
ATTACHMENT I 

Spectrotel, Inc. d/b/a OneTonch Communications d/b/a Touch Base Communications 

Certificate of Authority to 
Transact Business In South Dakota 

From the Secretary of State 



Jason M. Gant 
State Capitol 1 500 East Capitol Avenue 1 Pierre, South Dakota 57501 / sdsos@state.sd.us I sdsos.gov 

To: PHYLLIS MILLER 
TECHNOLOGIES MANAGEMENT 
PO DRAWER 200 
WINTER PARK FL 32790 

From: Secretary of State Jason M. Gant 
Corporations Division 

Date: June 30. 201 1 

Re: SPECTROTEL, INC. (DE) 
Foreign Certificate of Authority 

The application for certificate of authority has been received and filed 
for the SPECTROTEL, %MC. (DE). 

Enclosed is the Certificate attached to the duplicate application along 
with a receipt for the filing fee of $750.00. 

South Dakota law requires the filing of a corporate annual report with 
our office between the anniversary date of qualification and prior to the 
first day of the second month following. The report is due the year 
following qualification. An annual report form will be mailed to the 
corporate address listed on the application for timely filing. Please 
contact our office if the corporate address changes or if the form is not 
received. 

If your registered agent or agent's address changes you must file a 
Statement of Change which is available at http://www.sdsos.~ov or by 
calling this office. 

Thank you. 

Uniform Commercial Code 
Tel: (605) 773-4422 
Fax: (605) 773-4550 
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Certificate of Authority 
ORGANHZATIONAL ID ff: FB035255 

1, Jason M. G a d ,  Secretary of State of the State of So~ltll Daltota, hereby 
certify that the Application for a Certificate of Authority of SPECTROTEL, 
HNC. (993) to transact business in this state duly signed and verified pursuant to 
the provisiolls of the South Dakota Corporation Acts, have been received in this 
office and are fouild to conform to law. 

ACCORDINGLY and by virtue of the authority vested in ine by law, I hereby 
issue this Certificate of Authority and attach hereto a duplicate of the application 
to transact busilless in this state. 

IN TESTIMONY WHEREOF, I 
have hereunto set nzy hand and 
caused to be affixed the Great Seal 
of the State of South Daltota, in 
Pierre, the Capital City, this June 30, 

Jason M. Gant 
Secretary of State 
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7. The names and business addresses of its principal officers and directors. Please place a check mark next to tlie name 
if the principal officer serves as a director. 

Jack Dayan 3535 State Highway 66 Ste 7 Neptune N J 07753 

President Street Address City State ZIP+4 

ROSS Artale 3535 State Highway 66 Ste 7 Neptune N J 07753 

btlmmm coo Street Address City State ZIP+4 

&1 Mitch Wright 3535 State Highway 66 Ste 7 Neptune N J 07753 

%%= CIO Street Address City State ZIP+4 

r] Edward Kazar 3535 State H~ghway 66 Ste 7 Neptune NJ 07753 

3 F m  C h ' 0  Street Address City State ZIPc4 

n 
D~rector Street Address C~ty  State ZIPt.4 

P1 
D~rector Street Address C~ty  State ZIPt4 

0 
D~rector Street Address City State ZIP+4 

The application must be signed by an authorized officer of the corporation. 

Dated 
(Sigriatu~e o f  nn autliorized officer) 

Ross Artale 
(Printed Name) 

Chief Operating Officer 

(Title) 

Foreigncertificateof authority January 201 1 



SOUTH DAKOTA SECRETARY OF STATE 

OFFICIAL RECEIPT 

FORM OF PAYMENT CHECK 
CHECK NBR 10052 9 

TECHNOLOGIES MANAGEMENT, INC. 
PO BOX 200 
WINTER PARK FL 32790-0200 

THIS RECEIPT IS IN REFERENCE TO: 
FB035255 - SPECTROTEL, INC. 

TRANSACTION DESCRIPTION 

NUMBER 2161570 

DATE 07/01/2011- 
AMOUNT $ 750.00 

BY S TMAHE I 

AMOUNT 

CERTIFICATE OF AUTHORITY FB035255 . . . . . . . . . . . . . . . . . . . . . $  750.00 



State Capitol 1 500 East Capitol Avenue I Pierre, South Dakota 57501 1 sdsos@state.sd,us ( sdsos.gov 

To: PHYLLIS MILLER 
TECHNOLOGIES MANAGEMENT 
PO D W M R  200 
WINTER PARK FL 32790 

From: Secretary of State Jason M. Gant 
Corporations Division 

Date: June 30, 201 1 

Re: SPECTROTEL, INC. (DE) 
Foreign Certificate of Authority 

The application for certificate of authority has been received and filed 
for the SPECTROTEL, INC. (DE). 

Enclosed is the Certificate attached to the duplicate application along 
with a receipt for the filing fee of $750.00. 

South Dakota law requires the filing of a corporate annual report with 
our office between the anniversary date of qualification and prior to the 
first day of the second month following. The report is due the year 
following qualification. An annual report form will be mailed to the 
corporate address listed on the application for timely filing. Please 
contact our office if the corporate address changes or if the form is not 
received. 

If your registered agent or agent's address changes you must file a 
Statement of Change which is available at http://www.sdsos.~ov or by 
calling this office. 

Thank you. 

Administration M ald@i$orations t Tel: (605) 773-3537 Tel: (605) 773-4845 
Fax: (605) 773-6580 Fax: (605) 773-4550 

Uniform Commercial Code 
Tel: (605) 773-4422 
Fax: (605) 773-4550 





Secret:~ry of State Office 
500 E C:~pitol Avc 

APPLlCAT118N FOR 
Pierre, SD 57501 
(605)773-4845 CERTIFICATE OF AUTHORITY 

FOREIGN BUSINESS CORPORATION 
Plensc Type or Pril~t Clcnrly in 

Please subrnit one Original and one Photocopy 

FLEE: $750 payable to SECRETARY OF STATE 

Application must be accompanied by a one page original certificate of existence issued by the Secretary of State 
or other official having custody of the corporate records in the state or country under whose law it is 
incorporated. 

1. The name of the corporation is S~ectrotel~ Inc. 

Note: The name must include the term corporation, incorporated, company, limited or the applicable abbreviation 

2. State where incorporated Delaware 

3. Date of its incorporation is Ioi1 1/2002 

4. The period of its duration perpetual 

5 The address of its principal office (this is the address of the executive offices of the corporation), 

3535 State Highway 66 Suite 7 Neptune NJ 07753 
Street Address City State ZIP+4 

Mailing Address (Optional) City State ZIP+4 

6. The South Dakota Registered Agent name Registered *gents, Inc. 

3000 South Phillips Avenue Suite 300 Sioux Falls SD 571 04-6322 
Street Address or Rural Route Box Number in This State and City State ZIP+4 

Mailing Address in This State, if Different from Street Address City State ZIP+4 



7. The names and business addresses of its principal officers and directors. Please place a check mark next to the name 
if the principal officer serves as a director. 

