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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

GHL ACQUISITION CORP.

GHL Acquisition Corp., a corporation organized and existing
under the laws of the State of Delaware (hereinafter the “Corporation”), hereby
certifics as follows:

L. The name of the Corporation is GHL Acquisition Corp. A Certificate
of Incorporation was filed with the Secretary of Statc of the State of Delaware on
November 2, 2007 under the name “GHL Acquisition Corp.”

2. This Amended and Restated Certificate of Incorporation has been duly
adopted by the board of directors of the Corporation (the “Board of Directors™)
and by the stockholders of the Corporation in accordance with Sections 228, 242
and 245 of the Delaware General Corporation Law, as amended (“DGCL”™), and
amends and restates the provisions of the existing Amended and Restated
Certificate of Incorporation of the Corporation.

3. The text of the Amended and Restated Certificatc of Incorporation of
the Corporation is hereby amended and restated in its entirety to read as follows:

ARTICLE ONE
The name of the corporation is Iridium Communications Inc.
ARTICLE TWO

The registered office and registered agent of the Corporation is The
Corporation Service Company, 2711 Centerville Road, Suite 400, Wilmington,
New Castle County, Delaware 19808.

ARTICLE THREE

The purpose of the Corporation is to engage in any lawful act or
activity for which corporations may be organized under the DGCL.

ARTICLE FOUR
A. AUTHORIZED SHARES

The total number of shares of capital stock which the Corporation

has authority to issue is 302,000,000 shares, consisting of: State of Delaware
Secra of State
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(A) 2,000,000 shares of Preferred Stock, par value $0.0001 per
share (“Preferred Stock™); and

(B) 300,000,000 shares of Common Stock, par value $0.001
per share (“Common Stock™).

B. PREFERRED STOCK

The board of directors of the Corporation (the *Board of
Directors™) is expressly authorized to provide for the classification and
reclassification of any unissued sharcs of Preferred Stock and the issuance thereof
in one or more classes or series without the approval of the stockholders of the
Corporation. The stockholders of the Corporation may increase or decrease (but
not below the number of shares of any class or classes then outstanding) the
number of authorized shares of any such class or classes of stack by the
affimative approval of a majority of the stockholders entitled to vote thereon
irrespective of the provisions of Section 242(b)(2) of the DGCL (or any successor
provision thereto), including by a resolution of such stockholders, and ne vote of
the holders of Common Stock or Preferred Stock voting separately as a class shall
be required therefore.

The Preferred Stock may be issued from time to time in one or
more series, with such distinctive serial designations as may be stated or
expressed in the resolution or resolutions providing for the issue of such stock
adopted from time to time by the Board of Directors; and in such resolution or
resolutions providing for the issuance of shares of each particular series, the
Board of Directors is also expressly authorized to fix the right to votc, if any; the
consideration for which the shares of such series are to be issued; the number of
shares constituting such series, which number may be increased {except as
otherwise fixed by the Board of Directors) or decreased (but not below the
number of shares thereof then outstanding) from time to time by action of the
Board of Directors; the rate of dividends upon which and the times at which
dividends on shares of such series shall be payable, including a rate payable in
shares of Preferred Stock, and the preference, if any, which such dividends shall
have relative to dividends on shares of any other class or classes or any other
series of capital stock of the Corporation; whether such dividends shall be
cumulative or noncumulative, and if cumulative; the date or dates from which
dividends on shares of such serics shall be cumulative, the rights, if any, which
the holders of shares of such series shall have in the event of any voluntary or
involuntary liquidation, merger, consolidation, distribution or sale of assets,
dissolution or winding up of the affairs of the Corporation; the rights, if any,
which the holders of shares of such series shall have to convert such shares into or
exchange such shares for shares of any other class or classes or any other series of
capital stock of the Corporation or for any debt securities of the Corporation and
the terms and conditions, including price and rate of exchange, of such conversion




or exchange; whether shares of such series shall be subject to redemption, and the
redemption price or prices and other terms of redemption, if any, for shares of
such series including, without limitation, a redemption price or prices payable in
shares of Common Stock; the terms and amounts of any sinking fund for the
purchase or redemption of shares of such serics; and any and all other powers,
preferences and relative, participating, optional or other special rights and
qualifications, limitations or restrictions thereof pertaining to shares of such series
permitted by law.

C. COMMON STOCK

Except as otherwise required by applicable law, all shares of
Common Stock shall be identical in all respects and shall entitle the holders
thereof to the same rights and privileges, subject to the same qualifications,
limitations and restrictions.

Section 1. Voting Rights . Except as otherwise required by
applicable law, holders of Common Stock, voting together as if a single class,
shall be entitled to one vote per share on all matters to be voted on by the
Corporation’s stockholders. Except as otherwise provided by law, the Common
Stock, together as if a single class, shall possess full and complete voting power
for the clection of members of the Board of Directors.

Section 2. Dividends. Subject to applicable law and the rights,
il any, of the holders of any outstanding series of Preferred Stock or any class or
series of stock having a preference over or the right to participate with the
Common Stock with respect to the payment of dividends, dividends may be
declared and paid on the Common Stock at such times and in such amounts as the
Board of Directors in its discretion shall determine. Dividends shall be payable
only as and when declared by the Board of Directors.

ARTICLE FIVE
The Corporation is to have perpetual existence.
ARTICLE SIX

In furtherance and not in limitation of the powers conferred by
statute, the Board of Directors, acting by majority vote, is expressly authorized to
make, adopt, alter, amend or repeal the by-laws of the Corporation, except as may
be otherwise provided in the by-laws of the Corporation.

ARTICLE SEVEN

Meetings of stockholders may be held within or without the State
of Delaware, as the by-laws of the Corporation may provide. The books of the




Corporation may be kept outside the State of Delaware at such place or places as
may be designated from time to time by the Board of Directors or in the by-laws
of the Corporation. Election of directors of the Corporation need not be by
written ballot unless the by-laws of the Corporation so provide.

ARTICLE EIGHT

Any action required or permitted to be taken at any annual or special
meeting of stockholders may be taken only upon the vote of stockholders at an
annual or special meeting duly noticed and called in accordance with the DGCL,
and may not be taken by written consent of stockholders without a meeting.

ARTICLE NINE

Special meetings of the stockholders may be called by the Board of
Directors and the Chairman of the Board of Directors in accordance with the by-
laws of the Corporation and may not be called by any other person.

ARTICLE TEN

The business and affairs of the Corporation shall be managed by or
under the direction of a Board of Directors consisting of not less than 3 and not
more than 11 directors. The exact number of directors within such minimum and
maximum shall be fixed solely by the Board of Directors.

ARTICLE ELEVEN

Section 1. Limitation on Liability of Directors. The directors of
the Corporation shall be entitled to the benefits of all limitations on the liability of
directors generally that are now or hereafler become available under the DGCL..
Without limiting the generality of the foregoing, no director of the Corporation
shall be liable to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director, except for liability (i) for any breach of the
director's duty of loyalty to the Corporation or its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (jii) under Section 174 of the DGCL or (iv) for any transaction
from which the director derived an improper personal benefit.

Section 2. Right of Directors and Officers To Indemnity From the
Corporation. The Corporation shall indemnify, in a2 manner and to the fullest

extent permitted by the DGCL, each person who is or was a party to or subject to,
or is threatened to be made a party to or to be the subject of, any threatened,
pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative in nature (including any legislative or self-
regulatory proceeding), by reason of the fact that he or she is or was, or had
agreed to become or is alleged to have been, a director or officer of the
Corporalion or is or was serving, or had agreed o serve or is alleged to have




