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Tfie :first State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF "OZARK HOLDING INC .. ", 

CHANGING ITS NAME FROM "OZARK HOLDING INC .. " TO "ORACLE 

CORPORATION", FILED IN THIS OFFICE ON THE THIRTY-FIRST DAY OF 

JANUARY, A .. D .. 2006, AT .5:48 O'CLOCK P.M.. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS .. 

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 

THE AFORESAID CERTIFICATE OF AMENDMENT IS THE THIRTY-FIRST DAY 

OF JANUARY, A .. D .. 2006, AT 8 O'CLOCK P .. M.. 

Harriet Smith Windsor, Secretary of State 
402812.5 8100 AUTHENTICATION: 4490622 

06009366.5 DATE: 01-31-06 



St4te of Delaware 
Secretary 0£ .srate 

Division 0£ Coxporeztions 
Delivered 0.5:48 PM 01/31/2006 

FILED 0.5:48 PM 01/31/2006 
SRV 06009.3665 - 402812.5 FILE 

CERTIFICATE OF AMENDl\'1ENT 

OF 

AMENDED AND RESIATED 
CERTIFICATE OF INCORPORATION 

Ozark Holding Inc., a corporation organized and existing under the laws 
of the State of Delaware (hereinafter called the "Corporation"), does hereby 
ce1tify as follows: 

1 Article 1 of the Co1poration' s Amended and Restated Certificate of 
Incorporation is hereby amended to read in its entirety as set forth 
below: 

Article 1 

The name of the Corporation is Oracle Corporation. 

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

3. This Ce1tificate of Amendment of Amended and Restated Certificate of 
Incorporation has been duly adopted in accordance with the provisions 
of Section 242 of the Genernl Corporation Law of the State of Delaware. 

IN WITNESS WHEREOF, Ozark Holding Inc., has caused this Certificate 
to be executed in its corporate name this 31st day of January 2006 

OZARK HOLDING INC 
a Delaware corporation 

By: Safra A. Catz 
Name: Safra A. Catz 
Title: President and Chief 

Financial Officer 
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PAGE 1 

Tfie :first State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE RESTATED CERTIFICATE OF "OZARK HOLDING INC .. ", FILED 

IN THIS OFFICE ON THE THIRTY-FIRST DAY OF JANUARY, A .. D .. 2006, AT 

4:03 O'CLOCK P .. M.. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS .. 

Harriet Smith Windsor. Secretary of State 
4028125 8100 AUTHENTICATION: 4490279 

060092731 DATE: 01-31-06 



State of Delawau:e 
Secretary of State 

Division of Corpcra:tions 
Delivered 04:12 PM 01/31/2006 

FILED 04: 0.3 PM 01/31/2006 
SRV 060092731 - 4028125 FILE 

A}.IBNDED AND RESTATED CERTIFICATE OF INCORPORATION 
OF 

OZARK HOLDING INC. 

Ozark Holding Inc , a corporation organized and existing under the General Corporation 

Law of the State of Delaware and originally incorporated in Delawllle on Septembe1 9, 2005 (the 

"Corporation"), does hereby ce1tify that: 

FIRST: 1he Amended and Restated Certificate of Incmporation of the Cmpmation, in the 
form attached hereto as Exhibit 1, has been duly adopted by w1inen consent of the Bollld of 
Directors of the Cmporation in accordance with the provisions of Sections 141,242 and 245 of the 
General Corpmation Law of the State of Delaware.. 

SECOND: The Amended and Restated Certificate of Inco1poration of the Corporation, in 
the fo1m attached hereto as Exhibit 1, has been duly approved by the written consent of the 
stockholders of the Corporation in accordance with the provisions of Sections 228,242 and 245 of 
the General Co1poration Law of the State of Delaware 

THIRD: The Amended and Restated Ce1tificate of Incorporation so adopted reads in full 
as set forth in Exhibit 1 attached hereto and incorporated herein by rcforence.... 

TN WITNESS WHEREOF, the Corporntion has caused this Certificate to be signed and 
attested by its duly authorized officers this 31st day of January 2006 

OZARK HOLDING INC. 

