Fil :t Fee: $150.00

ID Number:M {
License Fee: $15.00 minimum (§7-1.1-124)

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
Office of the Secret..ry of State
Corporations Division
100 North Main Street
Providence, Rhode Island 02903-1335

BUSINESS CORPORATION

APPLICATION FOR CERTIFICATE OF AUTHORITY
(To Be Filed In Duplicate Original)

dersigned foreign corporation hereby

Pursuant to the provisions of Section 7-1.1-103 of the General Laws, 1956, as amended, the un
r that purpose submits the following

applies for a Certificate of Authority to transact business in the state of Rhode Island, and fo
statement:

1. The name of the corporation is CHARTONE, INC.

Delaware

2. Itis incorporated under the laws of

3. The name, it different, which it elects to use in Rhode Island is;

(a) If the name of the corporation in its jurisdiction of incorporation does not contain the word “corporation,” “company,”
“incorporated,” or “limited,” or an abbreviation thereof, then list the name of the corporation with the addition of one of the

above corporate endings for use in Rhode Island:
CEARTONE, INC.

(b) if the corporate name is not available in Rhode Island, then set forth below the fictitious name under which the corporation will
qualify and fransact business in Rhode Island as stated in the “Fictitious Business Name Statement” to be filed with this

application: _ n
Delawdre, CNart e |, tne.

and the period of its duration is _Perpetual

4. The date of its incomporation is 09/01/1999

3. The address of its principal office in the state or country under the laws of which it is incorporated is

6. The address of its proposed registered office in Rhode Island is 10 Weybosset Street
(Street Address, not P.O. Box)

02903 and the name of its proposed registered agent in Rhgde Island _gt

Providence RI
{City/Town) {Zip Code) =
) ~
that address is C T Corporation System e
{Name of Agent) —_
[ anest
7. The specific purpose or purposes which it proposes to pursue in the transaction of business in Rhode Island are: rﬁ:l;l L
S
The provision of outsourcing services for the release and delivery of patie®mr ', ;_r’;
medical records. - o
8. The names and respective addresses of the directors and officers are: SEE ATTACHMENT S[ Qso
Name Address P 5
Director BRIAN CAHILL 226 AIRPORT PKWY, #200, SAN JOSE, CA 951 10@’ X 20@

Director JOEL ACKERMAN 226 AIRPORT PKWY, #200, SAN JOSE, CA 95110} /
President BRIAN ﬁgl_% ze IIE e WORT PKWY, #200 SAN JOSE, CA 95110 S 37
ALAN MoSSPV G 1 26 AIRPORT PKWY, #200_SAN IOSE, CA 95110 U
H i, S

Vice President
/U,}”B‘fll [ J:.ij m ALK ‘

Treasurer ]
Secretary GEORdéABATJ@Q&W- ‘5? 22%» AIRPORT PKWY, #200 SAN JOSE, CA 95110
'*'; \)... PRI 1Y L:I.J:.- . . .
Fovies, Om 924, -G“_‘m' RERY YIS0 s a
Revised: 01/99 RIO39 - 1729702 CTFllmngagerhﬂim‘\“' ﬂ 3 Y - ( :5 t: ﬂ :“



9. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares, shares without par
value, and series, if any, within a class, is: SEE ATTACHMENT

Par Value or Statement that
. Number of Shares Class Series Shares are without Par Value
W3,  ©O COMMON 0.001

10. The aggregate number of its issued shares, itemized by classes, par value of shares, shares without par value, and series, if any,
within a class, is: SEE ATTACHMENT

Par Value or Statement that

Number of Shares Class Series Shares are without Par Value
181,001 COMMON 0.001
2,520,000 PREFERRED A 0.01
2,130,000 PREFERRED B 0.01

11. (a) An estimate of the value of all property to be owned by the corporation for the following year, wherever located, is
$ 5,618,000.00 .

{b) An estimale of the value of the corporation’s property to be located within Rhode island during the following year is
$ 1.000.00

{c) An estimate, expressed as a percentage, of the proportion that the estimated value of the property of the corporation to be
located within this state during the following year bears to the value of all propenty of the corporation to be owned during the
following year, wherever located, is  9.02% %. |divide (b) by (a) and muiltiply by 100 to obtain the percentage].

12. (a) An estimate of the gross amount of business to be transacted by the corporation during the following year is
$ 60,800,000.00

{b) An estimate of the gross amount of business lo be transacted by the corporation at or from places of business in Rhode
Island during the following yearis $  290,000.00

{c) An estimate, expressed as a percentage, of the proportion that the gross amount of business to be transacted by the
corporation at or from places of business in this state during the following year bears 1o the gross amount thereof which will
be transacted by the corporation during the following year is 0.48% % [divide (b) by {a) and multiply by 100 to obtain
the percentage|.

13. This application is accompanied by certified copies of its articles of incorporation and all amendments thereto, duly authenticated
by the secretary of state or other authorized officer of the jurisdiction of its incorporation.

Date: é/ 20 / 04 CHARTONE, INC.
f Print Exakt Name %f Corporjtion Maklng Application
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COMM. #1350183
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o B\ NOTARY PUBL!C CALIFORNIA President or ce President check one
g N5 i SANTA CLARA COUNTY O { )
g

]

E My Comm. Exp. April 8, 2006 g ‘L D
umulunnm||mmnmmnmmmmul , ‘! -

STATE OF ( ‘?4 iéamﬁé
COUNTY OF zca4 (Trara

, on this Zé"/‘“ day of Ja/w , ROdi. |, personally appeared

By

[ ]E3RLILL |

ﬁ Secretary or [] Assistant Secretary (check one)

before me ﬁmﬁo(r 1’ who, being by me first duly sworn, declared that@/she
is the 4 Q an ;i Sectren fei et f of the corporatlon /she signed the foregoing document as
such officer of the corporation, and that the statements hergin co ) .

Notary Public

My Commission Expires: ( 2 ]Zg,@_‘ f 25 L0002
RIO39 - 1/29402 C T Filing Manzger Online
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Attachment to Bhode Island
Application for Certificate of Authority

Purpose Clause

THE PROVISION OF OUTSOURCING SERVICES FOR THE RELEASE AND DELIVERY OF PATIENT

MEDICAL RECORDS Notwithstanding the foregoing, the purpose of the corporation is to engage in any lawful act or
activity for which corporations may be organized to do business under the laws of its jurisdiction of incorporation.