served, at the request of or to further the interests of the Corporation as a director,
officer, manager, partner or trustee of, or in a similar capacity for, another
corporation or any limited liability company, partnership, joint venture, trust or
other enterprise, including any employee benefit plan of the Corporation or of any
of its affiliates (any such pcrson being sometimes referred to hereafter as an
“Indemnitee”), or by reason of any action taken or omitted or alleged to have been
taken or omitted by an Indemnitee in any such capacity, against, in the case of any
action, suit or proceeding other than an action or suit by or in the right of the
Corporation, all expenses (including court costs and attorneys’ fees) and amounts
paid in settlement actually and reasonably incurred by him or her or on his or her
behalf and all judgments, damages, fines, penaltics and other liabilities actually
sustained by him or her in connection with such action, suit or proceeding and any
appeal therefrom and, in the case of an action or suit by or in the right of the
Corporation, against all expenses and amounts paid in settlement actually and
reasonably incurred by him or her in connection with such action or suit, if he or
she acted in good faith and in a manner he or she reasonably believed to be in, or
not opposed to, the best intcrests of the Corporation and, with respect to any
criminal action or proceeding, without reasonable cause to believe that his or her
conduct was unlawful; provided, however, that in an action by or in the right of
the Corporation no indemnification shall be made in respect of any claim, issue or
matter as to which such person shail have been adjudged to be liable to the
Corporation unless, and then only to the extent that, the Court of Chancery of
Delaware or the courl in which such action or suit was brought shall determine
upon application that, despite the adjudication of such liability but in view of all
the circumstances of the case, such person is fairly and reasonably entitled to
indemnity against such cxpenses or amounts paid in scttlement as the Court of
Chancery of Delaware or such other court shall deem proper. The termination of
any action, suit or proceeding by judgment, order, settlement, conviction or upon
a plea of nolo contendere or its equivalent shall not, of itself, create a presumption
that the person did not act in good faith and in a manner which he or she
reasonably believed to be in, or not opposed to, the best interests of the
Corporation and, with respect to any criminal action or proceeding, without
reasonable cause to believe that his or her conduct was unlawful. With respect to
service by an Indemnitee on behalf of any employee benefit plan of the
Corporation or any of its alfiliates, action in good faith in what the Indemnitee
reasonably believed to be the best interest of the beneficiaries of the plan shall be
considered to be in or not opposed to the best interests of the Corporation. The
Corporation shall indemnify an Indemnitee for expenses (including attorneys’
fees) reasonably incurred by the Indemnitee in connection with a proceeding
successfully establishing his or her right to indemnification, in whole or in part,
pursuant to this Article. However, notwithstanding anything to the contrary in
this Article, the Corporation shall not be required to indemnify an Indemnitee
against expenses incurred in connection with a proceeding (or part thereof)
initiated by the Indemnitee against the Corporation or any other person who is an
Indemnitee unless the initiation of the proceeding was approved by the Board of
Directors of the Corporation, which approval shall not be unreasonably withheld.




Section 3. Advancement of Expenses. Subject to the provisions
of the last sentence of Section 2 of this Article, any advancement by the
Corporation against expenses in advance of the final disposition of the proceeding
shall be provided in accordance with the by-laws of the Corporation then in effect.

Section4, Procedural Matters. The right to indemnification and
advancement of expenses provided by this Article shall continue as to any person
who formerly was an officer or director of the Corporation in respect of acts or
omissions occurring or atleged to have occurred while he or she was an officer or
director of the Corporation and shall inure to the benefit of the estate, heirs,
executors and administrators of the Indemnitees. Unless otherwise required by
law, the burden of proving that the Indemnitee is not entitled to indemnification or
advancement of cxpenses under this Article shall be on the Corporation. The
Corporation may, by provisions in its by-laws or by agreement with one or more
Indemnitees, establish procedures for the application of the foregoing provisions
of this Article, including a provision defining terms uscd in this Article. The right
of an Indemnitee to indemnification or advances as granted by this Article shall
be a contractual obligation of the Corporation and, as such, shall be enforceable
by the Indemnitee in any court of competent jurisdiction.

Section 5. Amendment. No amendment, termination or repeal of
this Article or of the relevant provisions of the DGCL or any other applicable
laws shall affect or diminish in any way the rights of any Indemnitee to
indemnification under the provisions hereof with respect to any action, suit,
proceeding or investigation arising out of or relating to any actions, transactions
or facts ocourring prior to the final adoption of such amendment, termination or
repeal.

Section 6. Other Rights to Indemnity. The indemnification and
advancement of expenses provided by this Article shall not be exclusive of any
other rights to which an Indemnitee seeking indemnification or advancement of
expenses may be entitled under any law (common or statutory), agreement, vote
of stockholders or action of the Board of Directors or otherwise, both as to action
in his or her official capacity and as to action in any other capacity while holding
office for the Corporation, and nothing contained in this Article shall be deemed
to prohibit the Corporation from entering into agreements with officers and
directors providing indemnification rights and procedures different from those set
forth in this Article,

Section 7. Other indemnification and Advancement of Expenses.
In addition to indemnification by the Corporation of current and former officers
and directors and advancement of expenses by the Corporation to current and
former officers and directors as permitted by the foregoing provisions of this
Article, the Corporation may, by action of the Board of Directors, provide
indemnification to such of the employees and agents of the Corporation to such
extent and to such effect as the Board of Directors shall determine to be
appropriate and authorized by the DGCL.




Section 8. Insurance. The Corporation may purchase and
maintain insurance, at its expense, to protect itself and any current or former
director, officer, employec or agent of the Corporation or of another corporation
or a limited Jiability company, partnership, joint venture, trust or other enterprise
(including any employee benefit plan) in which the Corporation has an interest
against any expense, liability or loss incurred by the Corporation or such person in
his or her capacity as such, or arising out of his or her status as such, whether or
not the Corporation would have the power to indemnify such person against such
liability under the DGCL.

ARTICLE TWELVE

Section 1. Restrictions on Stock Ownership and Transfer. As
contcmplated by this Article, the Corporation may restrict the ownership, or
proposed ownership, of Common Stock or Preferred Stock of the Corporation by
any person if such ownership or proposed ownership (i) is or could be
inconsistent with, or in violation of, any provision of the Federal Communications
Laws (as hereinafter defined); (ii) limits or impairs or could limit or impair any
business activities or proposed business activities of the Corperation under the
Federal Communications Laws; or (jii) subjects or could subject the Corporation
to any law, regulation or policy under the Federal Communications Laws to
which the Corporation would not be subject but for such ownership or proposed
ownership (clauses (i), (ii) and (iii) collectively, “FCC Regulatory Limitations™).
For purposes of this Article, the term “Federal Communications Laws” shall mean
the Communications Act of 1934, as amended, and the rules, regulations or
policies promulgated thereunder.

Section 2. Requests for Information. If the Corporation believes
that the ownership or proposed ownership of Common Stock or Preferred Stock
of the Corporation by any person may result in an FCC Regulatory Limitation,
such person shall furnish promptly to the Corporation such information
(including, without limitation, information with respect to citizenship, other
ownership interests and affiliations) as the Corporation shall request.

Section 3. Denial of Rights, Refusal to Transfer. If (i) any person
from whom information is requested pursuant to Section 2 of this Article does not
provide all the information requested by the Corporation, or (ii) the Corporation
shall conclude in its sole discretion that a person’s owncrship or proposed
ownership of, or that a person’s exercise of any rights of ownership with respect
to the Common Stock or Preferred Stock of the Corporation, results or could
result in an FCC Regulatory Limitation, then, in the case of either clause (i) or
clause (ii), the Corporation may (a) refusc to permit the transfer of Common
Stock or Preferred Stock of the Corporation to such person, (b) suspend those
rights of stock or equity ownership the exercise of which causes or could cause
such FCC Regulatory Limitation, (c) redeem the Common Stock or Preferred
Stock of the Corporation held by such person in accordance with the tcrms and
conditions set forth herein, and/or exercise any and all appropriate remedies, at




law or in equity, in any court of competent jurisdiction, against any such person,
with a view towards obtaining such information or preventing or curing any
situation which causes or could cause an FCC Regulatory Limitation. Any refusal
of transfer or suspension of rights pursuant 1o clauses (&) and (b), respectively, of
the immediately preceding sentence shall remain in effect until the requested
information has been received and the Corporation has determined in its sole
discretion that such transfer, or the cxercise of such suspended rights, as the case
may be, will not result in an FCC Regulatory Limitation.

ARTICLE THIRTEEN

The Corporation expressly elects not to be governed by Section
203 of the DGCL.

ARTICLE FOURTEEN

The Corporation reserves the right to amend, alter, change or
repeal any provision contained in this Amended and Restated Certificate of
Incorporation in the manner now or hercafter prescribed herein and by the laws of
the State of Delaware, and all rights conferred upon stockholders herein are
granted subject to this reservation.




IN WITNESS WHEREOF, the undersigned has caused this
Amended and Restated Certificate of Incorporation to be executed by Robert H.
Niehaus, its chief executive officer, this 29th day of September, 2009.

GHL Acquisition Corp.

By: Q'& ;’\\L._;Q_._,—-

Name: Robert H, Niehaus
Title: Chief Executive Officer
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IRIDIUM COMMUNICATIONS INC.

