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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF “HANGER, INC.” AS RECEIVED
AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE THIRD DAY OF MARCH,
A.D. 1988, AT 10 O CLOCK A.M.

CERTIFICATE OF AGREEMENT OF MERGER, CHANGING ITS NAME FROM
"DELAWARE SEQUEL CORPORATION" TO "SEQUEL CORPORATION", FILED THE
TWENTY-SECOND DAY OF APRIL, A.D. 1988, AT 10 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWELFTH DAY OF MAY,
A.D. 1989, AT 10 O CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "SEQUEL
CORPORATION" TO "HANGER ORTHOPEDIC GROUP, INC.", FILED THE
ELEVENTH DAY OF AUGUST, A.D. 1989, AT 12:30 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWELFTH DAY OF

FEBRUARY, A.D. 1990, AT 3 O CLOCK P.M.

NS

Jul'lr“ W, Bullock, Secretary of State )

Authentication: 204484296
Date: 09-25-24

2153738 8100H
SR# 20243784065

You may verify this certificate online at corp.delaware.gov/authver.shtml
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Delaware

The First State

CERTIFICATE OF AMENDMENT, FILED THE EIGHTH DAY OF JUNE, A.D.
1990, AT 1 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRTIETH DAY OF
APRIL, A.D. 1991, AT 4:30 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE EIGHTEENTH DAY OF
JUNE, A.D. 1999, AT 1:30 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-EIGHTH DAY OF
JUNE, A.D. 1999, AT 10 O CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE SIXTEENTH DAY OF
SEPTEMBER, A.D. 1999, AT 4:30 O CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE SIXTEENTH DAY OF MAY,
A.D. 2000, AT 6 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SIXTH DAY OF
MAY, A.D. 2006, AT 9:08 O CLOCK A.M.

CERTIFICATE OF OWNERSHIP, FILED THE FIFTEENTH DAY OF

DECEMBER, A.D. 2006, AT 8:17 O CLOCK P.M.

N
Q.unm W, Bullock, Secretary of State )

Authentication: 204484296
Date: 09-25-24

2153738 8100H
SR# 20243784065

You may verify this certificate online at corp.delaware.gov/authver.shtml
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Delaware

The First State

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2006.

CERTIFICATE OF OWNERSHIP, FILED THE FIFTEENTH DAY OF
DECEMBER, A.D. 2006, AT 10:15 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2006.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SECOND DAY OF
MAY, A.D. 2009, AT 5:37 O CLOCK P.M.

RESTATED CERTIFICATE, FILED THE THIRTEENTH DAY OF MAY, A.D.
2011, AT 10:28 O CLOCK A.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE SEVENTH
DAY OF SEPTEMBER, A.D. 2011, AT 2:21 O CLOCK P.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "HANGER
ORTHOPEDIC GROUP, INC." TO "HANGER, INC.", FILED THE SEVENTH DAY

OF JUNE, A.D. 2012, AT 8:14 O CLOCK A.M.

NI

J-nm W, Bullock, Secretary of State )

Authentication: 204484296
Date: 09-25-24

2153738 8100H
SR# 20243784065

You may verify this certificate online at corp.delaware.gov/authver.shtml
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Delaware

The First State

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF AMENDMENT IS THE EIGHTH DAY OF
JUNE, A.D. 2012 AT 12:01 O'CLOCK A.M.

RESTATED CERTIFICATE, FILED THE TWENTY-SEVENTH DAY OF
AUGUST, A.D. 2012, AT 8:04 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-NINTH DAY OF
FEBRUARY, A.D. 2016, AT 12:39 O'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE TWENTY-SECOND DAY OF
DECEMBER, A.D. 2016, AT 12:55 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2016.

CERTIFICATE OF MERGER, FILED THE THIRD DAY OF OCTOBER, A.D.
2022, AT 8:01 O CLOCK A.M.
CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE TWELFTH

DAY OF DECEMBER, A.D. 2022, AT 6:18 O CLOCK P.M.

N
Q.unm W, Bullock, Secretary of State )

Authentication: 204484296
Date: 09-25-24

2153738 8100H
SR# 20243784065

You may verify this certificate online at corp.delaware.gov/authver.shtml
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Delaware

The First State

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, “HANGER, INC.”.

XL

J-nru W, Bullock, Secretary of State )

2153738 8100H
SR# 20243784065

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 204484296
Date: 09-25-24
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31 MR 3 1968
3§ s .  CERTIPICATE OF INCORPORATION | RN
oP M .

DELAWARE SEQUEL CORPORATION L ph

FIRST: The name of the Corporation is bPelaware Sequel
Corporation. '

SECOND: The address of the registered office of the Corpora-
tion in Delaware is 1209 Orange Street, Wilmington, Delaware
19801. The name and address of the registered agent of the Corpora-
tion in the State of Delaware is The Corporation Trust Company,
Corporation Trust Center, 1209 Orange Street, New Castle Ceounty,
Wilmington, Delaware 19801,

. THIRD: The nature of the business to be transacted by the
Corporation and the purposes for which it is formed are to trans-
act any and all lawful business for which corporations may be in-

. corporated under the Delaware General Corporation Law,

FOURTH: The authorized capital stock of the Corporation
shall consist of ten million (10,000,000) shares of Common Stock,
one cent {$.01) par value per share, and one million {1,000,000)

. shares of Preferred Stock, one cent ($.01) par value per share.
The Board of Directors shall have the power to issue the Preferred

" Btock in series, with such designations, preferences and relative,
participating, opticnal or other special rights, qualifications,
limitations or restrictions thereof as shall be stated in the
resolution or resolutions of the Board of Directors providing for
the issue of such stock.

FIFTH: The Board of Directors is authorized, subject to
limitations prescribed by law and the provisions of the Article
FOURTH, to provide for the issuance of the shares of Preferred
Stock in series, and by filing a certificate pursuant to the ap-
plicable law of the State of Delaware, to establish from time to
time the number of shares to be included in each such series, and
to fix the designation, powers, preferences and rights of the
shares of each such series and the qualifications, limitatione or
restrictions thereof.

The authority of the Board with respect to each series shall
include, but not be limited to, determination of the following: Y

{a) The number of shares constituting that series and
the distinctive designation of that series:

{b) The dividend rate on the shares of that series,
whether dividends shall be cumulative, and, if so, from which
date or dates, and the relative rights of priority, if any,
of payment of dividends on shares of that series;
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{c) Whether that series shall have voting rights, in
addition to the voting rights provided by law, and, if so,
the terms of such voting rights;

(d) Whether that series shall have conversion privileg-
es, and, if so, determination of the securities into which
such series is convertible and the terms and conditions of
such conversion, including provisions for adjustment of the
conversion rate in such events as the Board of Directors
shall determine;

(e) Whether or not the shares of that series shall be
redeemable, and, if so, the terms and conditions of such re-
demption, including the date or dates upon or after which
they shall be redeemable, and the amount per share payable in
case of redemption, which amount may vary under different
conditions and at different redemption dates;

(f) wWhether that series shall have a sinking fund for
the redemption or purchase of shares of that series, and, if
so, the terms and amount of such sinking fund;

{g) The rights of the shares of that series in the
event of voluntary or involuntary liguidation, Jdissolution or
winding up of the Corporation, and the relative rights of
priority, if any, of payment of shares of that series; and.

{h) Any other relative rights, preferences and limita-
tions of that series.

SIXTH: The Corperation is to have perpetual existence.

SEVENTH: The name and the mailing address of che incorpora-
tor are as follows:

NAME MAILING ADDRESS
Walter Freedman 1050 Connecticut Avenue, N.W.
Suite 825

Waghington, D.C. 20036

EIGHTH: Shareholders shall have no preemptive right te ac-
quire unissued shares of the Corporation's capital stock, treasury
shares or securities convertible into such shares. The Board of
Directors of the Corporation shall have the power and authority
from time to time to authorize the sale of, and to sell, for cash
or otherwise, al!l or any portion of the unissued and/or treasury
stock of the Corporation without such stock, or any portion there-
of, being first offered to the shareholders of the Corporation.

NINTH: A director of the Corporation shall not be personally
liable to the Corpcration or its shareholders for monetary damages

HNG-005
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for breach of fiduciary duty as a director except for liability
(i) for any breach of the director's duty of loyalty to the Corpo-
-ation or its shareholders, (ii) for acts or omissions not in good
faith or which invelve intentional misconduct or a knowing viola-
tion of law, (iii) under Section 174 of the Delaware General Cor-
poration Law, as the same exists or hereafter may be amended, or
{iv) for any transaction from which the director derived an impro-
per persconal benefit. If the Delaware General Corporation Law
hereafter is amended to authorize the further elimination or limi-
tation of the 1liability of directors, then the liability of a
director of the Corporation, in addition to the limitation on per-
sonal liability provided herein, shall be limited to the fullest
extent permitted by the amended Delaware General Corporation Law.
Any repeal or modification of this paragraph by the shareholders
of the Corporation shall be prospective only, and shall not adver-
sely affect any limitation on the perscnal liability of a director
of the Corporation existing at the time o. such repeal or modifi-
cation. | . U : - -

I, THE UNDERSIGNED, being the incorperator hereinbefore
named, for the purpose of forming a corporation pursuant to the
General Corporation Law of the State of Delaware, do make this
certificate, hereby declaring and certifying that this is my act
and deed and tbe facts herein stﬁfgd are true, and accordingly
have hereuntoc sets my hand this =+ day of March, 1988.

—

fet <P,

Walter Freedman

DISTRICT OF COLUMBIA

' I, Cynthia Kennedy r & notary public, do
hereby certify that on this _2png day of March, 1988, personally
appeared before me, WALTER FREEDMAN, who being by me first duly
sworn, declared that he signed the foregoing document as _the
incorporator of the Corporation, and that the statements therein
contained are true.

District of Columbia

My Commission expires: March 14, 1992

HNG-005
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EXAIBIT A APR 22 1988

/
Plan and Agreement of Merger 49£/?§¢44L.-_~

SECRETARY OF STATE

This Plan and Agreement of Merger dated as of March 10, 1988
is executed and entered intoc pursuant to the Colorado Corporation
Code and the Delaware General Corporation Law, by and between
DELAWARE SEQUEL CORPORATION, a Delaware Corporation ("Sequel Dela-
ware™) and SEQUEL CORPORATION, a Colorado corporation ({"Sequel
Colorado"), such corporations being hereinafter sometimes collec-
tively referred to as the "Constituent Corporations.”

WITNESSETH

WHEREAS, Sequel Delaware is a corporation duly organized and
existing under the laws of the State of Delaware, having been
incorporated on March 3, 1988, and having an authorized capital
stock of (i) 10,000,000 shares of common stock, $.01 par value per
share, of which 1,000 shares are issued and outstanding and which
1,000 shares are owned by Sequel Colorado, and (ii) 1,000,000
shares of preferred stock, $.01 par value per share, none of which
are issued; and

WHEREAS, Sequel Colorado is a corpor:tion duly organized and
existing under the laws of the State ol Colorado, having been
originally incorporated on March 11, 1983, and having a current
authorized capital stock of 10,000,000 shares of common stock, par
value $.01 per share, of which 2,076,451 shares are issued and
outstanding, and 100,000 shares of preferred stock, par value §,01
per share, of which no shares are issued and outstanding; and

WHEREAS, the respective Boards of Directors of Sequel Dela-
ware and Sequel Coloraco deem it advisable and in the best inter-
ests of said corporations that Sequel Colorado be merged with and
into Seguel Delaware as the surviving corporation as authorized by
the statutes of the States of Colorado and Delaware under and pur-
suant to the terms and conditions hereinafter set forth, and each
of such boards has duly approved this form of Plan and Agreement
of Merger {the "Plan"}).

NOW, THERBFORE, in consideration of the promises and mutual
covenants and agreements herein contained, and for the purpose of
setting forth the terms and conditions of said merger, the mode of
carrying the same into effect, the manner and basis of converting
the shares of each Constituent Corporation into shares of the Sur-
viving Ccrporation (as hereinafter defined) and such other details
and provisions aa are deemed necessary or desirable, the parties
hereto have agreed and do hereby agree, subject to the approval or
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adoption of the Plan by the requisite vote of the shareholders of
each Constituent Corporation and to the conditions hereinafter set
forth, as follows:

ARTICLE I
MERGER AND NAME OF SURVIVING CORPORATION

At the EBffective Time of the merger (as hereinafter defined),
Sequel Colorado shall be merged with and into Sequel Delaware,
which is hereby designated as the "Surviving Corporation™ which
shall continue its corporate existence as a Delaware corporation
to be governeé by the laws of the State of Delaware, the name of
which shall be chanded to Sequel Corporation and which shall main-
tain a registered office in the State of Delaware at Corporation
Trust Center, 1203 Orange Street, New Castle County, Wilmington,
Delaware 19801. The registered agent of Sequel Delaware at such
address shall be The Corporation Trust Company.

ARTICLE II
TERMS AND CONDITIONS OF MERGER

The terms and conditions of the merger (in addition to those
set forth elsewhere in the Plan) are as follows:

{a) Upon and following the Effective Time of the merger:

(1) The Constituent Corporations shall be merged into a
single corporation, which shall be Sequel Delaware, the
corporation designated herein as the Surviving Corporation.

(2) The separate existence of Sequel Colorado shall
cease.

(3) The Surviving Corporation shall thereupon and
thereafter possess all the rights, privileges, powers, immun-
ities and franchises, of a public as well as of a priva.e
nature, and be subject to all the restrictions, disabilities
and duties of each Constituent Corporaticn; and the rights,
privileges, powers and franchises of each Constituent Corpor-
ation, and all property, real, personal and mixed, and all
debts due to either Constituent Corporation on whatever ac-
count, including subscriptions for stock, and all other
choses in action and all and every other interest, of or
belonging to each Constituent Corporation, shall be taken and
deemed to ke transferred to and vested in the Surviving
Corporation without further act or deed; and all prouperty,
rights, privileges, powers and franchises, and all and every




other interest shall be thereafter as efféctually the proper-
ty of the Surviving Corporation as they were of the respec-
tive Constituent Corporations, and the titl  to any real
estate vested b’ deed or otherwise in eithe: Constituent
Corperation shall not revert or be in any way impaired by
reason of the merger; but all rights of creditors and all
liens upon any property of either Constituent Corporation
shall be preserved unimpaired, and all debts, liabilities and
duties of the respective Constituent Corporations shall
thenceforth attach to the Surviving Corporation and may be
enforced against it to the same extent as if said debts,
liabilities and duties had been incurred or contracted by it.
Specifically, but not by way of limitation, the Surviving
Corporation shall be responsible and liable to dissenting
shareholders of Sequel Colorado and any action or proceeding
whether c¢ivil, criminal or administrative, pending by or
against either Constituent Corporation shall be preosecuted as
if the merger had not “aken place, or the Surviving Corpora-
tion may be substituted in such action or proceeding.

(4) All corporate acts, plans, policies, contracts,
apprevals and authorizations of Sequel Colorado and its
sharenolders, Board of Directors, committees elected or
appointe@ by the Board of Directors, offir2rs and agents,
which were valid and effective immediately prior to the
Effective Time of the merger shall be taken for all purposes
as the acts, plans, policies, contracts, approvals and auth-
orizations of the Surviving Corporation and shall be as
effective and binding thereon as the same were with respect
to Sequel Colorado. The employees of BSequel Colorado shall
become the employees of the Surviving Corporation and con-
tinue to be entitled to the same rights and benefits which
they enjoyed as employees of Segquel Colorado.

{5) The assets, liabilities, reserves and accounts of
each Constituent Corporation shall be recorded on the books
of the Surviving Corporation at the amounts at which they,
respectively, shall then be carried on the books of such
Constituent Corporation subject to such adjustments or elim-
inations of intercompany items as may be appropriate in giv-
ing effect to the merger.

{6) All obligations of Sequel Colorado under any and
all employee benefit plans in effect as of the Effective Time
of the merger, or with respect to which employee rights or
accrued benefits are outstanding as of such time, including
the assumption of all outstanding incentive stock options is-
sued under the Incentive Stock Option Plan of Sequel Colo-
rado, and any nonincentive stock options or warrants or unex-
ercised portions thereof issued by Sequel Colorado, shall be
assumed by Sequel Delaware as of the Effective Time of the




merger; provided, however, that the common stock of Sequel
Delaware shall be substituted for common stock of Seguel
Colorado thereunder, without any action on the part of the
holder thereof. As of the Effective Time of the merger,
Sequel Delaware shall adopt and continue in effect all such
employee benefit plans, upon the same terms and conditions as
were in effect immediately prior to the merger and Sequel
Delaware shall reserve that number of shares of Sequel Dela-
ware common stock which is equal to the number of shares of
common stock of Sequel Colorado that is reserved under any
and all employee benefit plans of Seguel Coloradc as of the
Effective Time of the merger.

{b) The Board of Directors, and the members thereocf, the
committees of the Board of Directors, and the members thereof, and
the officers of Sequel Colorado immediately prior to the Effective
Time of the merger shall be and constitute the Board of Directors,
and the members thereof, the committees of the Board of Directors,
and the members thereof, and the officers of the Surviving Corpo-
ration, respectively to serve in accordance with the bylaws of the
Surviving Corporation until their respective successors shall have
been duly elected and qgualified.

ARTICLE IXI
CAPITALIZATION OF SURVIVING CORPORATION
AND MANNER AND BASIS OF CONVERTING SHARES

The total authorized capital stock of the Surviving Corpora-
tion shall be as set forth in the Certificate of Incorporation of
the Surviving Corporation, that is 10,000,000 shares of common
stock, $.01 par value per share (the "Common Stock of Surviving
Corporation®”), and 1,000,000 shares of preferred stock, $.01 par
value per share.

The manner and basis of converting shares of each Constituent
Corporation into shares of the Surwviving Corporation and the mode
of carrying the merger into effect are as follows:

{({a) The 1,000 shares of common stock of sequel Delaware
cwned and held by Seqguel Colorado immediately prior to the Effec-
tive Time of the merger shall, at the Effective Time of the
merger, be deemed to have been cancelled immediately prior thereto
and no stock of the Surviving Corporation shall he issued on ac-
count thereof.

{b) At the Effective Time of the merger, each share of the
common stock of Sequel Colorado cutstanding at the Effective Time
of the meryer shall be converted into one fully paid and nonasses-—
sable share of Common Stock of the Surviving Corporation, without
any action on the part of the holder thereof. After the Effective




Time of the merger, each holder of an outstanding certificate
which prior thereto represented shares of the common stock of
Sequel Colorado shall be entitled, upon surrender therecf to any
transfer agent for the common stock of the Surviving Corporation,
to receive in exchange therefor a certificate or certificates
representing the number of shares of common stock of the Surviving
Corporation into which the shares of the c¢ommon stock of Sequel
Colorado so surrendered shall have been converted as aforesaid, of
such denominations and registered in such names as such holder may
request. Until so surrendered, each such outstanding certificate
which, prior to the Effective Time of the merger, represented
shares of the common stock of Sequel Colorado shall for all pur-
poses evidence the ownership of the shares of common stock of the
Surviving Corporation into which such shares shall have been so
converted.

(c) All shares of common stock of the Surviving Corporation
inte which shares of the common stock of Sequel Coloradoe shall
have been converted pursuant to this Article II! shall be issued
in full satisfaction of all rights pertaining to such converted
shares.

(d) If any certificate of shares of coamon stock of the Sur-
viving Corporation is to be issued in a naine other than that in
which the certificate suirendered in exchange therefcre is regis-
tered, it shall be a condition of the issuance thereof that the
certificate so surrendered shall be properly endorsed and other-
wise in proper form for transfer and that the person reguesting
such exchange pay to the Surviving Corporation or any agent desig-
nated by it any transfer or other taxes required by reason of the
issuance of a certificate for shares of common stock of the Sur-
viving Corporation in any name other than that of the registered
helder of the certificate surrendered, or establish to the satis-
faction of the Surviving Corporation or any agent designated by it
that such tax has been paid or is not payable.

ARTICLE 1V
CERTIFPICATE OF INCORPORATION AND BYLAWS

(a) The Certificate of Incorporation of Sequel Delaware as
existing and constituted immediately prior to the Effective Time
of the merger shall, upon the merger's becoming effective, be and
constitute the Certificate of Incorporation of the Surviving
Corporation until amended in the manner provided by law.

(b) The Bylaws of Sequel Delaware as existing and consti-
tuted immediately prior to the Effective Time of the merger shall,
upon the merger's becoming effective, be and constitute the Bylaws
of the Surviving Corporation un:il amended in the manner provided
by law.




: ARTICLE V -
OTHER PROVISIORS WITH RESPECY TO MERGER

{a) The Plan shall be submitted to the sharehoiders of each
"ramnerituent Corporation as provided by the applicable laws of the
States of Delaware and Colorado, respectively. As scon as prac-
ticable after the approval or adoption thereof by the shareholders
of each Constituent Corporation in accordance with the require-
ments of the laws of the States of Delaware and Colorado and the
obtaining of all ne~essary regulatory approvals, all required
documents shall be executed, filed and recorded and all required
acts shall be done in order *o accomplish the merger under the
provisions of the applicable statutes of the States of Delaware
and Colorado.

(b) The Plan may be terminated at any time prior to the
Effective Time of the merger, whether before or after action
thereon by the shareholders of the Constituent Corporations,
(i} by mutual consent of the Constituent Corporations, expressed
by action of their respective Boards of Directors, (ii) by consent
of Sequel Colorado, expressed by action of its Board of Directors,
if the holders of more than 10% of the outstanding shares of com-
mon stock of Sequel Colorado elect to exercise the right to dis-
sent under applicable provisions of Colorado law in connection
with the merger contemplated hereby, or (iii} by action of the
Board of Directors of either of the Constituent Corporations if
there shall not have been received an opinion of counsel to the
effect that (A) the merger of Sequel Coloradco and Sequel Delaware
as provided herein will constitute a reorganization under the In-
ternal Revenue Code of 1986, as amended, (B) no gain or loss will
be recognized to the shareholders of Sequel Colorado upon the con-
version in the merger of their existing stock into stock of Sequel
Delaware, (C} the tax basis of the shares of common stock of
Sequel Delaware received by the shareholders of Sequel Colorado
will be the same as the tax basis of the shares of Sequel Colorado
exchanged therefor, (D)} the holding period of the shares of capi~
tal stock received by the shareholders of Sequel Colorade will
include the holding period of the shares of common stock of Sequel
Colorado exchanged therefor, provided that such shares of common
stock of Sequel Colorado were held as capital assets at the
Effective Time of merger, (E) no gain or loss will be recognized
by Seguel Delaware or Segquel Colorado as the result of the receipt
by Sequel Delaware of all the assets of S5equel Colorado in ex~
change for shares of common stock of Sequel Delaware and the
assumption by Sequel Delaware of all the 1liabilities of Sequel
Colorado and (F) the tax basis of the assets of Sequel Colorado
acquired by Sequel Delaware pursuant to the merger will be the
same as the tax basis and holding period of those assets in the
hands of Seguel Colorado immediately prior to the BEffective Time
of the merger.




(c) If the merger is consummated, the Surviving Corporation
shall bear and pay all costs and expenses incurred by each of the
Constituent Corporations. If the merger is not consummated, each
Constituent Corporation shall bear and pay all costs and expenses
incurred by it or on its behalf.

{@) The Surviving Corporation, frc. and after the Effective
Time of the merger, agrees that it may be sued and served with
procesa in the State of Colorado in any proceeding for the en-
forcement of the rights of a dissenting stockholder of Sequel
Colorado against the Surviving Corporation., The Surviving Corpor—
ation irrevocably appoints the Secretary of the State of Colorado
as its agent to accept service of process in any such proceeding.
The Surviving Corporation will promptly pay to the dissenting
stockholders of Sequel Colorado the amounts, if any, to which they
shall be entitled under the Colorado Corporation Code with respect
to the rights of dissenting stockholders, provided such dissenters
act in strict compliance with the provisions of the Colorado Cor-
poration Code governing rights of dissenting stockholders in the
case of a merger.

ARTICLE VI
APPROVAL AND EFFECTIVE TIME OF THE MERGER

(a)} The merger shall become effective when all the following
actions shall have been taken:

{1} The Plan shall be adopted and approved on behalf of
each Constituent Corporation in accordance with the General
Corporation Law of the State of Delaware and the Colorado
Corporation Code,

(2) Articles of Merger setting forth the information
required by, and executed and verified in accordance with,
the Colorado Corporation Code, shall be filed in the office
of the Secretary of the State of Colorado, and

(3) This Plan and Agreement of Merger, when executed
and acknowledged in accordance with the Delaware General
Corporation Code, shall be filed in the office of the Secre-
tary of State of the State of Delaware (the particular time
g and date of filing of this Plan and Agreement of Merger with
] the Secretary of State of the State of Delaware being herein
referred to as the "Effective Time").

(b} The Surviving Corporation shall cause duplicate, certi-
fied copies of the Plan and Agreement of Merger to be filed in the
office of the Secretary of the State of Delaware and with the
Secretary of State of the State of Colorado. If at any time the
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Surviving Corporation shall consider or be advised that any furth-
er assignment or ascurance in law or other action is necessary or
desirable to vest, perfect or confirm in the Surviving Corporation
the title, or record or otherwise, to any property or rights of
Sequel Colorado acquired or to be acquired by or as a result of
the merger, the proper officers and directors of Sequel Colorado
and the Surviving Corporation, respectively, shall be and they
hereby are severally and fully authorized to execute and deliver
such deeds, assignments and assurances in law and take such other
action as may be necessary or proper in the name of Sequel
Colorado or the Surviving Corporation to vest, perfect or confirm
title to such property or rights in the Surviving Corpuration and
otherwise carry out the purposes of the Plan,

{c) Por the convenience of the parties and tc facilitate the
filing and recording of the Plan, any number of counterparts here-
of may be executed, and each such counterpart shall be deemed to
be an original instrumenc,

(d) The Plan and the 1legal relations between the parties
hereto shall be governed by and construed in accordance with the
laws of the State of Delaware except insofar as the internal law
of the State of Colorado shall mandatorily apply to the merger.

(e) The Plan cannot be altered or amended except pursuant to
an instrument in writing signed on behalf of the parties hereto.

IN WITNESS WHEREOF, Sequel Delaware has caused the Plan to be
signed by its President and its Secretary and its corporate seal
to be affixed hereto pursuant to authorization contained in a re-
solution adopted by its Beard of Directors approving the Plan, and
Sequel Colorado has caused the Plan to be signed by its President
and its Secretary and its corporate seal to be affixed hereto pur-
suant to authorization ceontained in a resolution adopted by its
Board of Directors approving the Plan, all on the date first above

written.
DELAWARE SEQUEI, CORPORATION SEQUEL CORPORATION
a Delaware corporation a Colorado corporation
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CERTIFICATE OF DESIGNATIONS, PREFERENCES
AND RIGHTS OF PREFERRED STOCK

OF

SEQUEL CORPORATION

* k X

SEQUEL CORPORATION, a corporation duly organized and validly
existing under the General Corporaticn Law of the State of
Delaware, -

DOES HEREBY CERTIFY:

That, pursuant to authority conferred upon the Board of
Directors by the Certificate of Incorporation of said corpora-
tion, and pursuant to the provisions of Section 151 of the
General Corporation Law of the State of Delaware, said Board of
Directors, at a meeting duly held on May 11, 1989, adopted a
resclution providing for the designations, . preferences and
relative, participating, optional or other ‘rights, and the
gualifications, limitations or restrictions thereof, of the
Preferred Stock of said corporation, which resoluticen is as

follows:
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RESOLVED THAT:

Of the 1,000,000 shares of the authorized but unissued
Preferred Stock of the Company, 434,800 shares shall be des-
ignated Class A Preferred Stock, par value $.01 per share,
and 562,296 ghares shall be designated Class B Preferred
Stock, par value $.0]1 per share.

The following is a statement of the designations and
the powers, privileges and rights, and the qualifications,
limitations and restrictions thereof in respect of the Pre-
ferred Stock of the Company.

A. CLASS A PREFERRED STOCK

Certain capitalized terms used herein are defined in
subdivision II, part 3.

I. Terms Applicable to the Class A Preferred Stock.

Part 1. Dividends.

1A. General Obligation. When and as de-
clared by the Company's board of directors and to the extent
permitted under the General Corporation Law of Delaware, the
Company will pay preferential dividends to the holders of
the Class A Preferred Stock as provided in this part 1.
Dividends on each share of Class A Preferred Stock (a
"Share") will accrue cumulatively on a daily basis at the
rate of 13% per annum on the sum of (i} the Liguidation Val-
ue thereof, plus (ii) all accrued but unpaid dividends, frem
and including the date of issuance of such Share to and in-
cluding the date on which the Liquidation Value (plus all
accrued but unpaid dividends thereon) of such Share is paid.
Such dividends will accrue whether or not they have been de-
clared and whether or not there are profits, surplus or oth-
er funds of the Company legally available for the payment of
dividends. The date on which the Company initially issues
any Share will be deemed to be its "date of issuance” re-
gardless of the number of times transfer of such Share is
made on theé stock records maintained by or for the Company
and regardless of the number of certificates which may be
issued to evidence such Share. No dividends or other dis-
tributions will be paid, declared or set apart with respect
to the Common Stock and the Class B Preferred Stock or any
other shares of capital stock of the Company ranking on
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ligquidation junior to the Preferred Stock (together with the
Common Stock and the Class B Preferred Stock, "Junior
Stock”) unless all accrued but unpaid dividends on the
Class A Preferred Stock shall have been paid.

1B. Disgtribution of Partial Dividend Pay-
ments. If at any time the Company pays less than the total
amount of dividends then accrued with respect toc the Class A
Preferred Stock, such payment will be distributed ratably
among the holders of the Class A Preferred Stock based upon
the aggregate accrued but unpaid dividends on the Shares
held by each such holder.

Part 2. Liquidation.

Upon any voluntary or involuntary liquidation,
dissolution or winding up of the Ccmpany (each such event
being hereafter referred to as a "Liquidation™), the holders
of Class A Preferred Stock will be entitled to be paid, be-
fore any payment shall be made to the holders of Junior
Stock, an amount in cash equal to the aggregate Liguidation
Value {plus all accrued but unpaid dividends) of all Shares
outstanding, and the holders of Class A Preferred S5tock will
not be entitled to any further payment. If, upon any Ligqui-
dation, the Company's assets to be distributed among the
holders of the Class A Preferred Stock are insufficient to
permit payment to such holders of the full amount to which
they are entitled hereunder, then the entire assets to be
distributed will be distributed ratably among such holders
based upon the aggregate Liquidation Value (plus all accrued
but unpaid dividends) of the Class A Preferred Stock held by
each such holder. The Company will mail written notice of
any Liquidation not less than 3C days prior to the payment
date stated therein, to each record holder of Class A Pre-
ferred Stock. Neither the consolidation or merger of the
Company into or with any other corporation or corporations,
noer the sale or transfer by the Company of all' or any part
cof its assets, nor the reduction of the capital stock of the
Company, will be deemed to be a Liquidation for purposes of
this part 2.

After the payment of all preferential amounts re-
gquired to be paid to the holders of Class A Preferred Stock
and any other class or series of stock of the Company rank-
ing on liquidation on a parity with the Class A Preferred
Stock, the holders of Junior Stock then outstanding shall be
entitled te receive the remaining assets of the Company
available for distribution to its stockholders.
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Part 3. Veting Rights.

The Class A Preferred Stock will have full voting
rights and powers, and each Share of Class A Preferred Stock
shall be entitled to one right to vote on any matter to¢ be
voted on by the stockholders of the Company (including,
without limitation, the election or removal of directors),
and the Class A Preferred Stock will be aggregated with the
Class B Preferred Stock and Common Stock in determining the
number of shares voting or entitled to vote on such matters.
The holders of Class A Preferred Stock, Class B Preferred
Stock and Common Stock shall vote together as a single
clasgss, provided that the Company will not amend, alter or
repeal the preferences, special rights or other powers of
the Class A Preferred Stock so as to affect adversely the
Class A Preferred Stock without the written consent or af-
firmative vote of the holders of a majority of the then out-
standing shares of Class A Preferred Stock, given in writing
or by vote at a meeting, consenting or voting (as the case
may be) separately as a class. For this purpose, the in-
crease in the number of authorized shares of Class A Pre-
ferred Stock or the authorization or issuance of any series
of preferred stock with preference or priority over the
Clase A Preferred Stock as to the right to receive either
dividends or amounts distributable upon liquidaticn, disso-
lution or winding up of the Company shall not be deemed to
affect adversely the Class A Preferred Stock.

Part 4. Redemptions.

4A. Scheduled Redemptions. The Company
will, subject to the terms of its credit agreements, redeem
all outstanding shares of Class A Preferred Stock on Au-
gqust 31, 1997, at a price per Share equal to the Liquidation
Value therecf (plus all accrued but unpaid dividends). The
Company will mail written notice of a redemption pursuant to
this paragraph 4A to each record holder of Class A Preferred
Stock not more than 60 nor less than 30 days prior to the
date on which such redempticen is to occur.

4B. Optional Redemptions. The Company may,
subject to the terms of its credit agreements, at any time
redeem all or any portion of the Preferred Stock then out-
standing at a price per Share equal to the Liquidation Value
thereof (plus all accrued but unpaid dividends thereon).
The Company will mail written notice of a redemption pursu-
ant to this paragraph 4B to each record holder of Class A
Preferred Stock not more than 60 nor less than 30 days prior
to the date on which such redemption is to occur. 1In case
fewer than the total number of Shares represented by any
certificate are redeemed, a new certificate representing the
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number of unredeemed Shares will be issued to the holder
thereof without cost to such holder within three business
days after surrender of the certificate representing the re-
deemed Shares.

4C. Redemption Price. For each Share which
is to be redeemed, the Company will be cbligated on the Re-
demption Date to pay to the holder thereof (upon surrender
by such holder at the Company's principal office of the cer-
tificate representing such Share) an amount in immediately
available funds equal to the Liquidation Value thereof (plus
all accrued but unpaid dividends thereon). If the funds of
the Company legally available for redemption of Shares on
any Redemption Date are insufficient to redeem the total
number of Shares to be redeemed on such date, those funds
which are legally available will be used tco redeem the maxi-
mum possible number of Shares ratably among the holders of
the Shares to be redeemed based upon the aggregate Liguida-
tion Value of such Shares {plus all accrued but unpaid divi-
dends thereon) held by each such holder. At any time there-
after when additional funds of the Company are legally
available for the redemption of Shares, such funds will im-
mediately be used to redeem the balance of the Shares which
the Company has become obligated to redeem on any Redemption
Date but which it has not redeemed.

4D . Determination of the Number of Fach
Holder's Shares to _be Redeemed. Except as otherwise provid-
ed herein, the number of Shares to be redeemed from each
holder thereof in redemptions hereunder will be the number
of Shares determined by multiplying the total number of
Shares to be redeemed by a fraction, the numeratecr of which
will be the total number of Shares then held by such holder
and the denominator of which will be the total number of
Shares then outstanding.

4E. Dividends After Redemption Date. No
Share is entitled to any dividends accruing after the date
on which the Liguidation Value (plus all accrued but unpaid
dividends thereon) of such Share is paid. ©On such date all
rights of the holder of s=uch Share will cease, and such
Share will not be deemed to be outstanding.

4F. Redeemed or Otherwise Acgquired Shares.
Any Shares which are redeemed or otherwise acquired by the
Company will be cancelled and will not be reissued, sold or
transferred.

4G. QOther Redemptions or Acquisitions. Nei-
ther the Company nor any Subsidiary will redeem or otherwise
acquire any Class A Preferred Stock, except as expressly
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authorized herein or pursuant to a purchase offer made
pro-rata to all holders of Class A Preferred Stock on the
basis of the number of Shares owned by each such holder.

II. Miscellaneous

Part 1. Registration of Transfer.

The Company will keep at its principal office a
register for the registration of Class A Preferred Stock.
Upon the surrender of any certificate representing Class A
Preferred Stock at such place, the Company will, at the re-
quest of the record holder of such certificate, execute and
deliver a new certificate or certificates in exchange there-
for representing in the aggregate the number of Shares rep-
resented by the surrendered certificate. Each such new cer-
tificate will be registered in such name and will represent
such number of Shares as is requested by the holder of the
surrendered certificate and will be substantially identical
in form to the surrendered certificate, and dividends will
accrue on the Class A Preferred S5tock represented by such
new certificate from the date to which dividends have been
fully paid on such Class A Preferred Stock represented by
the surrendered certificate. The issuance of new certifi-
cates will be made without charge to the holders of the sur-
rendered certificates for any issuance tax in respect there-
of or other cost incurred by the Company in connection with
such issuance, unless such issuance is made in connecticon
with a transfer of Class A Preferred Stock, in which case
the transferring holder will pay all taxes arising from such
transfer.

Part 2. Replacement.

Upon receipt of evidence reasonably satisfactory
to the Company (an affidavit of the registered holder will
be satisfactory) of the ownership and the loss, theft, de-
struction or mutilation of any certificate evidencing shares
of Preferred Stock, and in the case of any such loss, theft
or destruction, upon receipt of indemnity reascnably satis-
factory to the Company (provided that if the holder is an
institutional investor its own agreement will be satisfacto-
ry), or, in the case of any such mutilation upon surrender
of such certificate, the Company will (at its expense) exe-
cute and deliver in lieu of such certificate a new certifi-
cate of like kind representing the number of Shares repre-
sented by such lost, stolen, destroyed or mutilated certifi-
cate and dated the date of such lost, stolen, destroyed or
mutilated certificate, and dividends will accrue on the
Class A Preferred Stock represented by such new certificate
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from the date to which dividends have been fully paid on
such lost, stolen, destroyed or mutilated certificate,

Part 3. Pefinitions.

"Common Stock” means the Company's Common Stock,
par value $.01 per share.

"Ligquidation Value™ of the Class A Preferred Stock
will be $1.15 per share, subject to appropriate adjustment
in the event of any stock dividend, stock split, combination
or other similar recapitalization affecting the Class A Pre-
ferred Stock.

"Person" means an individual, a partnership, a
corporation, an association, a jeint stock company, a trust,
a joint venture, an unincorporated organization and a gov-
ernmental entity or any department, agency or political sub-
division thereof.

"Preferred Stock” means, collectively, the Compa-
ny's Class A Preferred Stock, and the Company's Class B Pre-
ferred Stock.

"Redemption Date"™ as to any Share means the date
specified in the notice of any redemption at the Company’'s
option or the applicable date specified herein in the case
of any other redemption.

"Subsidiary"” means any corporation of which the
shares of stock having a majority of the general voting pow-
er in electing the board of directors are, at the time as of
which any determination is being made, owned by the Company
either directly or indirectly through Subsidiaries.

Part 4. Amendment and Waiver.

No amendment, modification or waiver will be bind-
ing or effective with respect to any provision of subdivi-
gsion I above or this subdivision II without the prior writ-
ten consent of the holders of at least a majority of the
Class A Preferred Stock cutstanding at the time such action
is taken.

Part 5. Notices.

Except as otherwise expressly provided, all notic-
es referred to herein will be in writing and will be deliv-
ered by registered or certified mail, return receipt re-
quested, postage prepaid and will be deemed to have been
given when so mailed (i) to the Company, at its principal

g
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executive offices and {ii) to any stockholder, at such hold-
er's address as it appears in the stochk records of the Com-
pany (unless otherwise indicated by any such holder).

B. CLASS B PREFERRED STOCK

I, Terms Applicable to Class B Preferred Stock.

Part 1. Dividend and Other Rights
of Preferred Stock.

(a) Except as specifically otherwise provided
herein, all shares of Preferred Stock shall be identical and
shall entitle the holders therecf to the same rights and
privileges of holders of Common Stock. The Company shall
not subdivide or combine any shares of Common Stock, or pay
any dividend or retire any share or make any other distribu-
tion on any share of Common Stock, or accord any other pay-
ment, benefit or preference to any share of Common Stock,
except by extending such subdivision, combination, distribu-
tion, payment, benefit or preference equally to all shares
of Class B Preferred Stock. If dividends are declared which
are payable in shares of Common Stock, such dividends shall
be payable in shares of Common Stock to holders of Common
Stock and such dividends shall be payable in shares of Class
B Preferred Stock to holders of Class B Preferred Stock.

{b) The holders of Class B Preferred Stock shall
be entitled to participate ratably in dividends out of funds
legally available therefor, when declared by the Board of
Directors in respect of Common Stock. Upon liquidation,
dissolution or winding up of the Company, the holders of
Class B Preferred Stock shall be entitled to payments in
preference to the Common Stock of 5.25 per share, and there-
after shall be entitled to share ratably in the assets of
the Company available for distribution to the holders of
Common Stock (based upon the number of shares outstanding of
the Class B Preferred Stock and Common Stock). ‘

Part 2. Voting Rights of Class B Preferred Stock.

The holders of Class B Preferred Stock shall have
full voting rights and powers, and each share of Class B
Preferred Stock shall be entitled to four votes on any mat-
ter to be voted on by the stockholders of the Company (in-
cluding, without limitation, the election or removal of di-
rectors), and the Class B Preferred Stock shall be aggregat-
ed with the Class A Preferred Stock and the Common Stock in
determining the number of shares voting or entitled to vote
on such matters. Holders o¢f Class A Preferred Stock,
Class B Preferred Stock and Common Stock shall vote together
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as a single class, provided that the Company will not amend,
alter or repeal the preferences, special rights or other
powers of the Class B Preferred Stock so as to affect ad-
versely the Class B Preferred Stock without the written con-
sent or affirmative vote of the holders of a majority of the
then outstanding shares of Class B Preferred Stock, given in
writing or by wvote at a meeting, consenting or voting (as
the case may be) separately as a class.

Part 3. Conversion c¢f Clasg B Preferred Stock.

3A. Conversion of Rights. Subject to and
upen compliance with the provisions of this Section, each
record holder of Class B Preferred Stock is entitled at any
time and from time to time to convert any and all of the
shares of Class B Preferred Stock held by it into the same
number of shares of Common Stock.

3B. Conversion Procedure.

(i) Each conversion of shares cf
Class B Preferred Stock will be effected by the surren-
der to the Company of the certificate or certificates
representing the shares to be converted, duly endorsed
or assigned in blank, with signatures guaranteed if
reasonably requested by the Company, at the principal
office of the Company (or such other office or agency
of the Company as the Company may designate in writing
to the holder or holders of the Class B Preferred
Stock) at any time during its usual business hours, and
by the giving of written notice by the holder of such
Class B Preferred Stock stating that such holder de-
sires to convert all or a stated number of the shares
of Class B Preferred Stock represented by such certifi-
cate or certificates into Common Stock, which notice
will also state the name or names (with addresses) and
denominations in which the certificate or certificates
for the Commen Stock will be issued and will include
instructions for delivery thereof.

(ii) Promptly after such surrender and
the receipt of such written notice and statement, the
Company will issue and deliver in accordance with such
instructions the certificate or certificates for the
Common Stock issuable upon such conversion. In addi-
tion, the Company will deliver to the converting holder
a certificate representing any portion of the shares of
Class B Preferred Stock which had been represented by
the certificate or certificates delivered to the Compa-
ny in connection with such conversion but which were
not converted. Such conversion, to the extent
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permitted by law, will be deemed to have been effected
as of the close of business on the date on which such
certificate or certificates have been surrendered and
such notice has been received, and at such time the
rights of the holder of such Class B Preferred Stock
(or specified portion thereocf), as such hclder will
cease and the person or persons in whose name or names
the certificate or certificates for shares of Common
Stock are to be issued upon such conversion will be
deemed to have become the holder or holders of record
of the shares of Common Stock represented thereby.

{(iii) The Company will at all times re-
serve and keep available out of its authorized but un-
issued shares of Common Stock or its treasury shares of
Common Stock, solely for the purpose of issuance upon
the conversion of the Class B Preferred Stock as pro-
vided in this part 3, such number of shares of Common
Stock as are then issuable upon the conversion of all
then outstanding shares of Class B Preferred Stock inte
shares of Common Stock hereunder. Notwithstanding the
foregoing, if, at any time, there shall be an insuffi-
cient number of authorized or treasury shares of Common
Stock available for issuance upon conversion of Class B
Preferred Stock, the Company will take all action nec-
essary to propose and recommend to the stockholders of
the Company that its Certificate of Incorporation be
amended to authorize additional shares of Common Stock
in an amount sufficient to provide adeguate reserves of
shares for issuance upon such conversion, including the
diligent solicitation of votes and proxies to vote in
favor cof such an amendment. All shares of Common Stock
which are issuable upon conversion hereunder will, when
issued, be duly and validly issued, fully paid and
nonassessable,

{iv) The issuance of certificates for
shares of Commen Stock upon conversion of shares of
Class B Preferred Stock will be made without charge to
any original holder of any shares of Class B Preferred
Stock for any issuance tax in respect thereof, or cother
cost incurred by the Company in connection with such
conversion and the related issuance of Common Stock;
provided that the Company will not be required to pay
any such taxes or costs which may be payable in respect
of any such conversion by any other person or in re-
spect of any transfer involved in the issuance and de-
livery of any certificate in a name other than that of
the registered holder of the shares converted. The
Company will not close its books against the transfer
of any shares of Class B Preferred Stock or Common

- 10 -
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Stock in a manner which would interfere with the con-
version of Class B Preferred Stock.

II. Miscellaneous.

Part 1. Registration of Transfer.

The Company will keep at its principal office (or
such other place as the Company reasonably designates) a
register for the registration c¢f shares of Class B Preferred
Stock. Upon the surrender of any certificate representing
shares of any class of Class B Preferred Stock at such
place, the Company will, at the request of the registered
holder of such certificate, execute and deliver a new cer-
tificate or certificates in exchange therefor representing
in the aggregate the number of shares of such class repre-
sented by the surrendered certificate, and the Company
forthwith will cancel such surrendered certificate. Each
such new certificate will be registered in such name and
will represent such number of shares of such class as is re-
quested by the holder of the surrendered certificate and
will be substantially identical in form to the surrendered
certificate. The issuance of new certificates will be made
without charge to the holders of the surrendered certifi-
cates for any issuance tax in respect thereof or other cost
incurred by the Company in connection with such issuance,
unless such issuance is made in connection with a transfer
of Class B Preferred Stock, in which case the transferring
holder will pay all taxes arising from such transfer.

Part 2. Replacement.