Capital Stock
1. Class: PREFERRED
Number Authorized: 1,200,000
Number Issued: 1,200,000
Does this series have a Par Value?: Yes
Par Value Amount: $0.01
2. Class: PREFERRED
Number Authorized: 400,766
Number Issued: 400,766
Does this series have a Par Value?: Yes
Par Value Amount: $0.001
Officers & Directors
1. Full Name: BRIAN CAHILL
Officer/Director: Officer,Director
Officer’s Title: PRESIDENT & CEO
Business Address: 226 AIRPORT PKWY, #200
City: SAN JOSE
State: CA
ZIP Code: 95110
2, Full Name: GEORGE ABATIJOGLOU
Officer/Director: Officer
Officer’s Title: CFO & SECRETARY
Business Address: 226 AIRPORT PKWY, #200
City: SAN JOSE
State: CA
ZIP Code: 95110
3. Full Name: ALAN MOSS
Officer/Director: Officer
Officer’s Title: EVP OPERATIONS
Business Address: 226 AIRPORT PKWY, #200
City: SAN JOSE
State: CA
ZIP Code: 95110
4. Full Name: GEOFFREY RAKER
Officer/Director: Director
Officer’s Title:

Business Address:

226 AIRPORT PKWY, #200

file://CAWINNT\Downloaded%20Program%20Files\RIRI039 htm

6/11/2002



Page 2 of 2

City: SAN JOSE
State: CA
ZIP Code: 95110
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‘Delaware ...

The TFirst State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED
CERTIFICATE OF "CHARTONE, INC." AS RECEIVED AND FILED IN THIS
OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, FILED THE SEVENTEENTH DAY OF DECEMBER,

A.D. 2001, AT 2 O'CLOCK P.M.

Harriet Smith Windsor, Secretary of State

3091065 8100X AUTHENTICATION: 1896589

020467472 DATE: 07-22-02



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FPILED 02:00 PM 12/17/2001
010648564 — 2091065

FOURTH
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
CHARTONE, INC.
Parsuant to section 242

of the )
Delaware General Corporation Law

X ERKAE

CHARTONE, INC., a D¢laware corporation (the “Cotporation”), hereby certifies as
follows:

The Certificate of Incorporation of the Corporation was filed in the office of the Secretary
of State of the State of Delaware on September 1, 1999, was amended and restated on April 28,
2000 pursuant to Section 242 and Scction 245 of the Delaware General Corparation Law to,
among other things, change the name of the Corporation from “PASC Acquisition Corporation”
to “ChartOne, Inc.,” was further amended and restated on June 1, 2000 and October 20, 2000
pursuant to Section 242 and Section 245 of the Delaware General Corporation Law, and is
hereby further amended and restated pursuant to Section 242 and Section 245 of the Delaware
General Corporation Law. All amendments to the Certificate of Incorporation reflected herein
have been duly proposed by the Board of Directors of the Corporation and duly adopted by the
stockholder of the Corporation in accordance with the provisions of such Sections.

This Fourth Amended and Restated Certificate of Incorporation restates and integrates
and further amenda the Amended and Restated Certificate of Incorporsation of the Corporation.

The text of the Amended and Restated Certificate of corporation is amended to read as herein
sct forth in full:

STILIBIMEIMI 1004
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ARTICLE L
The name of the Corporation is: ChartOne, Inc.
ARTICLE 1.

The address of its registered office in the State of Delaware is 1209 Orange Street
in the City of Wilmington, County of New Castle. The name of its registered agent at such
address is The Corporation Trust Company. :

ARTICLE III.

The nature of the business or purposes to be conducted or promoted by the
Corporation is to engage in any lawful act or activity for which corporations may be organized
under the General Corporation Law of the State of Delaware.

ARTICLE IV,

The total number of shares of stock which the Corporation ghall have antherity to
issue is 26,631,532, consisting of (i) 7,500,000 shares of Séries A Convertible Preferred Stock,
par value $0.01 per share, of the Corporation (the “Series A, Preferred Stock™), (ii) 2,130,000
shares of Series B Convertiblo Preferred Stock, par value $0.01 per share, of the Corporation (the
“Series B Preferred Stock™), (ii) 1,200,000 shares of Series C Convertible Preferred Stock, par
value $0.01 per share, of the Corporation (the “Series C Preferred Stock™), (iv) 400,766 shares of
Series D Convertible Preferred stock, par vaiue $0.01 per share, of the Corporation (the “Series D
Preferred Stock,” and together with the Series A Preferred Stock, the Series B Preferred Stock
and Series C Preferred Stock, the “Preferred Stock™) and (v) 15,400,766 shares of Common
Stock, $0.001 par value per share ¢the “Common Stock”).

The Common Stock shall be subject to the express terms of the Preferred Stock
and any series thereof. Bach share of Common Stock shall be equal to each other share of
Common Stock, The holders of shares of Common Stock shall be entitled to one vote for each
such share upon all questions presented to the stockholders.

The Corporation shall be entitled to treat the person in whose name any share of
its stock is registered as the owner thereof for any purposes and shall not be bound to recognize
any equitable or other claim to, or interest in, such share of the part of any other person, whether
or not the Corporation shall have notice thereof, except as expressly provided by applicable law.

The designations, powers, preferences and sefative, participating, optional or other
special rights, and the qualifications, limitations or restrictions thereof, of the Preferred Stock are
as follows:

SECTION 1. DESIGNATION AND AMOUNT.

(@)  The shares of the Series A Preferred Stock shall be designated “Series A
Convertible Preferred Stock” and the number of shares constituting such series shall be
7,500,000,
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{b)  The shares of the Series B Preferred Stock shall be designated “Series B
Convertible Prefetred Stock™ and the number of shares constituting such series shall be
2,130,000,

(¢)  The shares of the Series C Preferred Stock shall be designated “Series C
Convertible Prefersed Stock” and the number of shares constituting such series shall bs
1,200,000.

(d  The shares of the Series D Preferred Stock shall be designated “Series D
Convertible Preferred Stock™ and the number of shares constituting such series shall be 400,766,

SECTION 2. DIVIDENDS.