By: /s/ Safia A. Catz 
Safrn A Catz, President and Chief 
Financial Officer 
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EXHIBIT I 

AMENDED AND RESTATED CERTIFICATE OF JNCORPORA TION 
OF 

OZARK HOLDING INC. 

Atticle l 

The name of the Corporation is Ozark Holding Inc .. 

Atticle 2 

The address of the registered office of the Coiporation in the State ofDelaware is 2711 
Centeiville Road, Suite 400, in the City of Wilmington, County of New Castle. The name of its 
registered agent at that address is Cmporation Service Company. 

Atticle 3 

The purpose of the C01p01ation is to engage in any lawful act or activity for which 
corpmations may be organized under the Geneial Corporation Law ofDelawan, 

Atticle 4 

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

The Board of Directors is authoiized, subject to any limitations prescribed by the law of the 
State of Delaware, to provide for the issuance of the shares of Preferred Stock in one ormore selies, 
to establish from time to time the number of shares to be included in each such series, to fix the 
designation, powers, preferences and rights of the shares of each such series and any qualifications, 
limitations or restrictions thereof, and to increase or decrease the numbe1 of shares of any such 
series (but not below the number of shares of such series then outstanding). 

The designation and amount of the initial series of Preferred Stock and the powers, 
preferences and relative, pruticipating, optional and other special rights of the shrucs of such se1ies, 
and the qualifications, limitations or restrictions thereof are as follov.s: 
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B. Series A Preferred Stock 

Section 1. Designation and Amount Ihe shares of such se1ies shall be designated as 
"Series A Juniot Participating Prefened Stock" (the "Series A Preferred Stock") and the number of 
shares constituting the Series A Prefened Stock shall be 200,000. Such number of shares may be 
increased or decreased by resolution of the Board of Directors; provided, that no decrease shall 
reduce the number of shares ofSeries A PreferTed Stock to a number less than the number of shares 
then outstanding plus the number of shares reserved for issuance upon the exercise of outstanding 
options, rights 01 warrants or upon the conversion of any outstanding securities issued by the 
Corporation convertible into Series A P1eferred Stock 

Section 2 Dividends and Distributions 

(A) Subject to the 1ights of the holders of any shares of any series ofPrefened Stock (or 
any other stock) ranking prior and supelim to the Se1ies A Preferred Stock with respect to 
dividends, the holders of shares of Series A Prefened Stock shall be entitled to receive, when, as 
and if declared by the Board of Directors out of funds legally available for the purpose, quarterly 
dividends payable in cash on the first day of March, June, September and December in each year 
(each such date being referred to herein as a "Quarterly Dividend Payment Date"), commencing on 
the fast Quarterly Dividend Payment Date after the first issuance of a share or fraction of a share of 
Series A Preferred Stock, in an amount (if any) per share (rounded to the near·est cent), subject to 
the provision for adjustment hereinafter set forth, equal to 1,000 times the aggregate per share 
amount of all cash dividends, and 1,000 times the aggregate per share amount (payable in kind) of 
all non-cash dividends or other distributions, other than a dividend payable in shares of Common 
Stock of the C01poration or a subdivision of the outstanding shares of Common Stock (by 
reclassification or otherwise), declared on the Common Stock since the immediately preceding 
Quarterly Dividend Payment Date or, with respect to the first Quarterly Dividend Payment Date, 
since the first issuance of any share or fmction of a share of Series A Preferred Stock. In the event 
the C01poration shall at any time declar·e or pay any dividend on the Common Stock payable in 
shar·es of Common Stock, 01 effect a subdivision or combination or consolidation of the 
outstanding shares of Common Stock (by reclassification or otherwise than by payment of a 
dividend in shares of Common Stock) into a greater or lesser number of shar·es of Common Stock, 
then in each such case the amount to which holders of shares of Series A Preferred Stock were 
entitled immediately prior to such event under the preceding sentence shall be adjusted by 
multiplying such amount by a fraction, the numerator of which is the number of shares of Common 
Stock outstanding immediately after such event and the denominator of which is the number of 
shares of Common Stock that were outstanding immediately prior to such event. 