Jack Davan 3535 State Highway 66 Ste 7 Neptune N J 07753 
Lk_l 

. . 

President Street Address City State ZIP+4 

0 Ross Artale 3535 State Highway 66 Ste 7 Neptune NJ 07753 

MW!W Coo Street Address City State ZIP+4 

rr[l Mitch Wright 3535 State Highway 66 Ste 7 Neptune NJ 07753 

$iE&m& C I O  Street Address City State ZIP+4 

0 Edward Kazar 3535 State Highway 66 Ste 7 Neptune N J 07753 

X~WM CF'O Street Address City State ZIP+4 

n u 
D~rector Street Address C~ty  State ZIPt4 

u 
D~rector Street Address C~ty  State ZIP+4 

u 
Director Street Address City State ZIfJ+4 

Ross Artale 
(Printed Name) 

Chief Operating Officer 

(Title) 

Foreigncertificateof authority January 201 1 



SOUTH DAKO'TA SECKETAKY OF STATE 

OFFICIAL RECEIPT 

FORM OF PAYMENT CHECK 
CHECK NBR 100529 

TECHNOLOGIES MANAGEMENT, INC. 
PO BOX 200 
WINTER PARK FL 32790-0200 

THIS RECEIPT IS IN REFERENCE TO: 
FB035255 - SPECTROTEL, INC. 

TRANSACTION DESCRIPTION 

NUMBER 2161570 

DATE 07/01/2011 
AMOUNT $ 750.00 

BY S TMAHE 1 

AMOUNT 

CERTIFICATE OF AUTHORITY FB035255 . . . . . . . . . . . . . . . . . . . . .  $ 750.00 



BNRS-Main :: South Dakota Secretary o f  State :: Busilless Name Registration System Page 1 of 1 

Fictitious Business Name Registration Receipt from the Central Filing System 
of the Secretary of State's Office. 

The described business hereby certifies that they will engage in, conduct, or operate a business for 
profit under the fictitious name of: 

Onebuch Communications 

Owner Name 
Spectrotel, Inc. 

Residence Address Post Office Address 
3535 State H~ghway 66, Sulte 7 
Neptune New Jersey 07753 

That the address where the main office of such business is to be maintained is: 
3535 State Highway 66, Suite 7 Neptune New Jersey 07753 

Receipt Number: 40316 
Original Registration Date: 6/29/2011 

Filed By: Jack Dayan 
Amount Paid: $10.00 

- - - - - -. - - - - - - - - - - - - - - -- 
I - i e  

~ ln ished '- ' I ( Pnnt Th~s  Page for Confirmation and Deta~ls / 

Amendment: An amendment should be filed when some substantrve item about 
the business changes such as change In ownership, busrness name change, 
address change, etc. When an amendment is done it automat~cally renews the 
business registration information and extends the expiration date by making it 5 
years from the amendment date. 

Renewal: A renewal needs to be filed every 5 years if no amendments are made 
to the business. 



UNRS-Main :: Soul11 Dalcoia Secretary of State :: Business Name Registration Syste~n Page 1 of I 

Fictitious Business Name Registration Receipt from the Central Filing System 
of the Secretary of State's Office. 

The described business hereby certifies that they will engage in, conduct, or operate a business for 
profit under the fictitious name of: 

Touch Base Communications 

Owner Name 
Spectrotel, Inc. 

Residence Address Post Office Address 
3535 State H~ghway 66, Suite 7 
Neptune New Jersey 07753 

That the address where the main office of such business is to be maintained is: 
3535 State Highway 66, Suite 7 Neptune New Jersey 07753 

Receipt Number: 40317 
Original Registration Date: 6/29/2011 

Filed By: Jack Dayan 
Amount Paid: $10.00 

. . - - - - . . - . -. . . - . - - . . - . -. -. - . . - . - . - . - - - - - - -- - - - . -- . - --- . . - . - . .. - - . 
I :!',:;.,*;'.;,,';e.ifiigfi&d! , \ , ,  ,;,t. 1 
I . . .  , . .  . ' . . . _ .  . . . .  I -- Print .. Tnis . Page - . for . -. . Confirmat:on . - -- - - . . . . and . 0etails.1 - - - - , 

Amendment: An amendment should be filed when some substantive item about 
the business changes such as change in ownersh~p, business name change, 
address change, etc. When an amendment is done it automatically renews the 
business registration information and extends the expirat~on date by making ~t 5 
years from the amendment date 

Renewal: A renewal needs to be filed every 5 years if no amendments are made 
to the business. 
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5 % ~  Prst State 

I ,  3FFFREY W. BULLOCK, SECRET-Y OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED BRE TRUE AND CORRECT 

COPIES OF A L L  D O C m N T S  ON F I L E  OF "SPECTROTEL, I N C .  " AS 

RECEIVED AND FILED I N  T H I S  OFFICE.  

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:  

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-NINTH DAY OF 

FEBRUARY, A .D .  2000, AT 9 O'CLOCK A.M. 

CERTIFICATE OF DESIGNATION, FILED THE THIRD DAY OF A P R I L ,  

A . D .  2 0 0 0 ,  AT 6 O'CLOCK P.M.  

CERTIFICATE OF MERGER, FZ'LED THE FOURTH DAY OF A P R I L ,  A .D .  

2 0 0 0 ,  AT  1 O'CLOCK I?-M.  

CERTIFICATE OF C R m G E  OF REGISTERED AGENT, F I L E D  THE TWELFTH 

DAY OF AUGUST, A .D.  2002, AT 9 O'CLOCK A.M.  

.RESTATED CERTIFICATE,  CHANGING I T S  NAME FROM "PLAN B 

COMMUNICATIONS, IN%. " TO "SPECTROTEL, I N C .  " , FILED THE ELEVENTH 

DAY OF OCTOBER, A .D .  2 0 0 2 ,  AT 11:30 O'CLOCK A.M.  

CERTIFICATE OF CHANGE OF REGISTERS3D AGENT, F I L E D  THE EIGHTH 

DAY OF MAY, A .D .  2003, AT 1 :11 O'CLOCK P.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF TRE 

effrey W. Bullock, Secretary of State \ 
88655 73 

DATE: 06-27-11 
You may 
a t  corp  

v e r  . d e l  
, i S y  this 
aware. gor 

c e r t i  
r/au t1 

. S i c a t e  
t v e r .  shl 



PAGE 2 

?Tie First State 

AFORESAID CORPORATION, "SPECTROTEL,  INC . " . 