(a) The holdsrs of Series A Prefared Stock shall be entitled to receive, when
and as declared by the Board of Directors of the Corporation (the “Board of Directors™), out of
the net profits of the Corporation, dividends per share equal to the greater of (i) 12% per annum
of the Stated Value (as herein defined) of such Series A Preferred Stock before any dividends
ghall be declared, set apart for or paid upon any other stock ranking on liquidation junior to the
Series A Preferred Stock (such stock being referred to hereinafter collectively as “Junior Stock™)
in any year or (ii) to the extent that a dividend is paid on the Common Stock before any
dividends are declared, set apart for or paid upon the Sexries A. Preferred Stock, the amount such
holders would have received had such holder convertad his or its Series A Preferred Stock into
Common Stock immediately prior to the record date for such dividend. All dividends declared
upon the Series A Preferred Stock shell be declared pro rata per share and compounded.
quarterly. For purposes hereof, the term “Stated Value” shall mean (i) $10.00 per share with
respect to the Series A Preferred Stock, the Series B Preferred Stock or the Series C Preferred
Stock, subject to appropriate adjustment in the event of any atock dividend, stock split, stock
distribution or combination of such Series A Preferred Stock, Series B Preferred Stock or Sexies
C Prefarred Stock, as the case may be; and (ii) $12.50 per share with respect to the Series D
Preferred Stock, subject to appropriate adjustment in the event of any stock dividend, stock split,
stock distribution or combination of such Series D Preferred Stock. Dividends on the Series A
Preferred Stock shall be payable solely in additional shares of Series A Preferred Stock. The
Serics B Preferred Stock and the Series C Preferred Stock shall not be entitled to receive
dividends. After paying dividends on the Seriea A Preferred Stock as provided herein and
subject to the other limitations set forth in this Section 2, the holders of Series D Preferred Stock
shall be entitled to roceive dividends ratably based on the number of shares of Common Stock
held by each (assuming conversion of all such Serias D Preferred Stock), payable when, as and if
any dividend on Common Stock is declared by the Board of Directors.

(b)  Dividends on the Series A Preferred Stock shall be cumulative, whether or
not in any fiscal year there ghail be net profits or surplus available for the payment of dividends
in such fiscal year, so that if in any fiscal year or years, the dividends in whole or in part are not
paid upon the Series A Preferred Stock, unpaid dividends shall aceumulate as against the bolders
of the Junior Stock.

(c)  The number of shares of Series A Preferred Stock to be issued in payment
of the dividend with respect to each outstanding share of Series A Preferred Stock shall be
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determined by dividing the amount of the dividend per share that would have been payable had
such dividend been paid in cash by the Stated Value. To the extent that any such dividend womnld
result in the issuance of a fractional share of Series A Preferred Stock (which shall be determined
with respect to the aggregate number of shares of Series A Preferred Stock held of record by
each holder) then the amount of such fraction multiplied by the Stated Value shall be paid in
cash (unless there are no legally available funds with which to tnake such cash payment, in
which event such cash payment shall be made as soon as possible).

(d)  Forso long as the Series A Preferred Stock remains outstanding, without
the consent of the holders of a majority of the shares of Series A Preferred Stock, the
Corporation shall not pay any dividend upon the Junior Stock, whether in cash or other property
(other than shares of Junior Stock), or purchase, redeem or otherwise acquire any such Junior
Stock unless, in addition to the payment of the dividend to the holders of the Series A Proferred
Stock as described above, the Corporation has redeemed all shares of Series A Preferred Stock
which it would theretofore have been required to redeem under Section 8 hersof
Notwithstanding the provisions of this Section 2(d), without declaring or paying dividends on the
Series A Preferred Stock, the Corporation may, subject to applicable law, repurchase or redeem
shares of capital stock of the Corporation from current ot former officers or employees of the
Corporation pursuant to the terms of repurchase or similar agreements in effect from time o
time, provided that such agreements have been approved by the Board of Directors and the terms
of such agreements provide for a repurchase or redemption price not in excess of the price per
share paid by such employee for such share,

SECTION 3. LIQUIDATION, DISSOLUTION OR WINDING UP.

(a) Inthe event of any voluntary or mvoluntary liquidation, dissolution or
winding up of the Corporation, the holders of shares of Series A Preferrod Stock then
outstanding shall be entitled to be paid out of the assets of the Corporation available for
distribution 1o its stockholders, after and subject to the payment in full of all amounts required to
be distributed to the holders of any other Preferred Stock of the Corporation ranking on
liquidation prior and in preferemce to the Series A Preferred Stock (such Preferred Stock being -
referred to hereinafter as “Senior Preferred Stock™), if any, upon such liquidation, dissolution or
winding up, but before any payment shall bs made to the holders of Junior Stock, an amount in
cash equal to the greater of (i) the Stated Value per share plus any dividends thereon accrued but
unpaid or (ii) assuming convergion of the Series A Proferred Stock pursuant to Scction 5, the
amount such holder would have received had such holder converted its Serics A Preferred Stock
into Common Stock immediate]y prior to such distribution. If upon any such lignidation,
dissolution or winding up of the Corporation the remaining assets of the Corporation available
for the distribution to its stockholders after payment in full of amounts required to be paid or
distributed to holders of Senior Preferred Stock shall be insufficient to pay the holders of shares
of Serics A Preferred Stock the full amount to which they shall be entitled, the holders of shares
of Series A Preferred Stock, and any class of stock ranking on liquidation on a parity with the
Series A Preferred Stock, shall share ratably in any distribution of the remaining assets and finds
of the Corporation in proportion to the respective amounts which would otherwise be payable in
respect to the shares held by them upon such distribution if all amounts payable on or with
respect 1o said shares were paid in full.
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{b)  The Series B Preferred Stock shall rank on liquidation on a panty with the
Series C Preferred Stock. In the event of any voluntary or involuntary hiquidation, dissolution or
winding up of the Corporation, the holders of shares of Series B Preferred Stock and Seties C
Prefesred Stock then outstanding shall be entitled to be paid out of the assets of the Corporation
available for distribution to its stockholders, after and subject to the payment in full of all
amounts required to be distributed to the holders of the Series A Preferred Stock and any other
Preferred Stock of the Corporation ranking on liquidation prior and in preference to the Sertes B
Preferred Stock and the Series C Preferred Stock, upon such liquidation, dissolution or winding
up, but before any payment shall be made to the holders of any other stock ranking on Equidation
junior to the Seriss B Preferred Stock and the Series C Preferred Stock, an amount in cash equal
to the greater of (i) the Stated Value per share or (ii) assuming conversion of the Series B
Preferred Stock or the Series C Preferred Stock, as the case may be, pursuant to Section 5, the
amount such holder would have received had such holder converted its Series B Preferred Stock
or Series C Preferred Stock into Cormmon Stock immediately pricr to such distribution. If upon
any such liquidation, dissolution or winding up of the Corporation the remaining assets of the
Corporation available for the distribution to its stockholders after payment in full of amounts
required to be paid or distributed to holders of Series A Preferred Stock and Senior Preferred
Stock shall be insufficient to pay the holders of shares of Series B Preferred Stock or the Series C
Preferred Stock the full amount to which they ahall be entitled, the holders of shares of Series B
Preferred Stock and the holders of shares of Series C Preferred Stock, and any class of stock
ranking on liquidation on a parity with the Series B Prefemred Stock and the Series C Preferred
Stock, shall shere ratably in any distribution of the remaining assets and finds of the Corporation
. proportion to the respective amounts which would otherwise be payable in respect to the
shares held by them upon such distribution if 21l amounts payable on or with respect to said
shares were paid in full.