CERTIFICATE OF THE POWERS, DESIGNATIONS, PREFERENCES AND RIGHTS
OF THE
7.00% SERIES A CUMULATIVE PERPETUAL CONVERTIBLE
PREFERRED STOCK
{S0.0001 PAR VALUE)
($100 LIQUIDATION PREFERENCE PER SHARE)

PURSUANT TO SECTION 151(g) OF THE GENERAL CORPORATION LAW
OF THE STATE OF DELAWARE

THE UNDERSIGNED, being the Chicf Financial Officer of Iridiom Communications Inc., a
Delaware corporation (the “Company™), in accordance with the provisions of Section 103 of the
Delaware General Corporation Law (the “DGCL") does hercby certify to the Secretary of State
of the State of Delaware (the “Secretary™) that, in accordance with Sections 141{c) and 151 (g) of
the DGCL, the following resolution was duly adopted by the Board of Directors of the Company
as of Seplember 27, 2012:

FIRST: Pursuant to the authority expressly vested in the Board of Directors of the
Company (the “Board of Directors™) by Article Four of Certificate of Incorporation (the
“Certificute™} and Scction 151(g) of the DGCL, the Board of Directors, by resolutions duly
adopted on or as of September 6, 2012, has authorized the classification and designation of up to
1,000,000 sharcs (inclusive of any over-allotment option granted to the initial purchasers) of the
authorized but unissued preterred stock of the Company, par value $0.0001 per share
(“Preferred Stack™), as a separate class of Preferred Stock, the issuance of a maximum of
1,000,000 shares (inclusive of any over-atlotment option granted to the initial purchasers) of
such class of Preferred Stock, and, pursuant 1o the powers contained in the Bylaws of the
Company and the DGCL, appointed a committee (the “Committee™) of the Board of Directors
and delegated to the Commuittee, o the Jullest extent permitted by the DGCL and the Centificate
and Bylaws of the Company, among other things, all powers of the Board of Directors with
respect to (1) setting the number of shares of the Preferred Stock to be classified and designated,
up to a maximum of 1,000,000 shares (inclusive of any over-allotment option granted to the
initiat purchasers) of Preferred Stock, (ii) choosing the cumulative dividend percentage for the
Preferred Stock, (iii) selecting the dates on which dividends will be paid on the Preferred Stock,
(iv) establishing the price per share for the Preferred Stock, (v) authorizing, approving and filing
this Certificate of the Powers, Designations, Preferences and Rights (this “ Certificate of
Designations™) with the Secretary, and (vi) authorizing and approving all such other actions as
the Commuttee may deem necessary or desirable in connection with the classification,
authorization, issuance, offer, and sale of the Preferred Stock.

SECOND: The Committee has vnanimously adopted resolutions classifying and
designating the Preferred Stock as a separate class of Preferred Stock to be known as the “7.00%
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Series A Cumulative Perpetual Convertible Prefeered Stock,” setting the preferences, conversion
and other rights, voting powers, restrictions, [imitations as to dividends and other distributions,
qualifications, terms and conditions of redemption and other terms and conditions of such 7.00%
Serics A Cumulative Perpetual Convertible Preferred Stock, and authorizing the issuance of up
to 1,000,000 shares (inclusive of any over-allotment option granted to the initial purchasers) of
7.00% Series A Cumulative Perpetual Convertible Preferred Stock.

THIRD: The designation, number of shares, preferences, conversion and other rights,
voting powers, restrictions, limitations as to dividends and other distributions, qualifications,
terms and conditions of redemption and other terms and conditions of the separate class of
Preferred Stock of the Company designated as 7.00% Series A Cumulative Perpetual Convertible
Prefcrred Stock are as follows, which upon any restatement of the Certificate shall be made a
part of or incorporated by reference into the Certificate with any neccssery or appropriate
changes to the enumeration or lettering of Sections or subsections thereof:

SECTION 1. Designation and Number. A series of Preferred Stock, designated the
“7.00% Series A Cumulative Perpetual Convertible Preferred Stock” (the “Series A Preferred
Stock™), is hereby established. The number of shares of Series A Preferred Stock initiaily shali
be 1,000,000.

SECTION 2. Rank. The Series A Preferred Stock will rank, with respect to dividend
rights and rights upon voluntary or involuntary liquidation, dissolution or winding up of the
Company: {i) senior to 2!l classes or senes ol the Company’s common stock, par value $0.001
per share (the “Common Stock™), and all classes or series of capital stock of the Company now
or hereafter authorized, issued or outstanding expressly designated as ranking junior to the Series
A Preferred Stock as to dividend rights and rights upon voluntary or involuntary liguidation,
dissolution or winding up of the affairs of the Company; (ii) on panty with any class or series of’
capital stock of the Company expressly designated as ranking on parity with the Series A
Preferred Stock as to dividend rights and rights upon voluntary or involuntary liquidation,
dissolution or winding up of the Company; and (tii) junior to any class or scries of capital stock
of the Company expressly designated as ranking senior to the Series A Preferred Stock as to
dividend rights and rights upon voluntary or involuntary liquidation, dissolution or winding up of
the affairs of the Company. The term “capital stock™ does not include convertible or
exchangeable debt securities, which will rank senior to the Series A Preferred Stock prior to
conversion or exchange. The Series A Preferred Stock will rack junior in right of payment to the
Company’s other existing and future debt obligations.

SECTION 3. Dividends.

{a)  Subject to the preferential rights of the holders of any class or series of
capital stock of the Compuny ranking senior to the Series A Preferred Stock as to dividends, the
holders of shares of the Serics A Preferred Stock shall be entitled to receive, when, as and if
authorized and declared by the Board of Directors, out of funds legally available for the payment
of dividends, cumulative cash dividends at the ratc of 7.00% per annum of the $100 liquidation

2
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preference per share of the Serics A Preferred Stock (equivalent to the fixed annual amount of
37.00 per share of the Series A Preferred Stock). Such dividends per share shall acerue and be
cumulative from and including the date of original issuance thereof and shall be payable
quarterly in arrears on cach Dividend Payment Date (as defined below), commencing December
15, 2012; provided, however, that if any Dividend Payment Date is not a Business Day (as
defined below), then the dividend which would otherwise have been payable on such Dividend
Payment Date may be paid on the next succeeding Business Day, in each case with the same
force and effect as if paid on such Dividend Payment Date, and no interest or additional
dividends or other sums shall accrue on the amount so payable from such Dividend Payment
Date to such next succeeding Business Day. The amount of any dividend payable on the Scrics
A Preferred Stock for any partial Dividend Period (as defined below) shall be prorated and
computed on the basis of a 360-day year consisting of twelve 30-day months. Dividends will be
payable to holders of record as they appear in the stockholder records of the Company at the
close of business on the applicable Dividend Record Date (as defined below).

*Dividend Record Date” means each March |, June 1, September 1, and December 1, or
such other applicable record datc designated by the Board of Directors for the payment of
dividends that is not more than 60 or fewer than 10 days prior to the applicable Dividend
Payment Date.

“Dividend Payment Date” means the 15th calendar day of each March, June, September
and December, commencing on December 15, 2012,

“Dividend Period” means the respective period commencing on and including the 16th
day of March, June, September and December of each year and ending on and including the day
preceding the first day of the next succeeding Dividend Period (other than the initial Dividend
Period, which shall commence on the date of original issuance of the Series A Preferred Stock
and end on and include December 15, 2012, and other than the Dividend Period during which
any shares of Series A Preferred Stock shall be redeemed pursuant to Section 7 of this Certificate
of Designations, which shall end on and include the day preceding the applicable redemption
datc with respect to the shares of Series A Preferred Stock being redecmed).

For purposes of this Certificate of Designations, the term “Business Day” means each
day, other than a Saturday or a Sunday, which is not a day on which banking institutions in New
York, New York are required by law, regulation or executive order to close.

(b)  Notwithstanding anything contained herein to the contrary, dividends an
the Series A Preferred Stack shall acerue whether or not the Company has camings, whether or
not theee are funds legally available for the payment of such dividends, or whether or not such
dividends are authorized or declared.

{c)  Exceptas provided in Section 3(d) below and except for Permitted
Distributions, no dividends shall be declared and paid or declared and set aside for payment, and
no other distribution of cash or other property may be declared and made, directly or indirectly,

s}
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on or with respect to, any shares of Common Stock or shares of any other class or serics of
capital stock of the Company ranking, as to dividends, junior to the Scrics A Preferved Stock for
any period, nor shall any shares of Common Stock or any other shares of any other class or serics
of capital stock of thc Company ranking, as to dividends or upon liquidation, junior to the Series
A Preferred Stock be redeemed, purchased or otherwise acquired for any consideration (or any
funds be paid or made available for a sinking fund for the redemption of such shares) by the
Company, unless full cumulative dividends on the Serics A Preferred Stock for all past Dividend
Periods shall have been or contemporaneously are (i) declared and paid in cash or (i) declared
and a sum sufficient for the payment thereof in cash is set aside for such payment.

“Permitied Distributions” means:

() dividends payable solely in capital stock ranking, as to dividends and as (o
rights upon any voluntary or involuntary liquidarion, dissolution or winding up of the
affairs of the Company, junior to the Series A Preferred Stock;

(it)  the conversion into or exchange for other shares of any class or series of
capital stock ranking, as to dividends and as to rights upen any voluntary or involuntary
liquidation, dissolution or winding up of the affairs of the Company, junior to the Series
A Preferred Stock;

(it))  repurchases, redemptions or acquisitions of shares of the Common Stock
or any other class or series of capital stock in connection with any employment contract,
equity incentive plan, benefit plan or similar arrangement with or for the benefit of any
one or more employees, officers, directors or consultants, or in connection with the
payment of excrcisc prices of options or warrants or withholding taxes relating to
employee equity awards; and

(iv)  repurchases, redemptions or acquisitions of warranis or convertible debt
securttics, or exchanges of options.