(B) The Cotporation shall declare a dividend 01 distribution on the Series A PrefeIJed 
Stock as provided in paragraph (A) of this Section immediately after it declares a di~idend m 
distribution on the Common Stock (other than a dividend payable in shares of Common Stock) 

(C) Dividends due pursuant to paragraph (A) of this Section shall begin to accrue and 
be cumulative on outstanding shares of Series A Prefened Stock from the Quarterly Dividend 
Payment Date next preceding the date of issue of such shar·es, unless the date of issue of such 
shares is prior to the record date for the fost Quarterly Dividend Payment Date, in which case 
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dividends on such shares shall begin to accme from the date of issue of such shares, or unless the 
date of issue is a Quarterly Dividend Payment Date or is a date after the record date for the 
determination of holders of shares of Series A Preferred Stock entitled to receive a quarterly 
dividend and before such Quarteily Dividend Payment Date, in either of which events such 
dividends shall begin to accme and be cumulative from such Quarterly Dividend Payment Date. 
i\ccmed but unpaid dividends shall not bear interest. Dividends paid on the shares of Series A 
PrefeTTed Stock in an amount less than the total amount of such dividends at the time accmed and 
payable on such shares shall be allocated pro rnta on a share-by-share basis among all such shares 
at the time outstanding. The Board of Directors may fix a record date for the determination of 
holders of shlll·es of Series A Preferr-ed Stock entitled to receive payment of a dividend or 
dist:Iibution declared thereon, which record date shall be not more than 60 days prior to the date 
fixed for the payment thereof. 

Section 3. Voting Rights. The holders of shar·es of Series A Preferred Stock shall have the 
following voting tights: 

(A) Subject to the provision for adjustment hereinafter set forth, each share of the 
Series A Prefened Stock shall entitle the holder thereof to 1,000 votes on all mattern submitted to a 
vote of the stockholders of the Cotporation. In the event the Corporntion shall at any time decllll·e 
or pay any dividend on the Common Stock payable in shrues of Common Stock, or effect a 
subdivision or combination or consolidation of the outstanding shares of Common Stock (by 
reclassification or othetwise than by payment of a dividend in shares of Common Stock) into a 
greater or lesser number of shares of Common Stock, then in each such case the number of votes 
per shllle to which holden; of shllles of Seties A Prefe!I'ed Stock were entitled immediately ptior to 
such event shall be adjusted by multiplying such number by a frnction, the numerator of which is 
the number of shares of Common Stock outstanding immecliately after such event and the 
denominator of which is the number of shares of Common Stock that were outstanding 
immediately ptior to such event. 

(B) Except as otherwise provided herein, in any Certificate of Designations creating a 
series of PtefeI!'edStock or any similar stock, orby law, the holders of shates of Seiies A Preferred 
Stock and the holders of shares of Common Stock and any other capital stock of the Cotporation 
having general voting tights shall vote together as one class on all matters submitted to a vote of 
stockholders of the Corporation .. 

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

Section 4 .. Cenain Restrictions. 

(A) Whenevet quarterly dividends or other dividends or clistributions payable on the 
Series A Prefened Stock as provided in Section 2 are in anerus, thereafter and until all accmed and 
unpaid dividends and dist:Iibutions, whether or not declared, on shares of Seties A Prefeired Stock 
outstanding shall have been paid in full, the Cotpmation shall not: 
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(i) declare or pay dividends, or make any other distributions, on any shares of 
stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the 
Series A Preferred Stock; 

(ii) declare or pay dividends, or make any other distributions, on any shares of 
stock ranking on a patity ( either as to dividends or upon liquidation, dissolution or winding up) 
with the Se1ies A PrefeITed Stock, except dividends paid ratably on the Se1ies A Prefem,d Stock 
and all such parity stock on which dividends are payable or in arrears in proportion to the total 
amounts to which the holders of all such shaies m·e then entitled; or 