()  Inthe event of any voluntary or involuntary liquidation, dissolution or
winding up of the Corporation, ths holders of shares of Serics D Preferred Stock then
outstanding shall be entitled to be paid out of the assets of the Corporation available for
distribution to its stockholders, after and subject to the payment in full of all amounts required to
be distributed to the holders of the Series A Preferred Stock, Series B Preferred Stock, Series C
Preferred Stock and any other Preferred Stock of the Corporation ranking on liquidation prior
end in preference to the Series D Preferred Stock, upon such liguidation, dissolution or winding
up, but before any payment shall be made to the holders of any other stock ranking on liquidation
junior to the Seties D Preferred Stock, an amount in cash equal to the greater of (i) the Stated
Value per share or (ii) assuming conversion of the Series D Preferred Stock pursuant to Section
5, the amount such holder would have received had such holder converted its Series D) Preferred
Stock immediately prior to such distribution. If upon any such liquidation, dissolution or
winding up of the Corporation the remaining assets of the Corporation available for the
distribution to its stockholders after payment in ful) of amounts required to be paid or distributed
to holders of Series A Preferred Stock, Sexies B Preferred Stock, Series C Preferred Stock and
Senior Preferred Stock shall be insufficient to pay the holders of shares of Series D Preferted
Stock the full amount to which they shall be entitled, the holders of shares of Series D Preferred
Stock, and any class of stock ranking on liquidation on & parity with the Series D Preferred
Stock, shall shere ratably in any distribution of the remaining assets and funds of the Corporation
int proportion to the respective amounts which would otherwise be payable in respect to the
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shares held by them upon such distribution if all amounts payable on or with respect to said
shares were paid in full.

(d)  After the payment of all preferential amounts required to be paid to the
holders of the Series A Preferred Stock, any other Senior Preferred Stock, Series B Preferred
Stock, Series C Preferred Stock, Series I Preferred Stock and any other series of Preferred Stock
upon the dissolution, liquidation or winding up of the Corporation, the holders of shares of
Common Stock then outstanding shall be entitled to receive the remaining assets and funds of the
Corporation availabie for distribution to its stocicholders.

(e) The merger or consolidation of the Corporation into or with another
corporation, the merger or consolidation of any other corporation into or with the Corporation, or
the sale, conveyance, mortgage, pledge or lease of all or substantially all the assets of the
Corporation shall not be deemed to be a liguidation, dissolution or winding up of the Corporation
for purposes of this Section 3.

SECTION 4. VOTING.

(a)  Except as provided in Section 4(g), each issued and outstanding share of
Preferred Stock shall be entitled to the number of votes equal to the number of shares of
Common Stock into which each such share of Preferred Stock 18 convertible (as adjusted from
time to time pursuant to Section 5 hereof), at each meeting of stockholders of the Corporation (or
pursuant to any action by written consent) with respect to any and all matters presented to the
stockholders of the Corporation for their action or consideration. Except as provided by law, by
the provisions of this Section 4 or by the provisions establishing any other scries of Preferred
Stock, holders of Preferred Stock shall vote together with the holders of Common Stock as a
single clasg,

b @) As provided in and subject to the terms of this Section 4(b), the
haolders of Series A Preferred Stock shall have the exclugive right, voting separately as a class, to
elect up to three directors (herein referred to as the “Series A Directors™).

(i)  Inaddition to the rights of election provided in Section 4(b)(iii), so long as
Warburg, Pincus Equity Partners, L.P., a Delaware limited partnership (“Warburg™) and
its Affiliates (as hermin defined) beneficially own shares of Series A Preferred Stock
comprising at least fifteen percent (15%) of the outstanding Common Stock (assuming
conversion of all Preferred Stock), Warburg and its Affiliates shall have the oxclusive
right to elect two Series A Directors. In the event Warburg and its Affiliates beneficially
own shares of Series A Preferred Stock comprising at least five percent (5%) but less
than fifteen percent (15%) of the outstanding Common Stock (assuming conversion of all
Preferred Stock), then Warburg and its Affiliates shall have the exclusive right to elect
one Series A Director. In the event Warburg and its Affiliates beneficially own shares of
Series A Preferred Stock comprising less than five percent (5%) of the outstanding
Common Stock (assuming conversion of all Preferred Stock), then Warburg and its
Affiliates shall have no right to elect a Series A Director. For purposes hereof, the term
“Affiliate” with respect to any given person shall mean persons controlling, controlied by
or under common control with the given person
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(iti) In addition to the rights of election provided in Section 4(b)(ii), so long as
Prudentis] Securities Group, Inc., 2 Delaware corporation (“PSGI™), and its Affiliates and
Transferees (as herein defined) own shares of Series A Preferred Stock comprising, in the
aggregate, at least five percent (5%) of the outstanding Commen Stock (assuming
conversion of all Preferred Stock), PSGI or its Affiliates or Transferees, as the case may
be, shall have the exclusive right to elect one Series A Director. In the event PSGI and its
Affiliates and Transferees beneficially own shares of Series A Preferred Stock
comprising, in the aggregate, less tham five percent (5%) of the outstanding Cornmon
Stock (assuming conversion of all Preferred Stock), then PSGI and its Affiliates and
Transferees shall have no right to elect a Series A Director. For purposes of this Section
4(b)(iii) “Transferees” shall mean the transferces of Series A Preferred Stock pursuant to
Section 6.9 of that certain Securitics Purchase Agreement, dated as of May 5, 2000, by
and among the Corporation, QuadraMed Corporation, QuadraMed Operating Corporation
and the investors named therein.