(d)  When dividends are not paid in full and 2 sum sufticient tor such full
payment is not so set aside upon the Series A Preferred Stock and the shares of any other class or
serics of capital stock ranking, as to dividends, on parity with the Series A Preferred Stock, all
dividends declared upon the Series A Preferred Stock and each such other class or series of
capital stock ranking, as to dividends, on parity with the Series A Preferred Stock shall he
declared pro rata so that the amount of dividends declared per share of Series A Preferred Stock
and such other class or scries of capital stock shail in all cases bear to each other the same ratio
that accrued dividends per share on the Series A Preferred Stock and such other class or series of
capital stock (which shall not include any accrual in vespect of unpaid dividends on such other
class or series of capital stock for prior dividend periods if such other class or series of capital
stock does not have a cumulative dividend) bear to each other. No interest, or sum of money in
lieu of interest, shall be payable in respect of any dividend payment or payments on the Series A
Preferred Stock which may be in arrears.

A
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{e) Holders of shares of Series A Preferred Stock shall not be entitled to any
dividend, whether payable in cash, property or shares of stock, in excess of full cumulative
dividends on the Series A Preferred Stock as provided herein. Any dividend payment made on
the Series A Preferred Stock shall first be credited against the earliest accrued but unpaid
dividends duc with respect to such shares which remains payable. Accrucd but unpaid dividends
on the Series A Preferred Stock will accumulate as of the Dividend Payment Date on which they
first become payable.

SECTION 4. Liquidation Preference.

{a)  Upon any voluntary or involuntary liquidation, dissolution or winding up
of the afTairs of the Company, before any distribution or payment shall be made to bolders of
shares of Common Stock or any other class or series of capitul stock of the Company ranking, as
to rights upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs
of the Company, junijor to the Series A Preferred Stock, the holders of shares of Series A
Preferred Stock shall be entitled to be paid out of the assets of the Company legally available for
distribution to its stockholders, after payment of or provision for the debts and other liabilities of
the Company, a liquidation preference of $100 per share, plus an amount equal to any accrued
and unpaid dividends (whether or not authorized or declared) to but excluding the date of
payment. If, upon such voluntary or involuntary liquidation, dissolution or winding up, the
available assets of the Company are insufficient 1o pay the full amount of the liquidating
distributions on all outstanding sharcs of Series A Preferred Stock and the conesponding
amounts payable on all shares of other classes or series of capital stock of the Company ranking,
as to the distribution of the Company’s assets upon any voluntary or involuntary liquidation,
dissolution or winding up of the affairs of the Company, on parity with the Series A Prelerred
Stock in the distribution of assets, then the holders of the Series A Preferred Stock and each such
other class or series of shares of capital stock ranking, as to the distribution of the Company’s
assets upon any voluntary or involuntary liquidation, dissolution or winding up of ihe affairs of
the Company, on parity with the Seties A Preferred Stock shall share ratably in any such
distribution of assets in proportion to the full liquidating distributions to which they would
otherwise be respectively entitled.

(b}  Written notice of any such voluntary or involuntary liquidation,
dissolution or winding up of the Company, stating the payment date or dates when, and the place
or places where, the amounts distributable in such circumstances shall be payable, shall be given
by first class mail, postage pre-paid, not fewer than 30 or more than 60 days prior to the payment
date stated therein, to each record holder of shares of Series A Preferred Stock at the respective
addresses of such holders as the same shall appear on the stock transfer records of the Company.
After payment of the full amount of the liquidating distributions to which they are entitled, the
holders of Series A Preferred Stock will have no right ot claim to any of the remaining assets of
the Company. The consolidation or merger of the Company with or into any other corporation,
trust or entity, or the voluntary sale, lease, transfer or conveyance of all or substantially all of the
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property or business of the Company, shall not be deemed to constitute a liquidation, dissolution
or winding up of the affairs of the Company.

(¢)  Indetermining whether a distribution (other than upon voluntary or
involuntary liquidation), by dividend, redemption or other acquisition of shares of capital stock
of the Company or otherwise, is permitted under the DGCL, amounts that would be needed, if
the Company were to be dissolved at the time of the distribution, to satisfy the preferential rights
upon dissolution of holders of shares of Series A Preferred Stock shall not be added to the
Company's total liabilities.

SECTION 5. Voeting Rights.

(a)  Holders of the Series A Preferred Stock shall not have any voting rights,
except as set forth in this Section 5.

(b) Whenever dividends on any shares of Scries A Preferred Stock shall be in
arrears for six or more consecutive or non-consecutive quarlerly periods (a “Preferred Dividend
Defanlr”), the holders of such Series A Preferred Stock (voting together as a single class with all
other classes or series of Voting Preferred Stock whose voting rights are then excrcisable) shall
be entitled to vote for the election of a total of two addilional directors of the Company (the
“Preferred Directors™) until all dividends accumulated on such Series A Preferred Stock and
Voting Preferred Stock for the past dividend periods shall have been fuily paid or declared and a
sum sufficient for the payment thereof set aside for payment provided that the election of any
such directors will not cause the Company 10 violate the corporate govemnance requirements of
NASDAQ (or any other exchange or automated quotation system on which the Company’s
sccurilics may be listed or quoted). In such case, the number of dircctors comprising the entire
Board of Directors will be increased by such number of Preferred Directors. “ Voting Preferred
Stock’ means any and all classes or series of preferred stock ranking on parity with the Series A
Preferred Stock either or both as to the payment of dividends and/or the distribution of assets
upon any voluntary or involuntary liquidation, dissolution or winding up of the affuirs of the
Company and upon which like voting rights have been conferred.

{c) The Preferred Directors will be elected by a plurality of the votes casl in
the clection to serve until the next annual meeting of stockholders and until his or her successor
is duly elected and qualifies or unti such Preferred Director’s right to hold the office terminales,
whichever occurs earlier, subject to such Preferred Director’s earlier death, disqualification or
removal. The election will 1ake place at:

() cither (A) a special meeting called in accordance with Section 5(d)
below if the request is received more than Y0 days before the date fixed for the Company’s next
annual or special imeeting of stockholders or (B) the next annual or special meeting of
stockholders if the request is received within 90 days of the date fixed for the Company’s next
annual or special meeting of stockhelders, or at the uption of the Company, at a separate special
meeting, and

6
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(ii)  at each subsequent annual meeting of stockholders, or special
mecting held in place thereof, until all such dividends in arrears on the Series A Preferred Stock
and each such class or series of outstanding Voting Preferred Stock whose voting rights are then
exercisable have been paid in full.

(d)  Atany time when such voting rights shall have vested in accordance with
Section 3(c)(i)(A) above, a proper officer of the Company shall call or cause to be called, upon
written request of holders of record of at least 25% of the outstanding shares of Serics A
Preferred Stock together with Voting Preferred Stock whose voting rights are then exercisable, a
special meeting of the holders of Series A Preferred Stock and each class or series of Voting
Preferred Stock by mailing or causing to be mailed to such holders a notice of such special
meeting to be held not fewer than ten or more than 45 days afier the date such notice is given by
the Company. The record date for determining holders of the Series A Preferred Stock and
Voting Preferred Stock entitled to notice of and to vote at such special meeting will be the close
of business on the third Business Day preceding the day on which such notice is mailed. Atany
such annual or special meeting, all of the holders of the Series A Preferred Stock and Voting
Preferred Stock entitled to vote, by plurality vote, voling together as a single class without regard
to class or series, will be entitled tv elect the Preferred Directors on the basis of one vole per
$100 of liquidation preference to which such Series A Preferred Stock and Voting Preferred
Stock are entitled by their terms (excluding amounts in respect of accumulated and unpaid
dividends) and not comulatively. The holder or holders of one-third of the Series A Preflerred
Stock and Voting Preferred Stock (whose voting rights are then exercisable) voting as a single
class then outstanding, present in person or by proxy, will constitute a quorum for the election of
the Preferred Directors except as otherwise provided by law. Notice of all meetings at which
holders of the Series A Preferred Stock and the Voting Preferred Stock shalt be entitled to vote
will be given to such holders at their addresses as they appear in the stockholder records of the
Company. At any such meeting or adjournment thereof in the absence of a quorum, subject to
the provisions of any applicable law, a majority of the holders of the Series A Preferred Stock
and Voting Preferred Stock (whose voting rights are then exercisable) voting as a single class
present in person or by proxy shall have the power 1o adjourn the meeting for the election of the
Preferred Directors, without notice other than an announcement at the meeting, until a quorum is
present. )f a Preferred Dividend Default shal! terminate after the notice of a special mecting has
been given but before such special meeting has been held, the Company shall, as soon as
practicable afier such termination, mail or causc to be mailed notice of such termination to
holders of the Series A Preferred Siock and the Voting Preferred Stock that would have been
cntitled to vote at such special meeting.

(e) If and when all accumulated dividends on such Series A Preferred Stock
and all classes or series of Voting Preferred Stock whose voting rights are then exercisable for
the past dividend periods shail have been fully paid or declared and a sum sufficient for the
paymnent thereof set aside for payment, the right of the helders of Series A Preferred Stock and
such Voting Preferred Stock to elect the Preferted Directors shall immediately cease (subject to
re-vesting in the event of each and every Preferred Dividend Default), the term of office of each
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Preferred Director so elected shall immediately terminate and the entire Board of Directors shall
be reduced accordingly.