Upon receipt of evidence reasconably satisfactory
to the Company {an affidavit of the registered holder will
be satisfactory) of the ownership and the loss, theft, de-
struction or mutilation of any certificate evidencing one or
more shares of any Class B Preferred Stock, and, in the case
of any such loss, theft or destruction, upon receipt of in-
demnity reasonably satisfactory to the Company (provided
that if the holder is an instituticonal investor its own
agreement will be satisfactory), or, in the case of any such
mutilation upon surrender of such certificate, the Company
will (at its expense) execute and deliver in lieu of such
certificate a new certificate of like kind representing the
number of shares of such class represented by such lost,
stolen, destroyed or mutilated certificate and dated the
date of such lost, stolen, destroyed or mutilated certifi-
cate.

- 11 -
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IN WITNESS WHEREOF, said corpecration has caused this Certifi-

cate to be signed by Ivan R. Sabel, its President, and attested by

Richard A. Stein, its Secretary, this 11th day of May, 1989.

President
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AUG 111959
139223028
CERTIFICATE OF AMENDMENT SECRETARYOF STATE ’0 :
OF THE (2130 M
CERTIFICATE OF INCORPORATION
OF

SEQUEL CORPORATION

* %k % * %

Sequel Corporation, a corporation organized and exist-
ing under and by virtue of the General Corporation Law of the
State of Delaware, DOES HEREBY CERTIFY:

FIRST: That at a meeting of the Board of Directors of
Sequel Corporation resolutions were duly adopted setting
forth proposed amendments to the Certificate of Incorpora-
tion of said corporation, declaring said amendments to be
advisable and calling a meeting of the stockholders of said
corporation for consideration thereof. The resolution set-
ting forth the proposed amendments is as follows:

RESOLVED, that the Certificate of Incorporation of
this corporation be amended by changing each of
Articles First and Fourth +thereof so that, as
amended, each said Article shall be and read as

follows:

"FIRST: The name of the Corporation is Hanger
Orthopedic Group, Inc."

"FOURTH: The authorized capital stock of the
Corporation shall consist of twenty-five mil-
lion (25,000,000) shares of Common Stock, one
cent ($.01) par value per share, and one mil-
lion (1,000,000) shares of Preferred Stock,
one cent ($.01) par value per share. The
Board of Directors shall have the power to
issue the Preferred Stock in series, with such
designations, preferences and relative, parti-
cipating, optional or other special rights,
qualifications, limitations or vrestrictions
thereof as shall be stated in the resolution
or resolutions of the Board of Directors
providing for the issue of such stock."
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SECOND: That thereafter, pursuant to resolution of its
Board of Directors, an Annual Meeting ¢of the Stockholders of
the corporation was duly called and held, upon notice in
accordance with Section 222 of the General Corperation Law of
the State of Delaware, at which meeting the necessary number
of shares of the corporation's capital stock as required by
statute were voted in favor of each of the aforementioned
amendments to the Certificate of Incorporation of the corpor-
ation.

THIRD: That each said amendment was duly adopted in
accordance with the provisions of Section 242 of the Gener-
al Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, Sequel Corporation has caused this
certificate to be signed by Gerald E. Bisbee, Jr., its Chair-
man of the Board and Chief Executive Officer, and attested by
Richard A. Stein, its Secretary, this 11th day of August,
1989,

SEQUEL CORPORATI

- ld E. Blsbee, Jr.
<; C irman of the Board and
———"Chief Executive Officer

Secretary

[Seal]
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CERTIFPICATE OP DESIGNATIONS, PREPERENCES
AND RIGHTS OF PREFERRED STOCK

OF
HANGER ORTHOPEDIC GROUP, INC.

* ~ *

HANGER ORTHOPEDIC GROUP, INC., a corporation duly organized
and validly existing under the General Corporation Law of the

Etate of Delaware,
DOES HERRBY CERTIPY:

That, pursuant to authority confarred upon the Board of
Birectora by the Certiflcate of XIncorporation of said corpora-
tion, and pursoant to the provisions of Section 151 of the
General Corporation lLaw of the State of Delaware, said Board of
Directors, at a meating duly held on Pebruary 5, 1990, adopted a
resolution providing for the amendment and restatement of the
designations, preferences and relative, participating, optional
or other.rights, and the qualifications, limitations or restric-
tions thereof, of the Preferred Stock of said corperation, which

resolution is as follows:s
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RESOLVED THAT:

0f the 1,000,000 shares of the authorized but unissued Pre~
faerrved Stock of the Company, 434,800 shares shall be designated
Class A Preferred Stock, par value $.01 per share, 562,296
shares shall be designated Class B Preferred Stock, par yalue
$.01 per share, 300 shares shall be designated Class C Preferred
Stock, par value $.01 per share, 100 shares shall be designated
Class D Preferred Stock, par value $5.01 per share, and 100
shares shall be designated Class E Preferred Stock, par value
$.07 per share,

The following is a statement of the designations and the
powers, privileges and rights, and the qualifications, limica-
tions and restrictions thereof in respect of the Preferred Stock
of the Company.

A. CLASS A PREFERRED STOCK

Certain capitalized terms used in this Section A are de~
fined in subdivision IX, part 3 of this Section,

1. Terms Applicable to the Class A Preferred Stock.
Part 1. Dividends,

iA. General Obligation. When and as declared by the
Company's board o rectors and to the extent permitted under
the General Corporation Law of Delaware, the Company will pay
preferential dividends to the holders of the Class A Preferred
Stock as provided in this part 1. Dividends on each share of
Clasas A Preferred 8tock will accrue cumulatively on a daily
basis at the rate of 13% per annum on the sum of (i) the Ligui-
dation Value thereof plus (ii) all accrued but unpaild dividends,
from and including the date of issuvance of each such share of
Class A Preferred Stock to and including the date on which the
Liquidation Value (plus all accrued but unpaid dividends there-
on) of each such share of Class A Preferred Stock is paid. Such
dividends will accrue whether or not they have been declared and
whether or not there are profits, surplus or other funds of the
Company legally available for the payment of dividends. The
date on which the Company initially issues any share of Class A
Preferred Stock will be deemed to be its "date of issuance" re-
gardless of the number of timesa transfer of any such share of
Class A Preferred Stock is made on the stock records maintained
by or for the Company and regardless of the number of certifi-
cates which may be lssued to evidence any such share of Class A
Preferred S5Stock. No dividends will be paid, declared or set
apart with respect to the Clasa B Preferred Stock, the Class C
Preferred Stock, the Class D Preferred Stock, the Class B Preo-
ferred Stock, the Common Stock or any other shares of capital
stock of the Company ranking on ligquldation junior to the Pre~-
ferred Stock unless all accrued but unpaid dividends on the

-2 -
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Class A Preferred Stock shall have been paid; provided, however,
that the Company may, after February 12, 1992, pay dividends on
up to an aggregate of 3300,000.00 worth of Class D Preferred
Stock and Class B Preferred Stock, with such worth being based
apon thelr liquidation values, prior to any dividend payments on
the Class A Preferred Stock.

1B. Distribution of Partial Dividend Payments. If at
any time the Company pays less than the total amount of divi-
dends then accrued with respect to the Class A Preferred Stock,
such payment will bhe distributed ratably among the holders of
the Class A Preferred Stock based upon the aggregate accrued hut

unpaid dividends on the shares of Class A Preferred Stock held
by each such holder.

Part 2. Ligquidation.

Upon any veoluntary or inveluntary liguidation, dissolution
or winding up of the Company {(each such event being hereafter
referred to as a "Liguidation"), the holders of Class A Prefer-
red Stock will be entitled to be paid, before any payment shall
be made to the holders of Class B Preferred Stock, Class C Pre-
ferred Stock, Class D Preferred Stock, Class E Preferred Stock
or Common Stock, an amount in cash equal to the aggregate Liqui-
dation value (plus all accrued but unpald dividends) of all
shares of Class A Preferred Stock outstanding, and the holders
of Class A Preferred Stock will not be entitled to any further
payment. If, upon any Liquidation, the Company's assets to be
distributed among the holders of the Class A Preferred Btock are
insufficient to permit payment to such holderas of the full
amount to which they are entitled hereunder, then the entire
amount of assets to be distributed among the holders of the
Class A Preferred Stock will be distributed ratably among such
holders based upon the aggregate Liguidation Value {plus all
accrued but unpaid dividends) of the Class A Preferred Stock
held by each such holder. The Company will mail written notice
of any Ligquidation not less than 30 days prior to the payment
date stated therein, to each record holder of Class A Preferred
Stock. ©Neither the consolidation or merger of the Company into
or with any other corporation or corporationa, nor the sale or
tranafer by the Company of all or any part of its assets, nor
the reduction of the capital stock of the Company, will be deem~
ed to be a Ligquidation for purposes of this part 2.

After the payment of all preferential amounts required to
be pald to the holders of Class A Preferred Stock and any other
claas or gseries of stock of the Company ranking on liguidation
on a parity with the Class A Preferred Stock, the holders of
Class B Preferred Stock, Class C Preferred Stock, Class D Pre-
ferred Stock, Class B Preferred Stock and Common Stock then out-
standing shall be entitled to receive, in the prioritlies and
preferences set forth herein, the remaining assets of the Com~
pany available for distribution to its stockholders.

- 3 -
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Part 3. Voting Rights.

The Clasas A Preferred Stock will have full voting rights
and powers, and each share of Clags A Preferred Stock shall be
entitled to one vote on any matter to be voted on by the stock-
holders of the Company {(including, without limitation, the elec~
tion or removal of directors), and the Class A Pretferred Stock
will be aggregated with the Class B Preferred Stock, Class D
Preferred Stock and Common Stock in determining the number of
shares voting or entitled to vote on such mattera. The holders
of Class A Preferred Stock, Claass B Preferred Stock, Class D
preferred Stock and Common Stock shall vote together as a single
class, provided that the Company will not amend, alter or repeal
the preferences, special rights or other powers of the Claass A
Preferred Stock so as to affect adversely the Clasas A Preferred
Stock without the written consent or affirmative vote of the
holders of a majority ¢f the then outstanding shares of Class A
Preferred Stock, given in writing or by vote at a meeting, con-
saenting or voting (as the case may be} separately =8 a class,
For this purpose, the increase in the number of authorized
shares of Class A Preferred Stock or the authorization or issu~
ance of any series of preferred stock with preference or prior-
ity over the Class A Preferred Stock as to the right to receive
either dividends or amounts distributahle upon liguidation, dig-
solution or winding up of the Company shall nct be deemed to af-
fect adversely the Class A Preferred Stock,

Part 4. Redemptions.

4A. Scheduled Redemptions. The Company will, subject
to the termas of 1ts Credit agreements, redeem all outstanding
shares of Class A Preferred Stock on August 31, 1397, at a price
per share of Class A Preferred Stock equal to the Liguidation
Value thereof (plus all accrued but unpaid dividends). The Com~
pany will mall written notice of a redemption pursuant to this
paragraph 4A to each record@ holder of Class A Preferred Stock
not more than 60 nor less than 30 days prior to the date on
which such redemption is to occur,

4B. Optional Redemptions. The Company may, subject
to the terms of Ets credit agreements, at any time redeem all or
any portion of the Clase A Preferred Stock then outstanding at a
price per share equal to the Liguidation Value thereof (plus all
accrued but unpaid dividends thereon). The Company will mail
written notice of a redemption pursuant to this paragraph 4B to
each record holder of Class A Preferred Stock not more than 60
ner less than 30 days prior to the date on which such redemption
ia to occur. 1In case fewer than the total number of shares of
Class A Preferred Stock represented by any certificate are re-
deemed, a new certificate representing the number of unredeemed
shares of Claas A Preferred Stock will be issued to the holder
thereof without coat to such holder within three business days
after surrender of the certificate representing the redeemed
shares of Claas A Preferred Stock.

' HNG-00578



G2-12-90 02:12PM FREEBMAN LEUY KROLL BIMO POT. #x

4C. Redamption Price. Por each share of Class A pPre-
ferred Stock whieh fa to ba redeemed, the Company will be obli-
gated on the Redemption Date to pay to the holder thereof (upon
surrender by such holder at the Company’s principal office of
the certificate representing such share of Class A Preferred
Stock) an amount in immediately available funds egqual to the
Ligquidation value thereof (plus all accrued but unpaid dividends
thereon). If the funds of the Company legally available for re-
demption of sharas of Class A Preferred Stock on any Redemption
Date are insufficlent to redeem the total number of shares of
Class A Preferred Stock to be redeemed on such date, those funds
which are legally avallable will be used to radeem the maximum
posaible number of shares of Class A Preferred Stock ratably
among the holders of the shares of Class A Preferred Stock to be
redeemed based upon' the aggregate Liguidation value of such
shares of Clasa A Preferred Stock (plus all accrued but unpaid
dividends thereon) held by each such holder. At any time there-
after when additional funds of the Company are legally available
for the redemption of shares of Class A Preferred Stock, such
funds will immediately be used to redeem the balance of the
shares of Class A Preferred S8tock which the Company has become
obéigutgd to redeem on any Redemption Date but which it has not
radeened.,

4D. Determination of the Number of Each Holder's
Shares to be Redeemed. Except as otherwise provided herein, the
nunber of shares of ¢lass A Preferred Stock to be redeemed from
each holder thereof in redemptions hereunder will be the number
of shares of Class A Preferred BStock determined by multiplying
the total number of shares of Class A Preferred Stock to be re-
deemed by a fraction, the numerator of which will be the total
number of shares of Class A Praferred Stock then hald by such
holder and the denominator of which will be the total number of
shares of Class A Preferred 5tock then ocutstanding.

4E. Dividends Aafter Redemption Date. No share of
Class A Preferred Stock 1s entitled to any dividends accruing
after the date on which the Liquidation value (plus all accrued
but unpaid dividends thereon) of such share is paid. oOn such
data all rights of the holder of auch share of Clasa A Preferred
Stock will ceasa, and such shars of Class A Preferred Stock will
not be desmed to be outstanding.

4F. Redeemed or Otherwise Acquired %haraa. Any
shares of Clams A Praferrad Stock which are redeemed or octher-
wise acquired by the Company will be cancelled and will not be
raissued, sold or transferred.

4G. QOther Redemptions or Acquisitions. Neither the
Company nor any Subs ArYy w redeem or otherwlsa acquire any
Class A Preferred Stock, except as expressly authorized herein

or pursuant to a purchase offer made pro-rata to all holders of
Clags A Prefarred Stock on the baanis of the number of sharea of

-5 -
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cla;s A Preferred Btock owned by each such holder.

1. Miacellaneous

Part 1. Registration of Transferx.

The Company will keep at its principal office a register
for the reglistration of Class A Preferred Btock. Upon the sur-
render of any certificate representing Class A Preferred Stock
at such place, the Company will, at the request of the record
holder of such certificate, execute and deliver a new certifi-
cate or certificates in exchange therefor representing in the
aggregate the number of shares of Class A Preferred Stock repre-
sented by the surrendered certificate. EBach such naw certifi-
cate will be registared in such name and will rapresent such
number of shares of Class A Preferred Stock as is requested by
the holder of the surrendered certificate and will be substanti~
ally identical in form to the surrendered certificate, and divi-
dends will accrue on the Class A Preferred Stock represented by
such new certificate from the date to which dividenda have been
fully paid on such Class A Preferred Stock represanted by the
surrendered certificate. The lssuance of new certificates will
be made without charge t¢o the holders of the surrendered certi-
ficates for any isauvance tax in respect thereof or other cost
incurred by the Company in connection with such issuance, unless
such iasgsuance is made in connaction with a transfer of Class A
Preferred Stock, in which case the transferring holder will pay
all taxes arising from such transfer,

Part 2. Replacement,

Upon receipt of evidence reasonably satisfactory to the
Company (an affidavit of the registered holder will be satisfac-
tory) of the ownershlp and the loss, theft, destruction or muti-
lation of any certificate evidencing shares of Class A Preferred
Stock, and in the case of any such loss, theft or destruction,
upen receipt of indemnity reasonably satisfactory to the Company
(provided that if the holder ia an institutional investor its
own agreement will be satisfactory), or, in the case of any such
mutilation upon surrender of such certificate, the Company will
{at its expense) execute and deliver in lieu of such certificate
a new certificate of like kind representing the number of sharas
of Class A Preferred Stock rapresanted by auch lost, stolen,
destroyed or mutilated certificate and dated the date of such
lost, satolen, destroyed or mutilated certificate, and dividends
will accrua on the Class A Preferred Stock represented by such
new certificate from the date to which dividends have been fully
paid on such lost, stolen, destroved or mutlilated certificate.

Part 3. Dafinitions.

"camnmon Stock® means the Company's Common Stock, par value
$.01 per share.
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*Liquidation Value® of the Class A Preferred Stock will be
$1.15 per share, subject to appropriate adjustment in the event
of any stock dividend, stock split, cvombination or other simllar
recapitalization affecting the Class A Preferred Stock.

*Person™ means an individual, a partnership, a corporation,
an association, a joint stock company, a truet, a joint venture,
an unincorporated organization and a governmental entity or any
department, agency or political subdivision thereof.

*preferred Stock" meana, collectively, the Company's Class
A Preferred Stock, Class B Preferred Stock, Class C Preferred
Stock, Class D Preferred Stock and Class 2 Preferred Stock.

*Redemption Date® as to any share of Claszs A Preferred
Stock means the date specified in the notice of any redemption

at the Company's option or the applicable date specified herein
in the case of any other redemption.

*gubsidiary® means any corporation of which the shares of
stock Raving a majority of the general voting power in electing
the board of directors are, at the time as of which any deter-
mination is being made, owned by the Company either directly or
indirectly through Subsidiaries.

Part 4. Amendment and Waiver.

No amendment, modification or waiver will be binding or
effective with respect to any provision of subdivision I above
or thias subdivision II without the prior written consent of the
holders of at least a majority of the Claas A Preferred Stock
outstanding at the time such action is taken.

Bart 5. Notices.

Except as otherwise expressly provided, all notices refer-
red to herein will be in writing and will be delivered by regis-
tered or certified mail, return recelpt requested, postage pre-
paid and will be deemed to have been given when so mailed (i) to
the Company, at its principal executive offices and (ii) to any
stockholder, at such holder's addreas as it appears ln the atock
recgrd- of the Company (unless otherwise indicated by any such
holder).

B. CLASS B PREFERRED STOCK

1, ‘Terms Applicable to Class B Preferred Stock.

Part 1. Dividend and Other Rights of Preferred Stock.

(a) BExcept as apecifically otherwise provided herein,
all shares of Preferred Stock shall be identical and shall enti-
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tle the holders thereof to the same rights and privileges of
holders of Common Stock. The Company sahall not subdivide or
combine any shares of Common Stock, or pay any dividend or re-
tire any share or make any other distribution on any share of
Common Stock, or accord any other payment, benefit or preference
to any share of Common Stock, except by extending such subdivi-
sion, combination, distribution, payment, benefit or preference
equally to all shares of Class B Preferred Stock. If dividends
are declared which are payable in shares of Common Stock, such
dividends shall be payable in shares of Common Stock to holders
of Common Stock and such dividends shall be payable in shares of
Class B Preferred Stock to holders of Class B Preferred Stock.

(b) The holders of Class B Preferred Stock shall be
entitled to participate ratably in dividends out of funds legal-
ly avajilable therefor, when declared by the Board of Directors
in respect of Common Stock. No dividends will be paid, declared
or set apart with resapect to the Class B Preferred Stock unless
all acerued but uanpaid dividends on Class A Preferred Stock,
Class C Preferred Stock, Clasas D Preferred Stock and Class B
Preferred Stock shall have been paid. Upon ligquidation, disso-
lution or winding up of the Company, the holders of Class B Pre-
ferred Stock shall be entitled to payments, after all payments
shall have been made to the holdera of Class A Preferred Stock,
Class C Preferred Stock, Class D Preferred Stock and Class B
Preferred Stock, of $.25 per share, and thereafter shall be en-
titled to share ratably in the assets of the Company available
for distribution to the holders of Common Stock (based upon the
number of shares outstanding of the Class B Preferred Stock and
Common Stock).

Part 2, Voting Rights of Class B Preferred Stock.

The holders of Class B Preferred Stock shall have full vot-
ing rights and powers, and each share of Class B Preferred Stock
shall be entitled to four votes on any matter to be voted on by
the stockholders of the Company {including, without limitation,
the election or removal of directors), and the Clasa B Preferred
Stock shall be aggregated with the Class A Preferred Stock,
Clasa D Prefarred Stock and the Common Stock in determining the
number of shares voting or entitled to vote on such matters,
Holders of Class A Preferrvred Stock, Class B Preferred Stock,
Class D Preferred Stock and Common Stock shall vote together as
a single class, provided that the Company will not amend, alter
or repeal the preferences, special rights or other powers of the
Class B Preferred Stock so as to affect adversely the Class B
Preferred Stock without the written consent or affirmative vote
of the holders of a majority of the then outatanding shares of
Class B Preferred Stock, given in writing or by vote at a meet-
ing, consenting or voting (as the casae may be) separately as a
c¢lass. Por this purpose, the increase in the number of author-
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ized shares of Class B Preferred Stock or the authorization or
igsguance of any sgeries of preferred stock with preference or
priority over the Claas B Preferred Stock as to the right to re-
ceive either dividends or amounts distributable upon liguida-
tion, dissolution or winding up of the Company shall not be
deemed to affect adversely the Clasas B Preferred Stock.

Part 3. Conversion of Clasg B Preferred Stock.

3A. Conversion of Rights. Subject to and upon com~
pliance with the provisions of EEIS Section, each record hclder
of Clasa B Preferred Stock is entitled at any time and from time
to time to convert any and all of the shares of Class B Prefer-
red Stock held by it into the same number of shares of Common
Stock, subject to appropriate adjustment in the event of any
stock dividend, stock s=plit, combination or other similar re-
capitalization affecting the Common Stock.

38. Converaion Procedure,

{1} EBach converaion of shares of Class B
Preferred Stock will be effected by the surreader to
the Company of the certificate or certificates repre-
senting the shares to be converted, duly endorsed or
assigned in blank, with signatures guaranteed |if
reasonably requested by the Company, at the principal
office of the Company {or such other office or agency
of the Company as the Company may designate in writing
to the holder or holders of the Class B Preferred
Steock! at any time during its usual business hours,
and by the giving of written notice by the holder of
such Class B Preferred Stock stating that such holder
desires to convert all or a stated number of the
shares of Clagss B Preferred Stock represented by such
certificate or certificates into Common Stock, which
notice will also state the name or names (with addres-
ses) and denominations in which the certificate or
certificates for the Common Stock will be issued and
will include insatructions for delivery thereof,

(1i) Promptly after asuch surrender and the
receipt of auch written notice and statement, the Com~
pany will isaue and deliver in accordance with such
instructions the certificate or certificates for the
Common Stock issuable upon such conversion. In addi-
tion, the Company will deliver to the converting
holder a certificate representing any portion of the
shares of Class B Preferred Stock which had been re-
presented by the certificate or certificates delivered
to the Company in connection with such conversion but
which were not converted. Such conversion, to the ex-
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tent permitted by law, will be deemed to have been ef-
fected as of the close of businesas on the date on
which such certificate or certificates have been sur-~
rendered and such notice has been received, and at
such time the rights of the holder of such Class B
Preferred Stock {or specified portion thereof), as
such holder will cease and the person or persons in
whoese name or names the certificate or certificates
for shares of Common Stock are to be issued upon such
conversion will be deemed to have become the holder or
holders of record of the shares of Common Stock repre-
sented thereby.

(iii) The Company will at all times reserve
and keep available out of its authorized but unissued
shares of Common Stock or its treasury shares of Com~
mon Stock, solely for the purpose of issuance upon the
conversion of the Clags B Preferred Stock as provided
in this part 3, such number of shares of Common Stock
as are then issuable upon the conversion of all then
cutstanding sharea of Class B Preferred Stock inte
shares of Common Stock hereunder. Notwithstanding the
foregoing, if, at any time, there shall be an insuf-
ficient number of authorized or treasury shares of
Common Stock available for issuance upon c¢onversion of
Clasas B Preferred Stock, the Company will take all
action necessary to propose and recommend to the
stockholders of the Company that its Certificate of
Incorporation be amended to authorize additional
shares of Common Stock in an amount sufficient to pro-
vide adequate reserves of shares for iasuance upon
such conversion, including the diligent solicitation
of votes and proxies to vote in favor of such an
amendment, All shares of Common Stock which are igsu-~
able upon conversion hereunder will, when igsued, be
duly and validly issued, fully paid zand nonasses-
sable.

(iv) The iasuance of certificates for shares
of Common Stock upon conversion of shares of Class B
Preferred Stock will be made without charge to any
original holder of any shares of Class B Preferred
Stoeck for any issuance tax in respect thereof, or
other cost incurred by the Company in connection with
such conversion and the related issuance of Common
Stock:; provided that the Company will not be required
to pay any such taxes or costs which may be payable in
respect of any such converasion by any cother person or
in respect of any tranafer involved in the issuvance
and delivery of any certificate in a name other than
that of the reglstered holder of the shares converted.

- 10 =
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The Company will not close its books against the
transfer of any shares of Class B Preferred Stock or
Commen Stock in a manner which would interfere with
the conversion of Class B Preferred Stock.

11. Miscellaneocus.

Part 1. Registration of Transfer.

The Company will keep at its principal office (or such
other plage as the Company reasonably designates) a register for
the registration of shares of Class B Preferred Stock. Upon the
surrender of any certificate representing shares of any class of
Ciass B Preferred Stock at such place, the Company will, at the
regquest of the reglstered holder of such certificate, exacute
and deliver a new certificate or certificates in exchange there-
for representing in the aggregate the number of shares of such
class represented by the surrendered certificate, and the Com-
pany forthwith will cancel such surrendered certificate., BEach
such new certificate will be registered in such name and will
represent such number of shares of such class as is requested by
the holder of the surrendered certificate and will be substan~
tially identical in form to the surrendered certificate. The
issuance of new certificates will be made without charge to the
helders of the surrendered certificates for any issuance tax in
respect thereof or other cost incurred by the Company in connec-
tion with such issuance, unless such igsuance is made in connec-
tion with a transfer of Clagss B Preferred Stock, in which case
the transferring holder will pay all taxes arising from such
transfer.

Part 2. Replacement.

Upon receipt of evidence reasonably satisfactory to the
Company {(an affidavit of the registered holder will be satisfac-
toery} of the ownership and the loss, theft, destruction or muti-
lation of any certificate evidencing one ¢r more shares of any
Class B Preferred Stock, and in the case of any such loss, theft
or destruction, upon receipt of indemnity reasonably satis-
factory to the Company (provided that if the holder is an insti-
tutional investor its own agreement will be satiafactory), or,
in the case of any such mutilation upon surrender of such cer-
tificate, the Company will {at its expense) execute and deliver
in lieu of such certificate a new certificate of 1like kind
representing the number of shares of such class represented by
such lost, stolen, destroved or mutilated certificate and dated

the date of such lost, stolen, destroyed or mutilated certifi-
cate,

C. CLASS C PREFERRED STOCK
Certain capitalized terms used in this Section C are de-
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fined in subdivision 1I, part 3 of this Section.

I, Terms Applicable to the Class C Preferred Stock.

Part 1., Dividends.

1A. General Obligation. When and as declared by the
Company's board 6F directors and to the extent permitted under
the General Corporation Law of Delaware, the Company will pay
preferential dividends to the holders of the Class C Preferred
Stock as provided in this part 1. Dividends on each share of
Class C Preferred Stock will ac¢rue cumulatively on a daily
basis at the rate of 9% per annum on the sum of (i) the Ligquida~-
tion Value thereof plus (ii) all accrued but unpaid dividends,
Erom and including the date of igsuance of sach such share of
Ciass C Preferred Stock to and including the date on which the
Ligquidation Value {plua all accrued but unpaid dividends there-
on) of each such share of Class C Preferred Stock is paid. Such
dividends will accrue whether or not they have heen declared and
whether or not there are profits, surplus or other funda of the
Company legally available for the payment of dividends. The
date on which the Company initially issues any share of Class C
Preferred Stock will be deemed to be its "date of {ssuance” re-
gardless of the number of times transfer of any such share of
Class C Preferred Stock is made on the stock racords maintained
by or for the Company and regardlesa of the number of certifi-
cates which may be lasued to evidence any such share of Clasgs C
Preferred Stock. Ro dividends will be paid, declared or set
apart with respect to the Class C Preferred Stock unless all
accrued but unpaid dividends on the Class A Preferred Stock,
Class D Preferred Stock and Class B Preferred Stock shall have
been paid., No dividends will be paid, Adeclared or set apart
with respect to the Common Stock unless all accrued but unpaid
dividends on the Class C Preferred Stock shall have been paid,

1B. Distribution of Partial Dividend Payments. If at
any time the Company pays less than the total amount of divi-
dends -then accrued with reapect to the Clasa C Prefarred Stock,
such payment will be distributed ratably among the holders of
the Class C Preferred Stock based upon the aggregate accrued but
unpaid dividends on the shares of (lags ¢ Preferred Stock held
by each such holder,

Part 2. Liguidation,

Upon any voluntary or involuntary liquidation, dissclution
or winding up of the Company {(each such event being hereafter
referred o as a "Ligquidation*}, the holders of Class C Prefer-
red Stock will be entitled to be paid, after all payments shall
have been made to the holders of Class A Preferred Stock, Class
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D Preferred Stock and Class E Preferred Stock, but before any
payment shall be made to the holders of Class B Preferred Stock
and Common Stock, an amount in cash egual to the aggregate
Liquidation Value (plus all accrued but unpaild dividends) of all
shares cof Class ¢ Preferred Stock outstanding, and the holders
of Class € Preferred Stock will not be entitled to any further
payment. If, upon any Liguidation, the Company's assets to be
distributed among the holders of the Class ¢ Preferred Stock are
insufficient to permit payment to such holders of the full
amount to which they are entitled hereunder, then the assets of
the Company to be distributed among the holders of the Class C
Preferred Stock will be distributed ratably among such holders
bagsed upon the aggregate Liguidation Value {plus all accrued but
unpaid dividends) of the Class C Preferred Stock held by each
such holder, The Company will mail written notice of any Ligui-
dation not less than 30 days prior to the payment date stated
therein, to each record holder of Class C Preferred Stock.
Neither the consolidation or merger of the Company into or with
any other corporation or corporations, nor the sale or transfer
bg the Company of all or any part of its assets, nor the reduc-
tion of the capital stock of the Company, will be deemed to be a
Ligquidation for purposes of this part 2.

After the payment of all preferential amounts required to
be paid to the holders of Class C Preferred Stock and any other
class or series of stock of the Company ranking on liquidation
on a parity with the Clasas C Preferred Stock, the holders of
Class B Preferred Stock and Common Stock then outstanding shall
be entitled to receive the remaining assets of the Company
available for distribution to its stockholders.

Part 3. Voting Righta,

The Class C Preferred Stock will have no voting rights or
powers; provided, however, that the Company will not amend,
alter or repeal the preferences, special rights or other powers
of the Class ¢ Preferred Stock 80 83 to affect adversely the
Class C Preferred Stock without the written conasent of the hold-
ers of a majority of the then outstanding shares of Class C Pre-
ferred Stock, consenting as a class. ¥For this purpose, the in-
crease in the numbaer of authorized shares of Class C Preferred
Stock or the authorization or issuance of any series of prefer-
red stock with preference or priority over the Class C Preferred
Stock as to the right to receive either dividends or amounts
diatributable upon liquidation, dissclutlon or windiag up of the
Company shall not be deemed to affect adversely the Class C Pre-
ferred Stock.

Part 4. Redemptions.
4A. Scheduled Redemptions. The Company will, subject
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to the terms of its credit agreements, redeem all ocutstanding
shares of Class C Preferred Stock on Pebruary 1, 2000, at a
price per share of Class C Preferred Stock equal to the Liquida-
tion Value thereof (plus all accrued but unpaid dividends). The
Company will mail written notice of a redemption pursuant to
this paragraph 4A to each record holder of Class C Preferred
Stock not more than 60 nor less than 30 days prior to the date
on which such redemption is to occur.

4B. o§tiona1 Redemptions. The Company may, subject
to the terms of its cr t agreements, at any time redeem all or
any portion of the Class C Preferred Stock then ocutstanding at a
price per share equal to the Liquidation Value thersof {(plus all
accrued but unpaid dividends thereon). The Company will mail
written notice of a redemption pursuant to this paragraph 4B to
each record holder of Class C Preferred Stock not more than 60
nor less than 30 days prior to the date on which such redemption
is to occur. In case fewer than the total number of shares of
Clags C Preferred Stock represented by any certificate are re-~
deemed, a new certificate representing the number of unredeemed
shares of Class C Preferred Stock will be issued to the holder
thereof without cost to such heolder within three business days
after surrender of the certificate representing the redeemed
gshares of Class ¢ Preferred Stock.

4C, Redemption Price. For each share ¢f Class C Pre~
ferred Stock which 1s to bDe redeemed, the Company will be obli-
gated on the Redemption Date to pay to the holder thereof (upon
surrender by such holder at the Company's principal office of
the certificate representing such share of Class C Preferred
Stock} an amount in immediately avallable funds equal to the
Liguidation Value theraeof {(plus all accrued but unpaid dividends
thereon), If the funds of the Company legally available for re-
demption of shares of Class C Preferred Stock on any Redemption
Date are insufficlent to redeem the total number of shares of
Class C Preferred Stock to be redeemed on such date, those funds
which are legally available will be used to redeem the maximum
posaible number of shares of Class C Preferred Stock ratably
among the holders of the ghares of Class C Preferred Stock to be
redeemed based upon the aggregate Liguidation value of such
shares (plus all accrued but unpaid dividends thereon} held by
gach such holder. At any time thereafter when additional funds
of the Company are legally available for the redemption of
shares of Class C Preferred Stock, such funds will immediately
be used to redeem the balance of the shares of Class C Preferred
Stock which the Company has become obligated to redeem on any
Redemption Date hut which it has not redeemad.

4D, Determination of the Number of Pach Holder's
Shares to be Redeemed. Except as otherwise provlaea herein, the
number of shares of Class C Preferred Stock to be redeemed from
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each holder thereof in redemptions hereunder will be the number
of shares of Class C FPreferred Stock determined by multiplying
the total number of shares of Class C Preferred Stock to be re-
deemed by a fraction, the numerator of which will be the total
number of shares of Class C Preferred Stock then held by such
holder and the denominator of which will be the total number of
sharey of Class C Preferred Stock then outstanding.

4R, Dividends After Redemption Date, No share of
Class C Preferred Stock 18 entitled to any dividends accruing
after the date on which the Liguidation Value (plus all accrued
but anpaid dividends thereon) ¢f such share of Class C Preferred
Stock is paid. On such date all rights of the holder of such
ghare of Class C Preferred Stock will cease, and such share of
Class C Preferred Stock will not be deemed to be outatanding.

4P. Redeemad or Otherwise Acquired Shares. Any
sharea of Class referre tock which are redesmed or other-
wise acquired by the Company will be cancelled and will not be
reissued, sold or tranaferred,

4G. Other Redemptions or Acguisitions. ©Neither the
Company nor any sSubsidliary will redeem or otherwise acquire any
Class ¢ Preferred Stock, except as expressly authorized herein
or pursuant to a purchase coffer made prowrata to all holders of
Class C Preferred Stock on the basis of the number of shares of
Class C Preferred Stock owned by each such holder.

I1. Miscellaneous

Part 1. Registration of Tranafer.

The Company will keep at its principal office a register
for the registration of Class C Preferred Stock. Upon the sur—-
render of any certiflcate representing Class C Preferred Stock
at such place, the Company will, &t the regquest of the record
holder of such certificate, execute and deliver a new certifi-
cate or certificates in exchange therefor representing in the
aggreqgate the number of shares of Class C Preferred Stock repre-
sented by the surrendered certificate. Each such new certifi-~
cate will be reglstered in such name and will represent such
number of ahares of Class C Preferred Stock as is requesgted by
the holder of the surrendered certificate and will be substanti-
ally identical in form to the surrendered certificate, and divi-
dends will accrue on the Class ¢ Preferred Stock represented by
such new certificate from the date to which dividends have been
fully paid on such Class C Preferred Stock represented by the
surrendered certificate, The issuance of new certificates will
be made without charge to the holders of the surrendered certi-
ficatea for any issuance tax in respect thereof or other cost
incurred by the Company in connectlon with such issuance, unless
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such issuance ls made in connection with a tranafer of Class C
Preferred Stock, in which case the transferring holder will pay
all taxes arlsing from such transfer.

Part 2. Replacement.

Upon receipt of evidence reasonably satiafactory to the
Company {an affidavit of the registered holder will be sattafac=-
tory) of the ownership and the loss, theft, Qdestruction or muti-
lation of any certificate evidencing shares of Class C Preferred
Stock, and in the case of any such leoss, theft or destruction,
upon receipt of indemnity reasonably satisfactory te the Company
(provided that if the holder is an institutional investor its
own agreement will be satisfactory), or, in the case of any such
mutilation upon surrender of such certificate, the Company will
{at its expense) execute and deliver in lieu of such certificate
a new certificate of like kind representing the number of shares
of Class C Preferred Stock represented by such lost, stolen,
destroyed cor mutilated certificate and dated the date of such
lost, stolen, destroyed or mutilated certificate, and dividends
will accrue on the Class C Preferred Stock represented by such
new certificate from the date to which dividends have been fully
paid on such lost, stolen, destroyed or mutilated certificate.

Part 3. Definitions.

"Common Stock® means the Company's Common Stock, par value
$.01 per sharae.

*Ligquldation Value” of the Class C Preferred Stock will be
$500.00 per share, subject to appropriate adjustment in the
event of any stock dividend, stock split, combination or other
similar recapitalization affecting the Class ¢ Preferred Stock.

*Person” means an individual, a partnership, a corporation,
an assoclation, a joint atock company, a trust, a joint venture,
an unincorporated organization and a governmental entity or any
department, agency or political subdivision thereof.

*Preferred SBtock™ means, collectively, the Company's Class

A Preferred Btock, Class B Preferred Stock, Class C Preferred
Stock, Class D Preferred Stock and Class E Preferred Stock.

"Redemption Date"™ as to any share of Class C Preferred
8tock means the date specified in the notice of any redemption
at the Company's option or the applicable date specified herein
in the case of any other redemption.

“Subsidjiary* means any corporation of which the shares of
stock

aving a majority of the general voting power in electing
the board of directors are, at the time as of which any deter-
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mination is being made, owned by the Company either directly or
indirectly through Subsidiaries.

Part 4. Amendment and Waiver,

No amendment, modification or waiver will be binding or
effective with respect to any provision of subdivision 1 above
or this subdivision II without the prior written consent of the
holders of at least a majority of the Class C Preferred Stock
outstanding at the time such action is taken.

Part 5. Notices,

£xcept as otherwise expressly provided, all notices refer-
red to herein will be in writing and will be delivered by regis-
tered or certified mail, return receipt requested, postage pre-
paid and will be deemed to have been given when so mailed {i) to
the Company, at its principal executive offices and (ii) to any
stockholder, at such holder's address as it appears in the stock
records of the Company (unless otherwise i{ndicated by any such
holder),

D. CLASS D PREFERRED STOCK

I, Terms Applicable to Class D Preferred Stock.
Part 1. Dividends.

1A. General Obligation.

(i} Except as specifically otherwise provided herein,
all shares of Preferred Stock shall be identical and shall enti-
tle the holders thereof to the same rights and privileges of
holders of Common Stock. The Company shall not subdivide or
combine any shares of Class B Preferred Stock, or pay any divi-
dend or retire any share or make any other distribution on any
share of Class B Preferred Stock, or accord any other payment,
benefit or preference to any share of (Class B Preferred Stock,
except by extending such subdivision, combination, distribution,
payment, benefit or preference equally to all shares of Clags D
Preferred Stock. If dividends are declared which are payable in
shares of Class B Preferred Stock, such dividends shall be pay-
able in shares of Class B Preferred Stock to holders of Class B
Preferred Stock and such dividends shall be payable in shares of
Class D Preferred Stock to holders of Class D Preferred Stock.

{i1) when and as declared by the Company's board of
directors and to the extent permitted under the General Corpora-
tion Law of Delaware, the Company will pay preferential divi-
dends to the holders of the Class D Preferred Stock as provided
in this part t%. Dividends on each share of Class D Preferred
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Stock will accerue cumualatively on a daily basis at the rate of
14% per annum on the sum of (i} the Liquidation Value thereof
plus {(ii) all accrued but unpaid dividends, from and including
the date of isguance of each such share of Class D Preferred
Stock to and including the date on which the Ligquidation value
{plus all accrued but unpaid dividends thereon) of each such
share of Class D Preferred Stock is paid. Such dividends will
agcrue whether or not they have been declared and whether or not
there are profits, surplus or other funds of the Company legally
available for the payment of dividends. Upon conversion of any
shares of Class D Preferred Stock as provided in part 3 hereof,
all accrued but unpaid dividends on the shares of Class D Pre-
ferred Stock so gonverted shall, at the election of the Company,
either (i} be paid in full or in part at the time of such con-
version or (ii) to the extent any such accrued but unpaid divi-
dends remain unpaid, they will remain an outstanding obligation
of the Company to the then former holders of Class D Preferred
Stock who 80 elected to convert their shares into Class B Pre-
ferred Stock. ‘The date on which the Company initially issues
any share of Class D Preferred Stock will be deemed to be its
"date of issuance® regardless of the number of times transfer of
any such share of Class D Preferred Stock is made on the stock
records maintained by or for the Company and regardless of the
number of certificates which may be issued to evidence any such
share of Class D Preferred Stock. No dividends will be paid,
declared or set apart with respect to the Class D Preferred
Stock unless all accrued but unpald dividends on the Class A
Preferred Stock shall have been paid; provided, however, that
the Company may, after Pebruary 12, 1992, pay dividends on up to
an aggregate of $300,000.00 worth of Class D Preferred Stock and
Class E Preferred Stock, with such worth being based upon their
ligquidation values, prior to any dividend payments on the Class
A Preferred Stock. The holders of Class D Preferred Stock will
rank on a parity with holdera of Clasa B Preferred Stock with
respect to the priority to accrue and receive dividends.

(iii) Distribution of Partial Dividend Payments. If at
any time the Company pays less than the total amount of divie
dends then accrued with respect to the Class D Preferred Stock,
such payment will be distributed ratably among the holders of
the Class D Preferred Stock baaed upon the aggregate accrued but
unpaid dividends on the sharea of Class D Preferred Stock held
by each such holder.

{iv} Liguidation. Upon any voluntary or involuntary
ligquidation, dissolution or winding up of the Company {(each such

event being hereafter referred to as a "Liquidation®), the hold-
ers of Class D Preferred Stock will be entitled to be paid on a
parity with holders of Class E Preferred Stock, but after all
payments shall have been made to the holders of Class A Prefer-
red Stock and before any payment shall be made to the holders of
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Class B Preferred Stock, Class C Preferred Stock or Common
Stock, an amount in cash equal to the aggregate Liguidation
Value (plus all accrued but unpald dividenda) of all shares of
Class D Preferred Stock outstanding, and the holders of Class D
Preferred B5tock will not be entitled to any further payment.
1f, upon any Liquidation, the Company's assets to be distributed
among the holders of the Class D Preferred Stock are insuffici-
ent to permit payment to such holders of the full amount to
which they are entitled hereunder, then the assets of the Com-
pany to be distributed among the holders of the Class D Prefer-
red Stock will be Adistributed ratably among such holders based
upon the aggregate Liguidation Value (plus all accrued but un-
paid gdividends) of the Class D Preferred Stock held by each such
holder. The Company will mail written notice of any Liquidation
not less than 30 days prior to the payment date stated therein,
to each record holder of Class D Preferred Stock. Neither the
consolidation or merger of the Company into or with any other
corporation or corporations, nor the sale or transfer by the
Company of all or any part of its assets, nor the reduction of
the capital stock of the Company, will be deemed to be a Liqui~
dation for purposes of this part 1.

After the payment of all preferential amounts required to
be paid to the holders of Clasg D Preferred@ Stock and any other
class or gseries of stock of the Company ranking on liguidation
on a parity with the Class D Preferred Stock, the holders of
Clagsgs B Preferred Stock, Class C Preferred Stock and Common
Stock then outstanding shall be entitled to receive the remain-
ing assets of the Company avallable for distribution to its
stockholders.

Part 2. Voting Rights of Class D Preferred Stock.

The holders of Class D Preferred Stock shall have full vot-
ing rights and powers, and each share of Class D Preferred Stock
shall be entitled to one vote on any matter to be voted on by
the gtockholders of the Company (including, without limitation,
the election or removal of directors), and the Class D Preferred
Stock shall be aggregated with the Class A Preferred 8tock, the
Class B Preferred Stock and the Common Stock in determining the
nunmber of shares voting or entitled to vote on such matters.
Holders of Clmas A Preferred Stock, Class B Preferred Stock,
Class D Preferred Stock and Common Stock shall vote together as
a single class, provided that the Company wilil not amend, alter
or repeal the preferences, special rights or other powers of the
Class D Preferred Stock so aa to affect advergely the Class D
Preferred Stock without the written congent or affirmative vote
of the holders of a majority of the then cutstanding shares of
Class D Preferred Stock, given in writing or by vote at a meet-
ing, consenting or voting {as the case may be) separately as a
class., For this purpose, the increase in the number of author-
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ized shares of Class D Preferred Stock or the authorization or
issuance of any series of preferred stock with preference or
priority over the {lass D Preferred Stock as to the right to
receive either dividends or amounts distributable upon liguida-
tion, dissclution or winding up of the Company shall not be
deemed to affect adversely the Class D Preferred Stock.

Part 3. Conversion of Class D Preferred Stock.

3A. Conversion of Rights. Subject to and upon com~
pliance with the provisiona ¢f thig S8ection, each record holder
of Class D Preferved Stock is entitled at any time after Febru-
ary 12, 1991, subiect to the availability of authorized but un-
issued shares cof Class B Preferred Stock, to convert each share
of Class D Preferred Stock held by it into 23,742.31 shares of
Class B Preferred Stock, subject to appropriate adjustment in
the event of any stock dividend, stock split, combination or
other similar recapitalization affecting the Class B Preferred
Stock., Notwithatanding anything contained in this Section to
the contrary, upon a change in control of the Company pricr to
February 12, 1991, each record holder of Class D Preferred Stock
shall be entitled at that time to convert any and all of the
shares of Class D Preferred Stock held by it into the number of
shares of Class B Preferred Stock issuable upon such conversion.
For the purposes of this part 3, a "change in control of the
Company” shall be defined as the sale or transfer of all or sub-
stantially all of the business of the Company and its Subsidi-
arles, whether pursuant to a purchase of all the outstanding
capital stock of the Company and/or all of its Subsgidiaries,
merger, consolidation, or purchase of all or substantially all
of the assets of the Company and its Subsidiaries subject to all
or substantially all of the liabilities of the Company and its
Bubasidiaries.