(tv)  All Series A Directors provided pursuant to Sections 4(b)ii) and 4(b)(iii)
shall be elected by the affirmative vote of the holders of record of a majority of the
outstanding shares of Scrics A Preferred Stock cither at meetings of stockholders at
which directors are elected, a special mesting of holders of Series A Preferred Stock or
by written consent without a meeting in accordance with the General Corporation Law of
Delaware. Each Series A Director 50 clected shall serve for a term of one year and until
his successor is elected and qualified. Any vacancy in the position of a Series A Director
may be filled only by the holders of the Series A Preferred Stock. Each Series A Director
may, during his or her term of office, be removed at any time, with our without cause, by
and only by the affirmative vote, at a special meeting of holders of Series A Preferred
Stock called for such purpose, or the writien consent, of the holders of record of a
majority of the outstanding shares of Series A Preferred Stock. Any vacancy craated by
such removal may also be filled at such meeting or by such consent.

{c) [Intentionally omitted.]
(d)  Soloong as Warburg and its Affiliates beneficially own shares of Series A

Preferred Stock comprising at least ten percent (10%) of the outstanding Common Stock
(assuming conversion of all Preferred Stock), in addition to amy other rights provided by law, the
Corporation shall not, without first obtaining the affirmative vote or written consent of the
bolders of a mejority of the outstanding shares of Series A Preferred Stock:
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(i)  amend or repeal any provision of the Corporation’s Certificate of
Incorporation or By-Laws in a manner adversely affecting the holders of Series A
Preferred Stock;

(iiy avthorize or effect the payment of dividends or the redemption or
repurchase of any capital stock of the Corporation or rights to acquire capital stock of the
Corporation (other than the repurchase of stock from employees of the Corporation or its
subsidiaries pursuant to repurchase rights ynder vesting provisions related to the length of
period of employment of such employees at purchase prices initially paid by such
employees for such shares);




(iii)  enter into any transaction, other than employment sgreements on a basis
consistent with past practice, with any officer, director or beneficial owner of five percent
(5%) or more of the Common Stock ar any Affiliate of any of the foregoing;

(iv)  amend, alter or repeal the preferences, special rights or other powers of the
Series A Preferred Stock so as to affect adverscly the Series A Preferved Stock. For this
purpose, the authorization or issuance of any series of Preferred Stock with preference or
priority over, ot being on a parity with the Series A Preferred Stock as to theright to
receive cither dividends or amounts distributable upon liquidation, dissolution or winding
up of the Corporation shall be deemed so to affect adversely the Series A Preferred
Srock;

(v)  distribute money or other property in respect of any stock other then Series
A Preferred Stock; issue debt that ig convertible into stock of the Corporation; or issue
stock that enjoys a priority as to dividends or on liquidation;

(vi) authorize or effect the issuance by the Corporation of any shares of capital
stock or rights to acquire capital stock other than (x) pursuant o options, warrants,
conversion or subscription rights in existence on the initial date of issuance of the Series
A Preferred Stock or (y) pursuant to stock option, stock bonus or ather employee stock
plans for the benefit of the employees of the Corporation or its subsidiaries in existence
as of such date or thereafter approved with the consent of the holders of a majority of the
then outstanding sharss of Series A Preferred Stock;

(vii) authorize or offect (a) any sale, loase, transfer or other disposition of all or
substantially all the agsets of the Corporation; (b) any mergex or congolidation or other
reorganization of the Corporation with or into another corporation, (c) the acquigition by
the Corporation of another corporation by means of a purchase of all or substantially all
of the capital stock or assets of such corporation, or (d) & liquidation, winding up,
dissolution or adoption of any plan for the same; or

(vii) authorize or effect the election or removal of any officer of the
Corporation.

(¢) [Intemtionally omitted.]
® [Intentlon-nlly omitted.]
{(g)  Except as provided by law, (i) the holders of Series C Preferred Stock

shall have no voting rights and (ii) any reference in this Section 4 to voting rights of holders of
Preferred Stock, to holders of Praferred Stock voting separately as a class, or to holders of
Preferred Stock voting together with the holders of Commeon Stock as a single ¢lass shall be
construed as excluding the holders of the shares of Series C Proferred Stock from any such vote.

SECTION 8. OPTIONAL CONVERSION,
Each share of Preferred Stock may be converted at any time, at the option of the

holder thereof, into the number of fislly-paid and nonassessable shares of Common Stock




obtained by dividing the Stated Value by the Conversion Price then in effect (the “Conversion
Rate™), provided, however, that on any redemption of any Preferred Stock or any liquidation of
the Corporation, the right of conversion shall terminate at the close of business on the full
business day next preceding the date fixed for such redemption or for the payment of any
amounts distributable on liquidation to the holders of such Preferred Stock.

(8  The initial conversion price, subject to adjustment as provided herein, is
equal to $10.00 with respect to the Series A Preferred Stock, Series B Preferred Stock and
Series C Preferred Stock and $12.50 with respect to the Series D Preferred Stock (the
“Conversion Price”). The initial Conversion Rate for the Preferred Stock shail be one share of
Common Stock for each one share of Preferred Stock surrendered for conversion. The
applicable Conversion Rate snd Conversion Price from time to time in effect is subject to
adjustment as hercinafter provided.

(b}  The Corporation shall not issus fractions of shares of Commeons Stock
upon conversion of Preferred Stock or sorip in lieu thereof. If any fraction of a share of
Common Stock would, except for the provisions of this Section 5(b), be issuable upon
conversion of Preferred Stock, the Corporation shall in lieu thersof pay to the person entitled
thereto an amount in cash equal to the current value of such fraction, calculated to the nearast
one-hundredth (1/100) of a share, to be computed (i) if the Common Stock is listed on any
national securitics exchange, on the basis of the latest sales price of the Common Stock on such
exchange (or the quoted closing bid price if there shall have been no sales) on the date of
conversion, or (ii} if the Common Stock shall not be listed, on the basis of the mean between the
closing bid and asked prices for the Common Stock on the date of conversion as reported by
NASDAQ, or its successor, and if there are not such closing bid and asked prices, on the basis of
the fair market value per share as determined by the Board of Directors.