You may v e r i f y  Chis c e r t i f i c a t e  onl ine 
a t  coxp. dolaware. gov/authver. shtml 

DATE: 06-27-11 



SY'ATE OF DELAWARE 
SECmTARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 0 9 : 0 0  AM 0 2 / 2 9 / 2 0 0 0  

0 0 3 1  02229 - 31 851  04 

CERTIFICATE OF INCOWFPOUTXO'PI: 

(Under Section 102 of the General Corporation Law) 

It is hereby certified: 

FIRST: The name of the corporation is Plai I3 Communications, Lnc. (the 
"). 

SECOND: The registered office of the Corporation is to be located at 15 East 
Nortl~ Sueer, City of Dover, County of Kent, State of Delaware 19302. The n m e  of its 
registered agent at that address is United Corporate Services, Ins. 

THSRD: The purpose of the Corporation is to engage in any 1a~rfifU-l act or 
activity for which a corporation may be organized under the Genard Corporation Law af 
Delaware. 

FOURTH: The total number of shares of al: classcs of stock which the 
Corporation shall be authorized to issue is 55,000,000, of which 50,000,000 shall be designated 
as Common Stock with a par value of S.001 per share, and 5,000,000 shall be desi-mated as 
Preferred Stock with apar value of S.001 per share. 

The Board of Direc~ors inay divide the Preferred Stoclc into any number of series, 
fix tbe designation and number of shares of each such series, md determine or change the 
designation, relative rights, preferences, and limitations of any series of Preferred S~oclc, The 
Board of Directors (within t11e limits and restrictions of any resolutions adopted by jt originally 
fixing the number of shares of any series of Preferred Stock) inay increase or decrease tllc 
number of shares initialIy fixed for any series, but no such decrease shall reduce the number 
below the number of shares dlen outstanding and shares duly reserved for issuance. 

FZTId: The name of the incorporator is Orlando Figueroa. His mailing 
address is c/o Loeb & Loeb LLP, 345 Park Avenue, New York, New Yorl: 10154-0037. 

SIXTH: The electioil of diractors need not be by written ballot, unless the by- 
laws so provide. 

SEEKTH: KO stockholder shall bring any action a g ~ n s r  tile Coqoration or 
any offic~r ur director of tke Carporation (in their respective capacities), unless such stoclchalder 
and any pason conuolljng such s:ockholder sllall have enxered an agreement with the 
Corporation, reasonably satisfactory to it, requiring the losing party, md any person controlling 
the stocldnolder, if the stockl~oIder shall be the losing party, to pay to the prevding pafly t i e  
attorneys' fees and expenses incurred by the prevailing party in such action. This Article 
SEVENTH shall not apply to any claim arising before the Corporation shall have firs[ filed a 

"' - -  . 'I". .p- +.- L. ..,- .-.,-- -- -.-- .*,. .- .. . .,,. .*..- ... . . . I---(-.n.-Y... . *.. ....-I.-.IMIYI *..,.. . -. _ _ Y _ I  ..-,-. ---, . . .-.-I. - 



registration statement with respect to a class of equity secwi ty  under the Securities Act of 1933 
or the Securities Exchange Act of 1934 ("Exchange Act"). As used in this Article SEVENTH, 
the term "'peon" shall have the meaning given it in Section 13(d) of d~.le Exchange Act, and the 
term "controlling" shall have the meaning given it in Rule 12b-2 ~mder  the Exchange Act. 

EIGHTH: The Board of Directors shall have power without tlle asmt or vole of 
the staclcholders to m&e, alter, amend, change, add to or repeal the By-Laws of the Corporation. 

NNTH: The Corporation shall indemniQ and advance expenses to the fullest 
extent permitted by Section 145 of the Gmeral corporation Law of Delaware, as amended from 
time to time, each person who is or was a director or officer of tlze Corporation and the heirs, 
Executors and adminisaators of such a person. 

TEhTH: Whenever a compromise or arrangement is proposed betpreen the 
Corporation and its credifars ar any class of them andlor between the Corporalion and its 
stockholders or my cIass of them, any court of equitable jurisdiction within the Stare of 
Delaware, may, on application in a summary way of the Corpormtio~~ or of any creditor or 
srockholder thereof or oc. t l x  application of any receiver or receivers appointed for the 
Corporation under the provisions of Section 291 of Title 13 of the Delaware Code or on the 
application of mstees in dissolurion or of any receiver or receivers appointed for the Corporation 
under ?.he provisions of Section 279 of Title 8 of the Delaware Code order n meeting of the 
creditors or class of creditors, and/or of the stockholders or a class of stockholders of the 
Corporation, as the case may be, to be summoned in such manner as th.c said court directs. If a 
majoricy in number representing tlx-ee-foFourths in value of the creditors or class of creditors, 
andlor of the stockholders or class of srocl&olders of the Corporation, as the case may be, agree 
to any compromise or arrangement and to any reorganization of the Carparation as a 
consequence o f  such cornpromise or arrangement, the said cornpromiss or arrangernsnt and the 
said reorgaslization shall, if sanctioned by the court to which the said application has been made, 
be binding on all tile creditors or class of creditors, and/or on all the stoclcholders or class of 
stoclrlioldcrs, of the Corporation, as the case may be, and also on the Corporntion, 

ELEVENTH: Tbe personal liability of directors of h e  Corporation is hareby 
eliminated to the fill extent permitted by Section 102(b)(7) of the Generd Coqora~ian Law of 
thc State afDelawrare as the same may be amended and supplemented. 

TWELFTH: T11e Corporation resewes the right to amend, alter, change or 
repeal m y  provision contained in this Certificate of Incorporation in the manner now or hereafier 
prescribed by law, and all rights and powers conferred herein on stoclholdtrs, directon and 
officers are subject to this resenred power. 



WIThTSS WHEREOF, this Certificate has bean subscribed to this a day 
of February, 2000 by the undersigned, who affirms that the statements made herein are true 
mdn the penalty of perjury. 