38. Conversion Procedure.

(1} EBach conversion of shares of Class D
Preferred Btock will be effected by the surrender to
the Company of the certificate or certificates repre-
senting the shares to be converted, duly endorsed or
assigned in blank, with signatures guaranteed if rea-
sonably requested by the Company, at the principal of~-
fice of the Company (or such other office or agency of
the Company as the Company may designate in writing to
the holder or holders of the Class D Preferred Stock)
at any time during its uvaual bugineas hours, and by
the giving of written notice by the holder of such
Class D Preferred Stock stating that auch holder de-~
sires to convert all or a stated number of the shares
of Class D Preferred Stock represented by such certi-
ficate or certificates into shares of Class B Prefer-
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red Stock, subject to availability, which notice will
also state the name or names (with addresses) and de-~
nominations in which the certificate or certificates
for the shares of Class B Preferred Stock will be ig-
sued and will include instructions for delivery there-
of.

{ii} Promptly after such surrender and the
receipt of such written notice and statement, the Com-
pany will issue and deliver in accordance with such
instructions the certificate or certificates for the
shares of Class B Common Stock issvable upeon such con-
version. 1In addition, the Company will deliver to the
converting holder a certificate representing any por-
tion of the shares of Class D Preferred Stock which
had been represented by the certificate or certifi-
cates delivered to the Company in connection with such
conversion but which were not converted. Such conver-
sion, to the extent permitted by law, will be deemed
to have been effected as of the close of bhusiness on
the date on which such certificate or certificates
have been surrendered and such notice has been re-
ceived, and at such time the righta of the holder of
such Class [0 Preferred Stock (or specified portion
thereof), as such holder will cease and the person or
persons in whose name or names the certificate or cer~
tificates for shares of Class B Preferred Stock are to
be issued upon such conversion will be deemed to have
hecome the holder or holders of record of the shares
of Class B Preferred Stock represented thereby.

(iii) The Company will at all times reserve
and keep available out of its authorized but unissued
shares of Class B Preferred Stock solely for the pur-
pose of issuance upon the conversion of the Class D
Preferred Stock as provided in this part 3, such num-
ber of shares of Class B Preferred Stock as are then
issuable upon the conversion of all then outstanding
shares of Class D Preferred Stock into shares of Class
B Preferred 8tock hereungder. Notwithstanding the
foregoing, if, at any time, there shall be an insuf-
ficlent number of authorized shares of Class B Prefer-
red Stock available for issuance upon conversion of
Class D Preferred Stock, the Company will take all
action necessary to propose and recommend to the
stockholders of the Company that its Certificate of
Incorporation be amended to authorize additional
shares of Class B Preferred Stock in an amount suf-
ticlent to provide adequate reszerves of shares for
issuance upon such cenversion, including the diligent
solicitation of votes and proxies to vote in favor of
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such an amendment. All shares of Class B Preferred
Stock which are jasuable upon coaversion hereunder
will, when issued, be duly and validly issuved, fully
paid and nonassessable,

{iv} “The igsuance of certificates for shares
of Class B Preferred Stock upon conversion of shares
of Class D Preferred Stock will be made without charge
to any original holder of any shares of Class D Pre-
ferred Stock for any issuance tax in respect therecf,
or other coet incurred by the Company in connection
with such conversion and the related issuance of Class
B Preferred Stock; provided that the Company will not
be required to pay any such taxes or costs which may
be payable in respect of any such conversion by any
other person or in respect of any transfer involved in
the issuance and delivery of any certificate in a name
other than that of the registered holder of the shares
converted. The Company will not ¢lose its books
against the transfer of any shares of Class U Prefer-
red Stock or Class B Preferred Stock in a manner which
would interfere with the conversion of Class D Pre-
ferred Stock.

11. Miscellaneous.

Part 1. Regigtration of Transfer.

The Company will Xxeep at its principal office ({(or such
other place as the Company reasonably designates) a register for
the registration of shares of Class D Preferred Stock. Upon the
surrender of any certificate representing shares of any class of
Class D Preferrved Stock at such place, the Company will, at the
request of the registered holder of such certificate, execute
and deliver a new certificate or certificates in exchange there-
for representing in the aggregate the number of shares of such
class represented by the surrendered certificate, and the Com~
pany forthwith will cancel such surrendered certificate. Bach
such new certificate will be registered in such name and will
represent such number of shares of such class as is requested by
the holder of the surrendered certificate and will be substan~
tially identical I{n form to the surrendered certificate. The
issuance of new certificates will be made without charge to the
holders of the surrendered certificates for any issuance tax in
respect thereof or other cost incurred by the Company in connec-
tion with such issuance, unless such issuance 1s made in connec~
tion with & transfer of Class D Preferred Stock, in which case
the t;ansfetring holder will pay all taxes arising from such
transfer,
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Part 2. Replacement.

Upon receipt of evidence reasonably satisfactory to the
Company (an affidavit of the registered holder will be satisfac-
tory) of the ownership and the loss, theft, destruction or muti-
lation of any certificate evidencing one or more shares of any
Class D Preferred Stock, and in the case of any such loss, theft
or destruction, upon receipt of indemnity reasonably satisfac-
tory to the Company (provided that if the holder is an institu-
tional investor its own agreement will be satisfactory), or, in
the case of any such mutilation upon surrender of such certifi-
cate, the Company will {at its expense) execute and deliver in
lieu of such certificate a new certificate of like kind repre-
senting the number of shares of such class represented by such
lost, stolen, destroyed or mutilated certificate and dated the
date of such lost, stolen, destroyed or mutilated certificate.

Part 3. Definitions.

*Common Stock™ means the Company's Common Stock, par value
$.01 per share, .

*Liquidation Value™® of the Class D Preferred Stock will be
$6,173.63 per share, subject to appropriate adjustment in the
event of any stock dividend, stock zplit, combination or other
gsimilar recapitalization affecting the Class D Preferred Stock.

"Person™ means an individual, a partnership, a corporation,
an assoclatlon, a joint stock company, a trust, a joint venture,
an unincorporated organization and a governmental entity or any
department, agency or political subdivision thereof.

*Preferred Btock”™ means, collectively, the Company's Class
A pPreferred Stock, Ciass B Preferred Stock, Class C Preferred
Stock, Class D Preferred Stock and Class B Preferred Stock.

"Subsidiary" means any corporation of which the shares of
stock having a majority of the general voting power in electing
the board of directors are, at the time as of which any deter-
mination ig being made, owned by the Company either directly or
indirectly through Subsidiaries,

Part 4. Amendment and Waiver,

No amendment, modification or waiver will be binding or
effective with respect to any provision of subdivision I above
or this subdivision II without the prior written consent of the
holders of at least a majority of the Class D Preferred Stock
outstanding at the time guch action is taken.
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Part 5. Notices.

Except as otherwise expressly provided, all notices refer-
red to herein will be in writing and will be delivered by regis-
tered or certified mail, return receipt requested, postage pre-
paid and will be deemed to have been given when so mailed (i) to
the Company, at its principal executive offices and (il) to any
stockholder, at such holder's address as it appears in the stock
records of the Company {unless otherwise indicated by any such
holder).

E. CLASS E PREFERRED STOCK

I. Terms Applicable to Class B Preferred Stock.

Part 1. Dividends.

1A. General Obligation., When and as declared by the
Company's board of directors and to the extent permitted under
the General Corporation Law of Delaware, the Company will pay
preferential dividends to the holders of the Class E Preferred
Stock as provided in this part 1. Pividends on each share of
Class & Preferred Stock will accrue cumulatively on a daily
hasis at the rate of 14% per annum on the sum of (i) the Liqui-
dation Value thereof plus {(i1i) all accrued but unpaid dividends,
from and including the date of issguance of each such share of
Clags E Preferred Stock to and including the date on which the
Liquidation Value (plus all accrued but unpaid dividends there-
on) of each such share of Class B Preferred Stock is paid. Such
dividends will accrue whether or not they have been declared and
whether or not there are profits, surplus or other funda of the
Company legally available for the payment of dividends. The
date on which the Company initially issues any share of Class E
Preferred Stock will be deemed to be its “date of issuance® re-
gardless of the number of times transfer of any such sghare of
Class E Preferred Stock is made on the stock records maintained
by or for the Company and regardless of the number of certifi-
cates which may be issued to evidence any such share of Class E
Preferred Stock. No dividends will be paid, declared or set
apart with respect to the Class B Preferred Stock unless all ac-
crued but unpaid dividends on the Class A Preferred Stock shall
have been paid; provided, however, that the Company may, after
February 12, 1992, pay dividends on up to an aggregate of
$300,000.00 worth of Clags D Preferred Stock and Class E Prefer-
red Stock, with such worth being based upon their liguidation
values, prior to any dividend payments on the Class A Preferred
8tock. The holders of Class E Prefarred Stock will rank on a
parity with holders of Class D Preferrad Stock with respect to
the priority to accrue and receive dividendsa.

1B. Distribution of Partial Dividend Payments. If at
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any time the Company pays less than the total amount of divi-
dends then accrued with respect to the Class E Preferred Stock,
such payment will be distributed ratably among the holders of
the Class E Preferred Stock based upon the aggregate accrued but
unpaid dividends on the shares of Class B Preferred Stock held
by each such holder.

1¢. Liguidation. Upon any voluntary or involuntary
liquidation, dissolution or winding up of the Company {each such

event being hereafter referred to as a "Liquidation”), the hold-
ers of Class E Preferred Stock will be entitled to be paid on a
parity with holders of Class D Preferred Stock, but after all
payments shall have been made to the holders of Class A Prefer-
red Btock and before any payment shall be made to the holders of
Class B Preferred Stock, Class C Preferred Stock or Common
Stock, an amcunt in cash equal to the aggregate Ligquidation
value (plus all accrued but unpaid dividends) of all shares of
Clasg E Preferred Stock outstanding, and the holders of Class E
Preferred Stock will not be entitled to any £further payment.
If, upon any Liguidation, the Company's assets to be distributed
among the holders of the Class B Preferred Stock are insuffici-
ent to permit payment to such holders of the full amount to
which they are entitled hereunder, then the assets of the Com-
pany to be distributed among the holders of the Class E Prefer-
red Stock will be distributed ratably among such holders based
upon the aggregate Liguidation Value (plus all acerued but un-
paid dividends) of the Clagzs B Preferred Stock held by each such
holder. The Company will mall written notice of any Liquidation
not less than 30 days prior to the payment date stated therein,
to each record holder of Class E Preferred Stock., Neither the
congolidation or merger of the Company into or with any other
corporation or corporations, nor the sale or transafer by the
Company of all or any part of its assets, nor the reduction of
the capital stock of the Company, will be deemed to be a Ligui-
dation for purposes of this part 1.

After the payment of all preferential amounts required to
be paid to the holders of Class E Preferred Stock and any other
class or series of stock of the Company ranking on liquidation
on a parity with the Class B Preferred Stock, the holders of
Class B Preferred Stock, Class C Preferred Btock and Common
Stock then ocutatanding shall be entitled to receive the remain-
ing assets of the Company available for distribution to its
stockholders,

Part 2. Voting Rights of Class B Preferred Stock.

The Class B Preferred Stock will have no voting rights or
powers: provided, however, that the Company will not amend,
alter or repeal the preferences, special rights or other powers
of the Class B Preferred Stock so as to affect adversely the
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Clamas B Preferred Stock without the written consent of the hold-
eras of a majority of the then outstanding shares of Class B Pre-
ferred Stock, congenting as a ¢lass. Por this purpose, the in~
creage in the number of authorized shares of Clasas E Preferred
Stock or the authorization or issuance of any series of prefer-
red stock with preference or priority over the Class E Preferred
Stock as to the right to receive either dividends or amounts
distributable upon liquidation, dissolution or winding up of the
Company shall not be deemed to affect adversely the Class E Pre-
ferred Stock.

Part 3. Redemptions.

3A. Scheduled Redemptions. The Company will, subject
to the terms o ts credit agreements, redeem all outstanding
shares of Class B Preferred Stock on January 1, 2000, at a price
per share of Class E Preferred Stock equal to the Liquidation
Value thereof {plus all accrued but unpaid dividends}. The Com-
pany will mail written notice of a redemption pursuant to this
paragraph 3A to each record holder of Class E Preferred Stock
not more than 60 nor less than 30 days prior to the date on
which such redemption is to occur.

3B. ggtional Redemptiona. The Company may, subject
to the terms o ts cre agreements, at any time redeem all or
any portion of the Class B Preferred Stock then outstanding at a
pricve per share equal to the Liquidation Value thereof (plus all
accrued but unpaid dividends thereon). ‘The Company will mail
written notice of a redemption pursuwant to thias paragraph 38 to
each record holder of Class E Preferred Btock not more than 60
nor less than 20 days prior te the date on which such redemption
is to ocour. In case fewer than the total number of shares of
Class E Preferred Stock represented by any certificate are re-
deemed, a new certificate representing the number of unredeemed
shares of Class B Preferred Stock will be issued to the holder
thereof without cost to such holder within three businessa days
after surrender of the certificate representing the redeemed
shares of Class E Preferred Stock.

3¢. Redemption Price, Por each share of Class E Pre-
ferred Stock which fs to be redeemed, the Company will be obli-
gated on the Redemption Date to pay to the holder thereof (upon
gurrender by such holder at the Company's principal office of
the certificate representing such share of Class E Preferred
S8tock) an amount in immediately available funds egqual to the
Ligquidation Value thereof (plus all accrued but unpaid dividends
thereon). If the funds of the Company legally available for re-
demption of shares of Class B Preferred Stock on any Redemption
Date are insufficient to redeem the total number of shares of
Class B Preferred Stock to be redeemed on such date, those funds
which are legally available will be used to redeem the maximum
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possible number of shares of Class E Preferred Stock ratably
among the holders of the shares of Class E Preferred Stock to be
redeemed based upon the aggregate Liquidation Value of such
shares (plus all acerued but unpaid dividends thereon) held by
each such holder. At any time thereafter when additional funds
of the Company are legally available for the redemption of
shares of Class E Preferred Stock, such funds will immediately
be used to redeem the balance of the shares of Class E Preferred
Stock which the Company has become obligated to redeem on any
Redemption Date but which it has not redeemed.

3D, Determination of the Number of Each Holder's
Shares to be Redeemed. EXCept as OCLherwise proviaea hereln, the
pumber of Shares of Class B Preferred Stock to be redeemed from
each holder thereof in redemptions hereunder will be the number
of shares of Class E Preferred Stock determined by multiplying
the total number of shares of Class B Preferred Stock to be re-
deemed by a fraction, the numerator of which will be the total
number of shares of Clasa E Preferred Stock then held by such
holder and the denominator of which will be the total number of
shares of Class B Preferred Stock then outstanding.

3B, Dividends After Redem%tion Date., Ko share of
Class E Prefarred Stock is en e o any vidends accruing
after the date on which the Liguidation Value (plus all accerued
but unpaid dAividends thereon) of such share of Class E Preferred
Stock is paid., O©On such date ail rights of the holder of such
share of Class E Preferred Stock will cease, and such share of
Class B Preferred Stock will not be deemed to be outstanding.

3P, Radeemed or Otherwise Acguired Shares. Any
shares of Class P Prererred BLoCk WRICh are redeemed or other-
wise acquired by the Company will be cancelled and will not be
reissued, sold or transferred,

3G. QOther Redemptions or Acquisitions. Neither the
Company nor any Subs ary w redesm or otherwise acquire any
Claszs E Preferred Stock, except as expressly authorized herein
er pursuant to a purchase offer made pro-rata to all holders of

Class E Preferred Stock on the hasis of the number of shares of
Class E Preferred Stock owned by each such holder.

I11. Miscellaneous.

Part 1. Registration of Transafer.

The Company will keep at its principal office (or such
other place as the Company reasonably designates) a register for
the registration of shares of Class B Preferred Stock. Upon the
surrender of any certificate representing shares of any class of
Class E Preferred Stock at such place, the Company will, at the
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request of the reglstered holder of such certificate, execute
and deliver a new certificate or certificates in exchange there~
for representing in the aggregate the number of shares of such
class represented by the surrendered certificate, and the Com-
pany forthwith will cancel such surrendered certificate., Each
such new certificate will be registered in such name and will
represent such number of shares of such class as 1s requested by
the holder of the surrendered certificate and will be aubstan-
tially I{dentical in form to the surrendered certificate. The
issuance of new certificates will be made without charge to the
holders of the surrendered certificates for any lssuance tax in
respact thereof or other cost incurred by the Company in connec-
tion with such issuance, unless such issuance is made in connec~
tion with a transfer of Class E Preferred Stock, in which case
the transferring holder will pay all taxes arising from such
transfer.

Part 2. Replacement.

Upon receipt of aevidence reasonably satisfactory to the
Company (an affidavit of the registered holder will be satisfac-
tory) of the ownership and the loss, theft, destruction or muti-
lation of any certificate evidencing one or more shares of any
Clasa B Preferred Stock, and in the case of any such lossa, theft
or destruction, upon receipt of Iindemnity reasonably satis-
factory to the Company {(provided that if the holder is an insti-
tutional investor its own agreement will be satisfactory), or,
in the case of any such mutilation upon surrender of such cer-
tificate, the Company will (at its expense) execute and deliver
in liea of such certificate a new certificate of like kind
representing the number of shares of such class represented by
such lost, stolen, destroyed or mutilated certificate and dated
the date of such lost, stolen, destroyed or mutilated certifi-
cate,

Part 3. Definitiong.

*Common Stock™ means the Company's Common Stock, par value
$.01 per share.

"Liquidation Value™ of the Class B Preferred Stock will be
52,922, per share, subject to appropriate addiustment in the
event of any stock dividend, stock aplit, combination or other
similar recapitalization affecting the Class 2 Preferred Stock.

*Peraon” meang an individual, a partnership, a corporation,
an association, a joint stock company, a trust, a joint venture,
an unincorporated organization and a governmental entity or any
department, agency or political subdivisgion thereof,

*praferred Stock®™ means, collectively, the Company's Class
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A Preferred Stock, Class B Preferred Stock, Class € Preferred
Stock, Class D Preferred Stock and Class B Preferred Stock.

"Redemption Date™ as to any share of (lass E Preferred
Stock meéans the date specified in the notice of any redemption
at the Company's option or the applicable date specified herein
in the case of any other redemption.

"Subsidiary® means any corporation of which the shares of
stock Having a majority of the general voting power in electing
the board of directors are, at the time as of which any deter-~
mination is being made, owned by the Company elther directly or
indirectly through Subsidiaries,

Part 4. amendment and Waiver.

No amendment, modification or waiver will be binding or
effective with respect to any provision of subdivision I above
or this subdivision II without the prior written consent of the
holders of at least a majority of the Class E Preferred Stock
outstanding at the time such action is taken,

Fart 5. Notices,

Except as otherwise expressly provided, all notices refer~-
red to herein will be in writing and will be delivered by regis-
tered or certified mail, return receipt requested, postage pre-
paid and will be deemed to have been given when so mailed (i) to
the Company, at its principal executive offices and (ii) to any
stockholder, at such holder's address as it appears in the stock

records of the Company (unless otherwise indicated by any such
holdetr).

{SIGNATURES ON NEXT PAGE}
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IN WITNESS WHERROP, said corporation has caused this Cer-
tificate to be signed by Ivan R. Sabel, its President, and
attested by Richard A. Stein, its Secretary, this 12th day of
Pebruary, 1990.

BANGER ORTHOPEDIC GROUP, INC.
By X
. Sa
President N
ATTE
By *
. * e n
Secretary
Y i.
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5q 0/
1201590/ EILED

CERTIFICATE OF AMENDMENT JUN 8 1990
OF THE
CERTIFICATE OF INCORPORATION
OF
HANGER ORTHOPEDIC GROUP, INC.

k k ® & %

Hanger Crtheopedic Group, Inc., a corporation organized and
existing under and by virtue of the General Corporation Law of the
State of Delaware, DOES HEREBY CERTIFY:

FIRST: That at a meeting of the Board of Directors of Hanger
Orthopedic¢ Group, Inc. a resolution was duly adopted setting forth
a proposed amendment to the Certificate of Incorporation of said
corporation, declaring said amendment to be advisable and calling
a meeting of the stockholders of said corperation for consideration
thereof. The resolution setting forth the propcsed amendment is ..
as follows:
!

RESOLVED, that the Certificate of Incorporation of this

corporaticn be amended by changing Article Fourth thereof

so that, as amended, said Article shall be and read as !
) fellows: i

"FOURTH: The authorized capital stock of <the f
torporation shall coénsist of twenty-five millien ;
(25,000,000) shares of Common Stock, one cent ($.01)

par value per share, and ten million (10,000,000)
shares of Preferred Stock, one cent ($.01) par value

per share. The Board of Directors shall have the
powaer to issue the Preferred Stock in series, with !
such designations, preferences and relative,
participating, optional or other special rights,
gqualifications, limitations or restrictions thereof

as shall be stated in the resolution or reseolutions

of the Board of Directors providing for the issue

of such stock."

SECOND: That thereafter, pursuant to resoclution of its Board
of Directors, an Annual Meeting of Stockholders of the corporation
was duly called and held, upon notice in accordance with Section
222 of the General Corporation Law of the State of Delaware, at
which meeting the necessary number of shares of the corporation's
capital steock as required by statute were voted in favor of the
aforementioned amendment to the Certificate of Inccrporation of thg
corporatioen. ,

THIRD: That said amendment was duly adopted in accordanc
with the provisions of Section 242 of the General Corporation Law
of the State of Delaware.
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IN WITNESS WHEREOF, Hanger Orthopedic Group, Inc¢. has caused

this certificate to be signed by Ivan R. Sabel, its President, and
attested by Richard A. Stein, its Secretary, this 7th day of June,

1990.
SEQUEL CORPORATION

By:
Ivan R. Sakel
President
L R

—

‘Secr&tary

{Seal]
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AMENDED CERTIFICATE OF DESIGNATIONS, PREFERENCES

) AND RIGHTS OF PREFERRED 5TOCK
oF

HANGER ORTHOPEDIC GROUP, INC.

L L] *

HANGER ORTHOPEDIC GROUP, INC., a corporation duly organized
and validly existing under the General Corporation Law of the State
of Delaware,

DOES HEREBY CERTIFY:

That, pursuant to authority conferred upon the Board of
Directors by the Certificate of Incorporation of salid corporation,
and pursuant to the provisions of Section 151 of the General
Corporation Law of the State of Delaware, said Board of Directors,
at a meating duly held on February 5, 1990, adopted a resolution
providing for the amendment and restatement of the designations,
preferences and relative, participating, optional or other rights,
and the gualifications, limitations or restrictions thersof, of the
Preferred Stock of said corporation, which resolution iz as
follows:

RESOLVED THAT:

O0f the 10,000,000 shares of the authorized but unissued
Preferred Stock of the Company (the "Preferred Stock"), 434,800
shares shall be designated Class A Preferred Stock, par value $.01
per share, 2,936,527 shares shall be designated Class B Preferred
Stock, par value $.01 per share, 300 shares shall be designated
Class C Preferred Stock, par value $.01 per share, 100 shares shall
be designated Class D Preferred Stock, par value $.01 per share,
100 shares shall be designated Class E Preferred Stock, par value
$.01 per share, and 100,000 shares shall be designated Class F
Preferred Stock, par value $.01 per sharas.

The following is a statement of the designations and the
povwers, privileges and rights, and the qualifications, limitations

and restrictions thereof in respect of the Preferred Stock of the
Company.

A. CLASS A PREFERRED STOCK

Certain capitalized terms used in this Section A are defined
in subdivision II, part 3 of this Section.

1]
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I. Terms Applicable to the Class A Preferred Stock.

Part 1. Dividends.

. 1A. General oObljigation. When and as declared by the
Company's board of directors and to the extent permitted under the
General Corporation Law of Delaware and the terms of any Preferred
Stock ranking sanior to, or on parity with, the Class A Prafaerred
Stock, the Company will pay preferential dividends to the holders
of the Class A Preferred Stock as provided in this part 1.
Dividends on each share of Class A Preferred Stock will accrue
cunulatively on a daily basis at the rate of 13% per annum on the
sum of (i) the Liguidation Value therecof plus (ii) all accrued but
unpaid dividends, from and including the date of issuance of each
such share of Class A Preferred Stock to and including the date on
which the Ligquidation Value (plus all accrued but unpaid dividends
thereon) of each such share of Class A Preferred Stock is paid.
Such dividends will accrue whether or not they have been declared
and whether or not there are profits, surplus or other funds of the
Company legally available for the payment of dividends. The date
on which the Company initially issues any share of Class A
Preferred Stock will be deemed to be its "date of issuance”
regardless of the number of times transfer of any such share of
Class A Preferred Stock is made on the stock records maintained by
or for the Company and regardless of the number of certificates
which may be issued to evidence any such share of Class A Preferred
stock. No dividends will be paid, declared or set apart with
respact to the Class B Preferred Stock, the Class C Preferred
Stock, the Class D Preferred Stock, the Class E Preferred Stock,
tha Common Stock or any other shares of capital stock of the
Company ranking on liquidation junior to the Class A Preferred
Stock unless all accrued but unpaid dividends on the Clags A
Preferred Stock shall have been paid; provided, however, that the
Company may, after February 12, 1992, pay dividends on up to an
aggregate of $300,000,00 worth of Class D Preferred Stock and Class
E Preferred Stock, with such worth being based upon their
liguidation values, prior to any dividend payments on the Class A
Prefarred Stock.

1B. - a . If at
any time the Company pays less than the total amount of dividends
then accrued with respect to the Class A Preferred Stock, such
payment will be distributed ratably among the holders of the Claas
A Preferred Stock based upon the agyregate accrued but unpaid
dividends on the shares of Class A Preferred Stock held by each

such holder.

Part 2. Liguidation.

Subject to the rights of holders of Preferred Stock ranking
senior to, or on parity with, the Class A Preferred Stock, upon any
voluntary or involuntary liquidation, dissoclution or winding up of
the Company (each such event being hereafter referred to as a

HOG-1COI.HME
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"Ligquidation"), the holders of Class A Preferred Stock will be
entitled to be paid, before any payment shall be made to the
holders of Class B Preferred Stock, Class C Praferred Stock, Class
D Preferred Stock, Class E Preferred Stock or Common Stock or any
other shares of capital stock of the Company ranking on Liquidation
junior to the Class A Preferred Stock, an amount in cash equal to
the aggregate Liquidation vValue (plus all accrued but unpaid
dividends) of all shares of Class A Preferred Stock outstanding,
and the holders of Class A Preferred Stock will not be entitled to
any further payment. If, upon any Liquidation, the Company's
assets to be distributed among the holders of the Class A Preferred
Stock are insufficient to permit payment to such holders of the
full amount to which they are entitled hereunder, then the entire
amount of assets to be distributed among the holders of the Class
A Preferred Stock will be distributed ratably among such holders
based upon the aggregate Liquidation Value (plua all accrued but
unpaid dividends) of the Class A Preferred Stock held by each such
holder. The Company will mail written notice of any Liguidation
not less than 30 days prior to the payment date stated thaerein, to
each record holder of Class A Preferred Stock. Neither the
consolidation or merger of the Company into or with any other
corporation or corporations, nor the sale or transfer by the
Company of all or any part of its assets, nor the reduction of the
capital stock of the Company, will be deemed to be a Liguidation
for purposes of this part 2.

After the payment of all preferential amounts required to be
paid to the holders of Class A Preferred Stock and any other class
or series of stock of the Company ranking on liguidation on a
parity with the Class A Preferred Stock, the holders of Class B
Preferrea Stock, Class C Preferred Stock, Class D Preferred Stock,
Class E Preferred Stock and Common Stock then outstanding shall be
entitled to receive, in the priorities and preferences set forth
herein, the remaining assets of the Company available for
distribution to its stockholders.

Part 3. ¥oting Rights.

The Class A Preferred Stock will have full voting rights and
powers, and each share of Class A Preferred Stock shall be entitled
to cne vote on any matter to be voted on by the stockholders of tha
Company (including, without limitation, the election or removal of
directors), and the Class A Preferred Stock will be aggregated with
the Class B Preferred Stock, Class D Preferred Stock and Common
Stock in determining the number of shares voting or entitled to
vote on such matters. The holders of Class A Preferred Stock,
Class B Preferred Stock, Class D Preferred Stock and Common Stock
shall vote together as a single class, provided that the Company
will not amend, alter or repeal the preferences, special rights or
other powers of the Class A Preferred Stock so as to affect
adversely the Class A Preferrad Stock without the written consent
or affirmative wvote of the holders of a majority of the then
outstanding shares of Class A Preferred Stock, given in writing or

HOG-1COI.HME
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by vote at a meeting, consenting or voting (as the case may be)
separately as a class. For this purpose, the increase in the
number of authorized shares of Class A Preferred Stock or the
authorization or issuance of any series of preferred stock with
preference or priority over the Class A Preferred Stock as to the
right to receive either dividends or amounts distributable upon
liquidation, dissolution or winding up of the Company shall not be
deemed to affect adversely the Class A Preferred Stock.

Part 4. Redemptions.

4A. Scheduled Redemptions. The Company will, subject to
the terms of its credit agreements and the provisiona of any class
of Preferred Stock senior to the Class A Preferred Stock, redeem
all outstanding shares of Class A Preferred Stock on August 31,
1997, at a price per share of Class A Preferred Stock equal to the
Liquidation Value thereof (plus all accrued but unpaid dividends).
The Company will mail written notice of a redemption pursuant to
this paragraph 4A to each reccord helder of Class A Preferred Stock
not more than 60 nor less than 30 days prior to the date on which
such redemption is to occur.

4B. Qptional Redemptions. The Company may, subject to
the terms of its credit agreements and the provisions of any class
of Preferred Stock senior to the Class A Preferred Stock, at any
time redeem all or any portion of the Class A Preferred Stock then
outstanding at a price per share equal to the Liquidation Value
thereof (plus all accrued but unpaid dividends thereon). The
Company will mail written notice of a redemption pursuant to this
paragraph 4B to each record holder of Class A Preferred Stock not
more than 60 nor less than 30 days prior to the date on which such
redemption is to occur. In case fewer than the total number of
shares of Class A Preferred Stock represented by any certificate
are redeemed, a new certificate representing the number of
unredeemed shares of Class A Preferred Stock will be issued to the
holder thereof without cost to such holder within three business
days after surrender of the certificate representing the redeemed
shares of Class A Preferred Stock.

4C. Redenmption Price. For each share of Class A
Preferred Stock which is to be redeemed, the Company will be
obligated on the Redemption Date to pay to the holder thereof (upon
surrender by such holder at the Company's principal office of the
certificate representing such share of Class A Preferred Stock) an
amount in immediately available funds egual to the Ligquidation
Value thereof (plus all accrued but unpaid dividends thereon). If
the funds of the Company legally available for redemption of shares
of Class A Preferred Stock on any Redemption Date are insufficient
to redeem the total number of shares of Class A Preferred Stock to
be redeemed an such date, those funds which are legally available
will be used to redeem the maximum possible number of shares of
Class A Preferred Stock ratably among the holders of the shares of
Class A Preferred Stock to be redeemed based upon the aggregate

HOG=-1COI.HME
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Ligquidation Value of such shares of Class A Preferred Stock (plus
all accrued but unpaid dividends thereon) held by each such holder.
At any time thersaftar when additional funds of the Company are
legally available for the redemption of shares of Class A Preferred
8tock, such funds will immediately ke used to redeem the balance of
the shares of Class A Preferred Stock which the Company has become
obligated to redeem on any Redemption Date but which it has not

redeemed.
]

. Except as otherwise provided herein, the number of
shares of Class A Preferred Stock to be redeemed from each holder
thereof in redemptions hereunder will be the number of shares of
Cclass A Preferred Stock determined by multiplying the total number
of shares of Class A Preferred Stock to be redeemed by a fraction,
the numerator of which will be the total number of shares of Class
A Preferred Stock then held by such holder and the denominator of
which will be the total number of shares of Class A Preferred Stock
then outstanding.

4D.

4E. . No share of Class
A Preferred Stock is entitled to any dividends accruing after the
date on which the Liquidation Value (plus all accrued but unpaid
dividends thereon) of such share is paid. oOn such date all rights
cf the holder of such share of Class A Preferred Stock will caase,
and such share of Class A Preferred Stock will not be deemed to be

cutstanding.

4F. d a . Any shares
of Class A Preferred Stock which are redeemed or otherwise acquired
by the Company will be cancelled and will become undesignated
shares of Preferred Stock.

4G. i ns. Neither the
Company nor any Subsidiary will redeem or otherwise acquire any
Class A Preferred Stock, except as expressly authorized herein or
pursuant to a purchase offer made pro-rata to all holders of Class
A Preferred Stock on the basis of the number of shares of Class A
Preferred Stock owned by each such holder.

IT. Miscellaneous
Part 1. Reglstration of Transfer.

The Company will keep at its principal office a register for
the registration of Class A Preferred Stock. Upon the surrender of
any certificate representing Class A Preferred Stock at such place,
the Company will, at the request of the record holder of such
certificate, execute and deliver a new certificate or certificates
in exchange therefor representing in the aggregate the number of
shares of Class A Preferred Stock represented by the surrendered
cartificate. Each such new certificate will be registered in such
name and will represent such number of shares of Class A Preferred

HOG-1COI.HME
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Stock as is requested by the holder of the surrendered certificate
and will be substantially identical in form to the surrendered
certificate, and dividends will accrue on the Class A Preferred
Stock represented by such new certificate from the date to which
dividenda have been fully paild on such Class A Preferred Stock
represented by the surrendered certificate. The issuance of new
certifjicates will be made without charge to the holders of the
surrendered certificates for any issuance tax in respect thereof or
other cost incurred by the Company in connection with such
issuance, unless such issuance is made in connection with a
transfer of Class A Preferred Stock, in which case the transferring
holder will pay all taxes arising from such transfer.

Part 2. Replacement.

Upon receipt of avidence reasonably satisfactory to the
Company (an affidavit of the registered heolder will be
satisfactory) of the ownership and the loss, theft, destruction or
mutilation of any certificate evidencing shares of Class A
Preferred Stock, and in the case of any such losg, thaft or
destruction, upon recelipt of indemnity reasonably satisfactory to
the cCompany (provided that if the holder is an inatitutional
investor its own agreement will be satisfactory), or, in the case
of any such mutilation upon surrender of such certificate, the
Company will (at its expense) execute and deliver in lieu of such
certificate a new certificate of like kind representing the number
of shares of Class A Preferred Stock represented by such losat,
stolen, destroyed or mutilated certificate and dated the date of
such Jlost, stolen, destroyed or mutilated certificate, and
dividends will accrue on the Class A Preferred Stock represented by
such new certificate from the date to which dividends have been
fully paid on such 1lost, stolen, destroyed or mnutilated
certificata.

Part 3. Definitions.

"common Stock™ means the Company's Common Stock, par value
$.01 per share.

"Ligquidation Value" of the Class A Preferred Stock will be
$1.15 per share, subject to appropriate adjustment in the event of
any stock dividend, stock split, combination or other similar
recapitalization affecting the Clasa A Preferred Stock.

“parson" means an individual, a partnership, a corperation, an
association, a joint stock company, a trust, a joint venture, an
unincorporatad organization and a governmental entity or any
department, agency or political subdivision thereof.

"Redemption Date"™ as to any share of Class A Preferred Stock
means the date specified in the notice of any redemption at the
Company's coption or the applicable date specified herein in the
case of any other redemption.

HOG~1COI . HME
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vsybgidiarv® means any corporation of which the shares of
stock having a majority of the general voting power in electing the
board of directors are, at the time as of which any determination
is being made, owned by the Company either directly or indirectly
through Subsidiaries.

Part 4. Amendment and Waiver.

No amendment, modification or waiver will be binding or
effective with respect to any provision of subdivision I above or
this subdivision IXI without the prior written consent of the
holders of at least a majority of the Class A Preferred Stock
outstanding at the time such action is taken.

Part 5. Hotices.

Except as otherwise expressly provided, all notices referred
to herein will be in writing and will be delivered by registered or
certified mail, return receipt requested, postage prepaid and will
be deemed to have been given when so mailed (i) to the Company, at
its principal executive offices and (il} to any stockholder, at
such holder's address as it appears in the stock records of the
Company (unless otherwise indicated by any such holder).

B. [0 REF T
I. e 1 asg B tock.
Part 1. en d_oth t b .

(a) Except as specifically otherwise provided herein,
all shares of Preferred Stock shall be identical and shall entitle
the holders thereof to the same rights and privileges of holders of
Common Stock. The Company shall not subdivide, combine or
otherwise recapitalize any shares of Common Stock, or pay any
dividend or retire any share or make any other distribution on any
share of Common Stock, or accord any other payment, benefit or
preference to any share of Common Stock, except by extending such
subdivision, combination, recapitalization, distribution, payment,
benefit or preference equally to all shares of Class B Preferred
Stock. If dividends are declared which are payable in shares of
Common Stock, such dividends shall be payable in shares of Common
Stock to holders of Common Stock and such dividends shall be
payable in shares of Class B Preferred Stock to holders of Class B
Preferred Stock.

(b) Subject to the rights of holders of Preferred Stock
ranking senior to, or on parity with, the Class B Preferred Stock,
the holders of Class B Preferred Stock shall be entitled to
participate ratably in dividends ocut of funds legally available
therefor, when declared by the Board of Directors in respect of
Common Stock. Subject to the rights of holders of Preferred Stock
ranking senior to, or on parity with, the Class B Preferred Stock,
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upon liguidation, dissolution or winding up of the Company, the
holders of Class B Preferred Stock shall be entitled to payments of
$.25 per share, and thereafter shall be entitled to share ratably
in the assets of the Company available for distribution to the
holders of Common Stock (based upon the number of shares
cutstanding of the Class B Preferred Stock and Common Stock).

Part 2. Voting Righis of Class B Preferred Stock.

The holders of Class B Preferred Stock shall have full voting
rights and powers, and each share of Class B Preferred Stock shall
be entitled to four votes on any matter teo be voted on by the
stockholders of the Company (including, without limitation, the
election or removal of directors), and the Clasa B Preferred Stock
shall be aggregated with the Class A Preferred Stock, Class D
Preferred Stock and the Common Stock in determining the number of
shares voting or entitled to vote on such matters. Holders of
Class A Preferred Stock, Class B Preferred Stock, Class D Preferred
Stock and Common Stock shall vote together as a single class,
provided that the Company will not amend, alter or repeal the
preferencas, special rights or other powers of the Class B
Preferred Stock so as to affect adversely the Class B Preferred
Stock without the written consent or affirmative vote of the
holders of a majority of the then outstanding shares of Class B
Preferred Stock, given in writing or by vote at a meeting,
consenting or voting (as the case may be) separately as a class.
For this purpose, the increase in the number of authorized shares
of Class B Preferred Stock or the authorization or issuance of any
series of preferred stock with preference or priority over the
Class B Preferred Stock as to the right to receive either dividends
or amounts distributable upon liguidation, dissolution or winding
up of the Company shall not be deemed to affect adversely the Class
B Preferred Stock.

Part 3. Conversion of Class B Preferred Stock.

3A. Conversion of Rights. Subject to and upon
compliance with the provisions of this Section, each record holder
of Class B Preferraed Stock is entitled at any time and from time to
time to convert any and all of the shares of Class B Preferred
Stock held by it into the same number of shares of Common Stock.

3B. gonversjion Procedure.

(1) Each conversion of shares of Class B Preferred
Stock will he effected by the surrender to the Company of
the certificate or certificates representing the shares
to be converted, duly endorsed or assigned in blank, with
signatures guaranteed if reasonably requested by the
Company, at the principal office of the Company (or such
other office or agency of the Company as the Company may
designate in writing to the holder or holders of the
Class B Preferred Stock) at any time during its usual
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business hours, and by the giving of written notice by
the holder of such Class B Preferred Stock stating that
such holder desires to convert all or a stated number of
the shares of Class B Preferred Stock represented by such
certificate or certificates into Common Stock, which
notice will alsoc gtate the name or names (with addresses)
and denominations in which the certificate or
certificates for the Common Stock will be issued and will
include instructions for delivery thereof.

(ii) Promptly after such surrender and the receipt
of such written notice and statement, the Company will
issue and deliver in accordance with such instructions
the certificate or certificates for the Common Stock
issuable upon such conversion. In addition, the Company
will deliver to the converting holder a certificate
representing any portion of the shares of C(Class B
Preferred Stock which had been represented by the
certificate or certificates delivered to the Company in
connection with such conversion but which were not
converted. Such conversion, to the extent permitted by
law, will be deemed to have been effected as of the close
of business on the date on which such certificate or
certificates have been surrendered and such notice has
been received, and at such time the rights of the holder
of such Class B Preferred Stock (or specified portion
thereof), as such holder will ceasa and the person or
persons in whose name or names the certificate or
certificates for shares of Common Stock are to be issued
upon such conversion will be deemed to have become the
holder or holders of record of the shares of Common Stock
represented thereby.

{1ii) The cCompany will at all times reserve and
keep available out of its authorized but unissued shares
of Common Stock or its treasury shares of Common Stock,
solely for the purpose of issuance upon the conversion of
the Class B Preferred Stock as provided in this part 3,
such number of shares of Common Stock as are then
issuable upon the conversion of all then outstanding
shares of Class B Preferred Stock into shares of Commen
Stock hereunder. Notwithstanding the foregoing, if, at
any time, there shall be an insufficient number of
authorized or treasury shares of Common Stock available
for issuance upon conversion ¢of Class B Preferred Stock,
the Company will take all action necessary tao propose and
recommend to the stockholders of the Company that its
Certificate of Incorporation be amended to authorize
additional shares of Common Stock in an amount sufficient
to provide adequate reserves of shares for issuance upon
such conversion, including the diligent solicitation of
votes and proxies to vote in favor of such an amendment.
All shares of Common Stock which are issuable upon
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conversion hereunder will, when issued, be duly and
validly issued, fully paid and nonassessablae.

(iv) The issuance of certificates for shares of
Common Stock upon conversion of shares of Class B
Preferred Stock will be made without charge to any
original holder of any shares of Class B Preferred Stock
for any issuance tax in respaect thereof, or other cost
incurred by the Company in connection with such
conversion and the related issuance of Common Stock;
provided that the Company will nct be required to pay any
such taxes or costs which may be payable in respect of
any such conversion by any other person or in raspact of
any transfer involved in the issuance and delivery of any
certificate in a name other than that of the registered
holder of tha shares converted. The Company will not
close its books against the transfer of any shares of
Class B Preferred Stock or Common Stock in a manner which
would interfere with the conversion of Class B Preferred
Stock.

II. Miscellaneous.
Part 1. Registration of Transfer.

The Company will keep at its principal office (or such other
place as the Company reasonably designates) a register for the
registration of shares of Class B Preferred Stock. Upon the
surrender of any certificate representing shares of any class of
Class B Preferred Stock at such place, the Company will, at the
request of the registered holder of such certificate, execute and
deliver a new certificate or certificates in exchange therefor
representing in the aggregate the number of shares of such class
represented by the surrendered certificate, and the Company
forthwith will cancel such surrendered certificate. Each such new
certificate will be registered in such name and will represent such
number of shares of such class as is requested by the holder of the
surrendered certificate and will be substantially identical in form
to the surrendered certificate. The issuance of new certificates
will be made without charge to the holders of the surrendered
certificates for any issuance tax in respect thereof or other cost
incurred by the Company in connection with such issuance, unlessa
such issuance is made in connection with a transfer of Class B
Preferred Stock, in which case the transfarring holder will pay all
taxes arising from such transfer.

Part 2. Replacement.

Upon receipt of evidence reasonably satisfactory to the
Company (an affidavit of the registered holder will be
satisfactory) of the ownership and the loss, theft, destruction or
mutilation of any certificate evidencing one or more shares of any
Class B Preferred Stock, and in the case of any such loss, theft or
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deéstruction, upon receipt of indemnity reasonably satisfactory to
the Company (provided that if the holder is an institutional
investor its own agreement will be satisfactory), or, in the case
of any such mutilation upon surrender of such certificate, the
Company will (at its expense) execute and deliver in lieu of such
certificate a new certificate of like kind representing the number
of shares of such class represented by such lost, stolen, destroyed
or mutilated certificate and dated the date of such lost, stolen,
destroyed or mutilated certificatae.

C. CLASS C PREFERRED STOCK

Certain capitalized terms used in this Section C are defined
in subdivision II, part 3 of this Section.

I. Terms Applicable to the Class C Preferred Stock.

Part 1. Dividends.

1A. General cbligation. When and as declared by the
Company’s board of directors and to the extent permitted under the
General Corporation Law of Delaware and the terms of any class of
Preferred Stock ranking senior to, or on parity with, the Class ¢
Preterred Stock, the Company will pay prefarential dividends to the
holders of the Class C Preferred Stock as provided in this part 1.
Dividends on each share of Class C Preferred Stock will accrue
cumulatively on a dally basis at the rate of 9% per annum on the
aum of (i) the Liguidation Value theresof plus (ii) all accrued but
unpaid dividends, from and including the date of issuance of each
such share of Class C Preferred Steock to and including the date on
which the Liquidation Value (plus all accrued but unpaid dividends
thereon) of each such share of Class C Preferred Stock is paid.
Such dividends will accrue whether or not they have been declared
and whether or not there are profits, surplus or other funds of the
Company legally available for the payment of dividends., The date
on which the Company 1initially issues any share of Class C
Preferred Stock will ba deemed@ to be its "date of issuance"
regardless of the number of times transfer of any such share of
Class C Preferred Stock is made on the stock records maintained by
or for the Company and regardless of the number of certificates
which may ke issued to evidence any such share of Class C Preferred
Stock. No djvidends will be paid, declared or set apart with
respect to the Class B Preferred Stock, Common Stock or any other
shares of capital stock of the Company ranking on liguidation
junior to the Class C Preferred Stock unless all accrued but unpaid
dividends on the Class C Preferred Stock shall have been paid.