()  Any Preferred Director may be removed at any time with or without cause
by the vote of, and shall not be removed otherwisc than by the vote of, the holders of record of a
majority of the outstanding Serics A Preferred Stock and the Voting Preferred Stock entitled to
vote thereon when they have the voting rights sct forth in Section 3(b) above (voting as a single
class), in each case to the extent the voting rights of the holders of Series A Preferred Stock or
such other Voting Preferred Stock remain then exercisable. So long as a Preferred Dividend
Default shal) continue, any vacancy in the office of a Preferred Director may be filled by written
consent of the Preferred Director remaining in office, or if none remains in office, by a vote of
the holders of rccord of a majority of the outstanding Scrics A Preferred Stock when only they
have the voting rights described above and by the majority vote of the Series A Preferred Stock
angd each other class or series of Voting Preferred Stock whose voling rights are then exercisable
{voting as a single class) when the Scrics A Preferred Stock and such Voting Preferred Stock are
entitled to vote thercon, provided that the appointment or election of any such directors will not
cause the Company to violate the corporate governance requirements of NASDAQ (or any other
exchange or automated quotation system on which the Company’s securities may be listed or
quoled). Each of the Preferred Directors shall be entitled to one vote on any matter.

(z)  Solong as any shares of Series A Preferred Stock remain outstanding, the
affirmative vote or consent of the holders of two-thirds of the shares of Series A Preferred Stock
and Voting Preferred Stock outstanding at the time, given in person or by proxy, either in writing
or at a meeting (voting ns a single class) will be required to: (i) authorize, create or issue, or
increase the number of authorized or issued shares of, any class or series of capital stock ranking
senior to the Series A Preferred Stock with respect to paymeot of dividends or the distribution of
asscls upon liquidation, dissolution or winding up of the affairs of the Company or reclassify any
authorized shares of capital stock of the Company into such capital stock, or create, authorize or
issue any obligation or security convertible into or evidencing the right to purchase any such
capital stock, (unless such conversion or other right is contingent upen any required consent or
affirmative vote of the holders of the Series A Preferred Stock); or (ii) amend, alter or repeal the
provisions of the Certificate or the terms of the Series A Preferred Stock, whether by merger or
consolidation {an “Evenr™), so as to materially and adversely affect the rights, preferences,
privileges or voting powers of the Series A Preferred Stock, taken as a whole; provided however,
with respect to the occurrence of any of the Events sct forth in (i) above, 50 long as the Series A
Preferred Stock remains outstanding with the terms thereof materially unchanged, or the Series A
Preferred Stock are converted into or exchanged for, preference securities of the surviving entity,
or its ultimate parent, with such rights, preferences, privileges and voting powers, taken as a
whole, not matenally less favorable to the holders of the Series A Preferred Stock than the rights,
preferences, privileges and voting powers of the Series A Preferred Stock, taken as a whole, the
occurrence of such Event shall not be deemed to materially and adversely affect such rights,
prefevences, privileges or voting power of Series A Preferred Stock, and in such case such
holders shall not have any voting rights with respect to the occurrence of any of the Events set
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forth in (ii) above. ln addition, if the holders of the Series A Preferred Stock receive the greater
of the closing sale price of the Series A Preferred Stock on the Trading Day immediately
preceding the date of an Event set forth in (ii) above or the $100 Jiquidation preference per share
of the Series A Preferred Stock pursuant to the occurrence of any of the Events set forth in

(ii) above, then such holders shall not have any voting rights with respect to the Events set forth
in (ii) above. Notwithstanding the foregoing, if the occuirence of any Event set forth in (i) or
(i) above materially and adversely affects the rights, preferences, privileges or voting power of
eny of the Series A Preferred Stock disproportionately relative to other classes or serics of
Voting Preferred Stock, the affirmative vote of the holders of at least two-thirds of the
outstanding shares of the Series A Preferred Stock shall be required, subject, however, to the
proviso which appears immediately following such clauses above. Holders of shares of Series A
Preferred Stock shall not be entitled 10 vote with respect to: (A) any increase in the total number
of authorized shares of Common Stock or Preferred Stock of the Company, (B) any increase in
the number of authorized shares of Serics A Preferred Stock or the creation or issuance of any
other class or series of capital stock, or (C) any increase in the number ol authorized shares of
eny other class or scrics of capital stock, in each case referred 10 in clause (A), (B) or (C) above
ranking on parity with or junior to the Series A Preferred Stock with respect (o the payment of
dividends and the distcibution of assets upon liquidation, dissolution or winding up of the
Company. Except as sct forth herein, holders of the Series A Preferred Stock shall not have any
voting rights with respect to, and the consent of the holders of the Series A Preferred Stock shall
not be required for, the taking of any corporate action, including an Event, regardless of the
cffect that such corporate action or Event may have upon the powers, preferences, voting power
or other rights or privileges of the Series A Preferred Stock.

(h)  The foregoing voting provisions of this Section 5 shall not apply if, at or
prior to the time when the act with respect to which such vote would otherwise be reqjuired shall
be effected, all outstanding shares of Series A Prefcrred Stock shall have been redeemed,
repurchased or otherwise reacquired or called for redemption upon proper notice and sufficient
funds, in cash, shali have been deposited in trust to effect such redemption, repurchase or
reacquisition.

® in any matter in which the Series A Preferred Stock may vote (as
expressly provided herein), each share of Series A Preferred Stock shall be entitled to one vote
per $100 of liquidation preference. In class votes of the Series A Preferred Stock and any other
classes or series of preferred stock, preferred stock of different classes or series shall vote in
proportion to their respective liquidation preference.

)] Without the consent of the holders of the Serics A Preferred Stock, so long
as such action does not adversely affect the special rights, preferences, privileges and voting
powers of the Series A Preferrcd Stock, taken as a whole, and to the extent permitted by law, the
Company may amend, alter, supplement, or repeal any terms of the Certificate or this Certificate
of Designations for the following purposes:
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()] to cure any ambiguity, or to cure, correct, or supplement any
provision that may be ambiguous, defective, or inconsistent; or

(i) 1o make any provision with respect to matters or questions relating
to the Series A Preferred Stock that is not inconsistent with the provisions of this Certificate of
Designations.

SECTION 6. Conversion Rights.

(a)  Definitions. For the purposes of this Certificate of Designations, the
following terms shall have the following meanings:

“Cap Antount” means 14,939,447, which is 19.9% of the outstanding Common Stock on
September 27, 2012, subject to adjustment for share splits and combinations and similar events.

“Closing Sale Price” per share of Common Stock (or any other security for which a
Closing Sale Price must be determined) on any Trading Day means the closing sale price per
share of Common Stock (or such other sccurity, as the case may be) (or if no closing sale price is
reported, the average of the bid and ask prices or, if more than one in either case, the average of
the average bid and the average ask prices) on that date as reported in composite transactions for
the principal U.S. securities exchange on which the Common Stock (or such other security as the
case may be) is listed. If the Common Stock (or such other security, as the case may be) is not
listed for trading on a U.S. national or regional securities exchange on the relevant date, the
“Closing Sale Pricc” will be the last quoted bid price for the Common Stock (or such other
security as the case may be) in the over-the-counter market on the relevant date as reported by
the OTC Markets Group Inc. or a similar organization. 1f the Common Stock (or such other
security as the case may be) is not so quoted, the “Closing Sale Price™ will be the average of the
mid-point of the last bid and ask prices for the Common Stock (or such other security as the casc
may be) on the relevant date from each of at least three nationally recognized independent
investment banking firms selected by the Company for this purpose. On and afier the occurrence
of a Reorganization Event, the Closing Sale Price of a unit of Reference Property will be
detenmined in accordance with the above “Closing Sale Price” definition or, if it cannot be so
determined, then, it will be determined by the Board of Directors (ur a committee thereol) in a
commercially reasonably manner.

“Conversion Agent” means the transfer agent acting in its capacity as conversion agent
for the Serics A Preferred Stock or such other persion as the Company may designate from time
to time.

“Company Conversion Option™ means the Company’s option to convert some ot all of

the Series A Preferred Stock into that number of shares of Cormmon Stock that are issuable at the
then-applicable Conversion Rate as described in Scction 6(c) of this Certificate of Designation.
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“Conversion Date” has the meaning set forth in Section 6(b)(1ii)(C) of this Certificate of
Designations, except (i) in the case of a conversion during the Fundamental Change Conversion
Period, in which case, the Conversion Date shali be the Fundamental Change Conversion Date,
and (ii) in the case of the exercise of the Company Conversion Option, in which case the
Conversion Date shall be the applicable Effective Date.

“Conversion Price” per share of Series A Preferred Stock as of any date means the
liquidation preference of such share of Scries A Preferred Stock divided by the then applicable
Conversion Rate.