Orlando Figueroa 
Incorporator 
Loeb & Loeb LLP 
345 Park Avenue 
New York, New York 101 54-0037 



AND RIGlFITS OI?S S A CONVHtTIBU 

PLAN B COmmICATXONS, lNC, 

Plan B Comm~vca:ions, hc., a cnrpaxarion organized and existing under the laws of the 
State of Delaware (the "Compmy"), by i~ Resident and Secretary, does heeby c d f y  *at, 
pursuant to authority coflerred upoh the Board of Directors by Article Fourth of ths Certificate 
of Incorporation of rhe Company, nurhonzlng a class of $,WO,Q00 share6 of preferrad stock of 
the Cornpmy, the Board of Dircccor~ of the Company, by unanimous wtittcn consent, has duly 
adopted resoluuons provlcllrlg for the Issuance out of such clnss of n senes of up to 550,000 
shnrcs of Scnea A Converc~blc Preferred Stock at an issuanoa price of $30.(W per share [rhe 
"Original Purchase Pnce") and setring forth the voting powers, de~i@auon, preferences and 
rtlative, paticiparing, ophonal hnd ocher specid rights, and the qualificadons, Lidtations and 
scstncuuns rhermf, whlch resolution is as follows: 

RESOLVED, that pursuant to the ~uthotity vested in the Bnad of Directors of the 
Company in accordance wirh the pvovisions of its Articles uE Zncorporericn, as amended, there 
be, and hereby is, created out of thc class of 5,000,000 shares of pmfened stock of the Campmy 
aurhuriaed In of hticle Fourth of irs Gefificat: of hcurporarjon, s series of preferredl stoclr of 
rhc Company w ~ t h  the Following voritlg powws, designation, prcfsrences and sela~ve,  
ynrricipating, optional and other special rights, arid qudiiicntions, bmitations and ~t r j c t ions ;  

L Des~griaaon and Nuinher of Shnreq. 550,000 shares of prefercd stock ( t h ~  
"Shares"i arc hereby designated as Selies h Convmble bf t3ned Qt~clc ((the ''Series -4 Ptefmed 
Siock"). 

2. &A&. The Series A Preferred Stock shall rank: 0)  jmior to any other olass or 
series of capital stock of the Corporation hereafter ctented specifically ranking by ire tern S C ~ A O X  

to the Senea A Preferred Stock (the "Scnior Secuiities"); (ii) prior ro all of the Cbrporotion's 
co rnon  sroclc, 4.001 par value per shal.: (the "Common Stoclr"); (IJii) prior to my ~ 1 ~ 8  or series 
of eapird ssroclc of the corporation helzafter created not specifically r&ng by its term senior cq 
or on p m t y  with tne Sepie3 A Preferred Stock (callecljvely, wrth the Common Stock, "Junior 
St;cuntles"l: and j ~ v )  on parity with the Series A Pr~fared  Stock of the Corporation and any 
class or series of capital stock of the C q o n u o n  hereafter created spcifiodly ronhng by it8 
terns on parity with the Scl-ies A P r e f m d  Stock (the "Parity Securities"), in each case zls to the 
ciismbution o.Easscts upon iiyuidatian, dissolution ox winding up of the Corporation. The 
Corporation may ISSUE: 111 the future, without the consent of holders of the Se~ies A Prefenred 
Stbik, otticr Seralor. Juniat ar Paity Secunties. 





(b) Automatic Conve~inn .  Emh outwanding share af Senes A $referred Srwk 8hdl 
w t u n a ~ c d l y  bo conuertt?d, without any furthn act of rhe Corpamtion or its &ituclcholdws, into 
fully paid aud nonasscssahle s h a m  of Cornan  Stock at the Conversion Pdce then in effect: [i) 
upon the cloung al a public offeting or private placement of the Company'e seclllititls rraidng 
p m ~ ~  pmcced~ in excess of $15 million a d ,  in the case of a private placement, at a pr &are 
pncc of more than $12 00 (a "Qudlfified Offering"); (11) at euch hme as the closing bid pice far 
the C o m o n  Srock nf the Campany has qualed at least 300% the Conyenion Pnce for a period 
of 10 cuiruecuuve truhng days, provrded that rho C o m n  Stock of the Company is h:a&g cyn a 
national secuntles exchange or the liasdaq Small Cap or Nauonai Market Systarn, ond the 
Coilversion Shares are fully tcgistered for res~le and not subject to any lock-up provisions; or 
(111) at such time as 80% of the total number of bfcrrcd Shmes issued by the Cwpo~ation kave 
converted to Common Stock. 

(c) Codverstan EPrice. Each share of the Smes A Prefmed Srwk shdl be convertible 
into rhst number of N l y  pad and nun-asse6sdble shares of Cornon Stock of the Company 
r q d  to rhe On,gical Purchase Price divjded by the conversion prjce in effect at the time of 
conversion (che 'Convasion Pmce"), detcmced aa hereinafter providad, Thi: Convmsion Rice 
&nli  niti idly be 53.00 pcr sham: provided, however, that in the event the avwage ~ios~mg price 
of the Company's Gomion Stock, if publicly traded, is less than the Convwsion Pice during the 
20 uamng days preceding the firer annwemary of the fir81 date a share of Series A Prefened 
Stmlr wa.3 issued, the Conversion Rice tvill. be =sat ro such lower price. Tha number of shms 
of Common Stock lnca whtch each share oE Pxefened Stock is convertible is herein rsfemd to as 
the .C'ncvers~on Rate." The Clonvergion Pr ls  shall be ~ iub~ec t t6  adjustment as set forth in 
Sccuun 6 hereof, 

id) ,Mechanics af Conversion, Before any holder of Seriss A Preferred Stock: shall be 
ent~tled to convert the 6 m e  inlo shares of Cornnix Stock, such holder shall surrender the 
cmfjcate or certificaies therefor, duly endorsed, at the office of the Company or of my tmnsfer 
agent for the Serias .4 Preferred Srock, and shdl give written notice to the Company at iu 
principd corporate oifice, of thcs election to convert the same and shall state therein tha name ar 
names m uhrch the certificate or cwtificates fat shascs of Comtnon Srock are to bo issued. The 
Company shall, as soon as yracricable thereafter, lssue ar.d deliver at such office to such holder 
of Sene6 A f referred Stock, vr to rhe nominee or normnees of such holdar, a certlfic~ts or 
ceruhcazcs for the numbex of shws of C o m n n  Stock to which such holder shall be entitled as 
aforesaid Conversion &ali bc deemed to have been effected on the dace when delivery of notice 
or' ail elfiction to convert nnd cerbficares for shoves is made in accox'dmco w'lth Scction S(a) ap on 
the dare of the occunenct: of an evcnt specified in Sechon j(b), as !he case may be, and 8uah d a ~  
1s referred ta hexein as the "Conversion Date." All Coma~on Stclck which may be i~susdupotl 
conversion of the Satics A Prefcixed Stwk ~ 1 1 1 ,  upon issuance, be duly issued, fully pad and 
nun-messable and free from dl taxes, hens, and chargw with respect to the issumce (hereof. At 
all tloles that any shrucs of Sedes A P~zfened Stock are outstanding, the Campany shdl have 
authonzed at~d shall have lcser\*ed for the p q o s e  of ~ssonnce kpon such oonversian into 
Common Siocl: of a11 Series A Preferred Stock, a sufficient number of rrhaes of Cornon Sroclc 
to pcov~dc f o t  the canversiun of all outstanckng shares oB Series A Prefen.sd Stock at the therl 
~ f f e c k v s  Convarsron Ract W~thoUt hmting &he generality ofthe foregoing. if, at my lime, rhe 
Conversion Pnce is decreased, the number of shnrea of Common Stock authonsed and rewed 



for issuance upon the convarsion of the Scries A RaPmd Sbck shall ba proporrianately 
increased. 