1B. Distribution of Partjal Dividend Pavments. 1If at
any time the Company pays less than the total amount of dividends
then accrued with respect to the Class C Preferred Stock, such
payment will be distributed ratably among the holders of the Class
C Preferred Stock based upon the aggregate accrued but unpaid
dividends on the shares of Class C Preferred Stock held by each

HOG~1COTI . HME
- 11 =

HNG-00617



04~29-91 03:54FPM FREEDMAN LEUY KROLL SIMO P147%x

such holder.

part 2. [Liguidation.

Subject to the righta of holders of Preferred Stock ranking
senior to, or on parity with, the Class C Preferred Stock, upen any
voluntary or involuntary liquidation, dissolution or winding up of
the Company (each such event being hereafter referred to as a
“Liguidation"), the holders of Class C Preferred Stock will be
entitled to be paid, before any payment shall be made to the
holders of Class B Preferred Stock, Common Stock or any other
shares of capital stock of the Company ranking on liquidation
junior to the Class C Preferred Stock, an amount in cash equal to
the aggregate Liquidation vValue (plus all accrued but unpaid
dividends) of all shares of Class C Preferred Stock outstanding,
and the holdexs of Class C Preferred Stock will not be entitled to
any further payment. If, upeon any Liquidation, the Company's
assets to be distributed among the helders of the Class C Preferred
Stock are insufficient to permit payment to such holders of the
full amount to which they are entitled hereunder, then the assets
of the Company to bhe distributed among tha holders of the Class C
Preferred Stock will be distributed ratably among such holders
based upon the aggregate Liguidation value (plus all accrued but
unpaid dividends) of the Class C Preferred Stock held by sach such
holder. The Company will mail written notice of any Liguidation
not less than 30 days prior to the payment date stated therein, to
each record holder of Class C Preferred Stock. Neither the
consolidation or merger of the Company into or with any other
corpeoration or corporations, nor the sale or transfer by the
Company of all or any part of its assets, nor the reduction of the
capital stock of the Company, will be deemed to be a Ligquidation
for purposes of this part 2.

After the payment of all preferential amounts reguired to be
paid to the holders of Class C Preferred Stock and any other class
or series of stock of the Company ranking on liquidation on a
parity with the Class C Preferred Stock, the holders of Class B
Preferred Stock and Common Stock then outstanding shall be entitled
0 receive the remaining assets of the Company available for
distribution te its stockholders.

Part 3. Yoting Rights.

The Class C Preferred Stock will have no voting rights or
powers; provided, however, that the Company will not amend, alter
or repeal the preferences, special rights or other powers of the
Class C Preferred Stock so as to affect adversely the Class C
Preferred Stock without the written consent of the holders of a
majority of the then outstanding shares of Class C Preferred Stock,
consenting as a class. For this purpose, the increase in the
number of authorized shares of Class C Preferred Stock or the
authorization or issuance of any series of preferred stock with
preference or priority over the Class C Preferred Stock as to the
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right to receive either dividends or amounts distributable upon
ligquidation, dissolution or winding up of the Company shall not be
deemed to affect adversgsely the Class C Prefarred Stock.

‘part 4. Redemptions.

4A. Scheduled Redemptions. The Company will, subject to
the terms of its credit agreements and the terms of any class of
Praterred Stock ranking senior to, or on parity with, the Class ¢
Prefarred Stock, redeem all cutstanding shares of Class C Preferred
Stock on February 1, 2000, at a price per share of Class C
Prefaerred Stock equal to the Ligquidation Vvalue thereof (plus all
accrued but unpaid dividends). The Company will mail written
notice of a redemption pursuant to this paragraph 4A to each record
holder of Class C Preferred Stock not more than 60 nor less than 30
days prior to the date on which such redemption is to occur.

4B. i . The Company may, subject to
the terms of its credit agreements and the terms of any class of
Preferred Stock ranking senior to, or on parity with, the Class C
Preferred Stock, at any time redeem all or any portion of the Class
C Preferred Stock then ocutstanding at a price per sharae eqgual to
the Ligquidation vValue thereof (plus all accrued but unpaid
dividends thereon). The Company will mail written notice of a
redemption pursuant to this paragraph 4B to each record holder of
Class C Preferred Stock not more than 60 nor less than 30 days
prior tc the date on which such redemption is to cccur. In case
fewer than the total number of shares of Class C Preferred Stock
represented by any certificate are redeemed, a new certificate
representing the number of unredeemed sharas of Class C Preferred
Stock will be issued to the holder thereof without cost to such
holder within three business days after surrender of the
certificate representing the redeemed shares of Class ¢ Preferred
Stock.

4C. Redemption Price. For each share of Class C
Preferred S8Stock which is to be redeemed, the Company will be
obligated on the Redemption Date to pay to the holder thereof (upon
surrender by such holder at the Company's principal office of the
certificate representing such share of Class C Preferred Stock) an
amount in immediately available funds equal to the Liquidation
Value therecf (plus all accrued but unpaid dividends thereon). If
the funds of the Company legally available for redemption of shares
of Class C Preferred Stock on any Redemption Date are insufficient
to redeem the total number of shares of Class C Preferred Stock to
be redeemed on such date, those funds which are legally available
will be used to redeem the maximum possible number of shares of
Class C Preferrad Stock ratably among the holders of the shares of
Clasgs C Prefarred Stock to be redeemed pursuant to Section 4D
balow. At any time thereafter when additional funds of the Company
are legally available for the redemption of shares of Class C
Preferred Stock, such funds will immediately be used to redeem the
balance of the shares of Class C Preferred Stock which the Company
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has become obligated to redeem on any Redemption Date but which it
has not redeemed.

atermination © 1€ of Each Holder's Shares
. Except as otherwise provided herein, the number of
shares of Class C Preferred Stock to be redeemed from each holder
thereof in redemptiona hereunder will be the number of shares of
Class C Preferred Stock determined by multiplying the total number
of shares of Class C Preferred Stock to be redeemed by a fraction,
the numerator of which will be the total number of shares of Class
C Preferred Stock then held by such holder and the denominator of
which will be tha total number of shares of Class C Preferred Stock
then outstanding.

4D.

4E. Dividends After Redemption Date. No share of
Class C Preferred Stock is entitled to any dividends accruing after
the date on which the Liquidation Value (plus all accrued but
unpaid dividends thereon) of such share of Class C Preferred Stock
is paid. On such date all rights of the holder of such share of
Class C Praferred Stock will ceasea, and such share of Class C
Preferred Stock will not be deemed to be outstanding.

4F. A s . Any shares
of Class C Preferred Stock which are redeemed or otharwise acquired
by the Company will be cancelled and will become undesignated
shares of Preferred Stock.

4G. e i ons. Neither the
Company nor any Subsidiary will redeem or otherwise acquire any
Class C Preferred Stock, except as expressly authorized herein or
pursuant to a purchase offer made pro-rata to all holders of Class
C Preferred Stock on the basis of the number of shares of Class C
Preferred Stock owned by each such holder.

IT. Miscellaneous
Part 1. Registration of Transfer.

The Company will keep at its principal office a register for
the registration of Class C Preferred Stock. Upon the surrender of
any certificate representing Class C Preferred Stock at such place,
the Company will, at the request of the record holder of such
certificate, execute and deliver a naw certificate or certificates
in exchange therefor representing in the aggregate the number of
shares of Class C Preferred Stock represented by the surrendered
certificate. Each such new certificate will be registered in such
name and will represent such number of shares of Class C Preferred
Stock as is requested by the holder of the surrendered certificate
and will be substantially identical in form to the surrendered
certificate, and dividends will accrue on the cClass C Preferred
Stock represented by such new certificate from the date to which
dividends have been fully paid on such Class C Preferred S5tock
represented by the surrendered certificate. The issuance of new
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certificates will be made without charge to thae holders of the
surrendered certificates for any issuance tax in respect thereof or
other cost incurred by the Company in connection with such
issuance, unless such issuance is made in connection with a
transfer of Class C Preferred Stock, in which case the transferring
holder will pay all taxes arising from such transfer.

Part 2. Replacement.

Upon receipt of evidence reasonably satisfactory to tha
Company (an affidavit of the registered holder will be
gatisfactory) of the ownership and the loss, theft, destruction or
mutilation of any certificate evidencing shares of Class C
Preferred Stock, and in the case of any such loss, theft or
destruction, upon receipt of indemnity reasonably satisfactory to
the Company (provided that if the holder is an institutional
investor its own agreement will be satisfactory), or, in the case
of any such mutilation upon surrender of such certificate, the
Company will (at its expense) execute and deliver in lieu of such
certificate a new certificate of like kind representing the number
of shares of Class C Preferred Stock represented by such lost,
stolen, destroyed or mutilated certificate and dated the date of
such lost, stolen, destroyed or mutilated certificate, and
dividends will accrue on the Class C Preferred Stock represented by
such new certificate from the date to which dividends have been
fully paid on such lost, stolen, destroyed or mutilated
certificate.

Part 3. Definitions.

"common Stock®™ means the Company's Common Stock, par value
$.01 per share.

"Liguidation Value"™ of the Class C Preferred Stock will be
$500.00 per share, subject to appropriate adjustment in the event
of any stock dividend, stock split, combination or other similar
recapitalization affecting the Class C Preferred Stock.

"pergon® means an individual, a partnership, a corporation, an
association, a joint stock company, a trust, a joint venture, an
unincorporated organization and a governmental entity or any
department, agency or political subdivision therecof.

"Redegption Date" as to any share of Class C Preferred Stock
means the date specified in the notice of any redemption at the
Company's option or the applicable date specified herein in the
case of any other redemption.

wgybgsidiary" means any corporation of which the shares of
stock having a majority of the general voting power in electing the
board of directors are, at the time as of which any determination
is being made, owned by the Company either directly or indirectly
through Subsidiaries.
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Part 4. Anmendment and Waiver.

No amendment, modification or waiver will be binding or
effective with respect to any provision of subdivision I above or
this subdivision II without the prior written consent of the
holders of at least a majority of the Class C Preferred Stock
outstanding at the time such action is taken.

Part 5. Notices.

Except as otherwise expressly provided, all notices referred
to herein will be in writing and will be delivered by registered or
certified mail, return receipt requested, postage prepaid and will
be deemed tc have been given when so mailed (i) to the Company, at
its principal executive offices and (ii) to any stockholder, at
such holder's address as it appears in the stock records of the
Company (unless otherwise indicated by any such holder).

D. CLASS D PREFERRED STOCK
I. Terms Applicable to Class D Preferred Stock.
Part 1. Dividends.
1A. General oObligation.

When and as declared by the Company's board of directors
and to the extent permitted under the General Corporation Law of
Delaware and the terma of any class of Preferred Stock ranking
~gsenior to, or on parity with, the Class D Praeferred Stock, the

Company will pay preferential dividends to tha holders of the Class
D Preferred Stock as provided in this part 1. Dividends on each
share of Class D Preferred Stock will accrue cumulatively on a
daily basis at the rate of 14% per annum on the sum of (i) the
Liquidation Value thereof plus (ii) all accrued but unpaid
- dividends, from and including the date of issuance of each such
share of Class D Preferred Stock to and including the date on which
the Liguidation value (plus all accrued but unpaid dividends
thereon) of each such share of Class D Preferred Stock is paid.
Such dividends will accrue whether or not they have been declared
and whether or not there are profits, surplus or other funds of the
Company legally available for the payment of dividends. Upon
conversion of any shares of Class D Preferrad Stock as provided in
part 3 hereof, all accrued but unpaid dividends on the shares of
Class D Preferraed Stock so converted shall, at the election of the
Company, eithar (i) be paid in full or in part at the time of such
conversion or (ii) to the extent any such accrued but unpaid
dividends remain unpaid, they will remain an ocutstanding obligation
of the Company to the then former holders of Class D Preferred
Stock who so0 elected to convert their shares into Class B Preferred
Stock. The date on which the Company initially issues any share of
Class D Preferred Stock will be deemed to be its “date of issuance®
regardless of the number of times transfer of any such share of
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Class D Preferred Stock is made on the stock records maintained by
or for the Company and regardless of the number of certificates
which may be issued to evidence any such share of Class D Preferred
Stock. No dividends will be paid, declared or set apart with
respect to the Class D Preferred Stock unless all accrued but
unpaid dividends on the Clasa A Preferred Stock shall have been
paid; provided, however, that the Company may, after February 12,
1992, pay dividends on up to an aggregate of $300,000.00 worth of
Class D Preferred Stock and Class E Preferred Stock, with such
worth being based upon their liguidation values, prior to any
dividend payments on the Class A Preferred Stock. The holders of
Class D Preferred Stock will rank on parity with helders of Class
E Preferred Stock with respect to the priority to receive dividend
payments, and shall share all partial payments ratably with the
holders of Class E Preferred Stock based upon the aggregate amounts
of accrued but unpaid dividends outstanding on each class. No
dividends will be paid, declared or set apart with respect to the
Class B Preferred Stock, Class C Preferred Stock, the Common Stock
or any other shares of capital stock of the Company ranking on
ligquidation Jjunior to the Class D Preferred Stock unless all
accrued but unpaid dividends on the Class D Preferred Stock shall
have beaen paid. :

(iii) DRistribution of Partial Dividend Paymepts. If at
any time the Company pays less than the total amount of dividends
then accrued with respect to the Class D Preferred Stock, such
payment will be distributed ratably among the holders of the Class
D Preferred Stock based upon the aggregate accrued but unpaid
dividends on the shares of Class D Preferred Stock held by each
such holder.

(iv) Ligujdation. Subject to the rights of the holders
of any class of Preferred Stock which ranks senior to, or on parity
with, the <Class D Preferred Stock, upon any voluntary or
involuntary liquidation, dissolution or winding up of the Company
(each such event being hereafter referred to as a "Ligquidation"},
the holders of Class D Preferred Stock will be entitled to be paid
on a parity with holders of Class E Preferred Stock, and before any
payment shall be made to the holders of Class B Preferred Stock,
Class C Preferred Stock or Common Stock, an amount in cash equal to
the aggregate Ligquidation Vvalue (plus all accrued but unpaid
dividends) of all shares of Class D Preferred Stock outstanding,
and the holders of Class D Preferred Stock will not be entitled to
any further payment. If, upon any Liquidation, the Company's
assets to be distributed among the holders of the Class D Preferrad
Stock are insufficient to permit payment to such holders of the
full amount to which they are entitled hereunder, then the assets
of the Company to be distributed among the holders of the Class D
Preferred Stock will be distributed ratably among such holders
based upon the aggregate Liguidation Value (plus all accrued but
unpaid dividends) of the Class D Preferred Stock held by each such
holder, The Company will mail written notice of any Liguidation
not less than 30 days prior to the payment date stated therein, to
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each record holder of Class D Preferred Stock. NHeither the
consclidation or merger of the Company into or with any other
corporation or corporations, nor the sale or transfer by the
Company of all or any part of its assets, nor the reduction of the
capital stock of tha Company, will be deemed to be a Liguidation
for purposes of this part 1.

After the payment of all preferential amounts required to
be paid to the holders of Class D Preferred Stock and any other
class or series of stock of the Company ranking on liquidation on
a parity with the Class D Preferred Stock, the holders of Class B
Preferred Stock, Class C Preferred Stock and Common Stock then
outstanding shall be entitled to receive the remaining assets of
the Company available for distribution to its stockholders.

Part 2. Voting Rights of Class D Preferred Stock.

The holders of Class D Preferred Stock shall have full voting
rights and powers, and each share of Class D Preferred Stock ghall
be entitled to one vote on any matter to be voted on by the
stockholders of the Company (including, without limitation, the
election or removal of directors), and the Class D Preferred Stock
shall be aggregated with the Class A Preferred Stock, the Class B
Preferred Stock and the Common Stock in determining the number of
shares voting or entitled to vote on such matters. Holders of
Class A Preferred Stock, Class B Preferred Stock, Class D Praeferred
Stock and Common Stock shall vote together as a single class,
provided that the Company will not amend, alter or repeal the
preferences, special rights or other powers of the Class D
Preferred Stock so as to affect adversely the Class D Preferred
Stock without the written consent or affirmative vote of the
helders of a majority of the then outstanding shares of Class D
Preferred Stock, given in writing or by vote at a meeting,
consenting or voting (as the case may be) separately as a class.
¥or this purpose, the increase in the number of authorized shares
of Class D Preferred Stock or the authorization or issuance of any
series of preferred stock with preference or priority over the
Class D Preferred Stock as to the right to receive either dividends
or amounts distributable upon liguidation, disselution or winding
up of the Company shall not be deemed to affect adversely the Class
D Preferred Stock.

Part 3. Pre tock.

3A. Conversion of Rights. Subject to and upon
compliance with the provisions of this Section, each record holder
of Class D Praferred Stock is entitled at any time after
October 31, 1990, subject to the availability of authorized but
unissued shares of Class B Preferred Stock, to convert each share
of Class D Prefearred Stock held by it into 23,742.31 ‘shares of
Class B Preferred Stock, subject to appropriate adjustment in the
event of any stock dividend, stock split, combination or other
similar recapitalization affecting the Class B Preferred Stock.
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Notwithstanding anything contained in this Section to the contrary,
upon a change in control of the Company prior to February 12, 1991,
each record holder of Class D Preferred Stock shall be entitled at
that time to convert any and all of the shares of Class D Preferred
Stock haeld by it into the number of shares of Class B Preferred
Stock issuable upon such conversion. For the purposes of this
part 3, a "change in control of the Company" shall be defined as
the sale or transfer of all or substantially all of the business of
the Company and its Subsidjaries, whether pursuant to a purchase of
all the outstanding capital stock of the Company and/or all of its
Subsidiaries, merger, consolidation, or purchase of all or
substantially all of the assets of the Company and its Subsidiaries
subject to all or substantially all of the liabilitieas of the
Company and its Subsidiaries.

3B. Convergion Procedure.

(i) Each conversion of shares of Clasas D Preferred Stock will be
effected by the surrender to the Company of the certificate or
certificates representing the shares to be converted, duly endorsed
or assigned in blank, with signatures guaranteed if reasonably
requested by the Company, at the principal office of the Company
(or such other office or agency of the Company as the Company may
designate in writing to the holder or holders of the Class D
Preferred Stock) at any time during its usual business hours, and
by the giving of written notice by the holder of such Class D
Preferred Stock stating that such holder desires to convert all or
a stated number of the shares of Class D Preferred Stock
represented by such certificate or certificates into shares of
Class B Preferred Stock, subject to availability, which notice will
also state the name or names (with addresses) and denominations in
which the certificate or certificates for the shares of Class B
Preferred Stock will be issued and will include instructions for
delivery thereof.

(ii) Promptly after such surrender and the receipt of such written
notice and statement, the Company will issue and deliver in
accordance with such instructions the certificate or certificates
for the shares of Class B Common Stock issuable upon such
conversion. In addition, the Company will deliver to the
converting holder a certificate representing any portion of the
shares of Class D Preferred Stock which had been represented by the
certificate or certificates deliverad to the Company in connection
with such conversion but which were not converted. Such
conversion, to the extent permitted by law, will be deemed to have
been effected as of the close of business on the date on which such
certificate or certificates have been surrendered and such notice
has been received, and at such time the rights of the holder of
such Class D Preferred Stock (or specified portion thereof), as
such holder will c¢ease and the person or persons in whosa nama or
names the certificate or certificates for shares of Class B
Preferred Stock are to be issued upon such conversion will be
deemed to have become the holder or holders of record of the shares
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of.Class B Preferred Stock represented thereby.

(1ii) The Company will at all times reserve and keep available out
of its authorized but unissued shares of Class B Preferred Stock
solely for the purpose of issuance upon the conversion of the Class
D Preferred Stock as provided in this part 3, such number of shares
of Class B Praeferred Stock as are then issuable upon the conversion
of all then outstanding shares of Class D Preferred Stock into
shares of Claas B Preferred Stock hereunder. Notwithstanding the
foregoing, if, at any time, there shall be an insufficient number
of authorized shares of Class B Preferred Stock available for
issuance upon conversion of Class D Preferred Stock, the Company
will take all action necessary to propose and recommend to the
stockholders of the Company that its Certificate of Incorporation
be amended to authorize additional shares of Class B Praefaerred
Stock in an amount sufficient to provide adequate raserves of
shares for issuance upon such conversion, including the diligent
solicitation of votes and proxies to vote in favor of such an
amendment. All shares of Class B Preferred Stock which are
issuable upon conversion hereunder will, when issued, be duly and
validly issued, fully paid and nonassessable.

(iv) The issuance of certificates for shares of Class B Preferred
Stock upon conversion of shares of Class D Preferred Stock will be
made without charge teo any original holder of any shares of Class
D Preferred Stock for any issuance tax in respect therecf, or other
cost incurred by the Company in connection with such conversion and
the related issuance of Class B Preferred Stock; provided that the
Company will not be required to pay any such taxes or costs which
may be payable in respect of any such conversion by any other
person or in respect of any transfer involved in the issuance and
delivary of any certificate in a name other than that of the
registered holder of the shares converted. The Company will not
close its books against the transfer of any shares of Class D
Preferred Stock or Class B Preferred Stock in a manner which would
interfere with the conversion of Class D Preferred Stock.

Part 4. Redemptions.

3A. Redemptions. At the request of any holder of
Class D Preferred Stock mada after January 1, 1999, the Company
will, subject to the terms of its credit agreements and the terms
of any class of Preferred Stock ranking senior to, or on parity
with, the Class D Preferred Stock, redeem any and all outstanding
shares of Class D Preferred Stock reguest to be redeemed at a price
per share of Class D Preferred Stock equal to the Liquidation vValue
thereof (plus all accrued but unpaid dividends). Whenever any
holder requests any redemption of Class D Preferred Stock, the
Company shall establish a proposed Redemption Date not less than 30
nor more than 60 days after such request was made. The Company
shall promptly notify each holder of Class D Preferred Stock of the
proposed Redemption Date, and give each such holder at least
15 days after the date of the Company's notice to request that all
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or- any poertion of such holders Clasas D Preferred Stock also be
redeemed on such Redemption Date.

4B, Rademption Price. For each share of Class D
Preferred Stock which i3 to be redeemed, the Company will be
obligated on the Redemption Date to pay to the holder thereof (upon
surrender by such holder at the Company's principal office of the
certificate representing such share of Class D Preferred Stock) an
amount in immediately available funds egual to the Liguidation
Value thereof (plus all accrued but unpaid dividends thereon). If
the funds of the Company legally avallable for redemption of shares
of Class D Preferred Stock on any Redemption Date are insufficient
to redeem the total number of shares of Class D Preferred Stock te
be redeemed on such date, those funds which are legally avajlable
will be used to redeem the maximum possible number of shares of
Class D Preferred Stock among the holders of the shares of Class D
Preferred Stock to be redeemed pursuant to Section 4C below. At
any time thereafter when additional funds of the Company are
legally available for the redemption of shares of Class D Preferred
Stock, such funds will immediately be used to redeem the balance of
the shares of Class D Preferred Stock which the Company has become
cbligated to redeem on any Redemption Date but which it has not
redeamed.

4C. D ] o '

+ Except as otherwise provided herein, the number of
shares of Class D Preferred Stock to be redeemed from sach holder
thereof in redemptions hereunder will be the number of shares of
Class D Preferred Stock determined by multiplying the total number
of shares of Class D Preferred Stock to be redeemed by a fraction,
the numerator of which will be the total number of shares of
Class D Preferred Stock then held by such holder and the
denominator of which will be the total number of shares of Class D
Preferred Stock then outstanding.

- 4D. Dividepds After Redemption Date. No share of
Class D Preferred Stock is entitled to any dividends accruing after
the date on which the Liquidation Value (plus all accrued but
unpaid dividends thereon) of such share of Class D Preferred Stock
is paid. On such date all rights of the holder of such share of
Class D Preferred Stock will cease, and such share of cClass D
Preferred Stock will not be deemed to be outstanding.

4E. . Any shares
of Class E Preferraed Stock which are redeemed or otherwige acquired
by the Company will be cancelled and will become undesignated
shares of Preferred Stock.

4F. Other Redemptions or Acgujsitions. Neither the
Company nor any Subsidiary will redeem or otherwise acquire any
Class D Preferred Stock, except as expressly authorized herein or
pursuant to a purchase offer made pro-rata to all helders of
Class D Preferred Stock on the basis of the number of shares of
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Class D Preferred Stock owned by each such holder.
II. Miscellaneous.
part 1. Registration of Transfer.

The Company will keep at its principal office (or such other
place as the Company reasonably designates) a reglster for the
registration of shares of Class D Preferrad Stock. Upon the
surrender of any certificate representing shares of any class of
class D Preferred Stock at such place, the Company will, at the
request of the registered holder of such certificate, execute and
deliver a new certificate or certificates in exchange therefor
representing in the aggregate the number of shares of such class
represented by the surrendered certificata, and the Company
forthwith will cancel such surrendered certificate. Each such new
certificate will be registered in such name and will represent such
number of shares of such class as is requested by the holder of the
surrendered certificate and will be substantially identical in form
to the surrendered certificate. The issuance of new certificates
will be made without charge to the holders of the surrendered
certificates for any issuance tax in respect thereof or other cost
incurred by the Company in connection with such issuance, unless
such issuance is made in connection with a transfer of Class D
Preferred Stock, in which case the transferring holder will pay all
taxes arising from such transfer.

Part 2. Replacement.

Upon receipt of evidence reasonably satisfactory to the
Company (an affidavit of the registered holder will be
satisfactory) of the ownership and the loss, theft, destruction or
matilation of any certificate evidencing one or more shares of any
Class D Preferred Stock, and in the case of any such loss, theft or
destruction, upon receipt of indemnity reasonably satisfactory to
the cCompany (provided that if the holder is an institutional
investor its own agreement will be satisfactory), or, in the case
of any such mutilation upon surrender of such certificate, the
Company will (at its expense) execute and deliver in lieu of such
certificate a new certificate of like kind representing the numbar
of shares of such class represented by such lost, stolen, destroyed
or mutilated certificate and dated the date of such lost, stolen,
destroyed or mutilated certificate.

Part 3. Definijtions.

"Ccommon Stock™ means the Company's Common Stock, par value
$.01 per sharae.

"Licuidation Value" of the Class D Preferred Stock will be
$6,173.00 per share, subject to appropriate adjustment in the event
of any stock dividend, stock split, combination or other similar
recapitalization affecting the Class D Preferred Stock.
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"Perggon™ means an individuwal, a partnership, a corporation, an
association, a joint stock company, a trust, a joint venture, an
unincorporated organization and a governmental entity or any
department, agency or political subdivision thereof.

vsubsidiarv" means any corporation of which the shares of
stock having a majority of the general voting power in electing the
board of directors are, at the time as of which any determination
is being made, owned by the Company either directly or indirectly
through Subsidiaries.

Part 4. Amendment and Wajver.

No amendment, modification or waiver will be binding or
effective with respect to any provision of subdivision I above or
this subdivision II without the prior written consent of the
holders of at least a majority of the class D Preferred Stock
outstanding at the time such action is taken.

Part 3. Neticeg.

Except as otherwise expressly provided, all notices referred
to herein will be in writing and will be delivered by registered or
certified mail, return receipt requested, postage prepaid ana will
be deemed to have been given when so mailed (i) to the Company, at
its principal executive offices and (ii) to any stockholder, at
such holder's address as it appears in the stock records of the
Company (unless otherwise indicated by any such holder).

E. CLASS E PREFERRED STOCK
I. T 8 [ t .

part 1. Dividends.

1A. General Obligatieon. When and as declared by the
Company's board of directors and to the extent permitted under the
General Corporation Law of Delaware and the terms of any class of
Preferred Stock ranking senior to, or on parity with, the Class E
Preferred Stock, the Company will pay preferential dividends to the
holders of the Clasg E Preferred Stock as provided in this part 1.
Dividends on each share of Class E Preferred S5tock will accrue
cumulatively on a daily basis at the rate of 14% per annum on the
sum of (1) the Liguidation Value thereof plus (ii) all accrued but
unpaid dividends, from and including the date of issuance of each
such share of Class E Preferred Stock to and including the date on
which the Liguidation value (plus all accrued but unpaid dividends
thereon) of each such share of Class E Preferred Stock is paid.
Such dividends will accrue whether or not they have been declared
and whether or not there are profits, surplus or other funds of the
Company legally available for the payment of dividends. The date
on which the Company initially issues any share of Class E
Preferred Stock will be deemed to be its “date of issuance”
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raegardless of the number of times tranafer of any such share of
Class E Preferred Stock is made on the stock records maintained by
or for the Company and regardless of the number of certificates
which may be issued to evidence any such share of Class E Preferred
Stock. No dividends will be paid, declared or set apart with
respect to the Class E Preferred Stock unless all accrued but
unpaid dividends on the Class A Preferred Stock shall have been
paid; provided, however, that the Company may, after February 12,
1992, pay dividends on up to an aggregate of $300,000.00 worth of
Class D Preferred Stock and Clasas E Preferred Stock, with such
worth being based upon their liquidation values, prior to any
dividend payments on the Class A Preferred Stock. The holders of
Class E Prefarred Stock will rank on a parity with holders of
Class D Preferred Stock with respect to tha priority to receive
dividend payments, and shall share partial payments ratably with
the holders of Class D Preferred Stock based upon the aggregate
amounts of accrued but unpaid dividends outstanding on each class.
No dividends will be paid, declared or set apart with respect to
the Class B Preferred Stock, the Class C Preferred Stock, the
Common Stock or any other shares of capital stock of the Company
ranking on liquidation junior to the Class E Preferred Stock unless
all accrued but unpaid @ividends on the Class E Preferred Stock
have been paid.

1B. Distribution of Partial Dividend Payments. If at
any time the Company pays less than the total amount of dividends
then accrued with respect to the Class E Preferred Stock, such
payment will be distributed ratably among the holders of the Class
E Preferred Stock based upon the aggregate accrued but unpaid
dividends on the shares of Class E Preferred Stock held by each
such holder.

1c. Liguidation. Upon any voluntary or involuntary
liquidation, dissolution or winding up of the Company (each such
event being hereafter referred to as a "Liquidation®"), the holders
of Class E Preferred Stock will be entitled to be paid on a parity
with holders of Class D Preferred Stock, but after all payments
shall have been made to the holders of Class A Preferred Stock and
before any payment shall be made to the holders of Class B
Preferred Stock, Class C Preferred Stock or Common Stock, an amount
in cash equal to the aggregate Liquidation Value (plus all accrued
but unpaid dividends) of all shares of Class E Preferred Stock
outstanding, and the holders of Class E Preferred Stock will not be
entitled to any further payment. If, upon any Liquidation, the
Company's assets to be distributed among the holders of the Class
E Preferred Stock are insufficient to permit payment to such
holders of the full amount to which they are entitled hereunder,
then the assets of the Company to be distributed among the holders
of the Class E Preferred Stock will be distributed ratably among
such holders based upon the aggregate Ligquidation Value (plus all
accrued but unpaid dividends) of the Class E Preferred Stock held
by each such holder. The Company will mail written notice of any
Liquidation not less than 30 days prior to the payment date stated
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therein, to each record holder of Class E Preferred Stock. Neither
the consolidation or merger of the Company into or with any other
corporation or corporations, nor the sale or transfer by the
Company of all or any part of its assets, nor the reduction of the
capital stock of the Company, will be deemed tc be a Liquidation
for purpcses of this part 1.

After the payment of all preferential amounts required to be
paid to the holders of Class E Preferred Stock and any other class
or series of stock of the Company ranking on liguidation on a
parity with the Class E Preferred Stock, the holders of Class B
Preferred Stock, Class C Preferred Stock and Common Stock then
outstanding shall be entitled to receive the remaining assets of
the Company available for distribution to its stockholders.

Part 2. Voting Rights of Class E Preferred Stock.

The Class E Preferred Stock will have no voting rights or
powers; provided, however, that the Company will not amend, alter
or repeal the preferences, special rights or other powers of the
Clags E Preferred Stock so as to affect adversely the Class E
Preferred Stock without the written consent of the holders of a
majority of the then cutstanding shares of Class E Praferred Stock,
consenting as a class. For this purpose, the increase in the
number of authorized shares o©f Class E Preferred Stock or the
authorization or issuance of any series of preferrad stock with
preference or priority over the Class E Preferred Stock as to the
right to receive either dividends or amounts distributable upon
ligquidation, dissolution or winding up of the Company shall not be
deemed to affect adversely the Class E Preferred Stock.

Part 3. Redemptions.

3A. Scheduled Redemptiong. The Company will, subject to
the terms of its credit agreements, redeem all outstanding shares
of Class E Preferred Stock on January 1, 2000, at a price per share
of Class E Preferred Stock equal to the Liquidation Value thereof
{plus all accrued but unpaid dividends). The Company will mail
written notice of a redemption pursuant to this paragraph 3A to
each record holder of Class E Preferred Stock not more than 60 nor
less than 30 days prior to the date on which such redemption is to
occur,

3B. Optional Redemptiongs. The Company may, subject to
the terms of its credit agreements, at any time redeem all or any
portion of the Class E Preferred Stock then ocutstanding at a price
per share equal to the Ligquidation value thereof (plus all accrued
but unpaid dividends thereon). The Company will mail written
notice of a redemption pursuant to this paragraph 3B to each record
holder of Class E Preferred Stock not more than 60 nor less than 30
days prior to the date on which such redemption is to occur. In
case fewer than the total number of shares of Class E Preferred
Stock represented by any certificate are redeemed, a new
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certificate representing the number of unredeemed shares of Class
E Preferred Stock will be issued to the holder thersof without cost
to such holder within three business days after surrender of the
certificate representing the redeemed shares of Claass E Preferred

Stock.

3cC. Redemption Price. For each share of Class E
Preferred Stock which is to be redeemed, the Company will be
obligated on the Redamption Date to pay to the holder thereof (upon
surrender by such holder at the Company's principal office of the
certificate representing such share of Class F Preferred Stock) an
amount in immediately available funds equal to the Liquidation
Value therecof (plus all accrued but unpaid dividends thereon). If
the funds of the Company legally available for redemption of shares
of Class E Prefarred Stock on any Redemption Date are insufficient
to redeem the total number of shares of Class E Preferred Stock to
be redeemed on such date, those funds which are legally avajlable
will be used to redeem the maximum possible number of shares of
Class E Preferred Stock ratably among the holders of the shares of
Class E Preferred Stock to be redeemed based upon the aggregate
Ligquidation Value of such shares (plus all accrued but unpaid
@ividends thereon) held by each such holder. At any tine
thereafter when additional funds of the Company are legally
available for the redemption of shares of Class E Preferred Stock,
such funds will immediately be used to redeem the balance of the
shares of Class E Preferred Stock which the Company has becone
obligated to redeem on any Redemption Date but which it has not
redeemed.

iD. etermins 2 ; 1§ imber of Each §

to be Redeemed. Except as otherwise provided herein, the number of
shares of Class E Preferred Stock to be redeemed from each holder
thereof in redemptions hereundexr will be the number of sharas of
Class E Preferred Stock determined by multiplying the total number
of shares of Class E Preferred Stock to be redeemed by a fraction,
the numerator of which will be thae total number of shares of Class
E Preferred Stock then held by such holder and the denominator of
which will ba the total number of shares of Class E Preferred Stock
then outstanding.

0N G noe

3E. Dividends After Redemption Date. No share of Class
E Preferred Stock is entitled to any dividends accruing after the
date on which the Liquidatfion Value (plus all accrued but unpaid
dividends thereon) of such share of Class E Preferred Stock is
paid. On such date all rights of the holder of such share of Class
E Preferred Stock will cease, and such share of Class E Preferred
Stock will not be deemed to be outstanding.

3F. Redeened or QOtherwise Acquired Shares. Any shares
of Class E Praeferred Stock which ara redeemed or otherwise acquired

by the Company will he cancelled and will become undesignatead
shares of Preferred Stock.
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~ 3G. Qther Redemptions or Acquisitiong. Neither the
Company nor any Subsidiary will redeem or otherwise acquire any
class E Preferred Stock, except as expressly authorized herein or
pursuant to a purchase offer made pro-rata to all holders of Class
E Preferred Stock on the basis of the number of shares of Class E
Preferred Stock owned by each such holder,

II. Miscellaneous.
Part 1. Registration of Transfer.

The Company will keep at its principal office (or such othar
place as the Company reasonabkly designates) a register for the
registration of shares of Class E Preferred Stock. Upon the
surrender of any certificate representing shares of any class of
Class E Preferred Stock at such place, the Company will, at the
request of the registered holder of such certificate, execute and
deliver a new certificate or certificates in exchange therefor
representing in the aggregate the number of shares of such class
represented by the surrendered certificate, and the Company
forthwith will cancel such surrendered certificate. Each such new
certificate will be registered in such name and will represent such
number of shares of such class as is regquested by the holder of the
surrendered certificate and will be substantially identical in form
to the surrendered certificate. The lssuance of new certificates
will be made without charge to the holders of the surrendered
certificates for any issuance tax in respect thereof or other cost
incurred by the Company in connection with such issuance, unless
such issuance is made in connection with a transfer of Class E
Preferred Stock, in which case the transferring holder will pay all
taxes arising from such transfer.

part 2. Replacement.

Upon receipt of evidence reasonably satisfactory to the
Company (an affidavit of the registered holder will be
satisfactory) of the ownership and the loss, theft, destruction or
mutilation of any certificate evidencing one or more shares of any
lass E Preferred Stock, and in the case of any such loss, theft or
destruction, upon receipt of indemnity reasonably satisfactory to
the Company (provided that if the holder is an institutional
invester its own agreement will be satisfactory), or, in the case
of any such mutilation upon surrender of such certificate, the
Company will (at itz expense) execute and deliver in llieu of such
certificate a new certificate of like kind representing the number
of shares of such class represented by such lost, stolen, destroyed
or mutilataed certificate and dated the date of such lost, stolen,
destroyed or mutilated certificate.
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Part 3. Definjitions.

"common Stock" means the Company's Common Stock, par value
$.01 per sharae.

"Liquidation Value"™ of the Class E Preferred Stock will be
$2,922.67 per share, subject to appropriate adjustment in the event
of any stock dividend, stock split, combination or other similar
recapitalization affecting the Class E Preferred Stock.

"Person” means an individual, a partnership, a corporation, an
association, a joint stock company, a trust, a joint venture, an
unincorporated organization and a governmental entity or any
department, agency or political subdivision thereof.

"Redemption Date"™ as to any share of Class E Preferred Stock
means the date specified in the notice of any redemption at the
Company's option or the applicable date specified herein in the
case of any other redemption.

*subsidiary" means any corporation of which the shares of
stock having a majority of the general voting power in electing the
board of directors are, at the time as of which any determination
is being made, owned by the Company either directly or indirectly
through Subsidiaries.

Part 4. Amendment and Wajiver.

No amendment, modification or waiver will be binding or
effective with respect toc any provision of subdivision I above or
this subdivision II without the prior written consent of the
holders of at least a majority of the Class E Preferred Stock
outstanding at the time such action is taken.

Part 5. Notices.

Except as otherwise expressly provided, all notices referred
to herein will be in writing and will be delivered by registered or
certified mail, return receipt requested, postage prepaid and will
be deemed to have been given when so mailed (i) to the Company, at
its principal executive offices and (ii) to any stockholder, at
such holder's address as it appears in the stock records of the
Company {unless otherwise indicated by any such holder).

F. ¢CLASS ¥ PREFERRED STOCK
I. ss Prefe .

Part 1. Dividends.

1A. General Obligation. When and as declared by the
Company's board of directors and to the extent permitted under the
General <Corporation Law of Delaware, the Company will pay
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prefarential dividends to the holders of the Class F Preferred
Stock - as provided in this part 1. Dividends on each share of
class F Preferred Stock will accrue cumulatively on a daily basis
at the rate of 16.5% per annum on the sum of (i) the Liquidation
vValue thereof plus (ii) all accrued but unpaid dividends, from and
including the date of issuance of each such share of Class F
Preferred Stock to and including the date on which the Liquidation
Value (plus all accrued but unpaid dividends thereon) of each such
share of Class F Preferraed Stock is paid. Such dividends will
accrue whether cor not they have been declared and whether or not
there are profits, surplus or other funds of the Company legally
available for the payment of dividends. The date on which the
Company initially issues any share of Class F Preferred Stock will
be deemed to be its "date of issuance” regardless of the number of
times transfer of any such share of Class F Preferred Stock is made
on the stock records maintained by or for the Company and
regardless of the number of certificates which may be issued to
evidence any such share of Class F Preferred Stock. No dividends
will be paid, declared or set apart with respect to any other class
of Praferred Stock until all the outstanding shares of Class F
Preferred Stock shall have been entirely redeemed pursuant to
Section 1C or Part 3 below.

1B. . If at
any time the Company pays less than tha total amount of dividends
then accrued with respect to the Class F Preferred Stock, such
payment will be distributed ratably among the holders of the
Class F Preferred Stock based upon the aggregate accrued but unpaid
dividends on the shareas of Class F Preferred Stock held by each
such holder.

1c. . Upon any voluntary or involuntary
liquidation, disseolution or winding up of the Company (each such
event being hereafter referred to as a "Ligquidation"), the holders
of Class F Preferred Stock will be entitled to be paid, prior to
any other holders of any class of Preferred Stock, an amount in
cash equal to the aggregate Ligquidation value (plus all accrued but
unpaid dividends) of all shares of Class F Preferred Stock
outstanding, and the holders of Class F Preferred Stock will not be
entitled tc any further payment. If, upon any Liquidation, the
Company's assets to he distributed among the holders of the Class F
Preferred Stock are insufficient to permit payment to such holders
of the full amount to which they are entitled hereunder, then the
assets of the Company to be distributed among the holders of the
Class F Preferred Stock will be distributed ratably among such
holders based upon the aggregate Liquidation Value (plus all
accruaed but unpaild dividends) of the Class F Preferred Stock held
by each such holder. The Company will mail written notice of any
Ligquidation not less than 30 days prior to the payment date stated
therein, to each record holder of Class F Preferred Stock. Neither
the consoclidation or merger of the Company into or with any other
corporation or corporations, nor the sale or transfer by the
Company of all or any part of its assets, nor the reduction of the
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capital stock of the Company, will be deemed to be a Liquidation
for purposes of this part 1.

After the payment of all preferential amounts required to be
paid to the holders of Class F Preferred Stock, the holders of all
classes of Preferred Stock ranking junior to the Class F Preferred
Stock and the Common S$tock then outstanding shall be entitled to
receive the remaining assets of the cCompany available for
distribution to its stockholders.

Part 2. Voting Rights of Clasg F Preferred Stock.

23. Except as set forth in this Part 2 or otherwise
provided by law, the Class F Preferred Stock will have no voting
rights or powers.

2B. Without the written consent of a majority of the
then outstanding shares of Class F Preferred Stock, the Company
will not:

(i) amend, alter or repeal the preferences, special
rights or other powers of the Class F Preferred Stock so as to
affect adversely the Class F Preferred Stock;

(ii) increase the number of authorized shares of Class F
Preferred Stock or the authorization or issuance of any series of
Preferred Stock with preference or priority over the Class F
Preferred Stock as to the right to receive either dividends or
amounts distributakle upon liquidation, dissolution or winding up
of the Company;

(iii) issue any Class F Preferred Stock, except pursuant
to the Stock Purchase Agreement;

(iv) pay, declare, or set apart any dividends on any
class of Preferred Stock ranking junior to the Class F Preferred
Stock or purchase, redeem or otherwise acquire any class of
Preferred Stock ranking junior to the Class F Preferred Stock; or

{v) permit any Subsidiary to take any action which the
Company is prohibited from taking pursuant to clause (iii) above.

Part 3. Redemptijong.

3A. Scheduled Redemptions. The Company will, subject to
the terms of the Credit Agreements, redeem all outstanding shares
of Class F Preferred Stock on September 1, 1598, at a price per
share of Class F Preferred Stock equal to the Liquidation Value
thereof (plus all accrued but unpaid dividends). The Company will
mail written notice of a redemption pursuant to this paragraph 3A
to each record holder of Class F Preferred Stock not more than 60
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nor less than 30 days prior to the date on which such redemption is
to occur. In the avent the Company is unable or otherwise fails to
redeem all of the Clasa F Preferred Stock on Septembexr 1, 19%8, the
rate at which dividends accrua pursuant to Section 1A above shall
automatically increase by two percentage points.

3B. Optional Redemptions. The Company may, subject to
the terms of the Credit Agreements, at any time redeem all or any
portion of the Class F Preferred Stock then outstanding at a price
per share equal to (x)} the Applicable Premium Percentage times
(y) the Liquidation Value thereof plus all accrued but unpaid
dividends thereon. The Applicable Premium Percentages are sat
forth below:

Prepaymants
Prior To The First
Business Day Of The Applicable
Month And Year Pramiun

—Set Forth Below Percentage
March 1991 106%
March 19892 105%
March 1993 104%
March 1994 103% ;
March 1995 102%
March 1996 101%

The Company will mail written notice of a redemption pursuant to
this paragraph 3B to each record holder of Clags F Preferred Stock
not more than 60 nor less than 30 days prior to the date on which
such redemption is to cccur. In case fewer than the total number
of shares of Class F Preferred Stock represented by any certificate
arae redeemed, a new certificate representing the number of
unredeemad shares of Class F Preferred Stock will be issued to the
holder thereof without cost to such holder within three business
days after surrender of the certificate representing the redeamed
shares of Class F Preferred Stock.

3cC. Redenption Price. For each share of Class F
Preferred Stock which is to be redaemed, the Company will be
obligated on the Redemption Date to pay to the holder thereof (upon
surrender by such holder at the Company's principal office of thea
certificate representing such share of Class F Preferred Stock) an
amount in immediately available funds egual to the Liguidation
Value thereof {plus all accrued but unpaid dividends thereon). If
the funds of the Company legally available for redemption of shares
of Class F Prefarred Stock on any Redemption Date are insufficient
to redeem the total number of shares of Class F Preferred Stock to
ba redeemed on such date, those funds which are legally available
will be used to redeem the maximum possible number of shares of
Class F Preferred Stock ratably among the holders of the shares of
Class F Preferred Stock to be redeemed pursuant te Section 3D
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below. At any time thereafter when additional funds of the Company
are legally available for the redemption of shares of Class F
Preferred Stock, such funds will immediately be used to redeem the
balance of the shares of Class F Preferred Stock which the Company
has become cbligated to redeem on any Redemption Date but which it
has not redeemed.