(c) ‘Whenever the Conversion Rate and Conversion Price shall be adjusted as
provided in Section 6 hereof, the Corporation shall forthwith file at each office designated for the
conversion of Preferred Stock, a staternent, signed by the Chairman of the Board, the President,
any Vice President or Treasurer of the Corporation, showing in reasonable detail the facts
requiring such adjustment and the Conversion Rate that will be effective after such adjustment,
The Corporation shall also cause a notice setting forth any such adjustments o be sent by mail,
first clags, postage prepaid, to each record holder of Preferred Stock at his or its address
appearing on the stock register. If such notice relates to an adjustmemt resulting from an event
referred to in Section 6(g) hereof, such notice shall be included as part of the notice required to

be mailed and published under the provisions of Scction 6(g) hereof.

(d)  In orderto exercise the conversion privilege, the holder of Preferred Stock
{o be converted shall surrender his or its certificate or certificates therefore {o the principal office
of the transfer agent for the Preferred Stock (or if no tranafer agent be at the time appointed, then
the Corporation at its principal office), and shall give written notice to the Corporation at such
office that the holder elects to convert the Preferred Stock reprosented by such certificates, or any
number thereof, Such notice shall also state the name or names (with address) in which the
certificate or certificates for shares of Common Stock which shall be issuable on such conversion
shall be issued, subject to any restrictions on transfer relating to shares of the Preferred Stock or
shares of Common Stock upon conversion thereof. If so required by the Corporation, certificates
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surrendered for conversion shall be endorsed or accompanied by written instrument or
instruments of transfer, in form satisfactory to the Corporation, duly authorized in writing. The
date of receipt by the transfer agent (or by the Corporation if the Corporation serves as its own
transfer agent) of the certificates and notice shall be the conversion date. As soon as practicable
after receipt of such notice and the surrender of the certificate or certificates for Preferred Stock
as aforesaid, the Corporation shall cause to be issued and delivered at such office to such holder,
or on hig ot its written order, a certificate or certificates for the number of full shareg of Common
Stock issuable on such conversion in accordance with the provisions hereof, cash as provided in
Section 5(b) hereof in respect of any fraction of a share of Common Stock otherwise issuable
upon such conversion and, if less than all shares of Proferred Stock represented by the certificate
or certificates so surrendered are being converted, a residual certificate or certificates
representing the shares of Preferred Stock not converted.

(&)  The Corporation shall at all times when the Preferred Stock shall be
outstanding reserve and keep available out of its authorized but unissuced stock, for the purposes
of effecting the conversion of the Preferred Stock, such number of its duly authorized shares of
Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding
Preferred Stock. Before taking any action that would cause an adjustment reducing the
Conversion Price below the then par value of the shares of Common Stock issuabie upon
conversion of the Preferred Stock, the Corporation will take any corporate action that may, in the
opinion of its counsel, be necessary in order that the Corporation may validly and legaily issue
fully-paid and nonassessable shares of such Common Stock at such Common Stock at such
adjusted conversion price.

® All shares of Preferred Stock which shall have been surrendered for
conversion as herein provided shall no longer be deemed to be outstanding and all rights with
respect to such shares, including the rights, if any, to receive notices and to vote, shall forthwith
cease and terminate except only the right of the holder thereaf to receive shares of Common
Stock in exchangs therefor and, with raspect to shares of Preferred Stock that surrendered for
conversion, payment of any acerued and unpaid dividends thereon. Any shares of Preferred
Stock 50 comverted shall be retired and canceled and shall not be reissued, and the Corporation
may from time to time take such appropriate action as may be necessary to reduce the suthorized
Preferred Stock accordingly.

SECTION 6. ANTI-DILUTION PROVISIONS.

(8  Inorder to prevent dilution of the right granted hereunder, the Conversion
Price shall be subject to adjustment from time to time in accordancs with this Section 6(a). For
purposes of this Section 6, the term “Number of Common Shares Deemed Quistanding” at any
given time shall mean the sum of (x) the number of shares of Common Stock outstanding at such
time, (y) the number of shares of Common Stock issuable assuming conversion at such time of
the Preferred Stock and (z) the number of shares of the Common Stock deomed to be outstanding
under paragraphs 6{(b)1) to (9), inctusive, at such time.

(b)  Except as provided in Section 6(c) through 6(f) hereof, if and whonever on
or after the date of initial issuance of the Series A Preferred Stock (the “Initial Issuance Dats”),
the Corporation shall issue or sell, or shall in accordance with paragraphs 6(b)(1) to (9),
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inclusive, be deemed to have issued or 50ld any shares of its Common Stock for a consideration
per share less than the Conversion Price in effect immediately prior to the time of such issue or
sale, then forthwith upon such issue or sale (the “Triggering Transaction”), the Conversion Price
of the Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock (but not
the Series D Preferred Stock) shall, subjsct to paragraphs (1) to (9) of this Section 6(b), be
reduced to the Conversion Price (calcunlated to the nearest tenth of 2 cent) determined by
dividing:

() an amount cqual to the sum of (x) the product derived by multiplying the
Number of Common Shares Deemed Qutstanding immediately prior to such Triggering
Transaction by the Conversion Price then in effect, plus (y) the consideration, if any,
received by the Corporation upon consummation of such Triggering Transaction, by

(i)  an amount equal to the sum of (x) the Number of Common Shares
Desmed Outstanding immediately prior to such Triggering Transaction plus (y) the
number of shares of Common Stock issued (or deemed to be issued in accordance with
paragraphs 6(b)(1) to (9)) in comnection with the Triggering Transaction.

