - --
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