Deterp npe Ly = e

- ™ -, - L] d 1L S5
. Except as otherwise provided herein, the number of
shares of Class F Preferred Stock to be redeemed from each holder
thereof in redemptions hereunder will be the number of shares of
Class F Preferred Stock determined by multiplying the total number
of shares of Class F Preferred Stock to be redeemed by a fraction,
the numerator of which will be the total number of shares of
Class F Praferred Stock then held by such holder and the
denoninator of which will be the total number of shares of Class F
Preferred Stock then outstanding.

aD.

3E. Dividends After Redemptjion Date. No share of
Class F Preferred Stock is entitled to any dividends accruing after
tha date on which the Liquidation Value (plus all accrued but
unpaid dividends thereon) of such share of Class F Preferred Stock
is paid. On such date all rights of the holder of such share of
Class F Preferred Stock will cease, and such share of Class F
Preferred Stock will not be deemed to be outstanding.

3 n r gise Acquired Shares. Any shares
of Class F Preferred Stock which are redeemed or otherwise acquired
by the Company will be cancelled and will become undesignated
shares of Preferred Stock.

3G. - Neither the
Company nor any Subsidiary will redeem or ctherwise acquire any
Class F Preferred Stock, except as expressly authorized herein or
pursuant to a purchase offer made pro-rata to all holders of
Class F. Preferred Stock on the basis of the number of shares of
Class F Preferred Stock owned by each such holder.

II. Miscellanecus.
Part 1. Registratjon of Transfer.

The Company will keep at its principal office (or such other
place as the Company reasonably designates) a register for the
registration of shares c¢f Class F Preferred Stock. Upon the
surrender of any certificate representing shares of any class of
Class F Preferred Stock at such place, the Company will, at the
regquest of the registered holder of such certificate, execute and
deliver a new certificate or certificates in exchange therefor
representing in the aggregate the number of shares of such class
represented by the surrendered certificate, and the Company
forthwith will cancel such surrendered certificate. Each such new
certificate will be registered in such name and will represent such
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number of shares of such class as is requested by the holder of the
surrenderead certificate and will be substantially identical in form
to the surrendered certificate. The issuance of new certificates
will be made without charge to the holders of the surrendered
certificates for any lssuance tax in respect thereof or other cost
incurred by the Company in connection with such issuance, unless
such issuance is made in connection with a transfer of Class F
Preferred Stock, in which case the transferring holder will pay all
taxes arising from such transfer.

Part 2. Replacement.

Upon receipt of evidence reasonably satisfactory to the
Company (an affidavit of the registered holder will be
satisfactory) of the ownership and the loss, theft, destruction or
mutilation of any certificate evidencing one or more shares of any
Class F Preferred Stock, and in the case of any such loss, theft or
destruction, upon receipt of indemnity reasonably satisfactory to
the Company (provided that if the holder is an institutiocnal
investor its own agreement will be satisfactory), or, in the case
of any such mutilation upon surrender of such certificate, the
Company will (at its expense) execute and deliver in lieu of such
cartificate a new certificate of like kind representing the number
of shares of such class represented by such lost, stolen, destroyed
or mutilated certificate and dated the date of such lost, stolen,
destroyed or mutilated certificate.

Part 3. Defipitions.

“"common Stock" means the Company's Common Stock, par value
$.01 per share.

"Credit Agreements" (i) means the Bank Credit Agreement, dated
as of May 15, 1389 and as amended through October 31, 1990, between
the Company and certain of its Subsidiaries, as borrowers, and the
First Pennsylvania Bank, N.A., and (ii) the Stockholders Agreenment,
dated May 15, 1989 and as amended through Octeober 31, 1990, among
the Company, Chemical Egquity Associates, and the Company's
stockholders named therein.

"Liguidatjon value" of the Class F Preferred Stock will be
$1,000.00 per share, subject to appropriate adjustment in the event
of any stock dividend, stock split, combination or other similar
recapitalization affecting the Class F Preferred Stock.

"pergon”™ means an individual, a partnership, a corporation, an
association, a joint stock company, a trust, a joint venture, an

unincorporated organization and a governmental entity or any
departnment, agency or political subdivision thereof.

"Redemption Date" as to any share of Class F Preferred Stock
means the date specified in the notice of any redemption at the
Company's option or the applicable date specified herein in the
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case of any other redemption.

rstock Purchase Agreement”™ means the Stock and Note Purchase
Agreement, dated February 28, 1989 and as amended from time to
time, among J.E. Hanger, Inc., Chemical Equity Associates, Chemical
Venture Capital Partners, Ronald J. Manganiello and Joseph M.
Cestaro.

v"subgjidjary"” means any corporation of which the shares of
stock having a majority of the general voting power in electing the
board of directors are, at the time as of which any determination
is being made, owned by the Company either directly or indirectly
through Subsidiaries.

Part 4. Amendment and Waiver.

No amendment, mnodification or waiver will be binding or
effective with respect to any provision of subdivision I above or
this subdivision II without the prior written consent of the
holders of at least a majority of the Class F Preferred Stock
outstanding at tha time such action is taken.

Part 5. Notices.

Except as otherwise expressly provided, all notices referred
to herein will be in writing and will be delivered by registered or
certified mail, return receipt requested, postage prepaid and will
be deemed to have been given when so mailed (i) to the Company, at
its principal executive offices and (ii) to any stockholder, at
such holder's address as it appears in the stock records of the
Company (unless otherwise indicated by any such holder).
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IN WITNESS WHEREOF, saild corporation has caused this
Certificate to be signed by Ivan R. Sabal, its President, and
attestad by Richard A, stein, its Secretary, this 30th day of

april, 1991,
HANGER ORTHOPQQ;:\ffo P, INC.

By
Ivan R. Sabel
Prasident
ATTEST:
By )
a . Stein
Sacratary
_35—
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 01:30 PM 06/18/1999
991247215 — 2153738

CERTIFICATE OF ELIMINATION OF CLASS A, B, C, D, B AND F
PREFERRED STOCK

Pursuant To Section 151 <of the
General Corporation Law of the State of Delaware

HAMQER ORTHOPEDIC GROUP, INC. , & corporation organized and
existing under the General Ceorporation Law of the State of
Delaware (the “Corporation*), hereby certifies that the

foallowing resolution was duly adopted by the Board of Directers
of the Corpeoration as required by Section 151 ©of the Delaware

General Corpecration Law at a meeting duly called and held on
June 3, 1989,

RESOLVED, that all series of 9previously authorized
preferred stock, $.01 par value per share, of the Corporaticn,
namely the Class A Preferred Stock as to which the original
Certificate of Designations, Preferences and Rights was filed on
May 12, 1589, the Class B Preferred Stock, &8 t¢o which the
original Certificate of Designations, Preferences and Rights waag
filed on May 12, 1983, the Class C Preferred Stock, as to which
the original Certificate of Designations, Preferences and Rights
was filed on Febzuaxy 12, 1590, the Class D Preferred Stock, as
to which the original Certificate of Designations., Preferences
and Rights was filed on February 12, 1990, the Class E Preferred
Stock, as to which the original certificate of Designations,
Preferences and Rights was filed on February 12, 1990 and the
Clasa F Preferred Stock, as to which the original Certificate of
Degignations, Preferences and Rights was filed on April 30,
1991, n¢ shares of which series of preferred stock are currently
issued or outstanding, are hereby cancelled.

IN NWITNESS WHEREQOF, the Corporation has caused this
Certificate to be duly executed by an authorized officer of the
Corporation as of the 18" day of June, 199%9.

Ivan R. Sabel

Name ;

Title: Chairman of the Board,
Pragident and Chief
Executive Officer

f1de: 7O11)
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:00 AM 06,/28/1999
991261789 — 2153738

CERTIFICATE OF DESIGNATIONS, POWERS, PREFERENCES AND RELATIVE,
PARTICIPATING, OPTIONAL OR OTHER SPECIAL RIGHTS AND
QUALIFICATIONS, LIMITATIONS OR RESTRICTIONS

OF
7% REDEEMABLE PREFERRED STOCK
OF

HANGER ORTHOPEDIC GROUP, INC.

::ODMA\PCDOCS\DOCS\70369\1
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CERTIFICATE OF DESIGNATIONS, POWERS, PREFERENCES AND RELATIVE,
PARTICIPATING, OPTIONAL OR OTHER SPECIAL RIGHTS AND
QUALIFICATIONS, LIMITATIONS OR RESTRICTIONS OF

7% REDEEMABLE PREFERRED STOCK

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

HANGER ORTHOPEDIC GROUP, INC., a corporation organized and
existing under the General Corporation Law of the State of Delaware (the "Corporation"), hereby
certifies that the following resolution was duly adopted by the Board of Directors of the

Corporation as required by Section 151 of the Delaware General Corporation Law at a meeting
duly called and held on June 23, 1999.

RESOLVED, that a series of the class of authorized preferred stock, $.01 par
value per share, of the Corporation is hereby created and that the designations, powers,
preferences and relative, participating optional or other special rights of the shares of such series,
and the qualifications, limitations or restrictions thereof, are hereby fixed as follows:

ARTICLE I
NUMBER OF SHARES AND DESIGNATIONS

60,000 of the shares of the Corporation's preferred stock, $.01 par value per share, are
hereby designated 7% Redeemable Preferred Stock.

ARTICLE 11
DEFINITIONS

As used herein, the following capitalized terms have the following meanings:

"Affiliate" means, with respect to any Person, (a) a director, officer, member or general
partner of such Person or any Person identified in clause (c) below, (b} a spouse, parent, sibling
or descendant of such Person (or a spouse, parent, sibling or descendant of any director or officer
of such Person or the general partner or managing member of such Person) and (c) any other
Person that directly or indirectly through one or more intermediaries, controls, is controlled by,
or is under common control with such Person. For the purpose of the above definition, the term
"control” (including, with correlative meaning, the terms "controlling,” "controlled by" and
"under common control with™), as used with respect to any Person, means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and
policies of such Person, whether through the ownership of Voting Securities, by contract or
otherwise.
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"Affiliate Transaction” has the meaning ascribed to it in Section 3.3.

"Amended Charter" means the Amended and Restated Certificate of Incorporation, as
amended by the Charter Amendment.

" Applicable Dividend Rate" means 7% per annum; provided that the Applicable
Dividend Rate shall be automatically increased to 10% per annum from and after the occurrence
of an Event of Non-Compliance until such time as such Event of Non-Compliance shall have
been cured or shall otherwise cease to exist.

"Applicable Law" means, with respect to any Person, all provisions of laws, statutes,
ordinances, rules, regulations, permits, certificates or orders of any Governmental Authority
applicable to such Person or any of its assets or property or to which such Person or any of its
assets or property is subject, and all judgments, injunctions, orders and decrees of all courts and
arbitrators in proceedings or actions in which such Person is a party or by which it or any of its
assets or properties is or may be bound or subject.

"By-laws" means the By-laws of the Corporation, as amended and in effect from time to
time.

"Board" and "Board of Directors" means the Board of Directors of the Corporation.

"Certificate of Designations” means a certificate of designations, powers, preferences and
relative, participating, optional or other special rights and qualifications, limitations or
restrictions filed by the Corporation with respect to any of its Securities.

"Change of Control" has the meaning ascribed to the term "Change of Control" in the
Indenture.

"Change of Control Offer” has the meaning ascribed to it in Section 6.1(a).

"Change of Control Purchase Price” has the meaning ascribed to it in Section 6.1(a).

"Change of Control Payment Date" has the meaning ascribed to it in Section 6.1(b).

"Charter Amendment"” means the amendment to the Corporation's certificate of
incorporation, in substantially the form attached as Exhibit B to the Securities Purchase
Agreement, together with such changes as the parties to the Securities Purchase Agreement may
agree.

"Chase" means Chase Equity Associates, L.P., a California limited partnership.

"Common Stock" means shares of Voting Common Stock, Non-Voting Common Stock
and all other classes of capital stock of the Corporation hereafter authorized that are not limited
to a fixed sum or percentage of par or stated value in respect to the rights of the holders thereof
to participate in dividends or in the distribution of assets upon any liquidation, dissolution or
winding up of the Corporation; provided that, the Redeemable Preferred Stock shall not be
deemed to be Common Stock.

2
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"Common Stock Equivalents” means all shares of Common Stock outstanding, all shares
of Common Stock issuable (without regard to any present restrictions on such issuance) upon the
conversion, exchange or exercise of all Securities of the Corporation that are convertible,
exchangeable or exercisable for Common Stock and all Common Stock appreciation rights,
phantom Common Stock rights and other rights to acquire, or to receive or be paid an amount
based on the value (less any exercise, conversion or purchase price) of, the Common Stock.
With respect to the Redeemable Preferred Stock, as of any date, "Common Stock Equivalents”
means the shares of Common Stock issuable in accordance with this Certificate of Designations
upon the conversion of all of the outstanding shares of Redeemable Preferred Stock on such date
(calculated by assuming that the Convertibility Effective Date had occurred and that such shares
of Redeemable Preferred Stock were converted into shares of Non-Voting Common Stock which
were then immediately converted into shares of Voting Common Stock).

"Common Stock Rights" means options, rights, warrants or other rights to acquire shares
of Common Stock or Securities directly or indirectly convertible into, exercisable for or
otherwise entitling any Person to receive any shares of Common Stock.

"Conversion Price" means $15.50, subject to adjustment in accordance with Section 7.3.

"Convertibility Effective Date" means the first date on which (a) the Corporation shall
have obtained the approval of its stockholders for the effectiveness of the convertibility of shares
of Redeemable Preferred Stock into shares of Non-Voting Common Stock in accordance with
Article VII, (b) the Charter Amendment shall have become effective in accordance with the laws
of the State of Delaware and (c) the Corporation shall have delivered to the Holders of the
Redeemable Preferred Stock notice of its election to have the Redeemable Preferred Stock
become convertible in accordance with Article VI

"Corporation” has the meaning ascribed to it in the first paragraph of this Certificate of
Designations.

“Corporation Redemption" has the meaning ascribed to it in Section 6.2(a).

"Corporation Redemption Notice" has the meaning ascribed to it in Section 6.2(a).

"Corporation Redemption Date" has the meaning ascribed to it in Section 6.2(a).

"Dividend Accrual Period" means, with respect to a share of Redeemable Preferred
Stock, (i) the initial period from and including the Original Issuance Date of such share to but
excluding the first Dividend Payment Date occurring after such Original Issuance Date, (ii) a
period from and including each Dividend Payment Date to but excluding the next succeeding
Dividend Payment Date while such share remains outstanding and (iii) the final period ending
on, but excluding, the date such share ceases to be outstanding and beginning on, and including,
the Dividend Payment Date immediately preceding such date.

"Dividend Payment Date" means each March 31, June 30, September 30 and December
31, commencing September 30, 1999.
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"Equity Incentive Plans" means any stock option, issuance, appreciation rights or other
equity incentive plan; provided, however, that the maximum number of shares of Common Stock
Equivalents issuable thereunder shall not exceed 2,362,013 shares and equivalents (subject to pro
rata adjustment in the event of any stock dividend or distribution paid in shares of Common
Stock or any stock split or subdivision, reverse stock split or combination or other similar pro
rata recapitalization event affecting the Common Stock).

"Event of Non-Compliance" means any one of the following events, occurrences or
conditions:

(i) any failure by the Corporation, after the fifth anniversary of the Original
Issuance Date, to (A) pay on each of two consecutive Dividend Payment Dates the full
amount of cash dividends accrued on the Redeemable Preferred Stock for the Dividend
Accrual Period ending on such Dividend Payment Date or (B) declare and set aside funds
on the Preferred Record Date for the payment of the full amount of cash dividends that
will be accrued on the Redeemable Preferred Stock for the then current Dividend Accrual
Period if the Corporation failed to pay the full amount of cash dividends accrued on the
Redeemable Preferred Stock for the Dividend Accrual Period ending on the immediately
preceding Dividend Payment Date;

(ii)  any failure by the Corporation to perform or comply in any respect with
any term, provision or covenant contained in any Related Document and, with respect to
any such failure that can be remedied or cured, ten days shall have elapsed after the time
that the Corporation becomes aware of such failure;

(ili)  any representation or warranty made by the Corporation in any Certificate
of Designations or in any Related Document proves to have been false or incorrect or
misleading in any material respect at the time made;

(iv)  the Corporation or any of its Significant Subsidiaries shall (A) voluntarily
commence any proceeding or file any petition seeking relief under Title 11 of the United
States Code or any other federal, state or foreign bankruptcy, insolvency or similar law,
(B) consent to the institution of, or fail to controvert in a timely and appropriate manner,
any such proceeding or the filing of any such petition, (C) apply for or consent to the
appointment of a receiver, trustee, custodian, sequestrator or similar official for any such
Person or for any substantial part of its property or assets, (D) file an answer admitting
the material allegations of a petition filed against it in any such proceeding, (E) make a
general assignment for the benefit of creditors, (F) fail generally to pay its debts as they
become due or (G) take any action in furtherance of any of the foregoing;

(v} an involuntary proceeding shall be commenced or an involuntary petition
shall be filed in a court of competent jurisdiction seeking (A) relief in respect of the
Corporation or any of its Significant Subsidiaries, or of any substantial part of their
respective property or assets, under Title 11 of the United States Code or any other
federal, state or foreign bankruptcy, insolvency or similar law, (B) the appointment of a
receiver, trustee, custodian, sequestrator or similar official for any such Person or for any
substantial part of its property or (C) the winding-up or liquidation of any such Person,

4
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and such proceeding, petition or order shall continue unstayed and in effect for a period

of 30 consecutive days;

(vi)  the Corporation fails to redeem any share of Redeemable Preferred Stock

on the Corporation Redemption Date, the Mandatory Redemption Date or any other

applicable redemption date (without giving effect to Section 6.4(e)); or

(vil) afinal judgment for the payment of money in an amount in excess of $5
million shall be rendered by a court or other tribunal against the Corporation or any of its
Subsidiaries and shall remain undischarged for a peried of 30 consecutive days during
which such judgment and any levy or execution thereof shall not have been effectively

stayed or vacated.

"Exchange Act" means the Securities Exchange Act of 1934, as amended, or any similar

federal law then in force.

"Fair Value" means with respect to (i) any Security that is not listed on any domestic
securities exchange or quoted in the NASDAQ System or the domestic over-the-counter market
or (ii) any property or assets other than cash or Securities, the fair value thereof determined in
good faith jointly by the Corporation and the Requisite Senior Holders; provided, however, that,

if the parties are not able to agree within a reasonable period of time (not to exceed thirty (30)
days) what amount constitutes Fair Value, then the Fair Value will be determined pursuant to the

Valuation Procedure.

"Governmental Authority” shall mean any Federal, state, municipal or other government,
governmental department, commission, board, bureau, agency or instrumentality, or any court, in
each case whether of the United States of America or any political subdivision thereof, or of any

other country.

"Holder Redemption" has the meaning ascribed to it in Section 6.3.

"Holder Redemption Date" has the meaning ascribed to it in Section 6.3.

"Holder Redemption Price" meaans, at any time, for each outstanding share of

Redeemable Preferred Stock, the product of the Market Price of a share of Voting Common

Stock muttiplied by the number of Common Stock Equivalents issuable upon conversion of such

share of Redeemable Preferred Stock assuming that the Convertibility Effective Date had
occurred prior to such time.

"Holders" means the holders of shares of the Redeemable Preferred Stock and/or the

Non-Voting Common Stock, as the context shail require.

"Holders Director Election Notice" has the meaning ascribed to it in Section 3.2(d).

"Holders Director Removal Notice" has the meaning ascribed to it in Section 3.2(d).

ODMAPCDOCS\DOCS\7 03691

HNG-00649



"Indebtedness” has the meaning ascribed to it in the Indenture; provided, however, that
Indebtedness shall not include any shares of capital stock of the Corporation or any of its
Subsidiaries.

"Indenture” means the Indenture dated as of June 16, 1999, among the Corporation and
the other signatories thereto governing the Corporation's 11% % Senior Subordinated Notes, as
such Indenture is in effect on the Original Issuance Date.

"Investor Rights Agreement" means the Investor Rights Agreement dated as of the
Original Issuance Date, among the Corporation and the other parties named therein, as amended,
modified or supplemented from time to time.

"Junior Stock" means all shares of capital stock ranking junior to the Redeemable
Preferred Stock with respect to dividends or a Liquidation.

"Lien" means, with respect to any asset, (a) any mortgage, deed of trust, lien, pledge,
encumbrance, charge or security interest of any kind whatsoever in or on such asset (including
the filing of or agreement to give any financing statement under the Uniform Commercial Code
of any jurisdiction), (b) the interest of a2 vendor or a lessor under any conditional sale agreement,
capital lease or title retention agreement relating to such asset and (c) in the case of Securities,
any purchase option, call, appreciation right or similar right of a third party with respect to such
Securities.

n

Liquidation" means any voluntary or involuntary liquidation, dissolution or winding up
of the affairs of the Corporation.

"Liguidation Amount" means with respect to each share of Redeemable Preferred Stock,
the Original Cost of such share plus an amount equal to all accrued and unpaid dividends on such
share, whether or not declared.

"Mandatory Redemption” has the meaning ascribed to it in Section 6.3.

"Mandatory Redemption Date" means the eleventh anniversary of the Original Issuance

Date.

"Market Price” means, as to any Security, the average of the closing prices of such
Security's sales on the New York Stock Exchange and on all other United States securities
exchanges on which such Security is at the time listed, or, if there have been no sales on any
such exchange on any day, the average of the highest bid and lowest asked prices on all such
exchanges at the end of such day, or, if on any day such Security is not so listed, the average of
the representative bid and asked prices quoted in the NASDAQ System as of 4:00 P.M., New
York time, on such day, or, if on any day such Security is not quoted in the NASDAQ System,
the average of the highest bid and lowest asked prices on such day in the domestic over-the-
counter market as reported by the National Quotation Bureau, Incorporated, or any similar or
successor organization, in each such case averaged over a period of 21 days consisting of the day
as of which "Market Price” is being determined and the 20 consecutive trading days prior to such
day. With respect to any Security that is not listed on any domestic securities exchange or
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quoted in the NASDAQ System or the domestic over-the-counter market, the "Market Price” of
such Security shall be the Fair Value thereof.

"Minimum Price Event" means, on any date after the third anniversary of the Onginal
Issuance Date, that the Market Price of the Voting Common Stock as of such date is equal to or
greater than 175% of the Conversion Price in effect on such date (without giving effect to any
adjustment pursuant to the second sentence of Section 7.3(a)).

"Non-Voting Common Stock" means shares of the Corporation's Non-Voting Common
Stock, par value $.01 per share, to be authorized by the Corporation pursuant to the Charter
Amendment.

"Qriginal Cost" means, with respect to any share of Redeemable Preferred Stock, as of
any particular date, the amount originally paid for such share when it was originally issued. In
the event of any change (by way of any recapitalization, subdivision or recombination) in the
number or kind of shares of Redeemable Preferred Stock, the Original Cost immediately prior to
such change shall be ratably adjusted.

"Qriginal Issuance Date" means, with respect to a share of Redeemable Preferred Stock,
the date on which such share was first issued.

"Paribas" means Paribas North America, Inc.

"Person” shall be construed broadly and shall include without limitation an individual, a
partnership, a corporation, an association, a joint stock company, a limited liability company, a
trust, a joint venture, an unincorporated organization and a Governmental Authority.

"Preferred Record Date” has the meaning ascribed to it in Section 4.1.

"Public Offering" means an offering of shares of Voting Common Stock in an
underwritten offering registered under the Securities Act.

"Put Effective Date" has the meaning ascribed to it in Section 6.4(a).

"Put Right" has the meaning ascribed to it in Section 6.4(a).

"Redeemable Preferred Stock” means the Corporation's 7% Redeemable Preferred Stock.

"Regulated Stockholder” means Chase, Paribas and any other Person (i) that is subject to
the provisions of Regulation Y of the Board of Governors of the Federal Reserve System, 12
C.F.R. Part 225 (or any successor to such Regulation) ("Regulation Y"), (ii) that holds equity
Securities of the Corporation and (iii) has given written notice to the Corporation that such
Person is a Regulated Stockholder.

"Related Documents" means, collectively, the Securities Purchase Agreement, the
Investor Rights Agreement, this Certificate of Designations, the Certificate of Incorporation of
the Corporation in effect on the date hereof, the Amended Charter and the By-laws.
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"Relinquishing Holder" means Paribas and its transferees and any other Holder of a share
of Redeemable Preferred Stock that delivers a written notice to the Corporation to the effect that
such Holder elects not to be entitled to vote with respect to any matter referred to in Section 3.2
or Section 3.3(c).

"Requisite Senior Holders" means the Holders of a majority of the outstanding shares of
Redeemable Preferred Stock at the time in question.

"Sale of the Corporation” means (i) the sale of all or substantially all of the Corporation's
assets, (ii) the sale or transfer of the outstanding capital stock of the Corporation or (iii) the
merger or consolidation of the Corporation with or into another Person, in each case, in one or a
series of related transactions, and in clauses (ii) and (iii) above, under circumstances in which the
holders of a majority in voting power of the outstanding capital stock of the Corporation,
immediately prior to such transaction, own less than a majority in voting power of the
outstanding capital stock of the Corporation or the surviving or resulting corporation or acquirer,
as the case may be, immediately following such transaction. A sale (or multiple related sales) of
one or more Subsidiaries of the Corporation (whether by way of merger, consolidation,
reorganization or sale of all or substantially all assets or Securities) which constitutes all or
substantially all of the consolidated assets of the Corporation shall be deemed a Sale of the
Corporation.

"Securities” means "securities” as defined in Section 2(1) of the Securities Act.

"Securities Act” means the Securities Act of 1933, as amended, or any similar federal law
then in force.

"Securities Purchase Agreement" means the Securities Purchase Agreement dated as of
June 16, 1999, between the Corporation and the Holders named therein, as amended from time to
time.

“Significant Subsidiary” means, with respect to any Person, any Subsidiary of such
Person that satisfies the criteria for a "significant subsidiary" set forth in Rule 1.02(w) of
Regulation S-X under the Exchange Act.

"Subsidiary" of any Person means any other Person (i) whose Securities having a
majority of the general voting power in electing the board of directors or equivalent governing
body of such other Person (excluding Securities entitled to vote only upon the failure to pay
dividends thercon or the occurrence of other contingencies) are, at the time as of which any
determination is being made, owned by such Person either directly or indirectly through one or
more other entities constituting subsidiaries or (ii) more than a 50% interest in the profits or
capital of whom is, at the time as of which any determination is being made, owned by such
Person either directly or indirectly through one or more other entities constituting subsidiaries.

"Valuation Procedure" means the following procedure to determine the Fair Value (the
"valuation amount"). The valuation amount shall be determined by an Appraiser selected by the
Requisite Senior Holders, and set forth in a written notice delivered to the Corporation (the
"appraiser selection notice"); provided that the Corporation may object to such Appraiser by
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delivering a written notice of such objection to each Holder of shares of Redeemable Preferred
Stock (the "appraiser objection notice"). If the Corporation does not deliver an appraiser
objection notice within 10 days after delivery by the Requisite Senior Holders of the appraiser
selection notice, then the Appraiser set forth in the appraiser selection notice shall be the
Appraiser. If the Corporation delivers an appraiser objection notice, then the Appraiser will be
selected by an arbitrator located in the City of New York, New York, selected by the American
Arbitration Association (or if such organization ceases to exist, the arbitrator shall be chosen by a
court of competent jurisdiction). The arbitrator shall select the Appraiser (within ten (10) days of
its appointment) from a list, jointly prepared by the Corporation and the Requisite Senior
Holders, of not more than six Appraisers of national standing in the United States, of which no
more than three may be named by the Corporation and no more than three may be named by the
Requisite Senior Holders. The arbitrator may consider, within the ten-day period allotted,
arguments from the parties regarding which Appraiser to choose, but the selection by the
arbitrator shall be made in its sole discretion from the list of six. The Corporation and the
Requisite Senior Holders shall submit to the Appraiser their respective calculations of the
valuation amount, and any supporting arguments and other data as they may desire, within 30
days of the appointment of the Appraiser, and the Appraiser shall as soon as practicable
thereafter make its own calculation of the valuation amount. The final valuation amount for
purposes hereof shall be the average of the two valuation amounts closest together, as
determined by the Appraiser, from among the valuation amounts submitted by the Corporation
and the Requisite Senior Holders and the valuation amount calculated by the Appraiser. The
determination of the final valuation amount by such Appraiser shall be final and binding upon
the parties. The Corporation shall pay the fees and expenses of the Appraiser and arbitrator (if
any) used to determine the valuation amount. If required by any such Appraiser or arbitrator, the
Corporation shall execute a retainer and engagement letter containing reasonable terms and
conditions, including, without limitation, customary provisions concerning the rights of
indemnification and contribution by the Corporation in favor of such investment banking firm or
arbitrator and its officers, directors, partners, employees, agents and Affiliates. As used herein,
"Appraiser" means (a) with respect to a determination of the Market Price of a Security, an
investment banking firm experienced in the industry in which the Corporation participates and
(b) with respect to a determination of any other valuation amount, a firm of the type generally
considered to be gualified in making determinations of the type required.

"Voting Common Stock" means the Corporation's Common Stock, par value $.01 per
share.

"Voting Securities" of a Person means all classes of capital stock or other interests
(including partnership interests) of such Person then outstanding and normally entitled (without
regard to the occurrence of any contingency) to vote in the election of directors, managers or
trustees thereof.
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ARTICLE 110
VOTING RIGHTS

3.1. General.

Except as may be required by law or as otherwise provided below, the Holders of shares
of Redeemable Preferred Stock shall not be entitled to vote on any matter to be voted on by the
stockholders of the Corporation, including any vote to elect directors of the Corporation.

3.2. Special Election of Directors.

From and after the occurrence of an Event of Non-Compliance, the Holders of
Redeemable Preferred Stock (other than the Relinquishing Holders) shall have the exclusive and
special right, voting together as a single class, but separately from all other classes of capital
stock, to elect two directors to the Board. One of such directors shall be entitled to serve on each
committee of the Board. The Corporation shall take all necessary and desirable actions in
connection with and in furtherance of such rights. Without limiting the generality of the
foregoing, the following procedures shall apply:

(a) At such time as the Holders of shares of Redeemable Preferred Stock (other than the
Relinquishing Holders) have the right to elect directors as provided in this Section 3.2, the size of
the Board shall be automatically increased by two directors.

{b) The Holders of Redeemable Preferred Stock (other than the Relinquishing Holders)
may exercise their rights pursuant to this Section 3.2 at a special meeting of such Holders or by
delivering a notice to the Corporation, at any annual meeting of shareholders or by written
consent in accordance with the laws of the State of Delaware.

(c) At any time when the Holders of shares of Redeemable Preferred Stock (other than
the Relinquishing Holders) have the right to elect directors as provided in this Section 3.2, upon
delivery of a written request by any Holder of Redeemable Preferred Stock (other than the
Relinquishing Holders), the President, any Vice President, the Secretary or any Assistant
Secretary of the Corporation shall call a special meeting of the Holders of shares of Redeemable
Preferred Stock for the purpose of electing directors. Such meeting shall be held at the earliest
practicable date at the principal executive office of this Corporation or at such other location as
the Holder(s) of Redeemable Preferred Stock (other than the Relinquishing Holders) submitting a
written request shall designate. At any meeting held for the purpose of electing directors at
which the Holders of Redeemable Preferred Stock (other than the Relinquishing Holders) shall
have the right to elect two directors as provided in this Section 3.2, the presence, in person or by
proxy, of the holders of a majority of the number of shares of Redeemable Preferred Stock at the
time outstanding (excluding those shares held by the Relinquishing Holders) shall be required to
constitute a quorum of such class for the election of any director by the Holders of the
Redeemable Preferred Stock (other than the Relinquishing Holders) as a class.

(d) During any period that the Holders of shares of Redeemable Preferred Stock (other
than the Relinquishing Holders) shall have the right to vote as a class for directors as provided in
this Section 3.2, (i) each director so elected shall hold office until such Holders elect a successor
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director but in no event beyond the termination of the right of the Holders of shares of
Redeemable Preferred Stock (other than the Relinquishing Holders) to vote as a class to elect
directors and (ii) any vacancies in the Board so elected by the Holders of shares of Redeemable
Preferred Stock (other than the Relinquishing Holders) shall be filled only by a vote of a majority
(which majority may consist of only a single director) of the remaining directors thereof elected
by the Holders of shares of Redeemable Preferred Stock or may be filled by the vote of holders
of a majority of the number of shares of Redeemable Preferred Stock at the time outstanding
(excluding those shares held by the Relinquishing Holders).

(e) Upon the Corporation becoming aware of the occurrence of an Event of Non-
Compliance, it will deliver a notice to each Holder of Redeemable Preferred Stock.

3.3. Protective Provisions.

(a) For so long as any shares of Redeemable Preferred Stock are outstanding, without
first obtaining the affirmative written consent or approval of the Requisite Senior Holders, the
Corporation shall not, and shall not permit any Subsidiary to:

0 in any manner authorize, create, designate, issue or sell any shares of any
class or series of capital stock of the Corporation (including any shares of treasury stock)
or rights, options, warrants or other Securities convertible into or exercisable or
exchangeable for capital stock or any debt Security which by its terms is convertible into
or exchangeable for any equity Security or has any other equity feature or any Security
that is a combination of debt and equity, which, in each case, as to the payment of
dividends, distribution of assets or redemptions, including, without limitation,
distributions to be made upon a Liquidation, is senior to or on a parity with the
Redeemable Preferred Stock or which in any manner adversely affects the Holders of
Redeemable Preferred Stock;

(ii) in any manner alter or change the terms, designations, powers,
preferences, or the qualifications, limitations or restrictions, of the Redeemable Preferred
Stock or the relative, participating, optional or other special rights of the Holders of the
Redeemable Preferred Stock in their capacity as such;

(iii)  reclassify the shares of any class or series of capital stock of the
Corporation into shares of any other class or series of capital stock (1) ranking, either as
to payment of dividends, distributions of assets or redemptions, including, without
limitation, distributions to be made upon a Liquidation, senior to or on a parity with the
Redeemable Preferred Stock or (ii) which in any manner adversely affects the terms,
designations, powers or preferences of the Redeemable Preferred Stock or the relative,
participating, optional or other special rights of the Holders of Redeemable Preferred
Stock in their capacity as such;

(iv)  amend, alter or repeal any of the provisions of (i) this Certificate of
Designations, (ii) the Certificate of Incorporation of the Corporation (as amended,
modified or restated from time to time) or (iii) the By-laws of the Corporation, if such
amendment, alteration or repeal would have an adverse effect on the terms, designations,
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powers, preferences of the Redeemable Preferred Stock or the relative, participating,
optional or other special rights of the Holders of the Redeemable Preferred Stock in their
capacity as such;

(v} agree to or permit to exist, or permit any Subsidiary to agree to or permit
to exist, any provision in any agreement or understanding that would impose any
restriction on the ability of the Corporation to honor the exercise of any rights of the
Holders of the Redeemable Preferred Stock, other than limitations contained in the
Indenture and the Credit Agreement on the Corporation's ability to make payments
pursuant to Section 6.4;

(vi)  agree or otherwise commit to take any of the actions set forth above.

(b) For so long as any shares of Redeemable Preferred Stock are outstanding, the
Corporation shall not take any of the actions set forth in Section 3.3(a) in a manner that treats
any Holder of a share of Redeemable Preferred Stock different in any material respect from any
other Holder without first obtaining the prior written consent of such other Holder.

(¢) For so long as any shares of Redeemable Preferred Stock are outstanding, without
first obtaining the affirmative written consent or approval of the holders of a majority of the
number of shares of Redeemable Preferred Stock at the time outstanding (other than the
Relinquishing Holders), the Corporation shall not, and shall not permit any Subsidiary to:

(1) permit any Subsidiary to issue any capital stock to any Person other than
the Corporation or a direct or indirect wholly owned Subsidiary of the Corporation;

(ity  enter into or permit to exist any transaction or series of related
transactions, including, without limitation, any purchase, sale, lease or exchange of
property, the rendering of any service or the payment of any management, advisory or
similar fees, with or for the benefit of any Affiliate of the Company (an "Affiliate
Transaction"), unless such Affiliate Transaction is permitted by the terms and conditions
of the Indenture; provided that in lieu of delivering to the Trustee (as defined in the
Indenture) a favorable opinion as to the fairness to the Corporation of any such Affiliate
Transaction, the Holders of Redeemable Preferred Stock shall have received a copy of
such opinion;

(iii)  directly or indirectly create, incur, assume, guarantee, acquire, become
liable, contingently or otherwise, with respect to, or otherwise become responsible for
payment of Indebtedness which is not permitted by the terms and conditions of the
Indenture;

(iv)  merge, consolidate or amalgamate with any Person, except that any
wholly-owned Subsidiary of the Corporation may be merged or consolidated with or into
any Person in connection with any acquisition permitted under Section 3.3(});

(v)  acquire or dispose of any business or assets in a single transaction or a
series of related transactions with an aggregate value in such transaction or series of
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related transactions in excess of $100 million (including all assumed debt, all cash
payments, and the fair market value of all Securities or other property issued as
consideration);

(vi)  engage in any business other than one or more of the businesses in which
the Corporation or any of its Subsidiaries are engaged in on the Original Issnance Date or
any business reasonably related thereto;

(vii) effect, approve or authorize any Liquidation or any recapitalization or
reorganization of the Company or any Subsidiary; or

(viil) agree or otherwise commit to take any of the actions set forth above.

3.4. Covenants in Related Documents.

For so long as any shares of Redeemable Preferred Stock are outstanding, the
Corporation shall, and, if applicable, shall cause each of its Subsidiaries to, comply with and
perform its obligations under each Related Document.

ARTICLE IV
DIVIDENDS AND DISTRIBUTIONS

4.1. Cumulative Dividends.

(a) During each Dividend Accrual Period, dividends shall accrue on a daily basis at the
Applicable Dividend Rate on the Liquidation Amount as of the beginning of the Dividend
Accrual Period. Accrued dividends shall be payable in cash, on each Dividend Payment Date,
when, as, and if declared by the Board of Directors of the Corporation, out of funds legally
available for that purpose, to the Holders of Redeemable Preferred Stock, before any dividends
shall be declared and paid or set aside for any Junior Stock. Dividends shall accrue and
compound at the Applicable Dividend Rate regardless of whether the Board of Directors of the
Corporation has declared a dividend payment or whether there are any profits, surplus or other
funds of the Corporation legally available for dividends. Any dividends which accrue pursuant
to this Section 4.1 during a Dividend Accrual Period and which shall not have been paid shall be
classified as "accrued dividends" and shall remain "accrued and unpaid dividends" until paid or
otherwise canceled pursuant to this Certificate of Designations.

(b) Any accrued dividends that are not paid in cash on the applicable Dividend Payment
Date and all accrued dividends on such accrued but unpaid dividends shall not be payable
thereafter in cash and, instead, shall be added to the Liquidation Amount. Dividends on each
share of Redeemable Preferred Stock shall accrue pursuant to this Section 4.1 from and including
the Original Issuance Date to, but excluding, the date such share is redeemed in full and all
accrued but unpaid dividends thereon are also paid in full or such share is fully converted into
shares of Non-Voting Common Stock pursuant to Article VII. Upon conversion of any share of
Redeemable Preferred Stock, all accrued and unpaid dividends on such share of Redeemable
Preferred Stock shall be canceled. All payments due under this Section to any Holder shall be
made to the nearest cent. The dividends payable with respect to the Redeemable Preferred Stock
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on each Dividend Payment Date shall be paid to the Holders of shares of the Redeemable
Preferred Stock as they appear on the stock records of the Corporation on such date (the
"Preferred Record Date") as shall be fixed by the Board of Directors, which Preferred Record
Date shall be not more than 60 days prior to the applicable Dividend Payment Date and shall not
precede the date upon which the resolution fixing such Preferred Record Date is adopted.

4.2. Restrictions on Dividends, Etc.

(2) For so long as any shares of Redeemable Preferred Stock are outstanding, the
Corporation shall not (i) pay, declare or set funds apart for payment of, any dividend or make
any other distribution or other payment on or with respect to any Junior Stock or (ii) redeem,
repurchase, retire or otherwise acquire any Junior Stock, any Securities convertible into or
exchangeable or exercisable directly or indirectly for Junior Stock or any appreciation, phantom
or other similar rights to receive payment based on the value of the Common Stock; except (A)
repurchases and redemptions of shares of Redeemable Preferred Stock and shares of Common
Stock in accordance with the terms hereof and of the Amended Charter, as applicable, (B)
dividends payable solely in shares of the class or series upon which such dividends are declared
or paid, (C) dividends payable in shares of Common Stock with respect to any such Junior Stock,
together with cash in lieu of fractional shares or (D) if there are no accrued and unpaid dividends
in respect of any shares of Redeemable Preferred Stock for the then current Dividend Accrual
Period, dividends or distributions to holders of Junior Stock or redemptions or repurchases of
shares of Junior Stock to the extent that, after giving effect to prior or concurrent dividend
payments with respect to the Redeemable Preferred Stock, such dividends, distributions,
redemptions or repurchases are permitted under the Indenture.

(b) No dividend or distribution shall be paid to the Holders of Redeemable Preferred
Stock in any form of consideration other than cash unless the Requisite Senior Holders at the
time of the distribution, approve such distribution (including the valuation of the consideration
being distributed).

(c) If at any time the Corporation pays less than the total amount of dividends then
accrued with respect to the Redeemable Preferred Stock, such payment shall be distributed
ratably among the Holders of the Redeemable Preferred Stock according to the respective
amounts which would be payable with respect to the shares held by them upon such distribution
if all amounts payable on or with respect to said shares were paid in full.

4.3. Participating Dividends.

In addition to all dividends payable pursuant to Section 4.1, whenever the Corporation
shall declare or pay any cash dividends on its Common Stock, at the option of the Corporation,
the Holders of the Redeemable Preferred Stock shall be entitled to receive such dividends on a
ratable basis based upon the Common Stock Equivalents issuable, directly or indirectly, in
respect of the Redeemable Preferred Stock. Dividends payable pursuant to this Section 4.3 shall
not reduce any dividends payable pursuant to Section 4.1. If the Corporation shall exercise its
option not to declare or pay any dividend pursuant to the first sentence of this Section 4.3, the
amount of such dividend which should have been declared or paid to the Holders of Redeemable
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Preferred Stock will be included in the Missed Dividend Amount (in addition to all non-cash
dividends).

ARTICLE V
LIQUIDATION

5.1. Redeemable Preferred Stock.

(a) In the event of any Liquidation occurring prior to the Convertibility Effective Date,
before any payment shall be made to the holders of any Junior Stock, the Holders of shares of
Redeemable Preferred Stock then outstanding shall be entitled to receive out of the assets of the
Corporation legally available for distribution to its stockholders an amount per share equal to the
greater of (i) the Liquidation Amount and (ii) the Holder Redemption Price.

(b) In the event of any Liquidation occurring after the Convertibility Effective Date,
before any payment shall be made to the holders of any Junior Stock, the Holders of shares of
Redeemable Preferred Stock then outstanding shall be entitled to receive out of the assets of the
Corporation legally available for distribution to its stockholders an amount per share equal to the
greater of (i) the Liquidation Amount and (ii) the amount that such Holder would have received,
calculated by assuming such share was converted into shares of Non-Voting Common Stock
immediately prior to such Liquidation.

5.2. Additional Payments.

In the event of any Liquidation, before any payment shall be made to the holders of any
Junior Stock, the former Holders of shares of Redeemable Preferred Stock that has been
redeemed pursuant to Section 6.2 or Section 6.3 shall be entitled to receive the amounts payable
to them pursuant to Section 6.6.

5.3. Insufficient Funds.

If, upon any Liquidation, the assets of the Corporation available for distribution shall be
insufficient to pay the Persons entitled to receive the full amount to which such Persons are
entitled to receive pursuant to Section 5.1 and Section 5.2, then such Persons shall share ratably
in any distribution of assets according to the respective amounts which would be payable to such
Persons upon such distribution with respect to the amounts payable to such Persons pursuant to
such Sections.

ARTICLE VI
REDEMPTION

6.1. Change of Control.

(a) Upon the occurrence of a Change of Control, the Corporation shall be obligated to
make, in accordance with the procedures set forth in this Section 6.1, an offer to purchase (the
"Change of Control Offer") the outstanding Redeemable Preferred Stock on the terms and
conditions set forth in this Section 6.1 for a price per share equal to 101% of the Liquidation
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Amount thereof as of the Change of Control Payment Date (the "Change of Control Purchase
Price").

(b) Within 30 days of the occurrence of a Change of Control, the Corporation shall (i)
cause a notice of the Change of Control Offer to be sent at least once to the Dow Jones News
Service or similar business news service in the United States and (ii) send by first-class mail,
postage prepaid, to each Holder of Redeemable Preferred Stock, at the address appearing in the
register maintained by or on behalf of the Corporation, a notice stating:

(i) that the Change of Control Offer is being made pursuant to this Section
6.1 and that all shares of Redeemable Preferred Stock validly tendered will be accepted
for payment;

(1)  the Change of Control Purchase Price and the purchase date (which shall
be a business day not earlier than 30 days nor later than 60 days from the date such notice
is mailed (the "Change of Control Payment Date"));

(iii)  that any share of Redeemable Preferred Stock not validly tendered will
continue to accrue dividends;

(iv)  that, unless the Corporation defaults in the payment of the Change of
Control Purchase Price therefor, any share of Redeemable Preferred Stock accepted for
payment pursuant to the Change of Control Offer shall cease to accrue dividends on the
Change of Control Payment Date;

(v)  that Holders accepting the offer to have their Redeemable Preferred Stock
purchased pursuant to a Change of Control Offer will be required to surrender their
certificates representing shares of Redeemable Preferred Stock to the Corporation at the
address specified in the notice prior to the close of business on the business day
preceding the Change of Control Payment Date;

(vi)  that Holders will be entitled to withdraw their acceptance if the
Corporation receives, not later than the close of business on the third business day
preceding the Change of Control Payment Date, a telegram, telex, facsimile transmission
or letter setting forth the name of the Holder, the number of shares of Redeemable
Preferred Stock delivered for purchase, and a statement that such Holder is withdrawing
its election to have such Redeemable Preferred Stock purchased;

(vii) that Holders whose Redeemable Preferred Stock is being purchased only
in part will be issued new certificates representing the number of shares of Redeemable
Preferred Stock equal to the unpurchased portion of the certificates surrendered; and

(viii) any other procedures that a Holder must follow to accept a Change of
Control Offer or effect withdrawal of such acceptance.