For purposes of detexrmining the adjusted Conversion Price under this Section
6{b), the following paragrapbs (1) to (9), inclusive, shall be applicable:

1) In case the Corporation at any time shall in any manner grant
(whether directly or by assumption in a merger or otherwise) any rights to subscribe for or to
purchase, or any options for the purchese of, Common Stock or any stock or other socuritics
convertible into are exchangeable for Common Stock (such rights or options being herein called
“Options” and such convertible or exchangeable stock or securities being herein called
“Convertible Securities™), whether or not such Options or the right to convert or exchange any
such Convertible Securities are immediately exercisable and the price per share for which the
Common Stock is issuable upon exercise, conversion or exchange (determined by dividing (x)
the total amount, if any, received or receivable by the Corporation as consideration for the
granting of such Options, phus the minimum aggregate amount of additional consideration
payable to the Corporation upon the exercise of all such Options, plus, in the case of such
Options which relate to Convertible Securities, the minimum aggregate amount of additional
consideration, if any, payable upon the issue or sale of such Convertible Securities and upon the
conversion or exchange thereof, by (¥) the total maximum number of shares of Common Stock
jssuable upon the exercise of such Options or the conversion or exchange of such Convertible
Securities) shall be less than the Conversion Price in effect immediately prior to the time of the
granting of such Option, then the total maximum amount of Common Stock issusble upon the
exercise of such Options or in the case of Options for Convertible Securities, upon the
conversion or exchange of such Convestible Securities shall (as of the date of granting of such
Options) be desmed to be outstanding and to have been issued and sold by the Corporation for
such price per share, No adjustment of the Conversion Price shall be made upon the actual issue
of such shares of Common Stock or such Convertible Securities upon the exercise of such
Options, except as atherwise provided in paragraph (3) below.

(2) In case the Corporation at any time shall in any manner issuc
{(whether directly or by assumption in a merger or otherwisa) or sell any Convertible Securities,

1
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whether or not the rights to exchange or convert thereunder are immediately exerciseble, and the
price per share for which Cornmon Stock is issuable upon such conversion or exchange
(determined by dividing (x) the total amount recejved or receivable by the Corporation as
consideration for the issue or sale of such Convertible Securities, plus the minimum aggregate
amount of additional consideration, if any, payable to the Corporation upon the conversion or
exchange thereof, by (y) the total maximum number of shares of Common Stock issuable upon
the conversion or exchange of ail such Convertible Securities) shall be less than the Conversion
Price in effect immediately prior to the time of such issuc or sale, then the total maximum
number of shares of Common Stock issusble upon conversion or exchange of all such
Convertible Securities shall (as of the date of the issue or sale of such Convertible Securities) be
deemed to be outstanding and to have been issued and sold by the Corporation for such price per
share. No adjustment of the Conversion Price shall be made upon the actual issue of such
Common Stock upon exercise of the rights to exchange or convert under such Convertible
Securitics, except as otherwise provide in paragraph (3) below.

()] If the purchase price provided for in any Options referred to in
paragraph (1), the additional consideration, if any, payable upon the conversion or exchange of
any Convertible Secutitics referred to in paragraphs (1) or (2), or the rate at which any
Convertible Securitics referred to in paragraphs (1) or (2) are convertible into or exchangeable
for Common Stock shall change at any time (other than inder or by reason of provisions
designed to protect against dilution of the type set forth in Sections 6(b) or 6(d)), the Conversion
Price m effect at the time of such change shall forthwith be readjusted to the Conversion Price
which would have been in offect at such time had such Options or Convertible Securities still
outstanding providing for such changed purchase price, additional consideration or conversion
Tate, as the case may be, at the time initially gramted, 18sued or sold. If the purchase price
provided for in any Option referred to in paragraph (1) or the rate at which any Convertible
Securities referred to in paragraphs (1) or (2) are convertible into or exchangeabie for Common
Stock, shall be reduced at any time under or by reason of provisions with respect thereto
designed to protect against dilution, then in case of the delivery of Common Stock upon the
exercise of any such Option or upon conversion or exchange of any such Convertible Security,
the Conversion Price then in offect hereunder shall forthwith be adjusted to such respective
amount as would have been obtained had such Option or Convertible Security never been issued
as to such Common Stock and had adjustinents been made upon the issuance of the shares of
Common Stock delivered as aforesaid, but only if as a result of such adjustment the Conversion
Price then in effect hereunder is hereby reduced.

(4) On the expiration of any Option or the termination of any night to
convert to exchange any Convertible Securities, the Conversion Price then in effect hereunder
shall forthwith be increased to the Conversion Price which would have been in effect at the time
of such expiration or terrnination had such Option or Convertible Securities, to the extent
outstanding immediately prior to such expiration or termination, never been issued.

(5) In case any Options shall be issued in conneotion with the issue or
sale of other securities or the Corporation, together comprising one integral transaction in which
no specific consideration is allocated to such Options by the parties thereto, such Options shall
be deemed to have been issued without consideration.

12
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(6) In case apy shares of Common Stock, Options or Convertible
Secunities shall be issued or sold or desmed to have been isshed or sold for cash, the
consideration received therefor shall be desmed to be the amount received by the Corporation
therefor. In case any shares of Common Stock, Options or Convertible Securities shall be issued
or sold for a consideration other than cash, the amount of the consideration other than cash
received by the Corporation shall be the fair value of such consideration es determined in good
faith by the Board of Directors. In case any shares of Common Stock, Options or Convertible
Securities shall be issted in connection with any merger in which the Corporation is the
surviving corporation, the amount of consideration therefor shall be deemed to be the fair value
of such portion of the net assets and business of the nonsurviving corporation as shall be
attributable to such Common Stock, Options or Convestible Securities, as the case may be.

@3] The number of shares of Common Stock outstanding at any given
time shall not include shares owned or held by or for the account of the Corporation, and the
disposition of any shares so owned or held shall be considered an igsue or sale of Common Stock
for the purpose of this Section 6(b).

® In case the Corporation shall declare a dividend or make any
other distribution upon the stock of the Corporation payable in Options or Convettible Securities,
then in such case any Options or Convertible Securities, as the case may be, issuable in payment
of such dividend or distribution shall be deemed to have been issued or sold without
considcration.

%) For purposes of this Section 6(b), in case the Corporation shall
take a record of the holders of its Common Stock for the purpose of entitling them (x) to receive
a dividend or other distribution payable in Common Stock, Options or in Convertible Securities,
or (y) to subscribe for or purchase Common Stock, Options or Convertible Securities, then suck
record date shall be deemed to be the date of the issug or sale of the shares of Common Stock
deemed to have been issuad or sold upon the declaration of such dividend or the making of such
other distribution or the date of the granting of such right or subscription or purchase, as the case
may be.