(c) Conversion Pnce Adiusementq. The Conversion Price shall be subject to the 
adjustrriedt pravisrsns of Section 6 below, 

(0 Fractional S h n ~ s .  No fractional shares or scrip representing fractional shares of 
Cormon Stock shall be issucd upon the conversion of the Series A Prefc~ed Stock, Ln Ueu of 
any fractionel shwes to which a holder would otherwise be entitled, rhe Corporadon shall pay 
cash, q u a 1  to such fraction multiplied by the closhg ptice (as defined in Secdan 6(h) hsrcusf) 09 
rhc Common Stock on the day of convertiion 

6. . The Conv~rsion Pdce in effect at any rime and the 
number and lurid of securities issugble upon the canvsrsion of the Series A Prefmd Stock shall 
be subject to adjustment horn time rn nme upon the happening of certain events as follows: 

(a) In case the Campmy ahall hereafter (i) declare a dividend or makE a dis~bution 
on ~ r s  oubtanhng shares o f  Cornmot Stock in shares af Common Stock, (ii) subdivide or 
mclsssify ~ t s  outstan&ng Bares o f  Common Stack inta a greater nurnbw of sham, or 
(iii) eomblne or xr.clnss~fy its outstanding shares of Common Stock into a smaller number of 
shares, the Conversion Price in effecr at the ume of the record date for such d i v i b d  or 
chs~~buhoa or of the effective dale of such subdivision. combination or reclassification ehall be 
adjusted so that 1 ;  shdl equal the pritt? ckte-ed by multiplying the Convet~ion Price by o 
frmtlon, the denoninator of whch shall be the number of shares of C o m o n  $twk outstnnding 
affer giving effecr 10 such action, and the numerator of which ghat1 be the number of shores of 
Consmon Srack ~utstonbing munediarely pnos to such action, Such adjustment shall bemadc 
successlvcly whccever a n y  cvcnr litited have  shall occur. 

(b) In case thc Company shall fix a s a ~ x c l  date for h e  issuance of nghrs or warrants 
to all holders of its Common Stock entitling them 10 sobscribe For or p ~ c h a s a  shares of Cwnmon 
Stock (or sexmbcs conva~t!ble into Common Stock) at a price (he  "Subscription &'ice'') (or 
havtng a conversion pnce per share) less tllan the Conversion Price on such record date, the 
Conversion Price shall bc adjusted so rhac the a m z  shall equal the price dscenatined by 
rnultiplyirlg the Conve~sion Price in effect immediately prior to the recotd date of euch issuance 
by a fraction, the numaator ~f which shall be the sum OF the number of shares of Common Stock 
outstandrng on t h e  record dale and he number of additional shares of C o m o n  Stock which thc 
aggregare offering price of the total number of sharcs of Common Stock so o f f a d  (or the 
aggregate conversion price of the conveitible securities so offered) would purchase at the 
Convcrslon Price in efimt tmediatuly  prior KO the @cord, md rhe Jcnominacor of whi& shdl 
be che sum of the number of shorea of C o m o n  Stock o;lrstanding on such record date and the 
nurnber nf  ad&umal shares of Common Stoclc offered for subscrlpuan or purchase (or into 
whrcll thc converu'blt secmtiu so offered are convsrriblc) Swh adjU6bmenL shall be made 
~uccesslvely whenever such nghts ar warrants are i s s ~ d  md &hall become effective Wediately 
afier the? record date for the detcnninarlon of sharehaholders entitled to receive such rights or 
wmanra: and to the extent thal shares of C o m o n  Stock are nor delivered (or Becuritits$ 
~ . ) n v c r u b l c c  ~n to  Cvrnman Sroclc are nor delivered) after the expiration at such rights or warrants 
the Conversior. Ynce shall be readjured to the Conversion Price w b c h  would then be in affect 



had the d j u s m n t s  ma& upan the iesuace of such righls or wanants been mado upma t h s  basis 
of delivmy of only i r e  number 61 shares of Common Stock (or secutities convertible into 
( ' o m o n  Stodc) wrually delivered, 

( c )  111 case tha Coxnpnny shnll heredter distribute to the holders of its Common Stock 
ebidcnces of ~ t s  indebtedness or assets {excluding cash dividcnb or chsaibutians and divicdtlnds 
or distributions zeferred to in Subaection (a) above) or subscription rights or warrants (excluding 
thoso refc;ncd to in Subscchon (b) above), then in  each such cape the Conveseion Plice in effect 
theieaftcr shall be d & m n e d  by mulaplying thc Ct~nversion Price in effect immbdiaroly prior to 
the distribution dare by a fracdon, Zlle nunlotator of which shall be the total number of sham of 
Common Stoclr ourstanding mul~iplied by the current innrk~l: price per share af Gammon Stock, 
less the far market value (u determined by the Company's Board of Directors) of said users or 
cv~dences of mdcbredness so dstrit7uted or o f  such rights or warrants, md the denominator of 
w h c h  shall be the total number of shares of Common Stock outsranding multiplied by such 
cuncnt market pnce per shut af Common Stock. Such adjcstmont shall be made eaccessively 
whenever such s record date is firxld. Such rrdjuittrzent shall be made whenever any such 
d~triburion i s  mad2 and shdl besome edficum im~ediatdy ~ f i w  the t~cord dab for the 
determination of shareholders erlutled to receive such dismibutlon, 