(c) The Corporation will comply with any securities laws and regulations, to the extent
such laws and regulations are applicable to the purchase of the Redeemable Preferred Stock in
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connection with a Change of Control Offer. Without limiting the foregoing, in the event that a
Change of Control occurs and the Holders of Redeemable Preferred Stock exercise their right to
require the Corporation to purchase Redeemable Preferred Stock, if such purchase constitutes a
"tender offer” for purposes of Rule 14e-1 under the Exchange Act at that time, the Corporation
will comply with the requirements of Rule 14e-1 as then in effect with respect to such purchase.

(d) On the Change of Control Payment Date, the Corporation shall, to the extent lawful,
(i) accept for payment the number of shares of Redeemable Preferred Stock validly tendered
pursuant to the Change of Control Offer and (ii) promptly mail to each Holder of shares so
accepted the Change of Control Purchase Price therefor and execute and issue a new Redeemable
Preferred Stock certificate representing the number of shares of Redeemable Preferred Stock
equal to any unpurchased shares represented by a certificate surrendered. Unless the Corporation
defaults in the payment for the shares of Redeemable Preferred Stock accepted for payment
pursuant to the Change of Control Offer, dividends shall cease to accrue with respect to shares of
Redeemable Preferred Stock so accepted and all rights of Holders of such tendered shares shall
terminate, except for the right to receive payment therefor, on the Change of Control Payment
Date.

(e) If any restriction or limitation contained in any agreement or instrument evidencing or
governing any Indebtedness of the Corporation or any of its Subsidiaries would prevent the
Corporation from making a Change of Control Offer or paying the applicable Change of Control
Purchase Price (including any limitation on dividends or distributions by Subsidiaries), then,
upon a Change of Control, prior to the mailing of the notice to Holders described in Section
6.1(b) above, but in any e¢vent within 30 days following any Change of Contro, to the extent
required to permit the purchase of Redeemable Preferred Stock pursuant to this Section 6.1, the
Corporation shall be required to (i) cause the obligors thereunder to repay in full all obligations
under such Indebtedness or (ii) cause such obligors to obtain the requisite consent from the
holders of such Indebtedness to permit the purchase of the Redeemable Preferred Stock as
described above and the transactions contemplated hereunder.

(f) (1) If the Corporation has issued any outstanding Junior Stock, and the Corporation is
required to make a Change of Control Offer or to make a distribution with respect to such Junior
Stock in the event of a Change of Control, the Corporation shall not consummate any such offer
or distribution with respect to such Junior Stock until such time as the Corporation shall have
paid the applicable Change of Control Purchase Price in full to the Holders of Redeemable
Preferred Stock that have validly accepted the Corporation's Change of Control Offer and shall
otherwise have consummated the Change of Control Offer made to Holders of the Redeemable
Preferred Stock and (ii) the Corporation will not issue Junior Stock with change of control
provisions requiring the payment of such Junior Stock prior to the payment of the Redeemable
Preferred Stock in the event of a Change of Control under this Section 6.1.

(g) The Corporation will not be required to make a Change of Control Offer upon a
Change of Control if a third party makes such Change of Control Offer contemporaneously with
or upon a Change of Control in the manner, at the times and otherwise in compliance with the
requirements of this Section 6.1 and purchases all Redeemable Preferred Stock validly tendered
and not withdrawn under such Change of Control Offer.
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6.2. Redemption of Redeemable Preferred Stock at Corporation's Option.

(a) At any time and from time to time, the Corporation may elect to redeem all (but not
less than all) of the outstanding shares of Redeemable Preferred Stock (a "Corporation
Redemption") at a price per share equal to the Liquidation Amount thereof on the Corporation
Redemption Date by giving notice to the Holders thereof of such election (the "Corporation
Redemption Notice™"), whereupon such Holders shall sell and transfer such shares of Redeemable
Preferred Stock to the Corporation on such business day (the "Corporation Redemption Date") as
shall be determined by the Corporation and set forth in the Corporation Redemption Notice, but
in any event not earlier than 30 days and not later than 50 days after the date on which the
Corporation Redemption Notice is delivered to such Holders.

(b) The closing of the Corporation's redemption of the Redeemable Preferred Stock
pursuant to Section 6.2(a) shall take place at 10:00 a.m. New York City time on the Corporation
Redemption Date at the Corporation's principal executive office or place of business. The
Corporation Redemption Notice shall specify the Corporation Redemption Date and the location
of the Corporation's principal executive office or place of business where the closing will occur.
At the closing, the Corporation shall pay to each of the Holders of the Redeemable Preferred
Stock, against the Corporation's receipt from such Holder of the certificate or certificates
representing the shares of such Redeemable Preferred Stock then held by such Holder, an
amount equal to the aggregate payment due pursuant to this Section 6.2 for all such shares, by
wire transfer of immediately available funds, or if such Holder shall not have specified wire
transfer instructions to the Corporation prior to the closing, by certified or official bank check
made payable to the order of such Holder

(c) Anything contained in this Section 6.2 to the contrary notwithstanding, the
outstanding shares of Redeemable Preferred Stock shall remain (i) subject to optional or
mandatory conversion pursuant to Article VII and (ii) subject to redemption pursuant to Section
6.4, in each case, at all times on or prior to the Corporation Redemption Date.

6.3. Mandatory Redemption.

(a) The Corporation shall redeem (the "Mandatory Redemption") all of the shares of the
Redeemable Preferred Stock then outstanding on the Mandatory Redemption Date for an amount
per share equal to the Ligquidation Amount thereof as of the Mandatory Redemption Date. If the
funds of the Corporation legally available for the redemption of shares of Redeemable Preferred
Stock shall be insufficient to permit the payment of the amounts due to such Holders on the
Mandatory Redemption Date, then the Holders of Redeemable Preferred Stock shall share in any
legally available funds ratably according to the respective amounts which would be payable with
respect to such shares if all amounts payable thereon, including amounts payable pursuant to
Section 6.4 and Section 6.6, were paid in full. As soon as practicable after the Corporation has
funds legally available therefor, the Corporation shall make the remaining payments required
under this Section.

(b) The closing of the Corporation's redemption pursuant to Section 6.3(a) shall take
place at 10:00 a.m. New York City time on the Mandatory Redemption Date at the Corporation’s
principal executive office or place of business. At the closing, the Corporation shall pay to each
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Holder of the Redeemable Preferred Stock, against the Corporation's receipt from such Holder of
the certificate or certificates representing the shares of such Redeemable Preferred Stock then
held by such Holder, an amount equal to the aggregate payment due pursuant to this Section 6.3
for all such shares, by wire transfer of immediately available funds, or if such Holder shall not
have specified wire transfer instructions to the Corporation prior to the closing, by certified or
official bank check made payable to the order of such Holder.

6.4. Redemption at Holder's Option.

(a) Each holder of shares of Redeemable Preferred Stock shall have the right (the "Put
Right") to require the Corporation to redeem its shares of Redeemable Preferred Stock in
accordance with the further provisions of this Section 6.4. The Put Right shall become
exercisable, if at all, commencing on the earliest of (the "Put Effective Date™) (i) the 15-month
anniversary of the Original [ssuance Date; (ii) the earliest date at which (A) the Charter
Amendment and/or (B) the approval of the effectiveness of convertibility of the Redeemable
Preferred Stock in accordance with Article VII have been submitted to the Corporation's
stockholders for a vote and the stockholders have failed to approve either such matter; and (iii)
such time as the Corporation shall be obligated to deliver a notice of a Change of Control Offer
pursuant to Section 6.1(b). Notwithstanding the foregoing, the Put Right shall cease to be
exercisable upon the occurrence of the Convertibility Effective Date. The redemption price of
each share of Redeemable Preferred Stock redeemed pursuant to the Put Right of the Holder
thereof shall be equal to the Holder Redemption Price.

(b) Each Holder's rights under Section 6.4(a) may be exercised from time to time afier
the Put Effeciive Date by giving notice of such election to the Corporation (the "Holder
Redemption Notice"), whereupon such Holder shall sell and transfer such shares of Redeemable
Preferred Stock on such business day (the "Holder Redemption Date") as shall be determined by
such Holder and set forth in the Holder Redemption Notice, but in any event not earlier than 10
days and not later than 50 days after the date on which the applicable Holder Redemption Notice
is delivered to the Corporation. Each Holder Redemption Notice shall set forth the number of
shares of the Redeemable Preferred Stock that the Holder desires to have the Corporation redeem
on such Holder Redemption Date.

(c) The closing of the Corporation's redemption of the Redeemable Preferred Stock
pursuant to Section 6.4(a) shall take place at 10:00 a.m. New York City time on the Holder
Redemption Date at the Corporation's principal executive office or place of business. At the
closing, the Corporation shall pay to the applicable Holder, against the Corporation's receipt
from such Holder of the certificate or certificates representing the shares of Redeemable
Preferred Stock referred to in the Holder Redemption Notice, an amount equal to the aggregate
payment due pursuant to Section 6.4(a) for all shares being redeemed, by wire transfer of
immediately available funds, or if such Holder shall not have specified wire transfer instructions
to the Corporation prior to the closing, by certified or official bank check made payable to the
order of such Holder.

(d) Each Holder shall be entitled to exercise its Put Right with respect to a share of
Redeemable Preferred Stock at any time and from time to time following the commencement of
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a Change of Control Offer in lieu of exercising its rights to tender its shares of Redeemabie
Preferred Stock to the Corporation in connection with such Change of Control Offer.

(e) If any restriction or limitation contained in any agreement or instrument evidencing or
governing any Indebtedness of the Corporation or any of its Subsidiaries would prevent the
Corporation from paying the Holder Redemption Price (including any limitation on dividends or
distributions by Subsidiaries), then, upon delivery of a Holder Redemption Notice to the
Corporation, to the extent required to permit the purchase of Redeemable Preferred Stock
pursuant to this Section 6.4, the Corporation shall be required to use its best efforts to cause the
obligors on such Indebtedness to obtain the requisite consent from the holders of such
Indebtedness to permit the purchase of the Redeemable Preferred Stock as described above and
the transactions contemplated hereunder. If the Corporation is not able to obtain the requisite
consents from such holders, it shall use its best efforts to refinance its outstanding Indebtedness
so as to permit the purchase of the Redeemable Preferred Stock as described above and the
transactions contemplated hereunder. If, after using its best efforts, the Corporation is not able to
obtain the requisite consent or refinance its outstanding Indebtedness, then, to the extent that the
Corporation is restricted from paying the Holder Redemption Price, it shall have no obligation to
do so and the applicable Holder(s) shall be entitled to revoke the exercise of their Put Rights
(which may be exercised again at any time pursuant to this Section 6.4). Such revocation may be
exercised by delivering a notice to the Corporation at any time prior to the payment in full of the
Holder Redemption Price.

6.5. Warrants.

If, at any time on or after the Convertibility Effective Date, the Corporation shall redeem
the outstanding shares of Redeemable Preferred Stock pursuant to Section 6.2, then, in addition
to the cash redemption price payable pursuant to Section 6.2 in respect of the shares of
Redeemable Preferred Stock being redeemed, the Corporation shall also issue warrants to the
Holders of Redeemable Preferred Stock unless either (i) the Corporation Redemption Notice is
delivered after the third anniversary of the Original Issuance Date and a Minimum Price Event
has occurred during the thirty days immediately preceding the delivery of such Corporation
Redemption Notice or (ii) a Corporation Redemption Notice is given at any time after the fifth
anniversary of the Original Issuance Date.

Such warrant initially shall be exercisable for that number of shares of Non-Voting
Common Stock equal to the number of shares of Non-Voting Common Stock issuable upon
conversion of such Holder's Redeemable Preferred Stock immediately prior to the redemption
thereof. The initial exercise price per share of Non-Voting Common Stock for such warrant shall
be equal to the Conversion Price in effect immediately prior to the redemption of the
Redeemable Preferred Stock pursuant to Section 6.2. Such warrant shall have customary
cashless exercise provisions, customary anti-dilution protections economically identical to the
antidilution protections applicable to the Redeemable Preferred Stock and shall otherwise be in
form and substance reasonably acceptable to the Corporation and the Requisite Senior Holders.
The warrant shall be delivered to the Holder at the closing of the Corporation Redemption in
exchange for the certificate representing the shares of Redeemable Preferred Stock surrendered
by such Holder.
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6.6. Additional Pavments.

If, at any time prior to the Convertibility Effective Date, the Corporation shall redeem the
shares of Redeemable Preferred Stock pursuant to either Section 6.2 or Section 6.3, then, in
addition to the redemption price received in such redemption, each Holder of Redeemable
Preferred Stock shall have the right to receive, at such time (the "Additional Payment Date"), on
or after the date of such redemption, as such Holder shall elect, an additional payment in respect
of such share of Redeemable Preferred Stock equal to the Additional Payment Amount. The
"Additional Payment Amount", with respect to any share of Redeemable Preferred Stock, shall
be the amount, if any, by which (a) the Holder Redemption Price for such share, determined as of
the Additional Payment Date as if such share had not previously been redeemed, exceeds (b) the
redemption price paid for such share upon redemption pursuant to Section 6.2 or 6.3, as the case
may be. If the Convertibility Effective Date occurs following any redemption pursuant to
Section 6.2 or 6.3, then the Corporation shall be entitled to pay the Additional Payment Amount
by issuing shares of Non-Voting Common Stock having an aggregate Market Price as of the
Additional Payment Date equal to the Additional Payment Amount. A Holder shall exercise its
rights under this Section 6.6 by delivering a written notice to the Company to such effect,
indicating the name of the Holder from whom the shares of Redeemable Preferred Stock had
been redeemed and the number of shares of Redeemable Preferred Stock redeemed by the
Company from such Holder. Notwithstanding anything to the contrary set forth herein, any
election pursuant to this Section 6.6 may be revoked at any time after the Additional Payment
Date if the Corporation does not pay the Additional Payment Amount on the Additional Payment
Date.

ARTICLE VII
CONVERSION

7.1. Optional Conversion.

From and after the Convertibility Effective Date, shares of Redeemable Preferred Stock
shall be convertible at the option of the Holder thereof into shares of Non-Voting Common Stock
in accordance with the following.

(a) Subject to and in compliance with the applicable provisions of this Article VII, each
Holder of shares of Redeemable Preferred Stock shall have the right, at such Holder's option, at
any time and from time to time from and after the Convertibility Effective Date, to convert each
such share of Redeemable Preferred Stock held by such Holder into that number of fully paid
and nonassessable shares of Non-Voting Common Stock equal to the quotient of (x) the
Liquidation Amount as of the date of conversion of such share of Redeemable Preferred Stock
plus the Missed Dividend Amount as of such date with respect to such share, divided by (y) the
Conversion Price, as last adjusted and then in effect. The Corporation shall give the Holders
reasonable prior notice of a Sale of the Corporation, including the price and material terms and
conditions thereof, in order to provide the Holders reasonable opportunity to consider whether to
convert shares of the Redeemable Preferred Stock into shares of Non-Voting Common Stock at
or prior to such Sale of the Corporation. If the price or material terms or conditions of such
transaction thereafter change, the Corporation shall promptly deliver written notice to the
Holders specifying such changes.
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(b) The term "Missed Dividend Amount" means, to the extent that a Holder does not
receive dividends or other distributions pursuant to Section 4.3 (whether in cash or otherwise),
the Fair Value of all non-cash dividends or distributions plus the amount of all cash dividends or
distributions that such Holder would have received in respect of the Common Stock Equivalents
held by such Holder in respect of each share of Redeemable Preferred Stock held by such Holder
immediately prior to the record date for such Common Stock dividend (without giving effect to
any prior application of this Section 7.1(b)).

7.2. Mandatory Conversion.

From and after the Convertibility Effective Date, shares of Redeemable Preferred Stock
shall be convertible at the option of the Corporation into shares of Non-Voting Common Stock in
accordance with the following:

(a) Atany time from and after the third anniversary of the Original issuance Date (if the
Convertibility Effect Date shall have occurred), the Corporation may elect to have all (but not
less than all) of the then outstanding shares of Redeemable Preferred Stock converted into that
number of fully paid and nonassessable shares of Non-Voting Common Stock into which such
shares would have been convertible in the event of an optional conversion at such time pursuant
to Section 7.1; provided that during the thirty days immediately preceding the delivery by the
Corporation of a notice of conversion in accordance with Section 7.4(b), a Minimum Price Event
shall have occurred.

(b) Notwithstanding anything to the contrary set forth in this Sectipn 7.2, the Corporation
may not exercise its rights under this Section 7.2 until such time as a shelf registration statement
with respect to the shares of Non-Voting Common Stock or the shares of Voting Common Stock
issuable upon the exercise thereof shall have been declared effective by the Securities and
Exchange Commission in accordance with the Investor Rights Agreement.

7.3. Adjustment of Conversion Price.

The Conversion Price shall be subject to adjustment from time to time as follows:

(a) The Conversion Price will be increased by $1.00 if the Convertibility Effective Date
is prior to September 30, 1999. The Conversion Price will be reduced by (i) $1.00 if the
Convertibility Effective Date is after December 31, 1999 and by an additional (ii) $1.00 for
every 90 days after December 31, 1999 if the Convertibility Effective Date shall not have
occurred prior to any such reduction.
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(b) If the Corporation shall, at any time or from time to time after the Original Issuance
Date, issue any shares of Common Stock or Common Stock Rights (other than pursuant to an
Equity Incentive Plan) without consideration or for a consideration per share less than (x) the
Market Price of a share of Voting Common Stock or (y) except in the case of an issuance
pursuant to a Public Offering, the Conversion Price in effect immediately prior to the issuance of
such Common Stock or Common Stock Right, then the Conversion Price in effect immediately
prior to each such issuance shall forthwith be lowered to a price equal to the product of:

(i) the Conversion Price in effect immediately prior to such calculation,
multiplied by

(i)  a fraction, (A) the numerator of which is the sum of (I) the total number of
shares of Common Stock outstanding (including any shares of Common Stock deemed to
have been issued pursuant to Section 7.3(d)(iii) upon the issuance of a Common Stock
Right having a per share exercise price, conversion price or exchange price equal to or
lower than the Market Price of a share of Voting Common Stock) immediately prior to
such issuance and (II) the number of additional shares of Voting Common Stock which
the aggregate offering price (determined in the manner provided in Sections 7.3(d)(i) and
(i)} of the number of shares of Common Stock so offered (including any shares of
Common Stock deemed to have been issued pursuant to Section 7.3(d)(iii)) would
purchase at the greater of the Market Price of a share of Voting Common Stock and the
Conversion Price in effect immediately prior to such issuance, and (B) the denominator
of which is the total number of shares of Common Stock outstanding (including any
shares of Common Stock deemed to have been issued pursuant to Section 7.3(d)(iii) upon
the issuance of a Common Stock Right having a per share exercise price, conversion
price or exchange price equal to or lower than the Market Price of a share of Voting
Common Stock) immediately after the issuance of such Common Stock.

(c) If the Corporation shall, at any time or from time to time after the Original Issuance
Date, directly or indirectly, redeem, purchase or otherwise acquire any shares of Common Stock
or any Common Stock Right for a consideration per share greater than the Market Price of a
share of Voting Common Stock (plus, in the case of Common Stock Rights, the additional per
share consideration required to be paid to the Corporation upon exercise, conversion or
exchange), then the Conversion Price in effect immediately prior to each such issuance shall
forthwith be lowered to a price equal to the product of:

1 the Conversion Price in effect immediately prior to such calculation,
multiplied by

(i)  a fraction, (A) the numerator of which is the quotient of (I) the difference
of (x) the product of the total number of shares of Common Stock outstanding (including
any shares of Common Stock deemed to have been issued pursuant to Section 7.3(d)(iii)
upon the issuance of a Common Stock Right having an exercise price, conversion price
or exchange price equal to or lower than the Market Price of a share of Voting Common
Stock) immediately prior to such issuance, multiplied by the Market Price of a share of
Voting Common Stock immediately prior to such event minus (y) the aggregate
consideration paid by the Corporation in such event (plus, in the case of Common Stock
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Rights, the aggregate additional consideration to be paid by the Corporation upon
exercise, conversion or exchange) divided by (1I) the number of shares of Common Stock
outstanding (including any shares of Commeon Stock deemed to have been issued
pursuant to Section 7.3(d)(iii) upon the issuance of a Common Stock Right having an
exercise price, conversion price or exchange price equal to or lower than the Market Price
of a share of Voting Common Stock) immediately after the issuance of such Common
Stock and (B) the denominator of which is the Market Price of a share of Voting
Common Stock immediately prior to such event.

(d) For the purposes of any adjustment of the Conversion Price pursuant to Section 7.3(b)
or (c) above, the following provisions shall be applicable:

(1) In the case of the issuance of Common Stock for cash in a public offering
or private placement, the consideration shall be deemed to be the amount of cash paid
therefor after deducting therefrom any discounts, commissions or placement fees payable
by the Corporation to any underwriter or placement agent in connection with the issuance
and sale thereof.

(if)  Inthe case of the issuance of Common Stock for a consideration in whole
or in part other than cash, the consideration other than cash shall be deemed to be the Fair
Value thereof.

(iii)  In the case of the issuance of Common Stock Rights:

(A)the aggregate maximum number of shares of Common Stock
deliverable upon exercise of options to purchase or rights to subscribe for
Common Stock shall be deemed to have been issued at the time such options or
rights were issued and for a consideration equal to the aggregate consideration
(determined in the manner provided in Sections 7.3(d)(i) and (ii)), if any, received
by the Corporation upon the issuance of such options or rights plus the minimum
aggregate purchase price provided in such options or rights for the Common
Stock covered thereby;

(B) the aggregate maximum number of shares of Common Stock
deliverable upon convetsion of or in exchange for any such Securities convertible
into or exchangeable for Common Stock or upon the exercise of options to
purchase or rights to subscribe for such convertible or exchangeable Securities
and subsequent conversion or exchange thercof shall be deemed to have been
issued at the time such Securities, options, or rights were issued and for a
consideration equal to the aggregate consideration received by the Corporation for
any such Securities and related options or rights (excluding any cash received on
account of accrued interest or accrued dividends), plus the additional aggregate
consideration, if any, to be received by the Corporation upon the conversion or
exchange of such Securities or the exercise of any related options or rights (the
consideration in each case to be determined in the manner provided in Sections

7.3(d)(i) and (ii));
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(C)on any change in the number of shares or the exercise, conversion or
exchange price of Common Stock deliverable upon exercise of any such options
or rights or conversions of or exchange for such Securities, the Conversion Price
shall forthwith be readjusted to such Conversion Price as would have obtained
had the adjustment made upon the issuance of such options, rights or Securities
not exercised or converted prior to such change or options or rights related to such
Securities not exercised or converted prior to such change been made upon the
basis of the number of shares and price after giving effect to such change; and

(D)on the expiration of any such options or rights, the termination of any
such rights to convert or exchange or the expiration of any options or rights
related to such convertible or exchangeable Securities, the Conversion Price shall
forthwith be readjusted to such Conversion Price as would have obtained had the
adjustment made upon the issuance of such options, rights, Securities or options
or rights related to such Securities been made upon the basis of the issuance of
only the number of shares of Common Stock actually issued upon the exercise of
such options or rights, upon the conversion or exchange of such Securities, or
upon the exercise of the options or rights related to such Securities and
subsequent conversion or exchange thereof; provided that no such readjustment
shall be made to the extent that such expiration or termination is in connection
with or related to any settlement, including any cash settlement, of any such
options, rights, conversion rights or exchange rights.

(e) If, at any time after the Original Issuance Date, the number of shares of Common
Stock outstanding is increased by a stock dividend payable in shares of Common Stock or by a
subdivision or split-up of shares of Common Stock, then, following the record date for the
determination of holders of Common Stock entitled to receive such stock dividend, subdivision
or split-up (or if no record date is set, the date such stock dividend, subdivision of stock split is
consummated), then, following the record date for such event, the Conversion Price shall be
appropriately decreased so that the number of shares of Non-Voting Common Stock issuable on
conversion of each share of Redeemable Preferred Stock, in each case, shall be increased in
proportion to such increase in outstanding shares.

(D If, at any time after the Original Issuance Date, the number of shares of Common
Stock outstanding is decreased by a combination of the outstanding shares of Common Stock,
then, following the record date for such combination, the Conversion Price shall be appropriately
increased so that the number of shares of Non-Voting Common Stock issuable on conversion of
each share of Redeemable Preferred Stock, in each case, shall be decreased in proportion to such
decrease in outstanding shares.

(g) If any capital reorganization of the Corporation, any reclassification of the stock of
the Corporation (other than a change in par value or from no par value to par value or from par
value to no par value or as a result of a stock dividend or subdivision, split-up or combination of
shares), or any consolidation or merger of the Corporation shall occur, then each share of
Redeemable Preferred Stock after such reorganization, reclassification, consolidatton, or merger
shall be convertible into the kind and number of shares of stock or other Securities or property of
the Corporation or of the corporation resulting from such consolidation or surviving such merger

25

::ODMAWPCDOCS\DOCS\70369\

HNG-00669



to which the holder of the number of shares of Non-Voting Common Stock deliverable
(immediately prior to the time of such reorganization, reclassification, consolidation or merger)
upon conversion of such share of Redeemable Preferred Stock would have been entitled upon
such reorganization, reclassification, consolidation or merger. The provisions of this clause shall
similarly apply to successive reorganizations, reclassifications, consolidations or mergers.

(h) If any event occurs of the type contemplated by the provisions of this Section 7.3 but
not expressly provided for by such provisions (including, without limitation, the granting of
stock appreciation rights, phantom stock rights or other rights with equity features, but excluding
any issuance of Common Stock or Common Stock Rights pursuant to an Equity Incentive Plan),
then the Corporation's Board of Directors, in the good faith exercise of its fiduciary duties to the
Holders of Redeemable Preferred Stock, shall make an appropriate reduction in the Conversion
Price so as to protect the rights of the Holders of the Redeemable Preferred Stock.

(i) All calculations under this paragraph shall be made to the nearest one hundredth
(1/100) of a cent. In no event will the Conversion Price be reduced below the par value of the
Common Stock.

() In any case in which the provisions of this Section 7.3 shall require that an adjustment
shall become effective immediately after a record date of an event, the Corporation may defer
until the occurrence of such event issuing to the Holder of any share of Redeemable Preferred
Stock converted after such record date and before the occurrence of such event the number of
shares of capital stock issuable upon such conversion by reason of the adjustment required by
such event in excess of the number of shares of capital stock issuable upon such conversion
before giving effect to such adjustments; provided, however, that the Corporation shall deliver to
such Holder an appropriate instrument evidencing such Holder's right to receive such excess
shares.

(k) Whenever the Conversion Price shall be adjusted as provided in this Section 7.3, the
Corporation shall make available for inspection during regular business hours, at its principal
executive offices or at such other place as may be designated by the Corporation, a statement,
signed by its chief executive officer and certified by the Corporation’s independent public
accountants, showing in detail the facts requiring such adjustment and the Conversion Price that
shall be in effect after such adjustment. The Corporation shall also cause a copy of such
statement to be sent by first class certified mail, return receipt requested and postage prepaid, to
each Holder of Redeemable Preferred Stock at such Holder's address appearing on the
Corporation's records. Where appropriate, such copy may be given in advance and may be
included as part of any notice required to be mailed under the provisions of Section 7.3(k).

() If the Corporation shall propose to take any action of the types described in Sections
7.3(e), (f) or (), the Corporation shall give notice to each Holder of shares of Redeemable
Preferred Stock, in the manner set forth in Section 7.3(k), which notice shall specify the record
date, if any, with respect to any such action and the date on which such action is to take place.
Such notice shall also set forth such facts with respect thereto as shall be reasonably necessary to
indicate the effect of such action (to the extent such effect may be known at the date of such
notice) on the Conversion Price and the number, kind or class of shares or other Securities or
property which shall be deliverable or purchasable upon the occurrence of such action or
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deliverable upon conversion of shares of Redeemable Preferred Stock. In the case of any action
which would require the fixing of a record date, such notice shall be given at least 10 days prior
to the date so fixed, and in case of all other action, such notice shall be given at least 10 days
prior to the taking of such proposed action. Failure to give such notice, or any defect therein,
shall not affect the legality or validity of any such action.

(m)In the event that the Requisite Senior Holders consent in writing to limit, or waive in
its entirety, any anti-dilution adjustment to which the Holders of the Redeemable Preferred Stock
would otherwise be entitled hereunder, the Corporation shall not be required to make any
adjustment whatsoever with respect to any Redeemable Preferred Stock in excess of such limit or
at all, as the terms of such consent may dictate.

7.4. Mechanics.

(a) Any Holder of shares of Redeemable Preferred Stock electing to convert the shares or
any portion thereof in accordance with Section 7.1 shall give written notice to the Corporation.
Such notice shall state that such Helder elects to convert shares of Redeemable Preferred Stock,
the number of such shares that it elects to convert, the applicable Expected Conversion Date and
the name or names in which such holder wishes the certificate or certificates for shares of Non-
Voting Common Stock to be issued. A Holder may make any notice of conversion, whether
such conversion is in connection with a Sale of the Corporation or otherwise, conditional upon
the happening of any event or the passage of time. A Holder may rescind any notice of
conversion prior to the Conversion Date.

(b) If the Corporation is entitled to have all of the shares of Redeemable Preferred Stock
converted into Non-Voting Common Stock pursuant to Section 7.2, it may give a written notice
to all Holders of Redeemable Preferred Stock. Such notice shall state that the Corporation elects
to convert all of the outstanding shares of Redeemable Preferred Stock into Non-Voting
Common Stock and the Expected Conversion Date, which shall be not more than 30 days and
not less than 10 days after delivery of such notice. If any Holder desires to have a certificate or
certificates representing the shares of Non-Voting Common Stock issued in a name or names
other than the name in which the shares being converted are issued, then, at least two business
days prior to the Conversion Date, such Holder shall deliver a notice to such effect to the
Corporation.

(c) On or prior to the date indicated in any notice of conversion delivered pursuant to
Section 7.4(a) or 7.4(b) (as applicable, the "Expected Conversion Date"), the applicable Holder
or, in the case of a notice pursuant to Section 7.4(b), all Holders of shares of Redeemable
Preferred Stock shall surrender the certificate or certificates representing such shares of
Redeemable Preferred Stock to be converted, duly endorsed, at the office of the Corporation or
any transfer agent for such shares. On the Expected Conversion Date, the Corporation shall
issue and deliver to or upon the order of such Holder, against delivery of the certificates
representing the shares of Redeemable Preferred Stock that have been converted, a certificate or
certificates for the number of shares of Non-Voting Common Stock to which such Holder shall
be entitled (in the number(s) and denomination(s) designated by such Holder), and, the case of a
partial conversion pursuant to Section 7.1, the Corporation shall deliver to such Holder a
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certificate or certificates for the number of shares of Redeemable Preferred Stock that such
Holder has not elected to convert.

(d) The Corporation shall pay any documentary, stamp or similar issue or transfer tax due
on the issuance of Non-Voting Common Stock upon the conversion of Redeemable Preferred
Stock or due on the issuance of a new certificate or certificates for any shares of Redeemable
Preferred Stock not converted. Subject to the prior satisfaction or waiver of any conditions set
forth in any notice of conversion (as permitted under Section 7.4(a)), the conversion right with
respect to any shares of Redeemable Preferred Stock shall be deemed to have been exercised on
the latest of (i) the date upon which the certificates representing the shares of Non-Voting
Common Stock shall have been so delivered, (ii) the date on which all of the conditions set forth
in any notice of exercise (as permitted by Section 7.4(a})) shall have been satisfied or waived and
(iii) the Expected Conversion Date (such date, the "Actual Conversion Date") and the person or
persons entitled to receive the shares of Non-Voting Common Stock issuable upon conversion
shall be treated for all purposes as the record Holder or Holders of such Non-Voting Common
Stock on and after that date.

(e) No fractional shares of Non-Voting Common Stock or scrip shall be issued upon
conversion of shares of Redeemable Preferred Stock. The number of full shares of Non-Voting
Common Stock issuable upon conversion of Redeemable Preferred Stock shall be computed on
the basis of the aggregate number of shares of such Redeemable Preferred Stock to be converted.
Instead of any fractional shares of Non-Voting Common Stock which would otherwise be
issuable upon conversion of any such shares, the Corporation shall pay a cash adjustment in
respect of such fractional interest in an amount equal to the product of (i) the Market Price of a
share of Voting Common Stock and (ii) such fractional interest. The holders of fractional
interests shall not be entitled to any rights as stockholders of the Corporation in respect of such
fractional interests.

(H Upon issuance of shares in accordance with this Section, each share of Non-Voting
Common Stock issued shall be duly authorized, validly issued, fully paid and non-assessable,
with no personal liability attaching to the ownership thereof and free from all taxes or Liens with
respect thereto due to any action or failure to act by or on behalf of the Corporation.

(g) The Corporation shall take all such actions as may be necessary to assure that all
shares issued pursuant to this Section may be so issued without violation of any Applicable Law
or any requirements of any securities exchange upon which such shares may be listed (except for
official notice of issuance which will be immediately transmitted by the Corporation upon
issuance). The Corporation shall not close its books against the transfer of shares in any manner
which would interfere with the timely conversion of any shares.

7.5. Reservation of Shares.

From and after the Convertibility Effective Date, the Corporation shall at all times
reserve and keep available out of its authorized but unissued shares of each class of capital stock
or its treasury shares, solely for the purpose of issuance upon the conversion of shares of
Redeemable Preferred Stock and the exercise of the warrants which may be issued pursuant to
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Section 6.4, such number of shares of such class as are then issuable upon the conversion of the
shares of Redeemable Preferred Stock or the exercise of such warrants.

ARTICLE VIII
CERTAIN REGULATORY MATTERS

The Corporation shall not redeem, purchase, acquire or take any other action affecting
outstanding shares of any capital stock entitled to general voting rights if, after giving effect to
such redemption, purchase, acquisition or other action, a Regulated Stockholder would own (1)
more than 4.99% of any class of Voting Securities of the Corporation (other than any class of
Voting Securities that is (or is made prior to any such redemption, purchase, acquisition or other
action) convertible into a class of non-Voting Securities that are otherwise identical to the Voting
Securities and convertible into such Voting Securities on terms reasonably acceptable to such
Regulated Stockholder) or (ii) more than 24.99% of the total equity of the Corporation or more
than 24.99% of the total value of all capital stock and subordinated debt of the Corporation (in
each case determined by assuming such Regulated Stockholder (but no other holder) has
exercised, converted or exchanged all of its options, warrants and other convertible or
exchangeable Securities).

¥ ok & ok
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IN WITNESS WHEREOF, the Corporation has caused this Certificate to be
duly executed by an authorized officer of the Corporation as of the 25™ day of June, 1999.

By: X\, & _S\
Name: Ivan R. Sabel
Title; President

#70369
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:30 PM 09/16/1999
091388314 — 2153738

CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF

HANGER ORTHOPEDIC GROUP, INC.

Hanger Orthopedic Group, Inc., a corporation existing under the laws of the State of
Delaware, DOES HEREBY CERTIFY:

FIRST: That at a meeting of the Board of Directors of Hanger Orthopedic Group, Inc., a
resolution was duly adopted setting forth a proposed amendment to the Certificate of
Incorporation of said corporation, declaring said amendment to be advisable and calling 2
meeting of the stockholders of said corporation for consideration thereof. The resolution setting
forth the proposed amendment is as follows:

RESOLVED, that the Certificate of Incorporation of this corporation be amended
by changing Anticle Fourth thereof so that, as amended, said Article shall be and read as
follows:

"FOURTH: The authorized capital stock of the Corporation shall consist of 70,000,000
shares of Common Stock, consisting of 60,000,000 shares of Common Stock, par vatue $0.01
per share (the “Voting Common Stack™) and 10,000,000 shares of Non-Voting Common Stock,
par value $0.01 per share, and 10,000,000 shares of Preferred Stock, par value $0.01 per sharc.’
The Board of Directors of the Corporation shall have the power to issue the Preferred Stock in
series, with such designations, preferences and relative, participating, optional or other special
rights, qualifications, limitations or restrictions thereof as shall be stated in the resolution or
resolutions of the Board of Directors providing for the issuance of such stock. Nothing
contained herein to the contrary shall affect in any manner the outstanding shares of the
Corporation's 7% Redeemable Preferred Stock or the certificate of designations, powers,
preferences and relative, participating, optional or other special rights and qualifications,
limitations or restrictions of such Preferrcd Stock (the "Centificate of Designations"), except to
the extent expressly set forth therein.

All shares of Cormmon Stock will be identical and will entitle the holders thereof to the
same rights and privileges, except as otherwise provided herein,

(a) Voting Rights.

(i) Voting Common Stock. Except as set forth herein or as otherwisc
required by law, each outstanding sharc of Voting Common Stock shall be entitled to
vote on each matter on which the stackholders of the Corporation shall be entitled to
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vote, and each holder of Voting Common Stock shall be entitled to one vote for each
share of such stock held by such holder,

(i) Non-Voting Common Stock. Except as sct forth herein or as otherwise
required by law, each outstanding share of Non-Voting Common Stock shall not be
entitled to vote on any matter on which the stockholders of the Corporation shall be
entitled to vote, and shares of Non-Voting Common Stock shali not be included in
determining the number of shares voting or entitled to vote on any such matters; provided
that the holders of Non-Voting Commaon Stock shall have the right to vote as a separate
class on any merger or consolidation of the Corporation with or into another entity or
entities, or any recapitalization or reorganization, in which shares of Non-Voting
Common Stock would receive or be exchanged for conzideration different on a per share
basis fromn consideration received with respect to or in exchange for the shares of Voting
Common Stock or would otherwise be treated diflerently from shares of Voting Common
Stock in connection with such transaction, except that shares of Non-Voting Common
Stock may, without such a separate class vote, receive or be exchanged for non-voting
sccurities which arc otherwise identical on a per share basis in amount and form to the
voting sccurities received with respect to or exchanged for the Voting Common Stock so
long as (i) such non-voting securities are convertible into such voting securities on the
same terms as the Non-Voting Common Stock is convertible into Voting Common Stock
and (i) all other consideration is equal on a per share basis. Notwithstanding the
foregoing, holders of shares of the Non-Voting Common Stock shall be entitled to vote as
a separate class on any amendment to this paragraph (a)(ii) of this Article Fourth and on
any amendment, repeal or madification of any provision of this Certificate of
Incorporation that adversely affects the powers, preferences or special rights of holders of
the Non-Voting Common Stock.

(b) Dividends. Any dividend or distribution on the Common Stock shall be
payable on shares of Voting Common Stock and Non-Voting Common Stock, share and share
alike; provided, that (i) in the case of dividends payable in shares of Common Stock of the
Corporation, or options, warrants or rights to acquire shares of such Common Stock, or securities
convertible into or exchangeable for shares of such Common Stock, the shares, options,
warrants, rights or sccurities so payable shall be payable in shares of, ot options, warrants or
rights to acquire, or securities convertiblc into or exchangeable for, Common Stock of the same
class upon which the dividend or distribution is being paid and (ii) if the dividends consist of
other voting securities of the Corporation, the Corporation shall make available to each holder of
Non-Voting Common Stock, at such holder's request, dividends consisting of non-voting
securities of the Corporation which are otherwise identical to the voting securities and which arc
convertible into or exchangeable for such voting securities on the same terms as the Non-Voting
Common Stock is convertible into the Voting Common Stock.

() Liquidation. In the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation, after payment or provision for payment of the
debts and other liabilities of the Corporation, the holders of shares of Voting Common Stock and
Non-Voting Common Stock shall be entitled to share ratably, share and share alike, in the
remaining net assets of the Corporation,

11/b #:08€8 BLS COE ~$H1d © WVEG:01! 66-91-6 ! SH1d: A8 INTS
HNG-00676



(d) Conversion.

() Conversion of Voting Common Stock. Subject to and upon
compliance with the provisions of this parggraph {d) of this Article Fourth, any Regulated
Stockholder (defined below) shall be entitled to convert, at any timc and from time to
time, any or all of the shares of Voting Common Stock held by such stockholder into the
same number of shares of Non-Voting Common Stock.

(i) Conversion of Non-Voting Common Stock. Subject to and upon
compliance with the provisions of this paragraph (d)(ii) of this Article Fourth, each

record holder of Non-Voting Common Stock shall be entitled at any time and from time
to time in such holder's sole discretion and at such holder’s option, to convert any or all of
the shares of such halder's Non-Voting Common Stock into the same number of shares of
Voting Common Stack; provided, however, that Non-Voting Common Stock constituting
Restricted Stock (defined below) with respect to a particular Regulated Stockholder may
not be converted into Voting Common Stock to the extent that immediately prior thereto,
or as a result of such conversion, the number of shares of Voting Common Stock which
constitute such Restricted Stock held by all holders thereaf would exceed the number of
shares of Voting Common Stock which such Regulated Stockholder reasenably
determines it and its Affiliates (defined below) may own, control or have the power to
vote under any law, regulation, rule or other requirement of any governmental authority
at the time applicable to such Regulated Stockholder or its Affiliates; and, provided,
further, that each holder of Non-Voting Common Stock may convert such shares inta
Voting Common Stock if such holder reasonably believes that such converted shares will
be transferred within fifteen (15) days pursuant to a Conversion Event (defined below)
and such holder agrees not to vote any such shares of Voting Common Stock prior to
such Conversion Event and undertakes to promptly convert such shares back into Non-
Voting Common Stock if such shares are not transferred pursuant to a Conversion Event.
Each Regulated Stockholder may provide for further restrictions upon the conversion of
any shares of Restricted Stock by providing the Corporation with signed, written
instructions specifying such additional restrictions and legending such shares as to the
existence of such restrictions.

(iil) Conversion Procedure. Each conversion of shares of Common Stock of
the Corporation into shares of another class of Common Stock of the Corporation shall be
effected by the surrender of the centificate or certificates representing the shares io be
converted (the "Converting Shares") at the principal office of the Corporation (or such
other office or agency of the Corpaoration as the Corporation may designate by written
notice to the holders of Common Stock) at any time during its usual business hours,
together with written notice by the holder of such Converting Shares, stating that such
holder desires to convert the Converting Shares, or a stated number of the shares
represented by such certificate or certificates, into an equal number of shares of the class
into which such shares may be converted (the "Converted Shares™). Such notice shall
also statc the name or names (with addresscs) and denominations in which the cerntificate
or certificates for Converted Shares are to be issued and shall include instructions for the
delivery thereof. The Corporation shall promptly notify each Regulated Stockholder of
its receipt of such notice. Promptly after such surrender and the receipt of such written

P - - ‘ - — 4 . S
[1/C #:09€9 PLY COE ~SH1d D oAYPS:i01: 66-91-6 ¢ SY14:A8 INd
HNG-00677



notice, the Corporation will issue and deliver in accordance with the surrendering holder's
instructions the certificate or certificates evidencing the Converted Shares issuable upon
such conversion, and the Corporation will deliver to the converting holder a certificate
(which shall contain such legends as were set forth on the surrendered certificate or
certificates) representing any shares which were represented by the certificate or
certificates that were delivered to the Corporation in connection with such conversion,
but which were not converted; provided, however, that if such conversion is subject to
paragraph {d)(iv) of this Article Fourth, the Corporation shall not issue such certificate or
certificates until the expiration of the Deferral Period referred to therein. Such
conversion, to the extent permitted by law, shall be deemed to have been effected as of
the close of business on the date on which such certificate or certificates shall have been
surrendered and such notice shall have been received by the Corporation, and at such
time the rights of the holder of the Converting Shares as such holder shall cease (except
that, in the case of a conversion subject to paragraph (dXjv) of this Article Fourth, the
conversion shall be deemed to be effective upon the expiration of the Deferral Period
referred to therein) and the person or persons in whose name or names the certificate or
certificates for the Coanverted Shares are to be issued upon such conversion shalt be
deemed to have become the holder or holders of record of the Converted Shares. Upon
issuance of shares in accordance with this paragraph (d) of this Article Fourth, such
Converted Shares shall be deemed to be duly authorized, validly issued, filly paid and
non-assessable. The Corporation shall take all such actions as may be necessary to assure
that all such shares of Common Stock may be so issued without violation of any
applicable law or governmental regulation or any requirements of any domestic sccurities
exchange upon which shares of Common Stock may be listed (except for official natice
of issuance which will be immediately transmitted by the Corporation upon issuance).
The Corporation shall not close its books against the transfer of shares of Common Stock
in any manner which would interfere with the timely conversion of any shares of
Common Stock.

Notwithstanding any provision of this paragraph (d) of this Article Fourth to the contrary,
cach holder of Non-Voting Common Stock shall be entitled to convert shares of Non-
Voting Common Stock in connection with any Conversion Event if such halder
reasonably believes that such Conversion Event will be consummated, and 2 written
request for conversion from any holder of Non-Voting Common Stock to the Corporation
stating such holder's reasonable belief that a Conversion Event shall occur shall be
conclusive and shall obligate the Corporation to effect such conversion in a timely
manner so as to enable each such holder to participate in such Conversion Event. The
Corporation will not cancel the ghares of Non-Voting Common Stock so converted before
the 15th day following such Conversion Event and will rescrve such shares until such
15th day for reissuance in compliance with the next sentence. If any shares of Non-
Voting Common Stock are converted into shares of Voting Common Stock in connection
with a Conversion Event and such shares of Voting Common Stock are not actually
distributed, disposed of or sold pursuant to such Conversion Event, such shares of Voting
Common Stock shall be promptly converted back into the same number of shares of Non-
Voting Common Stock.
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(iv) Notice of Conversion to Other Regulated Stockholders: Defermal. The
Corporation shall not convert or directly or indirectly redeem, purchase or otherwise
acquirc any shares of Voting Commaon Stock or any other class of capital stock of the
Corporation or take any other action affecting the voting rights of such shares, if such
action will incrcase the parcentage of any class of outstanding voting securities owned or
controlled by any Regulated Stockholder (other than any such stockholder which
requested that the Corporation take such action, or which otherwise waives in writing its
rights under this paragraph (d)(iv) of this Article Fourth), unless the Corporation gives
written notice (the "Deferral Notice” ) of such action to each Regutated Stockholder. The
Corporation will defer making any such conversion, redemption, purchase or other
acquisition, or taking any such other action for a period of twenty (20) days (the
"Deferral Period”) after giving the Deferral Notice in order to allow each Regulated
Stockholder to determine whether it wishes to convert or take any other action with
respect to the Common Stock it owns, controls or has the power to vote, and if any such
Regulated Stockholder then elects to convert any shares of Voting Common Stock, it
shall notify the Corporation in writing within ten (10) days of the issuance of the Deferral
Notiee, in which casc the Corporation shall (i) promptly notify from time o time prior to
the end of such 20-day period each other Regulated Stockholder holding shares of each
proposed conversion, and (ii) effect the conversions requested by all Regulated
Stockholders in response to the notices issued pursuant to this pagagraph (d)(iv) of this
Article Fourth at the end of the Deferral Period. Upon complying with the procedures
hereinabave set forth in this paragraph (d)(iv) of this Article Fourth, the Corporation may
so convert or direcetly or indirectly redeem, purchase or otherwise acquire any shares of
Voting Common Stock or any other class of capital stock of the Corporation or take any
other action affecting the voting rights of such shares.