(iii) iedeem or purchase or otherwise acquire for consideration shares of any stock 
ranking junior (either as to dividends 01 upon liquidation, dissolution or winding up) to the Series 
A Preferred Stock, provided that the Corporation may at any time redeem, purchase or otherwise 
acquire shares of any such junior stock in exchange for shares of any stock of the Corporation 
ranking junior (as to dividends and upon dissolution, liquidation or winding up) to the Series A 
Preferred Stock 

(B) The Corporntion shall not permit any subsidiary of the Co1poration to purchase or 
otherwise acquire fo1 consideration any shares of stock of the Corporation unless the Corporation 
could, under paragraph (A) of this Section 4, put-chase or otherwise acquire such shares at such 
time and in such manner.. 

Section 5. Reacquired Shares Any shares of Series A Preferred Stock purchased or 
othe,wise acquired by the Corporation in any manner whatsoever shall be retired and cancelled 
promptly after the acquisition thereof. All such shares shall upon their cancellation become 
authorized but unissued sharns of Prefe1red Stock and may be reissued as prut of a new series of 
Preferred Stock subject to the conditions and iest1ictions on issuance set fell th herein, or in any 
Certificate ofDesignations creating a series ofPrefeued Stock or any sirnilat stock 01 as otherwise 
required by law 

Section 6.. Liquidation, Dissolution or Winding Up.. 

(A) Upon any liquidation, dissolution or winding up of the Cotporation, the holders of 
shares of Series A PreferI"ed Stock shall be entitled to receive, prior and in preference to any 
distribution of any assets of the Corporation to the holders of Common Stock, the amount of 
$1,000.00 per share for each share of Series A Preferred Stock then held by them Thereafte1, the 
holders of shares of Se1ies A Preferred Stock shall be entitled to receive an aggregate amount per 
share, subject to the provision for adjustment hereinafter set forth, equal to 1,000 times the 
aggregate amount to be distributed per share to holders of shai·es of Common Stock plus an amount 
equal to any accrned and unpaid dividends .. In the event the Corporation shall at any time declare 
or pay any dividend on the Common Stock payable in shares of Common Stock, or effect a 
subdivision or combination or consolidation of the outstanding shares of Common Stock (by 
reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a 
greate, or lesser number of shares of Common Stock, then in each such case the aggregate amount 
to which holdern of shares of Series A Ptefened Stock were entitled immediately prior to such 
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event under the preceding sentence shall be adjusted by multiplying such amount by a fraction the 
numerator of which is the number of shares of Common Stock outstanding immediately after such 
event and the denominator of which is the number of shares of Common Stock that were 
outstanding immediately prior to such event. 

(B) If the assets of the Corporation legally available for distribution to the holders of 
shares of Se1ies A Preferred Stock upon liquidation, dissolution or winding up of the Corporation 
are insufficient to pay the full preferential amount set forth in the first sentence of paragraph (A) 
above, then the entire assets of the Cmporation legally available for distribution to the holders of 
Series A PrefoJied Stock shall be distribured among such holders in proportion to the shares of 
Series A Prefe1red Stock then held by them 

(C) The forngoing rights upon liquidation, dissolution or wincling up provided o the 
holdern of Series A Preferred Stock shall be subject to the tights of the holdern of any other se1ies 
of Preferred Stock (or any other stock) ranking p1ior and superior to the Series A Preferred Stock 
upon liquidation, dissolution or winding up. 

Section 7. Consolidation. Merger, etc. In case the Cmporation shall enter into any 
consolidation, merger, combination or other transaction in which the shams of Common Stock are 
exchanged for or changed into other stock or securities, cash and/or other property, then in any 
such case each share of Series A Pieferred Stock shall at the same time be similarly exchanged or 
changed into an amount per shar·e, subject to the provision for adjustment heminafter set forth, 
equal to 1,000 times the aggregate amount of stock, securities, cash and/or any other pmpetty 
(payable in kind), as the case may be, into which or for which each share of Common Stock is 
changed or exchanged In the event the Cotporation shall at any time declare or pay any dividend 
on the Common Stock payable in shares of Common Stock, or effect a subdi~ ision or combination 
or consolidation of the outstanding shares of Common Stock (by reclassification or otherwise than 
by payment of a dividend in shares of Common Stock) into a greater or lesser number of shares of 
Common Stock, then in each such case the amount set forth in the preceding sentence with respect 
to the exchange or change of shares of Se1ies A Prefoned Stock shall be adjusted by multiplying 
such amount by a fraction, the numeiator of which is the number of shar·es of Common Stock 
outstanding immediately after such event and the denominator of which is the number of shares of 
Common Stock that were outstanding immecliately pdor to such event. 