(d) In case the Company shall heredtar issue shares of its C o m a n  Stack (e~cluhng 
shares Issued 0) tn any ofthe mnsacuons described in Subaection (a) above, (ii) upon exercise 
of options granted to the Carnpmy'ti officers, directors, employees and consultaaB under a plan 
or plans adopted by the Cmpnny's Board of Directors and approvsd by its shareholders, if such 
shares would otherwise be :ncluded in this Subsection (d), (but only to the extent that the 
~ggregare number of shares excluded hereby and ~ssued after the date braof, shall aok exceed 
15% of the Cornpiny's Common Stock outstmdmg, on a fully dllutcd basis, at the rime of airy 
opuon ~sauance). iiii) upon exmiae of optiona, warrants, convertibla securities md conveitible 
crbentures outstanding as of the finat closing of ths Pnvate Placement, a Qudifisd Offiring, a1 
conversion of the Shares, (iv) to shareholders of any corporation wkch merges into the 
Coapany in proportion to their stack holdings of such comadon  i m d i a t c l y  prior to such 
merger, upoil such merger, f v )  issued In a private plncemnt th:ough Commanwenlth Associabs, 
L.P., as placement a p n t ,  or upon cxcrcise or cwvcrsiurr of my securities issued in or m 
connection with such a private placeinen1 (~ncluding agent, co~sulting or advisory warrants), (vi) 
~ssued II.I a pnvate placment where the Offenng Pnce (as defined beiow) is at least 90% of the 
current market pnce. ( v i ~ )  ~ssued in a bonk fide public offering pursuant ro a Arm comdunenc 
underwiiting, or ( ~ i i i )  ~ssucd I n  cunnection w l b  an ncquisition of a business or technology which. 
has beea approved by a majority of the Company's outside diectors but only if no adjustment h 
requkd  pursuant to any orher specific subsecdon of this Sectlon 6 (without regard +a 
Subsection (i! below) with respect ro the tansaction giving rise to such rights) for o 
considwa~on Fer shav (the "Offcling Price'" less than the Conventon Price, the Convenion 
Pnce shall be adjusted irnrnehstely thrrenftw so that it dial1 equa; the pnce &t&od by 
rnultiplqing the Conversion Pnce in effect tmmediarely prior to the date oEiasunnce by a ft.actiaa, 
the nurrlmtor of w h c h  shall b~ the sum of the nunbet of share6 of Common Stook o u t s ~ ~ g  
~nuncdataly prior to the issuance of such addibonal sham and the number of shares of Comrnan 
Stock which th:: aggregate consldaatian reccived forthe vjsuance of such additionnl shnros 
wocld purchase at tbe Conversson Price in effect ~mmedi~tcly pnor tn the dare 09 issuance , and 
the denominator of which shall be the number of shares of Common Stock outstanding 



immeciiarely dter the itisumca of such additional shapes. Such adjustment shall be made 
successively whenever euch on issuance is r n b .  

(e) In case the Company shall heanfier issue my securities cbdv4bla  into w 
exchmgaable for its Common Stock (excluding sacurities isswd in ~onsat iods decrcribed in 
Subsectianv (b), (c) and (d)(i) through (viir) above) for a cormsidaration per s h m  of C o m o ~  
Stock (the "Exchatlgc PLnceHj ifliddiy ddiverable upon convcmon wachaolga of duch 
sccunties (determined as pro;lded in Subsection (6) below) less the Convwsim Wee, We 
Conversion Pnce shall be adjusted inmdiately thereafter so that it ahaU equal the price 
dfmmined by mulriplyn_e the Conversion Price in effect i m d l a t e l y  pdor to the date of 
issuance by a frwuon, the numxata~  of which ahall bc the sum of the numbrsr of shans af 
Common Stock oursta~ding irnmediatdy prior to the issuance of such seccrities and the number 
of ahares of C o m m  Stock which the R g p g a t a  consideradon recw'ved for such sccudries 
would purchase at rhe Convcr~ion Price in effect immediately prior to the datc of issuance, and 
the deaomi~~ator of which shdl be h a  sum of the number of shares aE Common Stock 
oursrmairrg ~nunechatel}/ prjor to such issuanw arld the maximum number of sbms of Common 
Stock of the Company delivatable upon coilversion of or in exchange for such s ~ c u r j d ~ s  at the 
initial corlverslan or e~chnnge price or rare. Such adjustment shall be made successively 
whcne+v*r such an issuance i s  made. 

, Whenever die Converslon Prjce is adjusted pursuant to Subsections (a), (b), (c), 
id) and (e) above and Ij) below, the  number of Conversion Shares issuable upon converaiorl of 
the Seriss A Preferred Stack shall simdtancously bc: adjusted by multiplying the number of 
Conversion Shaa; mitially issuable upon conversion of the Series A Profmd Stock by the 
Conversion Pncc Ln effect on the date P,emofand dividing the product so obtained by the 
Cozveraiun Price, as adjusted. 

(g) For purpoves of any compurarion mspeoting considerution received pursuant to 
Subsections (d) and (ej above, the following shall apply: 

(I j m the case of the issuance of shaes of Common Stock for cesh, the 
consideration shall be tha mom; of such cash, provided that in no casa 8haZl my 
dcduouon be made far any commis~ione, &scounr$ or other exp~nees incurred by the 
Company for ony underwriting uf the issue or otherwise in connection tharewirh; 

( j i )  in the case of the issuance of shares of Common Stock for a consideration 
in whole or In p a t  other than cash, the considcrauon other tiam cash shall be deemed to 
be thc fnj~ markzt value thereof as determined in good faith by the Board of Dhctora of 
the Company (irr6spetuve of the accounting treatment thcroof), whose debnzclnarion 
shall be con~lusive; and 

c i i i )  in the case of the issuance of securities convmuble into or ~xchmgeable 
for shares of Common Stock, th aggregate cofi~ideration received therefor shall be 
desmed to be the considerndon raceived by thc Company for the issuance of such 
securities plus h e  additional minimum consi&ration, if ahy, to be received by rhe 
Can~pany upon tho cohvcrsion or exchange theraof (the consideration in each case to be 
detejnined in  rhe  same mmnm as provided in clauses (I) and (ii) of this Subssfion (g)). 



(h) Pol the purpose of any computatiofi uuder Subsections (c) and (d) above, the 
cwedt markel price per sharc of Common Stock at any dsec shnll be the current market: prim per 
sharo of C o r n o n  S~oolc on any date ahdl be deemed to be the averege of the daily closing prices 
for the 30 consecutive business days prior to the day in question, The "cloeing price" for each 
day siiall tx the last sala price or in case no 6dc t h d  place on G U C ~  day, the average of h e  
closing high b ~ d  and low asked prica, ~n either case (i) as officially quoted by Ihe Nasdaj 
SmdlCap Market or the Ensdaq Natlonal Markot or such orhsr market on which the C o ~ n m ~ n  
Smck is then listed far trading, or (11) if, m the reasonable judgment oE the Board of Dmctom of 
the Corporation, rhe Nasdaq Smallcap Market or the Nasdaq National M a b x  is no longex the 
pnncipal Unttcd States market for the Co~nman Stock, then as quored on the principal l.7nihd 
St;ltes rnmket for the C o r n o n  Stock, as &t&ed by the B o d  of Directcus of the, 
Corporation, or (hi) ~ f ,  in the reasonable judgmenr of the Board of Directors of the Cqoration, 
rhere exists no pnncipal United States rnnrkbt for the Common Srock, than ns reasonably 
dcrccmined by rhe Boad  of Directors of the Corporation. 