(c) In the event the Corporation shall declare a dividend upon the Common
Stock (other than a dividend payable in Common Stock) paysable otherwise than out of earnings
or camed surplus, determined in accordance with generaily acoepted accounting principles,
including the making of appropriate deductions for minority interests, if any, in subsidiaries
{(hersin referred to as “Liquidating Dividends™), then, as soon as possible after the conversion of
any shares of Preferred Stock, the Corporation shall pay to the person converting such shares of
Preferred Stock an amount equal to the aggregate value at the time of such exercise of all
Liquidating Dividends (including but not limited to the Common Stock which would have been
issued at the time of such earlier exercise and all other securities which would have been issued
with respect to such Common Stock by reason of stock splits, stock dividends, mergers or
rcorganizations, or for any other reason). For the purposes of this Section 6{(c), a dividend other
than in cash shall be considered payable out of earnings or earned swrplus only to the extent that
such eamnings or eamned surplus are charged an amount equal to the fair value of such dividend as
determined in good faith by the Board of Directors.
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(d)  In case the Corporation shall at any time (i) subdivide the outstanding
Common Stock or (ii) issue a dividend on its outstanding Common Stock payable in shares of
Common Stock, the number of shares of Common Stock issusble upon conversion of the
Preferred Stock shall be proportionately increased by the same ratio as the subdivision or
dividend (with appropriate adjustments to the Conversion Price in effect immediately prior to
such subdivision or dividend). In case the Corporation shall at any time combine its outstanding
Common Stock, the number of shares issuable upon conversion of the Preferred Stock
immediately prior to such combination shall be proportionately decreased by the same ratio as
the combination (with appropriate adjustments to the Conversion Price in effect immediately
prior to such combination).

(8)  If any capital reorganization or reclagsification of the capital stock of the
Corporation, or consolidation or merger of the Corporation with another corporation, or the sale
of all or substantially all of its asseis to another corporation shall be effected in such a way that
holders of Common Stock shall be entitled to receive stock, securitics, cash or other property
with respect o or in exchange for Conunon Stock, then, as a condition of such reorganization,
reclassification, consolidation, merger or sale, lawful and adequate provision shall be made
whereby the holders of the Preferred Stock shall have the right to scquire and receive upon
conversion of the Preferred Stock, which right shall be, in the case of any series of Proferred
Stock, prior to the rights of the holders of any other stock of the Corporation ranking on
liquidation junior to such series (but after and subject to the rights of holders of any Preferred
Stock of the Corporation ranking on liquidation prior and in preference to such series, if any),
such shares of stock, sccurities, cash or other property issusble or payable (as part of the
reorganization, reclassification, consolidation, merger or salc) with respect to or in exchange for
such number of outstanding shares of Common Stock as wonld have been received upon
conversion of the Preferred Stock at the Conversion Price then in effect. The Corporation will
not effact any such consolidation, merger or sale, unless prior to the consummation thercof the
successor corporation (if other than the Corporation) resulting from such consolidation or merger
or the corporation purchasing such assets shall assume by written instrument mailed or delivered
to the holders of the Preferred Stock at the last address of sach such holder appearing on the
books of the Corporation, the obligation to deliver to each such holder such shares of stock,
securities or agsets as, in accordance with the foregoing provisions, such holder may be entitled
to purchase. If a purchase, tender or exchange offer is made to and accepted by the holders of
more than 50% of the outstanding shares of Common Stock, the Corporation shall not effect any
consolidation, merger or sale with the person having made such offer or with any Affiliate of
such person, unless prior fo the consummation of such consolidation, merger or sale the hoiders
of the Preferred Stock shalf have been given a reasonable opportunity to then elect to receive
upen conversion of the Preferred Stock cither the stock, securities or assets then issuable with
respect to the Commen Stock or the stock, securities or assets, or the equivalent, 1ssued to
previous holders of the Common Stock in accordance with such offer,

H The provisions of this Section 6 shall not apply to any Common Stock
issued, issuable or deemed outstanding under paragraphs (6)b)(1) to (9) inclusive: (i) to any
person pursuant to any stock option, stock purchase or similar plan or arrangement for the benefit
of employees of the Corporation or its subsidiaries in effect on the Initial Issuance Date or
thereafter adopted by the Board of Directors and a majority of the Series A Directors,

{ii) pursuant to options, warrants and conversion nights in existence on the Initial Issuance Date,
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or (iii) on conversion of the Preferred Stock or the sale of any additional shares of Preferred
Stock.

(g) Intheevent that:

(1) the Corporation shall declare any cash dividend upon its Common
Stock, or

(2) the Corporation shall declare any dividend upon its Common
Stock payable in stock or made any special dividend or other distribution to the holders of its
Common Stock, or

(3) the Corporation shatl offer for subscription pro rata to the holders
of its Common Stock any additional shares of stock of any class or otherx rights, or

4 there shall be any capital reorganization or reclassification of the
capital stock of the Corporation, including any subdivision or combination of its cutstanding
ghares of Commeon Stock, or consolidation or mexger of the Corporation with, or sale of all ar
substantially all of its assets to, another corporation, or

(5 there shall be a voluntary or involuntary dissolufion, liguidation
or winding up of the Corporation;

then, in commection with such event, the Corporation shall give to the holders of
the Preferred Stock:

i) at least twenty (20) days prior written notice of the date on which the
books of the Corporation shall close or a record shall be taken for such
dividend, distribution or subscription rights or for determining rights 1o
vote in respect of any such reorganization, reclassification, consolidation,
merger, sale, disgolution, liquidation or winding up; and

if) in the case of any such reorgenization, reclassification, consolidation,
merper, sale, dissohtion, liquidation or winding up, at least twenty (20)
days prior written notice of the date when the same ghall take place. Such
notice in accordance with the foregoing clause (f) shall also specify, in the
case of any such dividend, distribution or subscription rights, the date on
which the holders of Common Stock shall be entitled thereto, and such
notice in accordance with the foregoing clanse (ii) shall also specify the
date on which the holders of Common Stock shall be entitled to exchange
their Common Stock for securities or other property deliverable upon such
reorganization, reclassification consolidation, mexger, sale, dissolution,
liquidation or winding up, as the case may be. Each such written notice
shall be given by first class mail, postage prepaid, addressed to the holders
of the Preferred Stock at the address of each such holder as shown on the
books of the Corporation,
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