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preferences, and relative, participating, optional, or other special rights and the
gualifications, limitations, or restrictions thereof. The authority of the Board of
Directors with respect to each series shall include but not be limited
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the precedingsentencetogetherwith Voting Stockthat maybe issuablepursuantto any
agreement,arrangement,or understandingor upon the exerciseof conversionrights,
warrants,or options,or otherwiseand (ii) the numberof sharesof Voting Stockdeemed
to be outstandingshall not include any sharesof Voting Stockthat may be issuable
pursuantto any agreement,arrangement,or understandingor upon the exerciseof
conversiorrights,warrants,or options,or otherwise.

3. A
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() The Board of Directors shall have power, in its discretion, from time to time to
determine whether and to what extent and at what times and placesand under what
conditionsand regulationsthe booksand accountsof the Corporation,or any of them,
other than the stock ledger, shall be open to the inspectionof stockholders;and no
stockholder shall have any right to inspect any account, book, or document of the to
Corporation,exceptas conferredby law or authorizedby resolutionof the directorsor
the stockholders.

(g) Upon any sale, exchange,or other disposalof the property and/or assetsof the
Corporation,paymenttherefore may be made either to the Corporationor directly to
the stockholdersn proportion to their interests,upon the surrenderof their respective
stockcertificates,or otherwise,asthe Boardof Directorsmaydetermine.

(h) Theright to cumulatevotesin the election of directors shallnot existwith respectto
sharesof stockof the Corporation.

(i) In casethe Corporationshallenter into any contractor transactany businesswith one
or more of its directors,or with anyfirm of which anydirector isa member,or with any
corporation or associationof which any director is a stockholder,director, or officer,
suchcontractor transactionshallnot be invalidatedor in any way affected by the fact
that suchdirector hasor may havean interest therein which is or might be adverseto
the interestsof the Corporation,eventhoughthe vote of suchdirector might havebeen
necessaryo obligatethe Corporationupon suchcontractor transaction;provided,that
the fact of such interest shall have been disclosedto the other directors or the
stockholdersof the Corporation,asthe casemay be, actingupon or with referenceto
suchcontractor transaction.

() Whenevera compromiseor arrangementis proposedbetweenthe Corporationand its
creditorsor any classof them and/or betweenthe Corporationand its stockholdersor
any classof them, any court of equitablejurisdictionwithin the Stateof Delawaremay,
on the application in a summary way of the Corporation or of any creditor or
stockholderthereof, or on the applicationof anyreceiveror receiversappointedfor the
Corporationunder the provisionsof Section291 of Title 8 of the DelawareCode,or on
the applicationof trusteesin dissolutionor of any receiveror receiversappointedfor
the Corporationunder the provisionsof Section279 of Title 8 of the DelawareCode,
order a meetingof the creditorsor classof creditors,and/or of the stockholdersor class
of stockholdersof the Corporation, as the case may be, to be summonedin such
mannerasthe courtdirects. If a majority in numberrepr waya90@dG4d€ Ladearid36 -1.22 TD .000€
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