{¢) Miscellaneous,

(i) Restrictions on Redemptions, Etg, The Corporation shall not redeem,
purchase, acquire or take any other action affecting outstanding shares of Common Stock
(including, without limitation, being a party to any merger, consolidation,
recapitalization, reorganization or other transaction pursuant to which a Regulated Holder
would be required to take any Sccurities or subordinated debt) if, after giving effect to
such redemption, purchase, acquisition or other action, a Regulated Stockholder would
have or might reasonably be expected to have a Regulatory Problem.

(i) Stock Splits; Adjustments. If the Corporation shall in any manner
subdivide (by stock split, stock dividend or otherwise) or combine (by reverse stock split
or otherwise) the outstanding shares of the Voting Common Stock or the Non-Voting
Common Stock, then the outstanding shares of each other class of Common Stock shall
be subdivided or combined, as the case may be, to the same extent, share and share alike,
and effective provision shall be made for the protection of the conversion rights
hereunder.

In case of any rcorganization, reclassification or change of shares of the Voting Common
Stock or Non-Voting Common Stock (other than a change in par value or from par to no
par value or as a result of subdivision or combination), or in case of any consolidation of
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the Corporation with one or more corporations or a merger of the Corporation with
another corparation (other than a consolidation or merger in which the Corporation is the
resulting or surviving corpuration and which does not result in any reclassification or
change of outstanding shares of Voting Common Stock or Non-Voting Common Stock),
cach holder of a share of Voting Common Stock or Non-Voting Common Stock shall
have the right at any time thereafier, so long as the conversion right hercunder with
respect to such share would exist had snch event not accurred, to convert such share into
the kind and amount of shares of stock and other sccurities and properties (including
cash) receivable upon such reorganization, reclassification, change, consolidation or
merger by a holder of the number of shares of Voting Comman Stock or Non-Voting
Common Stock into which such shares of Voting Common Stock or Non-Voting
Common Stock, as the case may be, might have been converted immediately prior to
such reorganization, reclassification, change, consolidation or merger. In the event of
such reorganization, reclassification, change, consolidation or merger, effective provision
shall be made in the certificate of incorporation of the resulting or surviving corporation
or otherwise for the protection of the conversion rights of the shares of Voting Common
Stock and Non-Voting Common Stock that shall be applicable, as nearly as reasonably
may be, to any such other shares of stock and other securitics and property deliverable
upon conversion of such shares of Voting Common Stock or Non-Voting Common Stock
into which such Voting Common Stock or Non-Voting Common Stock might have been
converted immediately prior to such event.

(iti) Reservation of Shares. The Corporation shall at all times reserve and
keep available out of its authorized but unissued shares of Voting Common Stock and
Non-Voting Common Stock or its treasury ghares, solely for the purpose of issuance upon
the conversion of shares of Voting Common Stock and Nen-Voting Common Stock, such
number of shares of such class as arc then issuable upon the conversion of all outstanding
shares of Voting Common Stock and Non-Voting Common Stock which may be
converted,

(iv) No Charge. The issuance of certificates for shares of any class of
Common Stock (upon conversion of shares of any other class of Common Stock or
otherwise) shall be made without charge to the holders of such shares for any issuance
tax in respect thereof or other cost incutred by the Corporation in connection with such
conversion and/or the issuance of shares of Common Stock; provided, however, that the
Corporation shall nat be requited to pay any tax which may be payable in respect of any
transfer involved in the issuance and delivery of any certificate in a name other than that
of the holder of the Common Stock converted.

(v) Registration of Transfer. The Corporation shall keep at its principal
office (or such other place as the Corpaoration reasonable designates) a register fot the
registration of shares of Commaon Stock. Upon the surrender of any certificate
representing shares of any class of Common Stock at such place, the Corporation shall, at
the request of the registered holder of such certificate, execute and deliver a new
certificate or certificates in exchange therefor representing in the aggregate the number of
shares of such class represented by the surrendered certificate, and (he Corporation
forthwith shall cancel such surrendered certificate. Each such new certificate will
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represent such number of shares of such class as is requested by the holder of the
surrendered certificate and will be substantially identical in form to the surtendered
certificate. Subject (v any other restrictions on transfer to which such holder or such
shares may be bound, the Corporation will 2lso register such new certificate in such name
as requested by the holder of the surrendered certificate,

(vi) Replacement. Upon receipt of evidence reasonably satisfactory to the
Corporation (an affidavit of the registered holder will be satisfactory) of the ownership
and the loss, theft, destruction or mutilation of any certificate evidencing one or more
shares of any class of Common Stock, and in the case of any such loss, theft or
destruction, upon receipt of indemnity reasonable satisfactory to the Corporation
(provided that if the holder is a financial institution or other institutional investor its own
agreement will be satisfactory), or, in the case of any such mutilation upon surrender of
such certificate, the Corporation shail (at its expensc) execute and deliver in lieu of such
certificate a new certificate of like kind representing the number of shares of such class
represented by such lost, stolen, destroyed or mutilated certificate and dated the date of
such lost, stolen, desiroyed or mutilated certificate.

(vii) Notices. All notices referred to herein shall be in writing, shall be
delivered personally or by first class mail, postage prepaid, and shall be deemed to have
been given when so delivered or mailed to the Corporation at its principal executive
offices and to any stockholder at such holder's address as it appears in the stock records
of the Corporation (unless otherwise specified in a written notice to the Corporation by
such holder).

(f) Definitions. As used herein, the following terms hall have the meanings
shown below:

(i) "Affiliate" shall mean with respect to any Person, any other person,
directly or indirectly controlling, controlled by or under common control with such
Person. For the purpose of the above definition, the term "control" (including with
correlative meaning, the terms "controlling”, "controlled by" and "under common control
with"), as used with respect to any Person, shall mean the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of
such Person, whether through the ownership of voting securities or by contract or
otherwise.

(ii) "Conversion Event" shall mean (a) any public offening or public sale of
securities of the Corporation (including a public offering registered under the Securities
Act of 1933, as amended, and a public sale pursuant to Rule 144 thereunder or any
similar rule then in force), (b) any sale of securities of the Corporation to a person or
group of persons (within the meaning of the Securities Exchange Act of 1934, as
amended (the “1934 Act")) if, afler such sale, such person or group of persons in the
aggregate would own or control securities which possess in the aggregate the ordinary
voting power to elect 2 majority of the Corporation's directors (provided that such sale
has been approved by the Corpotation's Board of Directors or a comittee thereof), (c)
any sale of securities of the Corporation to a person or group of persons (within the
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meaning of the 1934 Act) if, after such sale, such person or group of persons in the
aggrcgate would own or control securities of the Corporation (excluding any Non-Voting
Common being converted and disposed of in connection with such Conversion Event)
which possess in the aggregate the ordinary voting power to elect a majority of the
Corporation’s ditectors, (d) any sale of securities of the Corporation to a person or group
of persons (within the meaning of the 1934 Act) if, after such sale, such person or group
of persons would not, in the aggregate, own, control or have the right to acquire more
than two percent (2%) of the outstanding securities of any class of voting securities of the
Corporation, and (e) a merger, consolidation or similar transaction involving the
Corporation if, after such transaction, a person or group of persons (within the meaning
of the 1934 Act) in the aggregate would own or control securities which possess in the
aggregate the ordinary voting power to elect a majority of the surviving corporation's
directors (provided that the transaction has been approved by the Corporation's Board of
Directors or a committee thereof),

(iii) "Person”" or "person" shall be construed broadly and shall include an
individual, a partnership, a limited liability company, a corporation, a trust, a joint
venture, an unincorporated organization or a government or any department or agency
thereof.

(iv) "Regulsted Stockholder” shall mean Chase Equity Associates, L.P.,
Paribas North America, Inc. or any other stockholder that (i) is subject to the provisions
of Regulation Y, (ii) holds shares of Common Stock of the Corporation and (iii) has
provided written notice to the Corporation of its status as a "Regulated Stockholder®
heraundey.

(v) "Regulation Y" shall mean Regulation Y of the Board of Govemors of
the Federal Reserve Systemn, 12 C.F.R. Part 225 (or any successor to such Regulation).

(vi) "Regulatory Problem" means, with respect to any Regulated
Stockholder, that such Regulated Stockholder woutd own more than 4.99% of any class
of voting sccurities of any Person (other than any class of voting secutities which is (or,
in the case of any redemption, purchase, acquisition or other action, is made prior to
consummation thereof) convertible into a class of non-voting securities which are
otherwise identical to the voting securities and convertible into such voting securities on
terms reasonably acceptable to such Regulated Stockholder) or more than 24.99% of the
total equity of such Person or more than 24.99% of the total value of all capital stock and
subordinated debt of such Person (in each case determined by assuming such Regnlated
Holder (but no other holder) has exercised, converted or exchanged all of its options,
warrants and ather convertible or exchangeable securities).

(vii) "“Restricted Stock™ means, with respect to any Regulated Stockholder,
any outstanding shares of Voting Common Stock and/or Non-Voting Common Stock
ever held of record by such Regulated Stockholder or its Affiliates, excluding treasury
shares; provided, however, that any such shares shall coase te be Restricted Stock with
respect to such Regulated Stockholder when such shares are transferred in a transaction
which is a Conversion Event or arc acquired by the Corporation or any subsidiary of the
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Corporation; and provided. further, that the Corporation shall have no responsibility for
determining whether any outstanding shares of Voting Common Stock and/or Non-
Voting Common Stock constitute Restricted Stock with respect to any particular
Regulated Stockholder, but shall instead be entitled to receive, and rely exclusively upon,
a written notice provided by such Regulated Stockholder designating such shares as
Restricted Stock.

SECOND: That thereafter, pursuant to resolution of its Board of Directors, an Annual
Meeting of Stockholders of the corporation was duly called and held, upon notice in accordance
with Section 222 of the General Corporation Law of the State of Delaware, at which meeting the
necessary numnber of shares of the Corporation's capital stock as required by statute were voted in
favor of the aforementioned amendment to the Certificate of Incorporation of the corporation.

THIRD: That said amendment was duly adopted in accordance with the provisions of
Section 242 of the General Corparation Law of the State of Delaware.

LW

IN WITNESS WHEREOF, Hanger Orthopedic Group, Inc. has caused this certificate to
be signed by a duly authorized officer as of the 16th day of September, 1999.

HANGER ORTHOPEDIC GROUF, INC.

By:\ w

Name: Ivan R. Sabel
Title: Chairman of the Board and
Chief Executive Officer

#70370
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STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS

FILED 06:00 PM 05/16/2000

001250227 — 2153738

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF DESIGNATIONS, POWERS, PREFERENCES
AND RELATIVE, PARTICIPATING, OPTIONAL OR OTHER
SPECIAL RIGHTS AND QUALIFICATIONS,
LIMITATIONS OR RESTRICTIONS

of
7% REDEEMABLE PREFERRED STOCK
o of
HANGER ORTHOPEDIC GROUP, INC.,

a Delaware Corporation
(the "Certificate of Designations™)

Pursuant to Section 242 the
General Corporation Law of the State of Delaware

Hanger Orthopedic Group, Inc., a corporation organized and existing under the
General Corporation Law of the Statc of Delaware (hereinafler called the "Corporation"), hereby
certifies that the following resolution was duly adopted by the Board of Directors of the
Corporation and was approved by the holders of a majority of the outstanding shares of Common
Stock of the Corporation and by the holder of a majority of the outstanding shares of 7%
Redeemable Preferrcd Stock of the Corporation in accordance with the provisions of Section 242
of the Delaware General Corporation Law at a meeting duly called and held on May 16, 2000.

RESOLVED, that the Certificate of Designations setting forth the terms of the
Redeemable Preferred Stock of the Corporation shall be amended as follows:

Section 1. The definition of "Change of Control” st forth in Article T of the
Certificate of Designations is hereby deleted in its entirety and replaced with the following:

"Change of Control" means (a) a "Change of Control" (as defined
in the Indenture) or (b) a Merger Change of Control.

HNG-00684
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Section2,  Article Il of the Centificate of Designations is hereby amended by
adding a new definition thereto which shall read in its entirety as follows:

"Merger Change of Contro]" means a merger, consolidation or
amalgamation between the Corporation or any wholly-owned Subsidiary and any
other Person, except a merger or consolidation of any Subsidiary with or into any
Person in connection with any acquisition permitted under Section 3.3(c){(v)."

Section 3.  Section 3.3 of the Certificate of Designations is hereby amended by
deleting Section 3.3(c)iv) and replacing it with "Intentionally Omitted.”

IN WITNESS WEREOF, the Corporation had caused this Certificate of
Amendment to signed as of the 16" day of May, 2600.

HANGER ORTHOPEDIC GROUP, INC,

By S N

Name: Ivan R. Sabel
Title; Chairman of the Board, President
and Chief Executive Officer

75846
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State of Delaware
Secretary of State
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HANGER ORTHOPEDIC GROUP, INC.

CERTIFICATE OF DESIGNATIONS
OF
SERIES A CONVERTIBLE PREFERRED STOCK

(Pursuant to Section 151 of the Delaware General Corporation Law)

Hanger Orthopedic Group, Inc., a Delaware corporation (the “Corporation™), in
accordance with the provisions of Section 103 of the Delaware General Corporation Law (the
“DGCL”) does hereby certify that, in accordance with Section 141(¢) of the DGCL, the

following resolution was duly adopted by the Board of Directors of the Corporation as of
May 3, 2006:

RESOLVED, that the Board of Directors of the Corporation pursuant to authority
expressly vested in it by the provisions of the Certificate of Incorporation of the Corporation,
hereby authorizes the issuance of one series of Preferred Stock designated as the Series A
Convertible Preferred Stock, par value $0.01 per share, of the Corporation and hereby fixes the
designation, number of shares, powers, preferences, rights, qualifications, limitations and
restrictions thereof (in addition to any provisions set forth in the Certificate of Incorporation of
the Corporation which are applicable to the Preferred Stock of all classes and series) as follows:

SERIES A CONVERTIBLE PREFERRED STOCK

1. Designation, Amount and Par Value. The following series of preferred stock shall
be designated as the Corporation’s Series A Convertible Preferred Stock (the “Series A
Preferred Stock™), and the number of shares so designated shall be 50,000, Each share of
Series A Preferred Stock shall have a par value of $0.01 per share. The “Stated Value” for each
share of Series A Preferred Stock equals the sum of (i) $1,000 plus (ii) any amount added to the
Stated Value pursuant to Section 3 hereof.

2. Definitions. In addition to the terms defined elsewhere in this Certificate of
Designations the following terms have the meanings indicated:

“Acceleration Event” means the occurrence of any one or more of the following
events: (i) a Liquidation Event; (ii) the Corporation shall consummate a public offering
of shares of Common Stock pursuant to an effective registration statement under the
Securities Act; (iii) the average of the Closing Price for each day during any period of
twenty (20) consecutive Trading Days exceeds 200% of the Forced Conversion Price on

the twentieth (20™) Trading Day of such period; or (iv) any other Fundamental
Transaction.

4847111760007 Current/8486961v13
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“Bankruptey Event” means any of the following events: (a) the Corporation or a
Subsidiary of the Corporation commences a case or other proceeding under any
bankruptcy, reorganization, arrangement, adjustment of debt, relief of debtors,
dissolution, insolvency or liquidation or similar law of any jurisdiction relating to the
Corporation or any Subsidiary thereof; (b) there is commenced against the Corporation or
any Subsidiary any such case or proceeding that is not dismissed within 60 days after
commencement; (c) the Corporation or any Subsidiary is adjudicated insolvent or
bankrupt or any order of relief or other order approving any such case or proceeding is
entered; (d) the Corporation or any Subsidiary suffers any appointment of any custodian
or the like for it or any substantial part of its property that is not discharged or stayed
within 60 days; (e) the Corporation or any Subsidiary makes a general assignment for the
benefit of creditors; (f) the Corporation or any Subsidiary fails to pay, or states that it is
unable to pay or is unable to pay, its debts generally as they become due; (g) the
Corporation or any Subsidiary calls a meeting of its creditors with a view to arranging a
composition, adjustment or restructuring of its debts; or (h) the Corporation or any
Subsidiary, by any act or failure to act, expressly indicates its consent to, approval of or
acquiescence in any of the foregoing or takes any corporate or other action for the
purpose of effecting any of the foregoing,

“Business Day” means any day except Saturday, Sunday and any day on which
banking institutions in New York City are authorized or required by law or other
governmental action to close.

“Closing Price” means, for any date, the price determined by the first of the
following clauses that applies: (a) if the Common Shares are then listed or quoted on the
Trading Market, the closing price per Common Share for such date (or the nearest
preceding date) on the Trading Market or exchange on which the Common Shares are
then listed or quoted; or (b) in all other cases, the fair market value of a Common Share

as determined by an independent appraiser selected in good faith by a majority in interest
of the Purchasers.

“Common Stock” means the common stock of the Corporation, par value $0.01

per share, and any securities into which such common stock may hereafter be
reclassified.

“Conversion Condition” means that the Corporation shall have obtained
shareholder approval of the conversion of all of the outstanding shares of Series A
Preferred Stock into shares of Common Stock at the Forced Conversion Price in
accordance with the rules and regulations of the Trading Market.

“Conversion Price” means the Holder Conversion Price or Forced Conversion
Price, as applicable.

“Equity Conditions” means, with respect to a specified issuance of Common
Stock, that each of the following conditions is satisfied: (i} the number of authorized but

unissued and otherwise unreserved shares of Common Stock is sufficient for such
1ssuance; (ii) the Common Stock is listed or quoted (and is not suspended from trading)
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on the Trading Market and such shares of Commeon Stock are approved for listing upon
issuance; (iii) no Bankruptcy Event has occurred; (iv) the conversion of the Series A
Preferred Stock is permitted by the Trading Market and all other applicable laws, rules
and regulations; and (v) the Corporation is not in default with respect to any material
obligation hereunder or under any other Transaction Document.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Forced Conversion Price” means, as of any particular date, an amount equal to
the sum of (a) $6.45 plus (b) an amount equal to the quotient obtained by dividing () all
dividends paid by the Corporation per share of Series A Preferred Stock prior to such
date, by (ii) the number of shares of Common Stock receivable upon the conversion of
one share of Series A Preferred Stock on such date by a Holder pursuant to Section 7(a)
below; provided that in no event shall the Forced Conversion Price exceed the Holder
Conversion Price then in effect.

“Fundamental Transaction” means the occurrence of any of the following in
one or a series of related transactions: (i) an acquisition after the date of the Purchase
Agreement by an individual or legal entity or “group” (as described in Rule 13d-5(b)(1)
under the Exchange Act) of more than thirty five percent of the voting rights or voting
equity interests in the Corporation; (ii) a replacement of more than one-half of the
members of the Corporation’s board of directors with members that are not approved by
those individuals who are members of the board of directors on the date of the Purchase
Agreement; (iii) a merger or consolidation of the Corporation or any Subsidiary or a sale
of all or substantially all of the assets of the Corporation in one or a series of related
transactions, unless following such transaction or series of transactions, the holders of the
Corporation’s securities prior to the first such transaction continue to hold at least half of
the voting rights or voting equity interests in of the surviving entity or acquirer of such
assets; (iv) a recapitalization, reorganization or other transaction involving the
Corporation or any Subsidiary that constitutes or results in a transfer of more than one-
half of the voting rights or voting equity interests in the Corporation; (v) consummation
of a “Rule 13e-3 transaction” as defined in Rule 13e-3 under the Exchange Act with
respect to the Corporation; (vi) any tender offer or exchange offer (whether by the
Corporation or another Person) is completed pursuant to which holders of Common Stock
are permitted to tender or exchange their shares for other securities, cash or property;
(vii) the Corporation effects any reclassification of the Common Stock or any compulsory
share exchange pursuant to which the Common Stock is effectively converted into or
exchanged for other securities, cash or property; or (viii) the execution by the

Corporation of an agreement directly or indirectly providing for any of the foregoing
events.

“Holder” means any holder of Series A Preferred Stock.

“Holder Conversion Price” means $7.56 per share (as adjusted for stock
dividends, stock splits, stock combinations or other similar events).
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“Junior Securities” means the Common Stock and all other equity or equity
equivalent securities of the Corporation.

“Liquidation Event” means any liquidation, dissolution or winding up of the
Corporation, either voluntary or involuntary.

“Original Issue Date” means the date of the first issuance of any shares of the
Series A Preferred Stock, regardless of the number of transfers of any particular shares of
Series A Preferred Stock and regardless of the number of certificates that may be issued
to evidence shares of Series A Preferred Stock.

“Person” means any individual or corporation, partnership, trust, incorporated or
unincorporated association, joint venture, limited liability company, joint stock company,
government (or an agency or subdivision thereof) or other entity of any kind.

“Purchase Agreement” means the Amended and Restated Preferred Stock
Purchase Agreement, dated as of May 25, 2006, among the Corporation and the
purchasers of the Series A Preferred Stock, as amended from time to time.

“Registration Rights Agreement” means the Registration Rights Agreement,
dated as of the date of the Purchase Agreement, among the Corporation and the Holders.

“Rule 144" means Rule 144 promulgated by the Commission pursuant to the
Securities Act, as such Rule may be amended from time to time, or any similar rule or
regulation hereafter adopted by the Securities and Exchange Commission having
substantially the same effect as such Rule.

“Securities Act” means the Securities Act of 1933, as amended.

“Subsidiary” means any significant subsidiary of the Corporation as defined in
Rule 1-02(w) of Regulation S-X promulgated by the Commission.

“Trading Day” means (a) any day on which the Common Stock is listed or
quoted and traded on the Trading Market, or (b) if the Common Stock is not then listed or
quoted and traded on the Trading Market, then any Business Day.

“Trading Market” means the New York Stock Exchange or, at any time the
Common Stock is not listed for trading on the New York Stock Exchange, any other

national exchange or the NASDAQ, if the Common Stock is then listed or quoted on such
exchange or the NASDAQ.

“Transaction Documents” means the Purchase Agreecment, the Registration
Rights Agreement, this Certificate of Designations and any other documents or
agreements executed or delivered in connection with the transactions contemplated under
the Purchase Agreement and thereunder.

“Underlying Shares” means the shares of Common Stock issuable upon
conversion of the shares of Series A Preferred Stock and in satisfaction of any other

4
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obligation of the Corporation to issue shares of Common Stock pursuant to the
Transaction Documents.

3. Dividends.

(a) Each Holder shall be entitled to receive, and the Corporation shall pay,
cumulative dividends on the Series A Preferred Stock at the rate per share (as a perceptage of the
Stated Value per share) of 3.33% per annum, payable quarterly in arrears commencing on June
30, 2006 and thereafter on each September 30, December 31, March 31 and June 30, except if
such date is not a Trading Day, in which case such dividend shall be payable on the next
succeeding Trading Day (each, a “Dividend Payment Date”). Dividends on the Series A
Preferred Stock shall be calculated on the basis of a 360-day year, shall accrue daily
commencing on the Original Issue Date for the Series A Preferred Stock, and shall be deemed to
accrue from such date whether or not earned or declared and whether or not there are profits,
surplus or other funds of the Corporation legally available for the payment of dividends. The
Corporation may elect, by written notice to the holders of Series A Preferred Stock, to defer the
payment of dividends otherwise payable on that Dividend Payment Date. In the event of any
dividend deferral, the amount of deferred dividends per share of Series A Preferred Stock shall
be added to the Stated Value of that share. No dividend or other distribution (other than a
dividend or distribution payable solely in Common Stock) shall be paid on or set apart fgr
payment on Common Stock or any other Junior Securities unless all accrued and u'npald
dividends on the Series A Preferred Stock (including, without limitation, any amounts previously

added to Stated Value pursuant to this Section 3) have been paid in accordance with this
Certificate of Designations.

(b) Immediately prior to the occurrence of any Acceleration Event prior to the
fifth anniversary of the Original Issuance Date, the Stated Value of each share of Series A
Preferred Stock shall immediately and automatically be increased by an amount per share equal
to all dividends that would otherwise be payable on a share of Series A Preferred Stock on each
Dividend Payment Date on and after the occurrence of such Acceleration Event and prior to and
including the fifth anniversary of the Original Issuance Date (the “Acceleration Period”). Tl?e
accelerated payment of dividends pursuant to this Section 3(b) shall be in lien of, and not in
addition to, the dividends that would otherwise be payable on each Dividend Payment Date
during the Acceleration Period. For the purpose of clarity, each Holder shall be entitled to
receive, and the Corporation shall pay, all dividends payable in accordance with Section 3(a)
above on each Dividend Payment Date after the fifth anniversary of the Original Issuance Date.

() All accrued but unpaid dividends (including, without limitation, any
amounts added to Stated Value as a result of deferred dividends or accelerated dividends as
provided above) shall be payable upon a Liquidation Event in cash, and shall be payable upon
conversion by the Holder of the Series A Preferred Stock, at the option of the Holder, either (i) in
cash (to the extent permitted under applicable law and under any agreement or instrument

relating to debt the Company may incur from time to time) or (ii) in additional Underlying
Shares as provided in Section 8(a).

4. Registration of Issuance and Ownership of Series A Preferred Stock. The
Corporation shall register the issuance and ownership of shares of the Series A Preferred Stock,
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upon records to be maintained by the Corporation for that purpose (the “Series A Preferred
Stock Register™), in the name of the record Holders thereof from time to time. The Corporation
may deem and treat the registered Holder of shares of Series A Preferred Stock as the absolute
owner thereof for the purpose of any conversion hereof or any distribution to such Holder, and
for all other purposes, absent actual notice to the contrary.

5. Registration of Transfers. The Corporation shall register the transfer of any
shares of Series A Preferred Stock in the Series A Preferred Stock Register, upon surrender of
certificates evidencing such Shares to the Corporation at its address specified herein. Upon any
such registration or transfer, a new certificate evidencing the shares of Series A Preferred Stock
so transferred shall be issued to the transferee and a new certificate evidencing the remaining
portion of the shares not so transferred, if any, shall be issued to the transferring Holder.

6. Liquidation.

(a) In the event of any Liquidation Event, the Holders of Series A Preferred
Stock shall be entitled to receive, prior and in preference to any distribution of any of the assets
or surplus funds of the Corporation to the holders of Junior Securities by reason of their
ownership thereof, an amount per share in cash equal to the greater of (i) the Stated Value for
each share of Series A Preferred Stock then held by them (as adjusted for any stock split, stock
dividend, stock combination or other similar transactions with respect to the Series A Preferred
Stock), plus all accrued but unpaid dividends (inctuding, without duplication, dividends added to
Stated Value as provided in Section 3 above) on such Series A Preferred Stock as of the date of
such event, and (ii) the amount per share that would be payable to a holder of Series A Preferred
Stock had ail shares of Series A Preferred Stock been converted to Underlying Shares
immediately prior to such Liquidation Event (and taking into account Section 3(b), if applicable)
(the “Series A Stock Liquidation Preference”). If, upon the occurrence of a Liquidation Event,
the assets and funds thus distributed among the holders of the Series A Preferred Stock shall be
insufficient to permit the payment to such Holders of the full Series A Stock Liquidation
Preference, then the entire assets and funds of the Corporation legally available for distribution
shall be distributed ratably among the Holders of the Series A Preferred Stock in proportion to

the aggregate Series A Stock Liquidation Preference that would otherwise be payable to each of
such Holders.

(b) In the event of a Ligquidation Event, following completion of the
distributions required by the first sentence of paragraph (a) of this Section 6, if assets or surplus
funds remain in the Corporation, the holders of the Common Stock and other Junior Securities
shall share in all remaining assets of the Corporation.

(c) The Corporation shall provide written notice of any Liquidation Event or
Fundamental Transaction to each record Holder not less than 45 days prior to the payment date
or effective date thereof, provided that such information shall be made known to the public prior
to or in connection with such notice being provided to the Holders. At the request of any Holder,
which must be delivered prior to the effective date of a Fundamentai Transaction (or, if later,
within five (5) Trading Days after such Holder receives notice of such Fundamental Transaction
from the Corporation), such Fundamental Transaction will be treated as a Liquidation Event with
respect to such Holder for the purposes of this Section 6.
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(d)  In the event that, immediately prior to the closing of a Liquidation Event
the cash distributions required by subsection 6(a) have not been made, the Corporation shall
forthwith either: (i} cause such closing to be postponed until such time as such cash distributions
have been made, or (ii) cancel such transaction, in which event the rights, preferences and
privileges of the holders of the Series A Preferred Stock shall revert to and be the same as such
rights, preferences and privileges existing immediately prior to the date of the first notice by the
Corporation required under subsection 6(c).

7. Conversion

(a) Conversion at Option of Holder. At the option of any Holder, any shares
of Series A Preferred Stock held by such Holder may be converted into Common Stock based on
the Holder Conversion Price then in effect for the Series A Preferred Stock. A Holder may
canvert shares of Series A Preferred Stock into Common Stock pursuant to this paragraph at any
time and from time to time (subject to the last sentence of this Section 7(a)) after the Original
Issue Date, by delivering to the Corporation a conversion notice (the “Conversion Notice™), in
the form attached hereto as Exhibit A, appropriately completed and duly signed, and the date any
such Conversion Notice is delivered to the Corporation (as determined in accordance with the
notice provisions hereof) is a “Conversion Date.” Notwithstanding anything to the conirary
contained herein, the Holder may not convert any shares of Series A Preferred Stock into
Common Stock pursuant to this paragraph prior to July 26, 2006; provided that the restriction on
conversion contained in this sentence shall be void and of no force and effect immediately prior

to the occurrence of an Acceleration Event or the Company filing any proxy statement with the
U.S. Securities and Exchange Commission.

(b) Conversion at Option of Corporation. At any time after the Conversicn
Condition is satisfied, the Corporation may elect to require the Holders to convert all shares of
the applicable Series A Preferred Stock into Common Stock based on the Forced Conversion
Price by delivering an irrevocable written notice of such election to the Holders. The tenth (10“‘)
Trading Day after the delivery of such notice will be the “Conversior Date” for such required
conversion. Notwithstanding the foregoing, the Corporation may not require any conversion
under this paragraph (and any notice thereof will be void), unless from the beginning of such ten
Trading Day period through the Conversion Date, the Equity Conditions are satisfied {or waived
in writing by the applicable Holder) on each Trading Day with respect to all of the Underlying
Shares then issuable upon conversion in full of all outstanding Series A Preferred Stock.

8, Mechanics of Conversion.

(a) The number of Underlying Shares issuable upon any conversion of shares
of Series A Preferred Stock hereunder shall equal the Stated Value of such shares of Series A

Preferred Stock to be converted divided by the applicable Conversion Price on the Conversion
Date.

(b)  Upon conversion of any shares of Series A Preferred Stock, the
Corporation shalt promptly (but in no event later than three Trading Days after the Conversion
Date) issue or cause to be issued and cause to be delivered to or upon the written order of the
Holder and in such name or names as the Holder may designate a certificate for the Underlying
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Shares issuable upon such conversion, free of restrictive legends unless such Underlying Shares
are still required to bear a restrictive legend. The Holder, or any Person so designated by the
Holder to receive Underlying Shares, shall be deemed to have become holder of record of such
Underlying Shares as of the Conversion Date. If the shares are then not required to bear a
restrictive legend, the Corporation shall, upon request of the Holder, deliver Underlying Shares
hereunder electronically through The Depository Trust Corporation (“DTC”) or another
established clearing corporation performing similar functions, and shall credit the number of
shares of Common Stock to which the Holder shall be entitled to the Holder’s or its designee’s

balance account with DTC through its Deposit Withdrawal Agent Commission System
(“DWAC™).

(c) A Holder shall deliver the original certificate(s) evidencing the Series A
Preferred Stock being converted in connection with the conversion of such Series A Preferred
Stock. Upon surrender of a certificate following one or more partial conversions, the

Corporation shall promptly deliver to the Holder a new certificate representing the remaining
shares of Series A Preferred Stock.

(d) The Corporation’s obligations to issue and deliver Underlying Shares
upon conversion of Series A Preferred Stock in accordance with the terms hereof are absolute
and unconditional, irrespective of any action or inaction by any Holder to enforce the same, any
waiver or consent with respect to any provision hereof, the recovery of any judgment against any
Person or any action to enforce the same, or any setoff, counterclaim, recoupment, limitation or
termination, or any breach or alleged breach by any Holder or any other Person of any obligation
to the Corporation or any violation or alleged violation of law by any Holder or any other Person,
and irrespective of any other circumstance which might otherwise limit such obligation of the
Corporation to any Holder in connection with the issuance of such Underlying Shares.

9. Voting Rights. Except as otherwise provided herein or as required by applicable
law, the Holders of the Series A Preferred Stock shall be entitled to vote on all matters on which
holders of Common Stock are entitled to vote, including, without limitation, the election of
directors. For such purposes, each Holder shall be entitled to a number of votes in respect of the
shares of Series A Preferred Stock owned by it equal to the number of shares of Common Stock
into which such shares of Series A Preferred Stock are convertible by the Holders as of the
record date for the determination of stockholders entitled to vote on such matter, or if no record
date is established, at the date such vote is taken or any written consent of stockholders is
solicited. Except as otherwise provided herein, in any relevant agreement or as required by
applicable law, the holders of the Series A Preferred Stock and Common Stock, respectively,
shall vote together as a single class on all matters submitted to a vote or consent of stockholders;
provided that so long as any shares of Series A Preferred Stock are outstanding, the Corporation
shall not, without the affirmative vote of the Holders of a majority of the shares of Series A
Preferred Stock then outstanding, (a) alter or change adversely the powers, preferences or rights
given to the Series A Preferred Stock or alter or amend this Certificate of Designation (whether
by merger, reorganization, consolidation or otherwise), (b) authorize or create any class of stock
ranking as to dividends, redemption or distribution of assets upon a Liquidation Event or
Fundamental Transaction senior to or otherwise pari passu with the Series A Preferred Stock, (c)
amend its certificate of incorporation or other charter documents so as to affect adversely any
rights of the Holders (whether by merger, reorganization, consolidation or otherwise), (d)
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increase the authorized number of shares of Series A Preferred Stock, (e) pay or declare any
dividend or make any distribution on any Junior Securities, except pro rata stock dividends on

the Common Stock payable in additional shares of Common Stock, or (f) enter into any
agreement with respect to the foregoing.

10. Charges, Taxes and Expenses. Issuance of certificates for shares of Series A
Preferred Stock and for Underlying Shares issued on conversion of (or otherwise in respect of)
the Series A Preferred Stock shall be made without charge to the Holders for any issue or
transfer tax, withholding tax, transfer agent fee or other incidental tax or expense in respect of
the issuance of such certificates, all of which taxes and expenses shall be paid by the
Corporation. The Holder shall be responsible for afl other tax liability that may arise as a result

of holding or transferring the Series A Preferred Stock or receiving Underlying Shares in respect
of the Series A Preferred Stock.

11.  Replacement Certificates. If any certificate evidencing Series A Preferred Stock
or Undertying Shares is mutilated, lost, stolen or destroyed, or a Holder fails to deliver such
certificate as may otherwise be provided herein, the Corporation shall issue or cause to be issued
in exchange and substitution for and upon cancellation thereof, or in lieu of and substitution for
such certificate, a new certificate, but only upon receipt of evidence reasonably satisfactory to
the Corporation of such loss, theft or destruction (in such case) and, in each case, customary and
reasonable indemnity, if requested. Applicants for a new certificate under such circumstances
shall also comply with such other reasonable regulations and procedures and pay such other
reasonable third-party costs as the Corporation may prescribe.

12. Reservation of Underlying Shares. The Corporation covenants that it shall at all
times reserve and keep available out of the aggregate of its authorized but unissued and
otherwise unreserved Common Stock, solely for the purpose of enabling it to issue Underlying
Shares as required hereunder, the number of Underlying Shares which are then issuable and
deliverable upon the conversion of (and otherwise in respect of) all outstanding Series A
Preferred Stock (taking into account the adjustments of Section 13), free from preemptive rights
or any other contingent purchase rights of persons other than the Holder. The Corporation
covenants that all Underlying Shares so issuable and deliverable shall, upon issuance in
accordance with the terms hereof, be duly and validly authorized, issued and fully paid and

nonassessable. The Corporation covenants that it shall use its best efforts to satisfy each of the
Equity Conditions.

13.  Certain Adjustments. The Conversion Price is subject to adjustment from time to
time as set forth in this Section 13.

(a) Stock Dividends and Splits. If the Corporation, at any time while Series A
Preferred Stock is outstanding, (i) pays a stock dividend on its Common Stock or otherwise
miakes a distribution on any class of capital stock that is payable in shares of Common Stock, (ii)
subdivides outstanding shares of Common Stock into a larger number of shares, or (iii) combines
outstanding shares of Commen Stock into a smaller number of shares, then in each such case the
applicable Conversion Price for Series A Preferred Stock shall be multiplied by a fraction of
which the numerator shall be the number of shares of Common Stock outstanding immediately
before such event and of which the denominator shall be the number of shares of Common Stock
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outstanding immediately after such event. Any adjustment made pursuant to clause (i) of this
paragraph shall become effective immediately after the record date for the determination of
stockholders entitled to receive such dividend or distribution, and any adjustment pursuant to

clause (i1) or (iii) of this paragraph shall become effective immediately after the effective date of
such subdivision or combination.

(b Pro Rata Distributions. If the Corporation, at any time while Series A
Preferred Stock is outstanding, distributes or pays as a dividend to holders of Common Stock (i)
evidences of its indebtedness, (i) any security (other than a distribution of Common Stock
covered by the preceding paragraph), (iii) rights or warrants to subscribe for or purchase any
security, or (iv) any other asset (including, without limitation, cash) (in each case, “Distributed
Property™), then in each such case the Corporation shall simultaneously deliver to each Holder
the Distributed Property that each such Holder would have been entitled to receive in respect the
number of Underlying Shares then issuable pursuant to Section 7(a) above had the Holder been

the record holder of such Underlying Shares immediately prior to the applicable record or
payment date.

(c) Fundamental Transactions. If the Corporation, at any time while Series A
Preferred Stock is outstanding, effects any Fundamental Transaction, then upon any subsequent
conversion of Series A Preferred Stock, each Holder shall have the right to receive, for each
Underlying Share that would have been issuable upon such conversion absent such Fundamental
Transaction, the same kind and amount of securities, cash or property as it could have been
entitled to receive upon the occurrence of such Fundamental Transaction if it had been,
immediately prior to such Fundamental Transaction, the holder of one share of Common Stock
(the “Alternate Consideration™). For purposes of any such conversion, the determination of the
applicable Conversion Prices for the Series A Preferred Stock shall be appropriately adjusted to
apply to such Alternate Consideration based on the amount of Alternate Consideration issuable
in respect of one share of Common Stock in such Fundamental Transaction, and the Corporation
shall apportion the Conversion Price among the Alternate Consideration in a reasonable manner
reflecting the relative value of any different components of the Alternate Consideration. If
holders of Common Stock are given any choice as to the securities, cash or property to be
received in a Fundamental Transaction, then each Holder shall be given the same choice as to the
Alternate Consideration it receives upon any conversion of Series A Preferred Stock following
such Fundamental Transaction. To the extent necessary to effectuate the foregoing provisions,
any successor to the Corporation or surviving entity in such Fundamental Transaction shall issue
to the Holder a new series of preferred stock consistent with the foregoing provisions and
evidencing the Holders’ right to convert such preferred stock into Alternate Consideration. The
terms of any agreement pursuant to which a Fundamental Transaction is effected shall include
terms requiring any such successor or surviving entity to comply with the provisions of this
paragraph (c) and insuring that the Series A Preferred Stock (or any such replacement security)

will be similarly adjusted upon any subsequent transaction analogous to a Fundamental
Transaction,

(d) Calculations. All calculations under this Section 13 shall be made to the
nearest cent or the nearest 1/100th of a share, as applicable. The number of shares of Common
Stock outstanding at any given time shall not include shares owned or held by or for the account
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of the Corporation, and the disposition of any such shares shall be considered an issue or sale of
Common Stock.

(e) Notice of Adjustments. Upon the occurrence of each adjustment pursuant
to this Section 13, the Corporation at its expense will promptly compute such adjustment in
accordance with the terms hereof and prepare a certificate deseribing in reasonable detail such
adjustment and the transactions giving rise thereto, including all facts upon which such
adjustment is based. Upon written request, the Corporation will promptly deliver a copy of each
such certificate to each Holder and to the Corporation’s Transfer Agent.

(H) Notice of Corporate Events. If the Corporation (i) declares a dividend
(other than a dividend pursuant to Section 3 above) or any other distribution of cash, securities or
other property in respect of its Common Stock, including without limitation any granting of
rights or warrants to subscribe for or purchase any capital stock of the Corporation or any
Subsidiary, (ii)} authorizes or approves, enters into any agreement contemplating or solicits
stockholder approval for any Fundamental Transaction or (iii) authorizes the voluntary
dissolution, liquidation or winding up of the affairs of the Corporation, then the Corporation shall
deliver to each Holder a notice describing the material terms and conditions of such transaction,
at least 20 calendar days prior to the applicable record or effective date on which a Person would
need to hold Common Stock in order to participate in or vote with respect to such transaction.

14.  Fractional Shares. The Corporation shall not be required to issue or cause to be
issued fractional Underlying Shares on conversion of Series A Preferred Stock. If any fraction of
an Underlying Share would, except for the provisions of this Section, be issuable upon
conversion of Series A Preferred Stock, the number of Underlying Shares to be issued will be
rounded up to the nearest whole share.

15,  Notices. Any and all notices or other communications or deliveries hereunder
(including without limitation any Conversion Notice) shall be in writing and shall be deemed
given and effective on the earliest of (i) the date of transmission, if such notice or
communication is delivered via facsimile at the facsimile number specified in this Section prior
to 4:30 p.m. (New York City time) on a Trading Day, (ii) the next Trading Day after the date of
transmission, if such notice or communication is delivered via facsimile at the facsimile number
specified in this Section on a day that is not a Trading Day or later than 4:30 p.m. (New York
City time) on any Trading Day, (iii) the Trading Day following the date of mailing, if sent by
nationally recognized overnight courier service, or (iv) upon actual receipt by the party to whom
such notice is required to be given. The addresses for such communications shall be: (i) if to the
Corporation, to Two Bethesda Metro Center, Suite 1300, Bethesda, MD 20814, facsimile: (301)
986-0702, Attention: Corporate Secretary, or (ii) if to a Holder, to the address or facsimile
number appearing on the Corporation’s stockholder records or such other address or facsimile
number as such Holder may provide to the Corporation in accordance with this Section.

16. Miscellaneous.

(a) The headings herein are for convenience only, do not constitute a part of

this Certificate of Designations and shall not be deemed to limit or affect any of the provisions
hereof.

11
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(b)  No provision of this Certificate of Designations may be amended, except
in a written instrument signed by the Corporation and Holders of at least 51% of the sha;es of
Series A Preferred Stock then outstanding. Any of the rights of the Holders of Sen'e's A
Preferred Stock set forth herein, including any Equity Conditions or any other similar conditions
for the Holders” benefit, may be waived by the affirmative vote of Holders of at least 51% of the
shares of Series A Preferred Stock then outstanding. No waiver of any default with respect to
any provision, condition or requirement of this Certificate of Designations shall .be deemed to be
a continuing waiver in the future or a waiver of any subsequent default or a waiver of any other
provision, condition or requirement hereof, nor shall any delay or omisspn of either party to
exercise any right hereunder in any manner impair the exercise of any such right.

12
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IN WITNESS WHEREOF, Hanger Orthopedic Group, Inc. has caused this Certificate of
Designations to be duly executed as of this 26™ day of May, 2006.

HANGER QRTHOPEDIC GROUP, INC.

By: 1 RQW@\
Nmet%urgc. &Qf‘kﬂwhq
Title: CWE Famerd 0FReer §
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EXHIBIT A

FORM OF CONVERSION NOTICE

(To be executed by the registered Holder
in order to convert shares of Series A Preferred Stock)

The undersigned hereby elects to convert the number of shares of Series A Convertible Preferred
Stock indicated below into shares of common stock, par value $0.01 per share (the “Common
Stock™), of Hanger Orthopedic Group, Inc., a Delaware corporation (the “Corporation”),
according to the conditions hereof, as of the date written below.