“Conversion Rate” means initially 10.6022 shares of Common Stock per $100
liquidation preference, subject to adjustment in certain cvents as set forth in this Section 6 of this
Certificate of Designations,

“Credit Facility” means that certain COFACE bacility Agreement, dated as of October 4,
2010, as amended on August 1, 2012 and as further amended, supplemented or otherwise
madified from time to time, between the Company, Iridium Satellite LLC, certain of the
Company’s other subsidiaries, Deutsche Bank (Paris Branch), Banco Santander SA, Société
Générale, Natixis and Mediobanca International (Luxembourg) S.A., as mandated lead arrangers
and bookrunners, BNP Paribas, Crédit Industriel et Commercial, Intesa Sanpaoclo S.p.A. (Paris
Branch) and Unicredit Bank Austria AG, as lead arrangers, the financial institutions from time to
time party thereto as lenders, Société Générale as agent, and Deutsche Bank Trust Company
Americas as security agent and trustee.

“Daily VWAP" of the Common Stock on any Trading Day means the per share volume-
weighted average price as displayed under the heading “Bloomberg VWAP” on Bloomberg page
IRDM <EQUITY> VAP (or its equivalent successor if such page is not avaitable) in respect of
the period from 9:30 a.m. to 4:00 p.m., New York City time, on such Trading Day (or if such
volume-weighled average price is unavailable, the Market Value of one share of the Common
Stock on such Trading Day determined, using a volume-weighted average method to the extent
practicable, by a nationally recognized independent investment banking firm retained for this
purpose by the Company). Daily VWAP will be determined without regard to after-hours trading
or any other trading outside of the regular trading session.

“DTC’ means The Depository Trust Company or any successor entity.

“Effective Date” has the meaning set forth in Section 6(c)(iii} of this Certificate of
Designation.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Ex-dividend date” means the first date on which the shares of the Common Stock trade

on the applicable exchange or in the applicable market, regular way, without the right to receive
the issuance, dividend or distribution in question, from the Company or, if applicable, from the
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seller of the Common Stock on such exchange or market (in the form of due bills or otherwise)
as determined by such exchange or market.

“Fundamental Change” shall mean the occurrence of any of the following:

@) any “person” or ““group” (s such terms are used in Sections 13(d}
and 14(d) of the Exchange Act or any successor provisions) other than the Company, or any of
the Company’s subsidiaries, files a Schedule TO or any schedule, form or repost under the
Exchange Act disclosing that such person or group has become the bencficial owner, directly or
indirectly, through a purchase, merger or other acquisition transaction, of more than 50% ot the
total voting power in the aggregate of all classes of the Company’s Voting Stock then
outstanding;

. (i)  the Company consolidates with, or merges with or into, another
person (as such term is used in Sections 13(d) and 14(d) of the Exchange Act or any successor
provisions) or any person consolidates with or merges with or into the Company, or the
Company conveys, transfers, leases or otherwise disposes of all or substantially all of the
Company’s consolidated assets to any person (other than a direct or indirect wholly owned
subsidiary of the Company), other than:

(A)  any tcansaction pursuant to which the holders of the
Company’s capilal stock immediately prior 1o the transaction collectively have the entitlement to
exercise, directly or indirectly, 50% or more of the total voting power of all classes ot Voting
Stock of the continuing or surviving person immediately after the transaction; or

(B)  any merger solely for the purpose of changing the
Company’s jurisdiction of incorporation and resulting in a reclassification, conversion or
exchange of outstanding shares of Common Stock solely into shares of common stock of the
surviving enlity;

(it)  the Company approves a plan of liquidation or dissolution; or

(iv)  the Common Stock ceases to be listed on the NASDAQ or another
national securities exchange or quoted on an over-the-counter market in the United Stales.

Notwithstanding the foregoing, a Fundamental Change will be deemed not to have
occurred in the case of an event, transaction or series of related transactions described in clauses
(i) and (ji) above if (A) at least 90% of the consideration for the Common Stock (excluding cash
payments for fractional sharcs and cash payments pursuant to dissenters” appraisal rights) in such
event, transaction or scries of related transactions consists of common stock or other common
equily (including depositary receipts) traded on a national securitics exchange (or which will be
so traded when issucd or exchanged in connection with such transaction) and (B) as a result of
such transaction or transaclions the shares of Series A Preferred Stock become convertible into
such consideration. For the purposes of this definition of Fundamental Change, any event,
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transaction ov series of related transactions that constitutes a Fundamental Change under both
clause (i) and clause (ii) above will be deemed to constitute a Fundamental Change solely upon
the occurrence of the applicable transaction under clause (ii) of this definition of Fundamental
Change.

Beneficial ownership will be determined in accordance with Rule 13d-3 promulgated by
the SEC under the Exchange Act. The term “person” includes any syndicate or group that would
be deemed to be a “person” under Section 13(d)(3) of the Exchange Act.

“Fundamental Change Conversivn Date™ means the date set forth in the notice
described in Section 6(j}iv) of this Certificate of Designations, which shall be no carlier than the
20" Trading Day following the date on which the Company gives such notice and no later than
the 30" Trading Day following such notice.

“Fundumental Change Conversion Right” has the meaning set forth in Section 6(j)(i) of
this Certificate of Designations.

“Make-Whole Premiunt™ means the number of additional shares determined in
accordance with Section 6(k) of this Certificate of Desigpations.

“Market Disruption Event” means, (i) for purposes of determing Daily VWAP and
Market Value only: (A) a failure by the principal United States national or regional securities
exchange or market on which the Common Stock is listed or admitied to trading to open for
trading during its regular trading session or (B) the occurrence or existence prior to 1:00 p.m.,
New York City time, on any scheduled Trading Day for the Common Stock (or other security for
which Market Value is required to be determincd) for more than one half-hour period in the
aggregate during regular trading hours of any suspension or limitation imposed on trading (by
reason of movements in price exceeding limits permitted by the relevant securities exchange or
otherwise) in the Common Stock or in any options, contracts or future contracts relating to the
Common Stock (or such other security), and for purposes of determing Closing Sale Price: (A) if
the Common Stock (or such other security, as the case may be) are listed for trading on The
NASDAQ Global Market or listed on another U.S. national or regional sccurities exchange, the
occurrence or existence during the one-half hour period ending on the scheduled close of trading
on any Trading Day of any material suspension or limitation imposed on trading (by rcason of
movements in price exceeding limits permitted by the sccuritics exchange or otherwise) in the
Common Stock (or such other security, as the case may be) or in any options, contracts or futures
contracts relating to the Common Stock (or such other security, as the case may be). “Market
Value” means the average of the Daily VWAP of the Commeon Stock (or unit of Reference
Property) for each day during a 10 consecutive Trading Day period ending immediately prior to
the date of determination.

“NASDAQ" means the NASDAQ Global Select Market.

“SEC™ means the U.S. Sceurities and Exchange Commission.
13
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“Trading Day” gencrally means a day during which (i) for purposes of determinig the
Daily VWAP, Market Value or Closing Sales Price, there is no Market Distuption Event and (ji)
trading in sccurities generally occurs on the NASDAQ or, if the Common Stock is not listed on
The NASDAQ, then a day during which trading in securities generatly occurs on the principal
U.S. securities exchange on which the Common Stock is listed or, if the Common Stock is not
listed on a U.S. national or regional securities exchange, then on the principal other market on
which the Common Stock is then traded or quoted.

“Vating Stock™ means, with respect to any person, the capital stock of such person that is
at the time entitied, without regard to the occurrence of any contingency, to vote in the election
of the board of directors, or comparable governing body, of such person.

(b}  Conversion at Holder’s Option.

6 Holders of shares of Scries A Preferred Stock, at their option, may,
at any time and from time to time, converd some or all of their outstanding shares of Series A
Preferred Stock into Common Stock at the then applicable Conversion Rate,

{iiy  The Company shall not issue fractional shares of Common Stock
upon the conversion of shares of Series A Preferred Stock. Instead, the Company shall pay the
cash value of such fractional shares based upon the Closing Sale Price of its Common Stock on
the Trading Day immediately prior lo the Conversion Date or the Effective Date for the
Company Conversion Option, as applicable.

(iit)  Holders’ Conversion Procedures.

(A)  Holders of shares of Series A Prelerred Stock may convent
some or all of their shares by surtendering to the Conversion Apgent at its office, the certificate or
certificates for the shares of Series A Preferred Stock to be converted, accompanied by a writlen
notice stating that the holder of shares of Series A Preferred Stock elects to convert all or a
specified whole number of those shares in accordance with the provisions described in this
Section 6 and specifying the name or names in which the holder of shares of Series A Preferred
Stock wishes the certificate or certificates for the shares of Common Stock to be issued. I the
notice specifics a name or names other than the name of the holder of shares of Series A
Preferred Stock, the notice shall be accompanied by payment of all transfer taxes payable upon
the issuance of shares of Common Stock in that name or names. Other than such teansfer taxes,
the Company shall pay any documentary, stamp or similar issu¢ or transfer taxes that may be
payable in respect of any issuance or delivery of shares of Common Stock upon conversion of
shares of Series A Preferred Stock.