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

C. Seties C Preferred Stock 

Section 1. Number and Designation. 11,200 shar·es of the Prefened Stock of the 
Corporation shall be designated as Series C PrefoIIed Stock ("Series C Prefened Stock") 

Section 2 Rank. The Series C P1efened Stock shall, with respect to dividend rights 
and rights on liquidation, dissolution and winding-up, rank prior to the Corporation's common 
stock, par value $0.01 per share ("Common Stock") All equity securities of the Cotporntion to 
v.hich the Se1jes C Prefeued Stock ranks prjor (whether with respect to dividends or upon 
liquidation, dissolution, winding-up or otherwise), including the Common Stock, are collectively 
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the "Junior Securities." All equity securities of the Cotporntion with which the Series C Preferred 
Stock ranks on a pa1ity (whether with respect to dividends or upon liquidation, dissolution, 
winding-up or othernise) are collectively the "Pmity Secu1ities" The respective definitions of 
Junior Secmities and Parity Securities shall also include any Tights or options exercisable for or 
convertible into any of the Junior Securities and Parity Securities, as the case may be. Ihe Selies C 
Preferred Stock shall be subject to the creation of Junior Securities, Parity Secmities and any 
securities that shall rank prior to the Series C Preferred Stock (whether with respect to dividends or 
upon liquidation, dissolution, winding-up or othe1wise) 

Section 3.. Dividends. (a) Holders of Series C Preferred Stock shall be entitled to 
receive, when, as and if declared by the Board of Directors, out of funds legally available fo1 the 
payment of dividends, cash dividends at the annual rate of $15,000 pe1 share.. Such dividends shall 
be payable in mrems in equal amounts quarterly on Febrnmy 15, May 15, August 15 and 
November 15 of each year· (unless such day is not a business day, in which event on the next 
succeeding business day) (each of such dates being a "Dividend Payment Date" and each such 
quaiterly period being a "Dividend Period"). Such dividends shall be cumulative from the date of 
issue, whethe1 01 not funds of the Corporation are legally available for the payment of such 
dividends. Each such dividend shall be payable to the holders of record of shares of the Se1ies C 
Pieferred Stock, as they appea, on the Corporation's stock registe1 at the close of business on such 
record dates, which record dates shall be not more than 60 days 01 less than 10 days p1ior to the 
respective Dividend Payment Date, as shall be fixed by the Board of Dir·ectors .. Accrned and 
unpaid dividends for any past Dividend Periods may be declared and paid at any time, without 
reference to any Dividend Payment Date, to holders of record on such date, not more than 45 days 
preceding the payment date thereof, as may be fixed by the Board of Directors 

(b) The amount of dividends payable for each full Dividend Pe1iod for the Se1ies C 
Preferred Stock shall be computed by dividing the annual dividend rnte by four The amount of 
dividends payable for the initial Dividend Period, or any other period shorte1 01 longer than a full 
Dividend Period, on the Series C Preferred Stock shall be computed on the basis of 30-day months 
and a 12-month year Holders of Series C Prefened Stock shall not be entitled to any dividends, 
whether payable in cash, property or stock, in excess of cumulative dividends, as herein provided, 
on the Series C Prefe11ed Stock. No interest 01 sum of money in lieu of interest shall be payable in 
respect of any dividend payment on the Series C Preferred Stock that may be in anears 