Date to Effect Conversion

Number of shares of Series A Preferred Stock owned prior
to Conversion

Number of shares of Series A Preferred Stock to be
Converted

Stated Value of shares of Series A Preferred Stock to be
Converted

Number of shares of Common Stock to be Issued

Applicable Conversion Price

Number of shares of Series A Preferred Stock subsequent
to Conversion

Name of Holder
By:
Name:
Title:

14
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State of Delaware
Secretary of State
Division of Corporations
Delivered 08:25 PM 12/15/2006
FILED 08:17 PM 12/15/2006
SRV 061154521 - 2153738 FILE

CERTIFICATE OF OWNERSHIP
MERGING
D =8 ] Delaware corporation
INTO
Hanger opedi ...8 Delaware oration
(Subsidiary into parent pursuant to Section 253 of the General Corporation Law of
Delaware)

ok ook ok kb

Hanger Orthopedic Group, Inc., a corporation incorporated on the 3™ day of March,
1988, pursuant to the provisions of the Del. Code Ann. tit. 8, §§ 101 and 102, General
Corporation Law of the State of Delaware;

DOES HEREBY CERTIFY:;

FIRST: That this corporation owns 100% of the capital stock of DOBI-Symplex,
Inc., a corporation incorporated on the 23rd day of March, 1992 A.D., pursuant fo the
provisions of the Del. Code Ann. tit. 8, §§ 101 and 102, General Corporation and that this
corporation, by a resolution of its Board of Directors duly adopted at a meeting held on
the {4% day of December, 2006 A.D., determined to and did merge into itself said
DOBI-Symplex, Inc., which resolution is in the following words to wit:

WHEREAS this corporation lawfully owns 100% of the outstanding stock of
DOBI-Symplex, Inc., a corporation organized and existing under the laws of Delaware,
and :

WHEREAS this corporation desires to merge into itself the said DOBI-Symplex,
Inc., and to be possessed of all the estate, property, rights, privileges and franchises of
said corporation, '

NOW, THEREFORE, BE IT RESOLVED, that this corporation merge into
itself said DOBI-Symplex, Inc. and assumes all of its obligations, and

FURTHER RESOLVED, that an authorized officer of this corporation be and he
or she is hereby directed to make and execute a cemtificate of ownership setting forth a
copy of the resolution to merge said DOBI-Symplex, Inc. and assume its liabilities and
obligations, and the date of adoption thereof, and to file the same in the office of the
Secretary of State of Delaware, and a certified copy thereof in the office of the Recorder
of Deeds of New Castle County; and

WASH_1751804.2
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FURTHER RESOLVED, that the officers of this corporation be and they hereby
are authorized and directed to do all acts and things whatsoever, whether within or
without the State of Delaware; which may be in any way necessary or proper to effect
said merger.

FURTHER RESOLVED, that the merger shall become effective on December
31, 2006;

FURTHER RESOLVED, that anything herein or elsewhere to the contrary
notwithstanding, this merger may be amended or terminated and abandoned by the Board
of Directors of Hanger Orthopedic Group, Inc. at any time prior to the time that this
merger filed with the Secretary of State becomes effective,

IN WITNESS WHEREOF, said parent corporation has caused its corporate seal
to be affixed and this Certificate to be signed by an authorized officer this (4™ day

of December, 2006.
Bv%

Nariie: Thomas F. Kirk
" Title: President
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State of Delaware
Secretary of State
Division of Corporations
Delivered 10:15 PM 12/15/2006
FILED 10:15 PM 12/15/2006
SRV 061154588 - 2153738 FILE

CERTIFICATE OF OWNERSHIP

MERGING

Hanger Services Corporation, a Nevada corporation

INTO

Hanger Orthopedic Group. Inc., a Delaware corporation
(Subsidiary into parent pursuant to Section 253 of the General Corporation Law of

Delaware)

d ok ok koK

Hanger Orthopedic Group, Inc., a corporation incorporated on the 3rd day of March,
1988, pursuant to the provisions of the Del. Code Ann. tit. §§ 101 and 102 General
Corporation Law of the State of Delaware;

DOES HEREBY CERTIFY:

FIRST: That this corporation owns 100% of the capital stock of Hanger Services
Corporation, a corporation incorporated on the 7th day of November, 2002 AD.,
pursuant to the provisions of the Nev. Rev. Stat. 78.030 and 78.035 and that this
corporation, by a resolution of its Board of Directors duly adopted at a meeting held on
the /%% __ day of December, 2006 A.D., determined to and did merge into itself said
Hanger Services Corporation, which resolution is in the following words to wit:

WHEREAS this corporation lawfully owns 100% of the outstanding stock of
Hanger Services Corporation, a corporation organized and existing under the laws of
Nevada, and ,

WHEREAS this corporation desires to merge into itself the said Hanger Services
Corporation, and to be possessed of all the estate, property, rights, privileges and
franchises of said corporation, '

NOW, THEREFORE, BE IT RESOLVED, that this corporation merge into
itself said Hanger Services Corporation and assumes all of its obligations, and

FURTHER RESOLVED, that an authorized officer of this corporation be and he
or she is hereby directed to make and execute a certificate of ownership setting forth a
copy of the resolution to merge said Hanger Services Corporation and assume its
liabilities and obligations, and the date of adoption thereof, and to file the same in the
office of the Secretary of State of Delaware, and a certified copy thereof in the office of
the Recorder of Deeds of New Castle County; and
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FURTHER RESOLVED, that the officers of this corporation be and they hereby
are authorized and directed to do all acts and things whatsoever, whether within or
without the State of Delaware; which may be in any way necessary or proper to effect
said merger.

FURTHER RESOLVED, that the merger shall become effective on December
31, 2006;

FURTHER RESOLVED, that anything herein or elsewhere to the contrary
notwithstanding, this merger may be amended or terminated and abandoned by the Board
of Directors of Hanger Orthopedic Group, Inc. at any time prior to the time that this
merger filed with the Secretary of State becomes effective.

IN WITNESS WHEREOPF, said parent corporation has caused its corporate seal
to be affixed and this Certificate to be signed by an suthorized officer this /¢ day
of December, 2006.

i

e r

Ii‘léacm"e: Thomas F, Kirk
Title: President
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State of Delaware
. Secreta of State
Division of Corporations
Delivered 05:47 PM 05/22/2009
FILED 05:37 PM 05/22/2009
SRV 090520768 ~ 2153738 FILE

CERTIFICATE OF ELIMINATION OF 7% REDEEMABLE PREFERRED STOCK
AND SERIES A CONVERTIBLE PREFERRED STOCK

Pursunant to Section 151 of the
General Corporation Law of the State of Delaware

HANGER ORTHOPEDIC GROUP, INC,, a corporation organized and existing under
the General Corporation Law of the State of Delaware (the “Corporation™), hereby certifies that
the following resolution was duly adopted by the Board of Directors of the Corporation as
required by Section 151(g) of the Delaware General Corpozation Law at a meeting duly called
and held on November 6, 2008.

RESOLVED, that all currently existing series of authorized preferred stock, $.01 par
value per share, of the Corporation, namely the 7% Redeemable Preferred Stock, as to which the
original Certificate of Designations, Powers, Preferences and Relative, Participating, Optional or
other Special Rights and Qualifications, Limitations or Restrictions was filed on June 28, 1999,
and as to which a Certificate of Amendment to Certificate of Designations, Powers, Preferences
and Relative, Participating, Optional or other Special Rights and Qualifications, Limitations or
Restrictions was filed on May 16, 2000, and the Series A Convertible Preferred Stock, as to
which the original Certificate of Designations was filed on May 26, 2006, no shares of which
series of preferred stock are currently issued or outstanding, are hereby cancelled.

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be duly
executed by an authorized officer of the Corporation as of the 22nd day of May, 2009.

By: %2 fﬁ{\(\ )&M\

Name: George E. Mc
Titie: Executive Vice President and
Chief Financial Officer
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State of Delaware :
Secretary of State i
Division of Corporations
Delivered 10:34 AM 05/13/2011
FILED 10:28 AM 05/13/2011
SRV 110541377 - 2153738 FILE

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
HANGER ORTHOPEDIC GROUP, INC.

Hanger Orthopedic Group, Inc., a corporation organized and existing under and by virtue
of the General Corporation Law of the State of Delaware (the “Corporation™), does hereby certify
as follows:

1. The original Certificate of Incorporation was filed with the Secretary of State on
March 3, 1988 under the name of Delaware Sequel Corporation.

2. This Amended Restated Certificate of Incorporation was duly adopted in
accordance with Sections 242 and 245 of the Delaware General Corporation Law by the directors
and stockholders of the Corporation, and restates, integrates and further amends the provisions of
the Corporation’s Certificate of Incorporation.

3. The text of the Amended and Restated Certificate of Incorporation is amended and
restated in its entirety to read as follows:

FIRST: Name, The name of the Corporation is Hanger Orthopedic Group, Inc.

SECOND:  Agent for Service. The address of the registered office of the Corporation
in Delaware is 1209 Orange Street, Wilmington, Delaware 19801. The name and address of the
registered agent of the Corporation in the State of Delaware is The Corporation Trust Company,
Corporation Trust Center, 1209 Orange Street, New Castle County, Wilmington, Delaware
19801.

THIRD: Purpose. The nature of the business to be transacted by the Corporation
and the purposes for which it is formed are to transact any and all lawful business for which
corporations may be incorporated under the Delaware General Corporation Law.

FOURTH:  Capital Stock. The authorized capital stock of the Corporation shall
consist of 70,000,000 shares of Common Stock, consisting of 60,000,000 shares of Common
Stock, par value $0.01 per share (the “Common Stock™) and 10,000,000 shares of Preferred
Stock, par value $0.01 per share. The Board of Directors of the Corporation shall have the power
to issue the Preferred Stock in series, with such designations, preferences and relative,
participating, optional or other special rights, qualifications, limitations or restrictions thereof as
shall be stated in the resolution or resolutions of the Board of Directors providing for the issuance
of such stock. Nothing contained herein to the contrary shall affect in any manner the certificate
of designations, powers, preferences and relative, participating, optional or other special rights
and qualifications, limitations or restrictions of such Preferred Stock (the “Certificate of
Designations”), except to the extent expressly set forth therein. All shares of Common Stock will
be identical and will entitle the holders thereof to the same rights and privileges, as follows:
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\
(a) Voting Rights. Except as set forth herein or as otherwise required by law, J

each outstanding share of Common Stock shall be entitled to vote on each matter on which the :

stockholders of the Corporation shall be entitled to vote, and each holder of Common Stock shall

be entitled to one vote for each share of such stock held by such holder.

(b)  Dividends. Subject to any other provisions of this Amended and Restated
Certificate of Incorporation, as it may be amended from time to time, the holders of shares of
Common Stock shall be entitled to receive such dividends or other distributions in cash, stock or
property of the Corporation when, as and if declared thereon by the Board of Directors from time
to time out of assets or funds of the Corporation legally available therefor.

(¢)  Liquidation. In the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation, after payment or provision for payment of the debts
and other liabilities of the Corporation, the holders of shares of Common Stock shall be entitled
to share ratably in the remaining net assets of the Corporation.

{d) Miscellaneous.

(i) No Charge. The issuance of certificates for shares of Common Stock
shall be made without charge to the holders of such shares for any issuance tax in respect thereof
or other cost incurred by the Corporation in connection with the issuance of shares of Common
Stock; provided, however, that the Corporation shall not be required to pay any tax which may be
payable in respect of any transfer involved in the issuance and delivery of any certificate in a
name other than that of the then-current holder of the Common Stock.

(ii) Registration of Transfer. The Corporation shall keep at its principal
office (or such other place as the Corporation reasonable designates) a register for the registration
of shares of Common Stock, Upon the surrender of any certificate representing shares of Common
Stock at such place, the Corporation shall, at the request of the registered holder of such
certificate, execute and deliver a new certificate or certificates in exchange therefor representing in
the aggregate the number of shares of Common Stock represented by the surrendered certificate,
and the Corporation forthwith shall cancel such surrendered certificate. Each such new certificate
will represent such number of shares of Common Stock as is requested by the holder of
the surrendered certificatc and will be substantially identical in form to the surrendered
certificate, Subject to any other restrictions on transfer to which such holder or such shares
may be bound, the Corporation will also register such new certificate in such name as
requested by the holder of the surrendered certificate.

(iiil) Replacement. Upon receipt of evidence reasonably satisfactoty to the
Corporation (an affidavit of the registered holder will be satisfactory) of the ownership and the loss,
theft, destruction ot mutilation of any certificate evidencing one or more shares of Common
Stock, and in the case of any such loss, theft or destruction, upon receipt of indemnity reasonable
satisfactory to the Corporation (provided that if the holder is a financial institution or other
institutional investor its own agreement will be satisfactory), or, in the case of any such mutilation
upon surrender of such certificate, the Corporation shall (at its expense) execute and deliver in lieu !
of such certificate a new certificate of like kind representing the number of shares of Common
Stock represented by such lost, stolen, destroyed or mutilated certificate and dated the date of such
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lost, stolen, destroyed or mutilated certificate,

(iv) Notices. All notices referred to herein shall be in writing, shall be
delivered personally or by first class mail, postage prepaid, and shall be deemed to have been given
when so delivered or mailed to the Corporation at its principal executive offices and to any
stockholder at such holder's address as it appears in the stock records of the Corporation (unless
otherwise specified in a written notice to the Corporation by such holder).

FIFTH: Existence. The corporation is to have perpetual existence.

SIXTH: No Preemptive Rights: Treasury Stock. Shareholders shall have no
preemptive right to acquire unissued shares of the Corporation’s capital stock, treasury shares or
securities convertible into such shares. The Board of Directors of the Corporation shall have the
power and authority from time to time to authorize the sale of, and to sell, for cash or otherwise,
all or any portion of the unissued and/or treasury stock of the Corporation without such stock, or
any portion thereof, being first offered to the sharcholders of the Corporation.

SEVENTH: Director Liability. A director of the Corporation shall not be personally §
liable to the Corporation or its shareholders for monetary damages for breach of fiduciary duty as
a director except for liability (i} for any breach of the director’s duty of loyalty to the Corporation :
or its shareholders, (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, as the same exists or hereafter may be amended, or (iv) for any transaction '
from which the director derived an improper personal benefit. If the Delaware General
Corporation Law hereafter is amended to authorize the further elimination or limitation of the
liability of directors, then the liability of a director of the Corporation, in addition to the
limitation on personal liability provided herein, shall be limited to the fullest extent permitted by
the amended Delaware General Corporation Law. Any repeal or modification of this paragraph
by the shareholders of the Corporation shall be prospective only, and shall not adversely affect
any limitation on the personal liability of a director of the Corporation existing at the time of such
repeal or modification.

EIGHTH: Amendment of Bylaws. The Corporation’s By-Laws may be adopted,
amended, altered or repealed by the affirmative vote of the holders of at least a majority of the
total number of issued and outstanding shares of Common Stock of the Corporation entitled to
vote at any annual or special meeting. In furtherance and not in limitation of the powers
conferred upon it by the laws of the State of Delaware, the Board of Directors shall have the
power to adopt, amend, alter or repeal the Corporation’s By-Laws upon the affirmative vote or
written consent of at least a majority of the entire Board of Directors; provided, however, that no [
provisions of the By-Laws adopted by the shareholders shall be amended, altered or repealed by
the Board of Directors if the provisions so adopted by the shareholders so provide.

[The next page is the signature page.]
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|
IN WITNESS WHEREOF, Hanger Orthopedic Group, Inc. has caused this Amended ;

and Restated Certificate of Incorporation to be signed by a duly authorized officer as of the 13th
day of May 2011. ‘
|
|

HANGER ORTHOPEDIC GROUP, INC.

LR

Name: Thomas E. Hartman
Title: Vice President and General Counsel
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State of Delaware
Secretary of State
Division of Corporations
Delivered 02:51 PM 09/07/2011
FILED 02:21 PM 09/07/2011
SRV 110984503 - 2153738 FILE

CERTIFICATE OF CHANGE OF LOCATION OF REGISTERED OFFICE
AND OF REGISTERED AGENT
HANGER ORTHOPEDIC GROUP, INC.
It is hereby certified that:
1. The name of the corporation (hereinafter called the "corporation") 1s:
HANGER ORTHOPEDIC GROUP, INC.
2. The registered office of the corporation within the State of Delaware is hereby
changed to 2711 Centerville Road, Suite 400, City of Wilmington 19808, County of New Castle.
3. The registered agent of the corporation within the State of Delaware is hereby
changed to Corporation Service Company, the business office of which is identical with the

registered office of the corporation as hereby changed.

4. The corporation has authorized the changes hereinbefore set forth by resolution
of'its Board of Directors.

Signed on September 1, 2011
/s/ Maureen Cathell

Name: Maureen Cathell
Title: Vice President

DE BC D-:COA CERTIFICATE OF CHANGE 09/00 (#163)
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State of Delaware
. Secretary of State
Division of Corporations
Delivered 08:16 AM 06/07/2012
FILED 08:14 AM 06/07/2012
SRV 120712179 - 2153738 FILE

AMENDMENT NO. 1 TO

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
HANGER ORTHOPEDIC GROUP, INC.

Hanger Orthopedic Group, Inc., a corporation organized and existing under and by virtue
of the General Corporation Law of the State of Delaware (the “Corporation”), does hereby certify
as follows:

i. The original Certificate of Incorporation was filed with the Secretary of State of
the State of Delaware (the “Secretary of State™) on March 3, 1988 under the name of Delaware
Sequel Corporation, and the Amended and Restated Certificate of Incorporation was filed with
the Secretary of State on May 13, 2011 under the name Hanger Orthopedic Group, Inc.

2. This Amendment No. 1 (this “Amendment™) to the Amended and Restated
Certificate of Incorporation amends the provisions of the Corporation’s Amended and Restated
Certificate of Incorporation to change the name of the Corporation from “Hanger Orthopedic
Group, Inc.” to “Hanger, Inc.” as follows:

The text of the Amended and Restated Certificate of Incorporation is hereby amended by
deleting Article First in its entirety and replacing it with the following:

FIRST: Name, The name of the Corporation is Hanger, Inc.

3. This Amendment was duly adopted in accordance with Section 242 of the Delaware
General Corporation Law by the directors and stockholders of the Corporation.

4, This Amendment will be effective as of 12:01 a.m. Eastern Time on June 8, 2012.

IN WITNESS WHEREOF, the Corporation has caused this Amendment No. | to the
Amended and Restated Certificate of Incorporation to be signed by a duly authorized officer as of
the 7" day of June 2012.

HANGER ORTHOPEDIC GROUP, INC.

By:

Name: Thomas E. Hartman
Title: Vice President and General Counsel
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State of Delaware
Secretary of State
Division of Corporations
Delivered 08:14 PM 08/27/2012
FILED 08:04 PM 08/27/2012
SRV 120975794 - 2153738 FILE
RESTATED

CERTIFICATE OF INCORPORATION
OF
HANGER, INC.

Hanger, Inc., a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware (the “Corporation”), does hereby certify as follows:

1. The original Certificate of Incorporation was filed with the Secretary of State on
March 3, 1988 under the name of Delaware Sequel Corporation.

2. An Amended and Restated Certificate of Incorporation was filed with the
Secretary of State of the State of Delaware on May 13, 2011 under the name of Hanger
Orthopedic Group, Inc.

3. A Certificate of Change of Location of Registered Office and of Registered Agent
was filed with the Secretary of State of the State of Delaware on September 7, 2011 changing (a)
the registered office of the Corporation within the State of Delaware to 2711 Centerville Road,
Suite 400, City of Wilmington 19808, County of New Castle, and (b) the registered agent of the
Corporation within the State of Delaware to Corporation Service Company.

4. An Amendment to the Amended and Restated Certificate of Incorporation was
filed with the Secretary of State of the State of Delaware effective June 8, 2012 changing the
name of the Corporation from “Hanger Orthopedic Group, Inc.” to “Hanger, Inc.”

5. This Restated Certificate of Incorporation was duly adopted in accordance with
Section 245 of the Delaware General Corporation Law by the directors of the Corporation, and
restates and integrates the provisions of the Corporation’s Amended and Restated Certificate of
Incorporation, as previously amended, without any further amendment thereto and there is no
discrepancy between the provisions of the Corporation’s Amended and Restated Certificate of
Incorporation, as previously amended, and the provisions of this Restated Certificate of
Incorporation.

6. This Restated Certificate of Incorporation will be effective upon filing with the
Secretary of State of the State of Delaware.

7. The text of the Amended and Restated Certificate of Incorporation, as previously
amended, is hereby restated in its entirety to read as follows:

FIRST: Name. The name of the Corporation is Hanger, Inc.

SECOND:  Agent for Service. The address of the registered office of the Corpoeration
in Delaware is 2711 Centerville Road, Suite 400, City of Wilmington 19808, County of New
Castle. The name and address of the registered agent of the Corporation in the State of Delaware
is Corporation Service Company, 2711 Centerville Road, Suite 400, City of Wilmington 19808,
County of New Castle,
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THIRD: Purpose. The nature of the business to be transacted by the Corporation
and the purposes for which it is formed are to transact any and all lawful business for which
corporations may be incorporated under the Delaware General Corporation Law.

FOURTH:  Capital Stock. The authorized capital stock of the Corporation shall
consist of 70,000,000 shares of stock, consisting of 60,000,000 shares of Common Stock, par
value $0.01 per share (the “Common Stock™) and 10,000,000 shares of Preferred Stock, par value
$0.01 per share. The Board of Directors of the Corporation shall have the power to issue the
Preferred Stock in series, with such designations, preferences and relative, participating, optional
or other special rights, qualifications, limitations or restrictions thereof as shall be stated in the
resolution or resolutions of the Board of Directors providing for the issuance of such stock.
Nothing contained herein to the contrary shall affect in any manner the certificate of designations,
powers, preferences and relative, participating, optional or other special rights and qualifications,
iimitations or restrictions of such Preferred Stock (the “Certificate of Designations™), except to
the extent expressly set forth therein. All shares of Common Stock will be identical and will
entitle the holders thereof to the same rights and privileges, as follows:

(a) Voting Rights. Except as set forth herein or as otherwise required by law,
each outstanding share of Common Stock shall be entitled to vote on each matter on which the
stockholders of the Corporation shall be entitled to vote, and each holder of Common Stock shall
be entitled to one vote for each share of such stock held by such holder.

(b) Dividends. Subject to any other provisions of this Restated Certificate of
Incorporation, as it may be amended from time to time, the holders of shares of Common Stock
shall be entitled to receive such dividends or other distributions in cash, stock or property of the
Corporation when, as and if declared thereon by the Board of Directors from time to time out of
assets or funds of the Corporation legally available therefor.

(c) Liquidation. In the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation, after payment or provision for payment of the debts
and other liabilities of the Corporation, the holders of shares of Common Stock shall be entitled
to share ratably in the remaining net assets of the Corporation.

(d) Miscellaneous.

(1) No Charge. The issuance of certificates for shares of Common Stock
shall be made without charge to the holders of such shares for any issuance tax in respect thereof
or other cost incurred by the Corporation in connection with the issuance of shares of Common
Stock; provided, however, that the Corporation shall not be required to pay any tax which may be
payable in respect of any transfer involved in the issuance and delivery of any certificate in a
name other than that of the then-current holder of the Common Stock.

(1) Registration of Transfer. The Corporation shall keep at its principal
office (or such other place as the Corporation reasonable designates) a register for the registration
of shares of Common Stock. Upon the surrender of any certificate representing shares of Common
Stock at such place, the Corporation shall, at the request of the registered holder of such
certificate, execute and deliver a new certificate or certificates in exchange therefor representing in

I~
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the aggregate the number of shares of Common Stock represented by the surrendered certificate,
and the Corporation forthwith shall cancel such surrendered certificate. Each such new certificate
will represent such number of shares of Common Stock as is requested by the holder of
the surrendered certificate and will be substantially identical in form to the surrendered
certificate. Subject to any other restrictions on transfer to which such holder or such shares
may be bound, the Corporation will also register such new certificate in such name as
requested by the holder of the surrendered certificate.

(1ii) Replacement. Upon receipt of evidence reasonably satisfactory to the
Corporation (an affidavit of the registered holder will be satisfactory) of the ownership and the loss,
theft, destruction or mutilation of any certificate evidencing one or more shares of Common
Stock, and in the case of any such loss, theft or destruction, upon receipt of indemnity reasonable
satisfactory to the Corporation (provided that if the holder is a financial institution or other
institutional investor its own agreement will be satisfactory), or, in the case of any such mutilation
upon surrender of such certificate, the Corporation shall (at its expense) execute and deliver in lieu
of such certificate a new certificate of like kind representing the number of shares of Common
Stock represented by such lost, stelen, destroyed or mutilated certificate and dated the date of such
lost, stolen, destroyed or mutilated certificate.

(iv) Notices. All notices referred to herein shall be in writing, shall be
delivered personally or by first class mail, postage prepaid, and shall be deemed to have been given
when so delivered or mailed to the Corporation at its principal executive offices and to any
stockholder at such holder’s address as it appears in the stock records of the Corporation (unless
otherwise specified in a written notice to the Corporation by such holder).

FIFTH: Existence. The corporation is to have perpetual existence.
SIXTH: No Preemptive Rights; Treasury Stock. Shareholders shall have no

preemptive right to acquire unissued shares of the Corporation’s capital stock, treasury shares or
securities convertible into such shares. The Board of Directors of the Corporation shall have the
power and authority from time to time to authorize the sale of, and to sell, for cash or otherwise,
all or any portion of the unissued and/or treasury stock of the Corporation without such stock, or
any portion thereof, being first offered to the shareholders of the Corporation.

SEVENTH: Director Liability. A director of the Corporation shall not be personally
liable to the Corporation or its shareholders for monetary damages for breach of fiduciary duty as
a director except for liability (1) for any breach of the director’s duty of loyalty to the Corporation
or its shareholders, (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, as the same exists or hereafter may be amended, or (iv) for any transaction
from which the director derived an improper personal benefit. If the Delaware General
Corporation Law hereafter is amended to authorize the further elimination or limitation of the
liability of directors, then the liability of a director of the Corporation, in addition to the
limitation on personal liability provided herein, shall be limited to the fullest extent permitted by
the amended Delaware General Corporation Law. Any repeal or modification of this paragraph
by the shareholders of the Corporation shall be prospective only, and shall not adversely affect
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any limitation on the personal liability of a director of the Corporation existing at the time of such
repeal or modification.

EIGHTH: Amendment of Bylaws. The Corporation’s By-Laws may be adopted,
amended, altered or repealed by the affirmative vote of the holders of at least a majority of the
total number of issued and outstanding shares of Common Stock of the Corporation entitled to
vote at any annual or special meeting. In furtherance and not in limitation of the powers
conferred upon it by the laws of the State of Delaware, the Board of Directors shall have the
power to adopt, amend, alter or repeal the Corporation’s By-Laws upon the affirmative vote or
written consent of at least a majority of the entire Board of Directors; provided, however, that no
provisions of the By-Laws adopted by the shareholders shall be amended, altered or repealed by
the Board of Directors if the provisions so adopted by the shareholders so provide.

[The next page is the signature page.]
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IN WITNESS WHEREOQF, Hanger, Inc. has caused this Restated Certificate of
Incorporation to be signed by a duly authorized officer as of the 27 day of August.20]2,

HANGER, INC.

Name: Thomas E. Hartman
Title: Vice President and General Counsel
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CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS
OF
SERIES A JUNIOR PARTICIPATING PREFERRED STOCK
OF
HANGER, INC.

_ The undersigned, Thomas E. Hartman, the Senior Vice President, General
Counsel and Secretary of Hanger, Inc. (the “Corporation™), a corporation organized and existing
under the General Corporation Law of the State of Delaware, does hereby certify that, pursuant
to the authority conferred upon the Board of Dircctors of the Corporation by the Corporation’s
Amended and Restated Certificate of Incorporation to issue shares of preferred stock in series by
distinct designation by the Board of Directors of the Corporation, and pursuant to the provisions
of Section 151 of the General Corporation Law of the State of Delaware, the Board of Directors
on February 28, 2016 adopted the following resolution creating a series of preferred stock
designated as Series A Junior Participating Preferred Stock:

RESOLVED, that, pursuant to the authority vested in the Board of Directors in
accordance with the provisions of the Corporation’s Amended and Restated Certificate of
. Incorporation and the Delaware General Corporation Law, a series of Preferred Stock, par value
$0.01 per share, of the Corporation be and it hereby is created, and that the designation and '
number of shares and relative rights and preferences thereof are as set forth below:

Series A Junior Participating Preferred Stock

(1)  Designation and Amount. There is hereby created a series of Preferred |

Stock that shall be designated as “Series A Junior Participating Preferred Stock™, par value $0.01
per share {the “Series A Preferred Stock™), and the number of shares constitating such series
shall be 60,000, 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 of Series A
Preferred 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 or warrants or upon
the conversion of any outstanding securitics issued by the Corporation into Scries A Preferred
Stock.

(2)  Dividends and Distributions.

(A)  Subject to the prior and superior rights of the holders of any shares
of any series of Preferred Stock ranking prior and superior to the shares of Series A Preferred
Stock with respect to dividends, the holders of Series A Preferred 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 business days of January, April, July
and October in each year (each such date being referred to herein as a “Quarterly Dividend

State of Delaware
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Payment Date™), commencing on the first Quarterly Dividend Payment Date after the first
issuance of a share or fraction of a share of Series A Preferred Stock, in an amount per share
(rounded to the nearest cent) equal to the greater of (i) $1.00 or (ii) subject to the provision fof
adjustment hereinafter set forth, 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 noncash
dividends or other distributions, other than a dividend payable in shares of Common Stock ora
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 Payment Date, since the first issuance of any share or -
fraction of a share of Series A Preferred Stock. In the event the Corporation shall at any time
after February 28, 2016 (the “Rights Declaration Date™) (a) declare any dividend on Coromon
Stock payable in shares of Common Stock, (b) subdivide the outstanding Common Stock, or (¢}
combine the outstanding Common Stock info a smaller number of shares, 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 clause (ii) of 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 that -
are 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 Corporation shall declare a dividend or distribution on the
Series A Preferred Stock as provided in paragraph (A) above immediately after it declares a
dividend or distribution on the Common Stock (other than a dividend payable in shares of _
Common Stock); provided that, in the event no dividend or distribution shall have been declared
on the Common Stock during the period between any Quarterly Dividend Payment Date and the
next subsequent Quarterly Dividend Payment Date, subject to the prior and superior rights of the -
holders of any shares of any series of Preferred Stock ranking prior and superior to the shares of
Series A Preferred Stock with respect to dividends, a dividend of $1.00 per share on the Series A

- Preferred Stock shall nevertheless be payable on such subsequent Quarterly Dividend Payment

Date.

(C)  Dividends shall begin to accrue and be cumulative on outstanding

_ shares of Series A Preferred Stock from the Quarterly Dividend Payment Date next preceding the
date of issue of such shares of Series A Preferred Stock, uniess the date of issue of such shares is
prior to the record date for the first Quarterly Dividend Payment Date, in which case dividends
on such shares shall begin to accrue 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 Serics A Preferred Stock entitled to receive a quarterly
dividend and before such Quarterly Dividend Payment Date, in either of which events such
dividends shall begin to accrue and be cumulative from such Quarterly Dividend Payment Date.
Accrued but unpaid dividends shall not bear interest. Dividends paid on the shares of Series A
Preferred Stock in an amount less than the total amount of such dividends at the time accrued
and payable on such shares shall be allocated pro rata 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 shares of Series A Preferred Stock entitled to receive payment of a
dividend or distribution declared thereon, which record date shall be no more than 30 days prior -
to the date fixed for the payment thercof
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(3 Voting Rights. The holders of shares of Series A Preferred Stock shall
have the following voting rights:

(A)  Subject to the provision for adjustment hereinafter set forth, each
share of Series A Preferred Stock shall entitle the holder thereof to 1,000 votes on all matters
submitted to a vote of the stockholders of the Corporation. In the event the Corporation shall at
any time after the Rights Declaration Date declare or pay any dividend on 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 greater or lesser number of shares of Common
Stock, then in each such case the number of votes per share to which holders of shares of Series
A Preferred Stock were entitled immediately prior to such event shall be adjusted by multiplying
such number by a fraction the numerator of which is the number of shares of Common Stock that
are 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)  Except as otherwise provided herein, in any other resolution of the Board
of Directors creating a series of Preferred Stock or any similar stock, or by law, the holders of
shares of Series A Preferred Stock and the holders of shares of Common Stock shall vote
together as one class on all matters submitted to a vote of stockholders of the Corporation.

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

{4 Certain Restrictions.

(A)  Whenever quarterly dividends or other dividends or distributions
payable ori the Series A Preferred Stock as provided in Section 2 are in arrears, thereafter and
until all accrued and unpaid dividends and distributions, whether or not declared, on shares of
Series A Preferred Stock outstanding shall have been paid in full, the Corporation shall not:

(i) declare or pay dividends on, make any other distributions
on, or redeem or purchase or otherwise acquire for consideration any shares of stock ranking
junior (cither as to dividends or upon liquidation, dissolution or winding up) to the Series A
Preferred Stock;

(ify  declare or pay dividends on or make any other distributions -
on any shares of stock ranking on a-parity (cither as to dividends or upon liquidation, dissolution
or winding up) with the Series A Preferred Stock, except dividends paid ratably on the Series A
Preferred 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 shares are then entitled;

(iii)y  redeem or purchase or otherwise acquire for consideration -
shares of any stock ranking on a parity (either as to dividends or upon liquidation, dissclution or
winding up) with the Series A Preferred Stock, provided that the Corporation may at any time
redeem, purchase or otherwise acquire shares of any such parity stock in cxchange for shares of

3
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any stock of the Corporation ranking junior to or on a parity with (both as to dividends or upon
dissolution, liquidation or winding up) the Series A Preferred Stock; or

(iv)  purchase or otherwise acquire for consideration any shares
of Series A Preferred Stock, or any shares of stock ranking on a parity with the Series A
Preferred Stock, except in accordance with a purchase offer made in writing or by publication (as
determined by the Board of Directors) to all holders of such shares upon such terms as the Board
- of Directors, after consideration of the respective annual dividend rates and other relative rights
and preferences of the respective serics and classes, shall determine in good faith will result in
fair and equitable treatment among the respective series or classes.

(B)  The Corporation shall not permit any corporation of which an
amount of voting securities sufficient to elect at least a majority of the directors of such
corporation is beneficially owned, directly or indirectly, by the Corporation or otherwise
controlled by the Corporation to purchase or otherwise acquire for consideration any shares of
stock of the Corporation unless the Corporation could, under paragraph (A) of this Section 4,
purchase or otherwise acquire such shares at such time and in such manner.

5 Reacquired Shares. All shares of Series A Preferred Stock that shall at
any time have been reacquired by the Corporation shall, after such reacquisition, have the status
of authorized but unissued shares of Preferred Stock of the Corporation, without designation as

" to series, and may be reissued as part of a 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 herein.

{6) Liguidation. Dissolution or Winding Up. Upon any liquidation,
dissolution or winding up of the Corporation, no distribution shall be made (A} to the holders of

shares of stock ranking junior (cither as to dividends or upon liguidation, dissolution or winding

" up) to the Series A Preferred Stock unless, prior thereto, the holders of shares of Series A
Preferred Stock shall have received $1,000 per share, plus an amount equal to accrued and
unpaid dividends and distributions thereon, whether or not declared, to the date of such payment,
provided that the holders of shares of Scries A Preferred Stock shall be entitled to receive an
aggregate amount per share, subject to the provision for adjustment hercinafter set forth, equal to
1,000 times the aggregate amount to be distributed per share to holders of shares of Common '
Stock, or (B) to the holders of shares of stock ranking on a parity (either as to dividends or upon
liquidation, dissolution or winding up) with the Series A Preferred Stock, except distributions
made ratably on the Series A Preferred Stock and alf other such parity stock in proportion to the
total amounts to which the holders of all such shares are entitled upon such liguidation,
dissolution or winding up. 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 cutstanding 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 aggregate amount to which
holders of shares of Series A Preferred Stock were entitled immediately prior to such event undet
the proviso in clause (A) of 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 putstanding
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immediately after such event and the denominator of which is the number of shares of Commeon
Stock that were outstanding immediately prior to such event.

(7} Consolidation. Merger. etc. In case the Corporation shall enter into any
consolidation, merger, combination, share exchange or other transaction in which the shares of
Common Stock are exchanged for or changed into other stock or securities, cash and/or any other
property, then in any such case the shares of Series A Preferred Stock shall at the same time be

- similarly exchanged or changed in an amount per share (subject to the provision for adjustment
hereinafter set forth) equal to 1,000 times the aggregate amount of stock, securities, cash and/or
any other property (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 Corporation shall at any time after the
Rights Declaration Date (A) declare any dividend on Common Stock payable in shares of
Common Stock, (B) subdivide the outstanding Common Stock, or (C) combine the outstanding
shares of Common Stock into a smaller number of shares, then in each such case the amount set
forth in the preceding sentence with respect to the exchange or change of shares of Series A
Preferred Stock shall be adjusted by multiplying such amount by a fraction the numerator of
which is the number of shares of Common Stock that are 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.

(8)  NoRedemption. The shares of Series A Preferred Stock shall not be
redeemable.

{9y  Amendment. To the fullest extent permitted by applicable law, prior to
such time as shares of Series A Preferred Stock are issued and outstanding, the Board of
Directors may modify, amend, alter or revoke any of the number of shares of Series A Preferred
Stock, the powers, preferences or special rights of the Series A Preferred Stock or the other terms
of the Series A Preferred Stock. From and after such time as shares of Scrics A Preferred Stock
are issued and outstanding, the Amended and Restated Certificate of Incorporation of the
Corporation shall not be amended in any manner that would materially alter or change the
powers, preferences or special rights of the Series A Preferred Stock so as to affect them
adversely without the affirmative vote of the holders of at least two-thirds of the outstanding
shares of Series A Preferred Stock, voting together as a single class.

{10y  Fractional Shares. Series A Preferred Stock may be issued in fractions of
a share which shall entitle the holder, in proportion to such holder’s fractional shares, to exercise
voting rights, receive dividends, participate in distributions and to have the benefit of all other
rights of holders of Series A Preferred Stock.

(11)  Ranking. The Series A Preferred Stock shall rank junior to all other series
of the Corporation’s Preferred Stock as to the payment of dividends and the distribution of
- assets, whether or not upen the dissolution, liquidation or winding up of the Corporation, unless
the terms of any such series shall provide otherwise.
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IN WITNESS WHEREOF, I have hereunto subscribed my name as of this _28th

day of February, 2016. W

Name: ' Thomas E. Hartman
Title: Senior Vice President, General Counsel
and Secretary
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State of Delaware
Secretary of State
Division of Corporations

Delivered 12:55 PM 121212016 CERTIFICATE OF OWNERSHIP AND MERGER
FILED 12:55 PM 12/22/2016

SR 20167226472 - FileNumber 2153738
MERGING

OPNET, INC,
INTO

HANGER, INC.

The following Certificate of Ownership and Merger for the merger of a parent
corporation and its subsidiary corporation is submitted pursuant to Section 253 of the General
Corporation Law of Delaware.

Hanger, Inc., a corporation organized and existing under the laws of the State of Delaware (the
“Parent Corporation™),

DOES HEREBY CERTIFY

FIRST: That the Parent Corporation was incorporated on March 3, 1988 pursuant to the
General Corporation Law of the State of Delaware.

SECOND: That the Parent Corporation owns 100% of the capital stock of OPNET, Inc,,
a corporation incorporated on April 3, 1996 pursuant to the laws of the State of Nevada (the
“Subsidiary Corporation™).

THIRD: That the Parent Corporation, by the following resolutions of ifs Board of
Directors, adopted as of December 22, 2016, determined to and did merge into itself the
Subsidiary Corporation.

RESOLVED, that Parent Corporation merges into itself Subsidiary Corporation and
assumes all of #s obligations,

RESOLVED, that the merger shall be effective as of December 31, 2016.

FOURTH: Anything herein or elsewhere to the contrary notwithstanding, this merger
may be amended or terminated and abandoned by the Board of Directors of the Parent
Corporation at any time prior to the time that this merger is filed with the Secretary of State and

becomes effective.

[The next page is the signature page.]
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IN WITNESS WHEREOQOF, the Parent Corporation has caused this Certificate o be
signed by an authorized officer this 2\s'day of December, 2016.

HANGER, INC.

Thomas E. Hartman
Senior Vice President & General Counsel
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State of Delaware
Secretary of State
Division of Corporations
Delivered 08:01 AM 10/03/2022

FILED 08:01 AM 10/03/2022 CERTIFICATE OF MERGER
SR 20223673320 - FileNumber 2153738

OF

HERO MERGER SUB, INC.
(a Delaware corporation)

with and into

HANGER, INC,
(a Delaware corporation)

Pursuant to Section 251(c¢) of the Delaware General Corporation Law (the “DGCL™), Hanger, Inc., a Delaware
corporation (the “Corporation™), executed the following Certificate of Merger:

FIRST; The name of each constituent corporation is Hanger, Inc., a Delaware corporation, and Hero Merger
Sub, Inc., a Delaware corporation.

SECOND: An Agreement and Plan of Merger, dated as of July 21, 2022 (the “Agreement and Plan of
Merger™), by and among Hero Parent, Inc., a Delaware corporation, Hero Merger Sub, Inc., a Delaware
corporation, and the Corporation has been approved, adopted, executed and acknowledged by each of the
constituent corporations in accordance with Section 251 of the DGCL.

THIRD: The name of the surviving corporation (the “Surviving Corporation™) is Hanger, Inc., a Delaware
corporation.

FOURTH: The certificate of incorporation of the Corporation as in effect immediately prior to the effective
time of the merger shall, at the effective time of the merger, be amended and restated in its entirety to read as
set forth on Exhibit A hereto, and, as so amended and restated, shali be the Certificate of Incorporation of the
Surviving Corporation.

FIFTH: The executed Agreement and Plan of Merger is on file at the office of the Surviving Corporation at
10910 Domain Drive, Suite 300, Austin, Texas 78758.

SIXTH: A copy of the Agreement and Plan of Merger will be provided by the Sarviving Corporation, upon
request and without cost, to any stockholder of any constituent corporation,

SEVENTH: The merger shall become effective upon the filing of this Certificate of Merger with the Secretary
of State of Delaware,

[Signature Page Follows]
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IN WITNESS WHEREOF, the Surviving Corporation has caused this Certificate of Merger to be

signed by an authorized officer this 3 day of October, 2022.

[Signature Page to Certificate of Merger]

Hanger, Inc.

R [Py

Name: Vinit K, Asar

Title: President and Chief Executive

Officer
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EXHIBIT A
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THIRD AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
HANGER, INC.

ARTHCLE]
The name of the corporation is Hanger, Inc. (the “Corporation”).
ARTICLE II

The address of the Corporation’s registered office in the State of Delaware is ¢/o The
Corporation Trust Company, Corporation Trust Center, 1209 Orange Street, Wilmington, New
Castle County, Delaware 19801. The name of its registered agent at such address is: The
Corporation Trust Company.

ARTICLE HI

The nature of the business and the purposes to be conducted and promoted by the
Corporation are to conduct any lawful business, to promote any lawful purpose and to engage in
any lawful act or activity for which corporations may be organized under the General Corporation
Law of the State of Delaware, as amended (“DGCL”). The Corporation will have perpetual
existence,

ARTICLE 1V

1. The total number of shares of stock which the Corporation shall have authority to
issue is one thousand (1,000) shares of common stock, $0.01 par value per share (the “Common
Stock™).

2, Shares of the Common Stock may be issued from time to time as the Board of
Directors of the Corporation (the “Board”) shall determine and on such terms and for such
consideration as shall be fixed by the Board. The amount of the authorized Common Stock of the
Corporation may be increased or decreased by the affirmative vote of the holders of a majority of
the outstanding Common Stock of the Corporation entitled to vote.

ARTICLE V

Elections of directors need not be by written ballot unless required by the Bylaws of the
Corporation. Any director may be removed from office either with or without cause at any time
by the affirmative vote of the holders of a majority of the outstanding Common Stock of the
Corporation entitled to vote, given at a meeting of the stockholders called for that purpose, or by
the consent of the holders of a majority of the outstanding Common Stock of the Corporation
entitied fo vote, given in accordance with DGCL Section 228.
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ARTICLE VI

In furtherance and not in limitation of the powers conferred upon the Board by law, the
Board shall have the power to make, adopt, alter, amend and repeal from time to time the Bylaws
of the Corporation subject to the right of the stockholders entitled to vote with respect thereto to
alter, amend and repeal Bylaws made by the Board.

ARTICLE VII

The personal liability of the directors or former directors of the Corporation to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director is
hereby eliminated to the fullest extent permitted by paragraph (7) of subsection (b) of DGCL
Section 102, as the same may be amended and supplemented from time to time. Any repeal or
modification of this Article VII by the stockholders of the Corporation shall not adversely affect
any right or protection of a director or former director of the Corporation existing hereunder {or
previously existed) with respect to any act or any act or omission occurring prior to such repeal or
modification. If the DGCL is hereafter amended to further eliminate or limit the personal liability
of directors, then the Hability of a director or former director of the Corporation shall be eliminated
or limited to the fuliest extent then permitted.

ARTICLE VHI

The Corporation, to the full extent permitted by Section 145 of the DGCL, as amended
from time to time, shall indemnify all persons whom it may indemnify pursuant thereto, including,
without limitation, its past or present directors and officers. Expenses (including attorneys’ fees)
incurred by an officer or director (past or present) in defending any civil, criminal, administrative,
or investigative action, suit or proceeding for which such officer or director may be entitled to
indemnification hereunder shall be paid by the Corporation in advance of the final disposition of
such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or
officer to repay such amount if it shall ultimately be determined that he or she is not entitled to be
indemnified by the Corporation as authorized hereby. Any repeal or modification of this Article
VHI by the stockholders of the Corporation shall not adversely affect any right or protection of an
officer or director or former officer or director of the Corporation existing hereunder (or previously
existed) with respect to any act or any act or omission occurring prior to such repeal or
modification.

ARTICLE IX

Subject to the last sentence of Articles VH and VHI of this Third Amended and Restated
Certificate of Incorporation, the Corporation reserves the right to amend or repeal any provision
contained in this Third Amended and Restated Certificate of Incorporation, in the manner now or
hereafter prescribed by statute, and all rights conferred upon a stockholder herein are granted
subject to this reservation.
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STATE OF DELAWARE
CERTIFICATE OF CHANGE OF REGISTERED AGENT
AND/OR REGISTERED OFFICE

The corporation organized and existing under the General Corporation Law of the State
of Delaware, hereby certifies as follows:

1. The name of the corporation is HANGER, INC.

2. The Registered Office of the corporation in the State of Delaware is changed to
251 Little Faiis Drive

(street), in the City of Wilmington, DE )
County of New Castie Zip Code 19808 . The name of the
Registered Agent at such address upon whom process against this Corporation may be
served is Corporation Service Company

3. The foregoing change to the registered office/agent was adopted by a resolution of
the Board of Directors of the corporation.

By: /s/ Thomas E. Hartman
Authorized Officer

Name: Thomas E. Hartman

Print or Type

State of Delaware
Secretary of State
Division of Corporations
Delivered 06:18 PM 12/12/2022
FILED 06:18 PM 12/12/2022
SR 20224244226 - FileNumber 2153738
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