(B) In licu of the foregoing procedures, if the Series A
Preferred Stock 15 held in global certificate form, the holder of shares of Series A Preferred Stock
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must comply with the procedures of DTC to convert its beneficial interest in respect of the Series
A Preferred Stock represented by a global stock certificate of the Series A Preferred Stock.

(C}  Except as otherwise provided in this Certificate of
Designations, the “Conversion Date” with respect to any share of Series A Preferred Stock
converted will be the date on which:

{1)  The Conversion Agent has received all of the
surrendered certificate or certificates, il any, the notice relating to the conversion (or the
applicable procedures of the DTC have been complied with);

(2)  The Conversion Agent has received any appropriate
endorsements and transfer documents;

(3}  The Company has received payment of all required
transfer taxes, il any (or the holder has demonstraled to the Company’s satistaction that those
taxes have been paid; and

(4)  The Company has received paymment for any
declared and unpaid dividends to the extent provided below under Section 6(f).

(D)  As promptly as practicable after the Conversion Date with
respect to any shares of Series A Preferred Stock, in the case of shares of Series A Preferred
Stock held in certificated form, the Company will deliver or cause to be delivered (1) certificates
representing the number of validly issued, fully paid and nonassessable shares of the Company’s
Common Stock, if then certificated, to which the holders of shares of such Scrics A Preferred
Stock, or the transferee of the holder of such shares of Series A Preferred Stock, will be entitled
and (2) if less than the full number of shares of Series A Preferred Stock represcnled by the
surrcndered certificate or certificates, if any, or specified in the notice, is being converted, a new
certilicate or certificates, of tike tenor, for the number of shares represented by the surrendered
certificate or certificates, less the number of shares being converted, il the Series A Prelerred
Stock is then certificated. This conversion will be deemed 1o have been made on the Conversion
Date so that the rights of the holder of shares of the Series A Preferred Stock as to the shares
being converted will cease exccpt for the right to receive the shares of the Common Stock
deliverable upon conversion, and, if applicable, the person entitled to receive shares of Common
Stock will be treated for all purposcs as having become the record holder of those shares of
Common Stock as of the Conversion Date.

(E) A holder of sharcs of Series A Preferred Stock is not
entitled to any rights of 2 common stockholder of the Company until such holder of shares of
Series A Preferred Stock has converted its shares of Scrics A Preferred Stock, and only to the
cxtent the shares of Series A Preferred Stock are decmed to have been converted into shares of
Common Stock under this Certificate of Designations.
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(F)  [fthe Company elects to redeem any shares of Series A
Preferved Stock, the right of 2 holder of such 1o convert those shares of Series A Preferred Stock
shall terminale if the Company has not received the conversion notice of such holder of such
shares of Series A Preferred Stock by 5:00 p.mn., New York City time, on the second Business
Day immediately preceding the Redemption Date (unless the Company defaults in the payment
of the redemption price, in which case a holder of shares of Serics A Preferred Stock may
convert such shares until the redemption price has been paid or duly provided for).

(G} If more than one share of Series A Preferred Stock is
surrendered for conversion by the same holder at the same time, the number of whole shares of
Common Stock issuable upon conversion of those shares of Series A Preferred Stock shall be
computed on the hasis of the total number of shares of Series A Preferred Stock so surrendered.

{c) Company Conversior Option

(i) On or afier October 3, 2017, the Company may, at its option, at
any time or from time to time, cause some or all of the Series A Preferred Stock to be converted
into Common Stock at the then applicable Conversion Rate provided that:

(A)  the Daily VWAP of the Common Stock cquals or exceeds
130% of the then-applicable conversion price per share of the Series A Preferred Stock for at
least 20 Trading Days in a period of 30 consecutive Trading Days (including the last Trading
Day of such period) ending on the Trading Day immediately prior to the Company's issuance of
notice of the exercise of the Company Conversion Option as described below; and

(B)  onor prior to the Effective Date of the Company
Conversion Option, the Company has either declared and paid, or declared and set apart for
payment. any unpaid dividends that are in arrears on the Series A Preferred Stock.

{ii)  If the Company converts less than all of the outstanding shares of
the Series A Preferred Stock, the Conversion Agent will select the shares by lot, on & pro cata
basis or in accordance with any other method the Conversion Agent considers fair and
appropriate. The Company may convert the Series A Preferred Stock only in a whole number of
shares. If a portion of a bolder’s Series A Preferred Stock is selected for partial conversion and
the holder converts a portion of such Series A Preferred Stock, the number of shaces of the Series
A Preferred Stock subject to conversion will be reduced by he number of shares that the holder
converied,

(iiiy  Company Conversion Procedures

(A)  To exercise the Company Convcersion Option, the Company
must provide notice to the Conversion Agent and each registered holder of the Series A Preferred
Stock. The Company will also publish such notice on its website or through such other public
mediurm as it may use at that time. The “Effective Date” will be a date selected by the Company
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and will be no more than 20 and not less than 5 Trading Days after the date on which the
Company provides such notice of conversion.

(B) In addition to any information requited by applicable law
or regulation, the notice of the exercise of the Company Conversion Option will state, as
appropriate:

(1)  the Effective Date for the Company Conversion Option;

(2)  the number of shares of Common Stock to be issued upon conversion of
each share of Series A Preferred Stock;

(3) the number of shares of Series A Preferred Stock to be converted; and

(4) that dividends on the shares of Series A Preferred Stock to be converted will
cease to accrue on the Effective Date.

Before the delivery of any securities upon conversion by the Company of shares of Series
A Preferred Stock, the Company will comply with all applicable (ederal and stale Jaws and
regulations.

(d) Validity, cte., of Common Stock. All shares of Commaon Stock delivered
upon conversion of shares of Series A Preferred Stock shall, upon delivery, be duly and validly
tssucd, [ully paid and non-assessable, free of all liens and charges and not subject to any
preemptive rights. '

(e) Reservation of Shares. The Company shall at all times reserve and keep
availablc, frec from preemptive rights out of the Company’s authorized bul unissved shares of
capital stock, for issuance upon the conversion of shares of Scries A Preferred Stock, a number
of the Company’s authorized but unissved shares of Commeon Stock that shall from time to time
be sufficient to permit the conversion of all outstanding shares of Series A Preferred Stock,

5 Payment of Dividends Upon Conversion.
() OUptional Conversion

(A)  1f a holder of shares of Series A Preferred Stock exercises
its conversion rights, upon delivery of the shares of Serics A Preferred Stock for conversion,
thosc sharcs of Series A Preferred Stock shall cease to cumnulate dividends as of the end of the
Conversion Date, and the holder of shares of Series A Preferred Stock shall not receive any cash
payment in an amount equal to accrued and unpaid dividends on the shares of Series A Preferred
Stock, except in those limited circumstances discussed below in this Section 6(f). Except as
provided below in this Section 6(f), the Company shall make no payment for acerued and unpaid
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dividends, whether or not in arrcars, on shares of Serics A Preferred Stock converted al the
clection of holders of such shares.

(B)  If a holder of shates of Series A Preferred Stock exercises
its conversion rights and the related Conversion Date occurs before the close of business on a
Dividend Record Date, the holder will not be entitled to receive any portion of the dividend
payable on such shares of converted stock on the corresponding Dividend Payment Date.

(Cy  If a holder of shares of Series A Preferred Stock exercises
its conversion right and the related Conversion Date occurs after the Dividend Record Date but
prior to the corresponding Dividend Payment Date, the holder of shares of Serics A Preferred
Stock on the Dividend Record Date will receive on that Dividend Payment Date accrued
dividends on those shares of Series A Preferred Stock, notwithstanding the conversion of those
shares of Series A Preferred Stock prior to that Dividend Payment Date, becavse that holder of
shares of Series A Preflerred Stock will have been the holder of record of shares of Series A
Preferred Stock on the corresponding Dividend Record Date. At the time that such holder of
shares of Series A Preferred Stock surrenders shares of Series A Preferred Stock for conversion,
however, it shall pay to the Company an amount equal to the dividend that has acerued and that
will be paid on the related Dividend Payment Date; provided that no such payment need be made
if the Company has specified a redemption date that is afier a Dividend Record Date and on or
prior to the Dividend Payment Date to which that Dividend Record Date relates.

(D)  If the holder of shares of Series A Preferred Stock is a
holder of shares of Series A Prelerred Stock on a Dividend Record Date and converts such shares
of Series A Preferred Stock into shares of Common Stock on or afier the comresponding Dividend
Payment Date such holder of shares of Series A Preferred Stock shall be entitled to receive the
dividend payable on such shares of Series A Preferred Stock on such corresponding Dividend
Payment Date, and the holder of shares of Series A Preferred Stock shall not need 10 include
payment of the amount of such dividend upon surrender for conversion of shares of Series A
Preferred Stock.

(ity  Company Conversion Option

{A) Ifthe Company converts shares of the Series A Preferred
Stock pursuant to the Company Conversion Option, on or prior to the applicuble Effective Date,
the Company must first declare and pay, or declare and set apart for payment, any unpaid
dividends that are in arrears on the Series A Preferred Stock.