(c) So long as any shares of the Series C Prefeued Stock are outstanding, the 
Corporation shall not declare, pay or set apart for payment any dividends or distributions on Pmity 
Secmities, for any period unless full cumulative dividends have been or contemporaneously are 
declared and paid or declared and a sum sufficient for the payment thereof set apart for such 
payment on the Se,ies C Preferred Stock for all Dividend Periods terminating on or before the date 
of payment of the dividend on such Pmity Securities, If dividends m·e not paid in full or a sum 
sufficient fo1 such payment is not set apart, all dividends declared upon shares of the Series C 
Preferred Stock and all dividends declared upon any other Pmity Secruities shall be declared 
ratably in proportion to the respective amounts of dividends accumulated and unpaid on the Series 
C Preferred Stock and accumulated and unpaid on such Pmity Securities 

(d) So long as any shaies of the Se1ies C Prefe11ed Stock ai·e outstanding, the 
Corporation shall not, and shall cause its subsidiaries not to, directly or indirectly, declare, pay or 
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set apart fo1 payment any dividends or othe1 distributions on Junior Secmities (other than 
dividends or distributions paid in shares of, or options, wanants or rights to subsc1ibc fo1 01 
purchase shares of, Junior Securities) or redeem 01 othe1wise acquire any Junior Secu1ities (other 
than a redemption or acquisition of shares of Common Stock made for pmposes of an employee 
incentive or benefit plan of the Cmporation or any subsidia1y of the Corporation) (all such 
dividends, distributions, redemptions or acquisitions being a"Junior Secmities Distribution") for 
any consideration (including any moneys to be paid to or made available for a sinking fund for the 
redemption of any shaies of any such stock), except by conversion into or exchange for Junior 
Securities, unless in each case the full cumulative dividends on all outstanding shares of the Series 
C Preferred Stock and any other Parity Securities have been pmd or set apa,t for payment fo1 all 
past and cmrent Dividend Periods with respect to the Series C Preferred Stock and all past and 
current dividend pe1iods with 1espect to such Paiity Securities 

Section 4.. Liquidation Preference .. (a) 1n the event of any liquidation, dissolution or 
winding-up of the Co1porntion, whethe1 voluntaiy or involuntruy, before any payment 01 
distribution of the Corporntion' s assets (whether capital or surplus) shall be made to or set aprut for 
the holders of Junior Securities, holders of Se1ies C Prefe1red Stock shall be entitled to receive 
$261,500 per shrue of Series C Preferred Stock plus an amount equal to all dividends (whether or 
not earned or declared) accrued and unpaid thereon to the date of final distJ:ibution to such holders; 
but such holders shall not be entitled to any further payment. Tf, upon any liquidation, dissolution 
or winding-up of the Cmporation, the Cotporation' s assets, 01 proceeds thereof, distJ:ibutable 
runong the holders of Series C Prefened Stock rue insufficient to pay in full the preferential 
amount aforesaid and liquidating payments on any Parity Securities, then such assets, or the 
proceeds thereof, shall be distributed among the holders of Series C Preferred Stock and any other 
Parity Securities rntably in accordance with the respective amounts that would be payable on such 
shares of Series C Preferred Stock and any such other Parity Secmities if all amounts payable 
thereon we1e paid in full.. For the purposes of this Section 4, (i) a consolidation or me1ger of the 
Co1porntion with, or a conversion of the Corporation into, one 01 more corporations, or (ii) a sale 
or transfer of all or substantially all of the Corporation's assets, shall not he deemed to be a 
liquidation, dissolution or winding-up, voluntary orinvoluntruy, of the Cmporation. 

(b) Subject to the rights of the holders of any Paiity Securities, after payment has been 
made in full to the holders of the Series C Preferred Stock, as provided in this Section 4, holders of 
Junior Securities shall, subject to the respective te1ms and provisions (if any) applying thereto, be 
entitled to receive any and all assets remaining to be paid or distributed, and holders of Series C 
Preferred Stock shall not be entitled to shar·e therein. 