( I )  No a d j u s ~ ~ e n t  ~n the Conversion Pricc shall be reqlurtdunleas such adjuatnlent 
would require li~crcasc or &c.rease of at least W e  cents ($O.Q5) in such k c e ;  provi&d, 
however, b a t  any adjustments which by reason of this Subsecdon (0 are not required lo be mde 
sh dl be canied forward and talcon into account in any subsequent adjustmcn.t required to be 
made h e r e u ~ h  .$U calculahons uhder this Secrion 6 6hdl be nade tr, tho nearest c a t  or to the 
newcst one-hundredth of a shac ,  as thc case may be. -4nycMng in this Section 6 to the conuary 
nutwithsrandng, the Company strall bc entitled, but shall not be rquired, ra make such changes 
m the Conversiox~ Pnce. in addition to those required by this Sactian 6, as it shdll determine, in 
its sole chscredon, to he advisable in order that any dividend or dishbut~on In shares of Cotn.morl 
Stock, or any subd,tvislon, teclassification or combination of Comn~on Stack, h a d i m  made by 
thc Co.tnpmy shall not resuir in zny Federal Income tax liability to the holders of Commm Stock 
or secuntles corlvciluble into Common Stacfc, 

Q) No adjustment under Subsecltona (b), (c), (d) or (e) shall be: required for issuan~es 
belo& the Conversion Pnce if either (i) the current marbr pkce is at least 300% af tho 
Conversion Rice h e n  in effecc and (ii) a registration statement covering the Canvcsrsion S h e s  
i s  in effect and m m n s  in eff~ct for the 90 day6 after such issuance or Rule 1440~) undevr [he 
Securitiss Acr of 1933, as mended (the "Actq') is available tor sesde of 9 of the Conversion 
Snxes or the Company at the nme of such issuanw has less than $100,0013 in cash md cash 
equlvalenu. 

(k) Whenevex the Conversion Price I s  adjusted, as hexcin provided, the Company 
shall promptly cause a notice sett~ng forth the adjusted Conversion ]Price md adjusted nmbr  of 
C:onversion Shares issuable upon exercise of each share of Series A Referrsd Stock, wid, if 
requested, infomation describing the uwactions giving r ise to such adjustments, to be fnaild 
ti: C o m o n w ~ l r h  and, w~cl~in  10 days afrer any lequesr fa such an adjustmsnt by the Noldcr, to 
Ihe Holders at their lat addresses appadng in the Share Register, and stid cause a csrlified 
copy thmeof ro be nlailed to ita transfer agent, if any. The Company m y  retain a fim of 
mdtpendent certif~ed publlc accountants selected by the Board of Directors (who may bc: the 
regular accountants cmploysd by the Campafly) to mdh;e my computation required by this 
Swuon 6, md o czrtificatr signed by auch firm shall be cmclusive cvidence of the comctnesa of 
s ~ ~ h  adjuuuant. 



(l) Ln rhe event that at any time, a a result af an adjustment made pursuant to 
Subsection (a) above, the bldisrs of the Setiee A Profcned Stock thereafter shall become 
entitled to receive any shares of the Cornpay, other than C o m o n  Stock, thereafter the number 
of such other shares so receivable upon convmion of the Series A Pl'eferred Stock shall be 
subject to adjustment from tin= co lime in a rnrurnm and on terms as nearly equivnlenr as 
practicable to the provlslons w ~ l h  respect to the Comon Stock contaihcd in Subsations (a) to 
(,ti!). inclusive above, 

(a) In adation to any other rights provldaa For herein or by law. tho biders of Series 
A Prefemd Stoclz shall be enlitled to vote, together with the hol&is of Common Stock as one 
class, on all matters as ro which holders of Camman Stock shall be entit[ed to vob, in the game 
nlanner and with the s m e  effect as such Common Srock holders. In any aclch vare each share sf 
Series h Preferred Stock shall entitle the holder thereof to the number sf votes per share that 
equals the number of %hole shares of Commaa Stock into which each such share of Series A 
Plrefemd Stock is then canvenible. 

(b) In the event that the holders of the Series A P~aEened Stock we r e q m d  to vote as 
a elas, the affirmative vote of holders of not less than 50% of the outstanding shares of Series A 
Preferred Stock shall be required to approve each such metw to be voe~sdupm and if my mattcr 
is irgpmved by such r~quisite percentago of holders of Series A Pref~rred Stock, such matter 
shd l  brnd all holders of Series A Preferred Stock, 

(c) Eiich share of the Series A Prefemd Sroek shall entitle the holder hwmf to one 
vote on all matters to be voted on by the holders of the Series A Pt6fcnw.i Stock as a class, as set 
forth above. 

8. Rclssuancq. KO shares of Series A Preferred Stock which have heed dmverled to 
C o m o n  Stock sbali br: reissucd by the Corporation, provided, howeva, that any such share, 
upon beill8 convelzed and canceled, shall be restored to the status of an authorized but u t l i a s ~  
share of prefmed scoclr withour desi~nation os ro series, tights or preferences and mny thei~eaft~r 
bc rssued as a share of preferred 6tock not designatd ns Saies A Preferted Stock, 

!ii) There 18 no s iding fund with tespcct to the Series A Brdferred Stock. 

(b) The shares of the Series h Prefmd Stack shall not have my prefuences, voting 
powers or relniivs, participating, optionnl, preemptive or other specinl rights except as; set fanh 
above in this Certif~cate of Designation, Preferences ad R~ghts and In the Certificate, of 
Incorporation of the Company. 

(c) The holclerv of the Senes A Preferred Stoclc shall be entitled to xecdve dl 
commanicntions sent by the Company to the holders of the Common Stock. 

(d) The Series A P r e f m d  Stock is not radeernable. 
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STATE OF DELAW&RE 
SECRETARY OF STATE 

DIVIS ION OF CORPORATIONS 
PILED 01: 30 PM 04/04/2000 

0011 71205 - 31851 04 

CERTIIPgCATE OF MERGER 

mVAIMTEL, LLC 
(19 Delrware Bidted IhmbiliQ company) 

P L M  B COMMUNICATIONS, WC, 
(a ~ I B W I P F I  C I I P ~ O P ~ L ~ O ~ L )  

The undersigned, being the Swiving constituent entity, hereby sets forth as 
fo*ollor?lls: 

EFMR The name of the Surviving constituent entity i s  Plm B Comunications, 
Inc,, a corporation orgmized under thc: laws of the State of Dslawmre. 