Section 5.. Redemption. (a) The Series C Prefened Stock shall not be redeemable by 
the Cmporation p1ior to February 2, 2026 (such date, the "Redemption Date").. On and after the 
Redemption Date, to the extent the Corporation has funds legally available for such payment, the 
Corporntion may redeem at its option shares of Series C Prefened Stock, at any time in whole or 
from time to time in part, at a redemption p1ice of $261,500 pet share, plus accrued and unpaid 
dividends thereon to the redemption date, in cash withouc interest. 

(b) Shares of Series C P1eferred Stock that have been issued and reacquired in any 
manner, including shares purchased or redeemed, shall (upon compliance with any applicable 
provisions of the laws of the State of Delawar·e) have the status of authorized and unissued shares 
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of the class of Preferred Stock undesignated as to Series and may be redesignated and reissued as 
part of any series of the Preferred Stock. 

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

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

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

(c) Notice having been mailed as aforesaid, from and after the redemption date (unless 
the Co1poration defaults in providing money fo1 the payment of the redemption price of the shares 
called for redemption), dividends on the shares of Series C Prefened Stock so called for 
redemption shall cease to accrne, and all rights of the holdeIS thereof as stockholders of the 
Corporation (except the tight to receive from the Cotporation the redemption price) shall cease. 
Upon surrender in accordance with said notice of the certificates for any shares so redeemed 
(properly endorsed or assigned for transfer, if the Board of Directors of the Corporation shall so 
require and the notice shall so state), such shares shall be redeemed by the Corporation at the 
redemption price aforesaid.. If fewer than all the shai·es represented by any such ce1tificate ar·e 
redeemed, a new certificate shall he issued representing the unredeemed shares without cost to the 
holder thereof. 

Section 7. Voting Rights .. (a) Except as otherwise provided by law, holders of Seties C 
Preferred Stock shall be entitled to (i) vote with the holders of Common Stock in each election of 
directors of the Corporation submitled for a vote of holders of Common Stock, (ii) 17,000 votes 
per sha1e of Se1ies C Ptefetred Stock and (iii) notice of any stockholders' meeting at which 
directors are to be elected in accordance with the Certificate of Incorporation and by-laws of the 
Corporation. If the Corporation at any time after the date of issuance of the Series C Preferred 
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Stock pays any dividend on Common Stock in shares of Common Stock or effects a subdivision or 
combination of the outstanding shares of Common Stock (by reclassification or otherwise) into a 
greater or lesser number of shares of Common Stock, then in each such case the number of votes to 
which holders of Series C Preferred Stock were entitled immediately prior to such event under 
Section 7(a)(ii) shall be adjusted by multiplying such amount hy a ftaction the numerator of which 
is the number of shares of Common Stock outstanding immediately after such event and the 
denominator of which is the number of shares of Common Stock that were outstanding 
immediately prior to such event 

(b) The consent or votes required in Section 7(a) shall be in addition to any approval of 
stockholders of the Cotporation which may be required by law or pursuant to any provision of the 
Cotporation's Certificate oflncmporation or by-laws, which approval shall be obtained by vote of 
the stockholdern of the Cmporation in the manner provided in Section 7(a), 

(c) Except as otherwise required by applicable law or as set forth herein, the shares of 
Series C Preferred Stock shall not have any relative, participating, optional or other special voting 
rights and powers and the consent of the holders thereof shall not be required for the taking of any 
c01porate action, 

Section 8, General Provisions. (a) The term "Person" as used herein means any 
c01porntion, limited liability company, partnership, trust, organization, association, other entity or 
individual.. 

(b) The term "outstanding", when used with reference to shares of stock in this Section 
C, shall mean issued shares, excluding shares held by the Corporation 

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

Article 5 

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

Article 6 

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

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

If the Delaware General Co1poration Law is hereafter amended to authorize the further 
elimination or limitation of the liability of a director, then the liability of a director of the 
Cmporation shall be eliminated or limited to the fullest extent permitted by the Delaware General 
Corporation Law, as so amended 

Any repeal or modification of the foregoing provisions of this Article 7 by the stockholders 
of the Corporation shall be prospective only, and shall not adversely affect any limitation on the 
personal liability of a director of the Co1poration existing at the time of such repeal 01 

modification. 
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