SECORD: 'The name of the Non-Surviving constituent entity is Advamtel, LLC, 
a limited liability company organized under the laws of the State o f  Delawwe. 

aE9laraD; An Agremmt and Plan of lMergrsar has been approved, adopted, 
certified, e~wuted and acknowledged by each constituent entity in accordance with Swtion 
264(c) of the General Corporation Law of the State of Delaware. 

FOURTH: The executed Agreement and Plan of M q e r  is an file! cat the 
principal place of business of the Swviving constituent entity, which is bcated at 655 
Shrewsbury Avenue, Suite 302, Shrewsbury, New Jersey 07702. 

: A copy of the Agemeat and Pfm of Mcrgcr will be finished by rlme 
Surviving constituent entity, on request and w i h u t  cost, to any stockholder, member or other 
person holding an interest in any constituent entity party to this Certificate ofMwger. 

SIXTH: That Lhe Certificate of  Incowration of the surviving constituent entity 
shall be its Certificate of incorporation, 
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CERTIFICATE OF CEIAKCiE OF LOCATION OF REGISTERED OFFICE 
AND OF REGISTERED AGEKT 

It is hereby certified that: 

1 .  The name of the corporation (hereinafter called the "Corporation") is Plan B 
Communications, Inc. 

2. The registered office ofthe Co~poration within the State of Delaware i s  hereby 
changed to 9 East Looclterman Street, City of Dover 1990 1 ,  County of Kent. 

3. The registered agent of the Corporation within the State of Delaware is hereby 
changed to National Registered Agents, Inc., the business office of which is identical with the 
registered office of the corporation as hereby changed. 

4. The Corporation has authorized the changes hcrcinbefore set forth by 
resolution of its Board of Directors, 

Signed on ,2002 

STATE OF DELAWRRE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 09:00 AM 08/22/2002 
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STATE OF' DELAWARE 
SECRETARY OF STATE 

DIVZSXON OF CORPORA T I O M  
FILED 11 : 30 AM 10/11/.?002 

020632000 - 3185104 

(Under Sedcisns 242 md 245 of ths Ganed Corporation Law) 

Plm B Cornmunieadom, lIRo, (hart? r calld the "Cowporaffodb), 
tahder snd by vl&ue of the W d  C o v d o m  Law of the State of Delawtlre, does hareby 
c&fL as h6011owe: 

C4hc;zte of kcoqmatim rndxitaa, 

rcsbr0.d gdVi(l&hblri h w g u h e  w3.& the &P and wrrditioras of he Plan. 

3. T ~ B  C~or5pomtfvn's C&c&c of IIlcoqarati~p~ heraw Is am 
restated to read in its &Wiy as fbDows: 

T; Tfio nme of h l ~  corlporation is $p&wl, Inc, (the ''Cerparn~~n~~). 

SECOND: Tho m&md office of thb Cwporation iE4 to be located at 15 East 
North S b & ,  Qty of Dovm, County af Ibntp State of Ddamb 19901. The nnhra of it3 
registwed agent at: -&at address .Is Udted Clotpotah S d c e s ,  ha. 

; The purpose of the Copaor&rrt;l is to h my lerwfbl arrt or 
wkivity for Coxpmtion lC%w of 
19~h-e. 

FOURTWI: The total xlumiber of dxavrr of dl clwbres of &ale wIsioh the 
Corpmtlon shall be auWhed to inw i$ 3,000,000, all of whi& l x l  be desimted as 

a ptxt valuo of $,001 per s h e ,  Coqmstrioa dull not autP1orir;e or ilraue 

FEm: The eleckioa of dirootovs aead mt be by wriw ballot, u n l e e  the by- 
Xilw so proviB8. 



5IX211: No sta,ac3rhalder Wl Miq stsy mdan again~t tho Coqw.blorr or any 
oEcm or dimtrtau of %a, C q ~ a t i o n  (h t k l r  ue@eotiw ~aoiNcrs), w l e s s  su& stoo&holder mil 

atbomeys' fees and ~ e a u r e s  
shall not apply to my claim 

iY rZle B d  of I3 bihatl have pawsr with& the assrent or vote 
of the sloclchol e, addl to or repeal tb By-Laws sf the 
Corporation. 

I& T b  Gorporatioln dull iuadwfy and advmos: eocpeme~m to tho Nlest 
&fit p d t t s ; B  ssatiw Law of Deiaware, as mended &om 
b to b e ,  saoh pmon who i 8  OT wtia a r or officer o f  tlhe Carpomtion aud the hairs, 
exemtors and titratom of such a 

: VVhwver a oouproImise or iti proposed behrbreen the 
Corporation aeditoYs or any alas8 of them tb Corporajion am! its 
sb3cheldm or my class of' thm, my (;OW of quitable jdsdiwrn within tbc $trite of 
I3olawarq may, on applioatjom in i;n rrm way of f~ CorpoMon or of my oreditor or 

m the applicdon of my meivm op seceivm appohted for: tfie 
grovisims of Secdon 291 of Titl0 8 of %%I Delaware Cad0 or oa the 
in dissolution or af myreodverr or m d v m  appointed i%r the Corpora.lyion 
of Beotioa 279 of Title L3 of tho D d a w  Cads or& a meding of the 

or class of m&to.s, andlor of the ataafihalders ar s alas# of etookholdm of the 
Corgoration, the ONEI may be, to be ed in gush m e r r  as ale add a d  ba 
majorlty in numlba rsgresmdng thee in v a h  of t h ~  orediton or o h s  *@, 
andor af the eto&oldurs st ~hs of stvoklrsldars of the Carpodoa, as the case may bg a p e  

Zle binding an all tfre mdrltoa or class of c&dlbrst, gyl816f otl, fhe trCoalrbD1dm M o h s  of 
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to thrs W exteb;t p d W  by dcctian 102@)(7) oftlw Carporaiiw Law of 

the Stat6 of belaware the aame m y  be mmded arui supuplemmkd. 

T 'b  Corporation msmm tho right to runend, dtm, 0-0 02 
d in this C&oato of lnooqoratIon h a now or hare& 

the termnej a d  conBudom of the P l q  and all rights md powm 
, k c b r a  d o.&Icars are tmbjecit: to this m~ervsd power. 
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