(B)  Ifthe Company excrcises the Company Conversian Option
and the applicabic Effective Date is after the close of business on & Dividend Payment Date and
prior to the closc of business on the next Dividend Record Date, the holder of shares of Series A
Preferred Stock will not be entitied to receive any portion of the dividend payable for such period
on such converted shares on the corresponding Dividend Payment Date. Accordingly, if the
Company converts shares of Series A Preferred Stock and the Effective Date is after the close of
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business on a Dividend Payment Date and priot to the close of business on the next Dividend
Record Date, holders of shares of the Series A Preferred Stock will forego the right to reccive
any dividends accruing from such Dividend Payment Date to the Effective Date.

(C)  Ifthe Company cxercises the Company Conversion Qption
and the applicable Effective Date is on or after the close of business on any Dividend Record
Date and prior to the close of business on the corresponding Dividend Payment Date, all
dividends payable for such period with respect to the shares of Series A Preferred Stock called
for a conversion on such date will be payable on such Dividend Payment Date to the holder of
such shares of Series A Preferred Stock on such Dividend Record Date.

(2) Conversion Rate Adjustments. The Company shall adjust the
Conversion Rate from time to time as follows:

(i) If the Company issues shares of Common Stock as a dividend or
distribution on shares of Common Stock to all holders of Common Stock, or if the Company
effects a share split or share combination, the Conversion Rate shall be adjusted based on the
following formula:

CR] =CRg % 051[08(]

where

CRyg = the Conversion Rale in effect immedintely prior to the ex-dividend date for such
dividend or distribution, or the effective date of such share splil or share combination;

CR,y = the new Conversion Rate in effect inunediately on and after the ex-dividend
date for such dividend or distribution, or the cffective date of such share split or share
combination;

0OS, = the number of shares of Common Stock outstanding immediately alter such
dividend or distribution, or the effective date of such share split or share combination;
and

Q8 = the number of shares of Common Stock ouistanding immediately prior to such
dividend or distribution, or the effective date of such share split or share combination.

Any adjustment made pursuant to this paragraph (i) shall become effective at the open of
business on (x) the ex-dividend date for such dividend or other distribution or (y) the date on
which such split or combination becomes effective, as applicable. If any dividend or distribution
described in this paragraph (i) is declared but not so paid or made, the new Conversion Rate shall
be readjusted to the Conversion Rate that would then be in cffect if such dividend or distribution
had not been declared.

(i)  If the Company distributes to all holders of Common Stock any
rights, warrants or options entitling them, for a period expiring not more than 60 days after the
date of issuance of such rights, warrants or options, to subscribe for or purchase shares of
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Common Stock at a price per share that is less than the Closing Sale Price per share of Common
Stock on the Business Day immediately preceding the date of announcement of such distribution,
the Company shall adjust the Conversion Rate based on the following formula:

CR, = CRg * (O8p+X)/(0Sy+Y)
where

CRy = the Conversion Rate in effect immediately prior to the ex-dividend date for such
distribution;

CR; = the new Conversion Rate in effect immediately on and afier the ex-dividend
date for such distribution;

O8Sy = the number of shares of Common Stock outstanding immediately prior to the
ex-dividend date for such distribution;

X = the aggregate number of shares of Commen Stock issuable pursuant to such rights,
warrants or options; and

Y = the number of shares of Common Stock equal to the quotient of (A) the aggregate
price payable to exercise such rights, warrants or options and (B) the average of the
Closing Sale Price per share of Common Stock for the 10 consecutive Trading Days
ending on the Trading Day immediately preceding the date of announcement for the
issuance of such rights, wamrants or options.

For purposes of this paragraph (i), in determining whether any vights, warrants or oplions
entitle the holders of shares of Common Stock to subscribe for or purchase shares of Common
Stock at less than the applicable Closing Sale Price per share of Common Stock, and in
determining the aggregate exercise or conversion price payable for such shares of Common
Stock, there shall be teken into account any consideration the Company receives for such rights,
warrants or options and any amount payable on txercisc or conversion thereol, with the value of
such consideration, if other than cash, to be determined by the Board of Directors (or committee
thercof). 1f any right, warrant or option described in this paragraph (ii) is not exercised or
converted prior to the expirution of the exercisability or convertibility thereof, the Company shall
adjust the new Conversion Rate to the Conversion Rate that would then be in effect if such right,
warrant or option had not been so issued.

(i)  Ifthe Company distributes shares of its capital stock, evidence of
indebtedness or other assets or property to all holders of Common Stock, excluding
(A) dividends, distributions, rights, warrants or options reterred Lo in paragraph (i) or (if) above:
(B) dividends or distributions paid exclusively in cash; (C) spin-offs, as described below in this
paragraph (iii); (D) except as described in Section 6(g)(vi) below, nghts issued pursuant to any
stockholder rights plan of the Company then in effect; and (E) any dividends and distributions in
connection with a Reorganization Event (as defined below), then the Company shall adjust the
Conversion Rate based on the following formula:
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CR, = CRy x SPy/(SPy— FMV)

where

CRy = the Conversion Rate in effcct immediately prior to the ex-dividend date for such
distribution;

CR; = the new Conversion Rate in effect immediately on and after the ex-dividend
date for such distribution;

SP, = the average of the Closing Sale Price per share of Common Stock for the [0
consecutive Trading Days ending on the Business Day immediately preceding the ex-
dividend date for such distribution; and

FMV = the fair market value (as determined by the Board of Directors or committee
thereof) of the sharcs of capital slock, evidences of indebtedness, assets or property
distributed with rcspect to each outstanding share of Common Stock on the carlier of
the record date or the ex-dividend date for such distribution;

An adjustment to the Conversion Rate made pursuant to the immediately preceding
paragraph shall become effective on the ex-dividend date for such distribution. If such
distribution is not so paid or made, the applicable Conversion Rate shall be decreased to the
Conversion Rate that would then be in effect it such distribution had not been declared.
Notwithstanding the foregoing, if “'FMV"’ (as defined above) is cqual to or greater than the
*SPy” (as defined above), in lieu of the foregoing increase, each holder of a share of Series A
Preferred Stock shall receive, in respect ol such share, at the same time and upon the same terms
as holders of the Common Stock, the amount and kind of capital stock, evidences of
indebtedness, other assets or property of the Company or righis, options or warrants lo acquire
capital stock or other securities that such holder would have received if such holder owned a
number of shares of Common Stock equal to the Conversion Rate in effect on the ex-dividend
date for the distribution.

If the Company distributes 1o all holders of Common Stock capital stock of any class or
series. or similar equity interest, of or rctating to one of the Company’s subsidiaries or other
business unit (a “spin-off") the Conversion Rate in effect inmediately belore the 10th Trading,
Day from and including the effective date of the spin-off shall be adjusted based on the following
formula:

CR| = CRy = (FMVg+MPy ) MPy
where

CRq = the Conversion Rate in effect immediately prior to the 10th Trading Day
iminediately foliowing, and including, the effective date of the spin-of¥;

CR, = the new Conversion Rate in effect immediately on and after the 10th Trading
Day immediately following, and including, the effective date of the spin-ofT;
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FMVj = the average of the Closing Sale Prices per share of the capital stock or similar
equity interest distributed to holders of Common Stock applicable to one share of
Common Stock over the first 10 consecutive Trading Days after the eftective date of
the spin-off; and

MP; = the average of the Closing Sale Prices per share of Common Stock over the first
10 consecutive Trading Days after the effective date of the spin-off.

An adjustment to the Conversion Rate made pursuant to the immediately preceding
paragraph shall occur on the 10th Trading Day from and including the effective date of the spin-
off; provided that (A) in respect of any conversion within the 10 Trading Days following the
ctfective date of any spin-off, references within this paragraph (iii) to 10 Trading Days shall be
deemed replaced with such lesser number of Trading Days as have clapsed between the effective
date of such spin-off and the Conversion Dale in determining the applicable Conversion Rate,
and (B} if the Conversion Date for 8 conversion occurs after the record date for a spin-off, but
on or prior to the first Trading Day following the effective date of the spin-off, the conversion
date will be postponed until the Business Day immediately following such Trading Day (and the
definition of “TMV," will be modified pursuant to clause (a) above.

1f any such dividend or distribution described in this paragraph (iii) is declared but not
paid or made, the new Conversion Rate shall be re-adjusted to be the Conversion Rate that would
then be in effect if such dividend or distribution had not been declared.

{iv)  1fthe Company makes any cash dividend or distribution (o all
holders of outstanding shares of Common Stock (excluding any dividend or distribution in
connection with the Company’s liquidation, dissolution or winding up) the Conversion Rate shall
be adjusted based on the following formula:

CR) =CRg * SPg/(SPy - C)
where

CRg = the Conversion Rate in cffect immediately prior to the ex-dividend date for such
distribution;

CR, = the new Conversion Rate in effect immediately after the ex-dividend date for
such distribution;

SPy == the average of the Closing Sale Price per share of Common Stock for the 10
consecutive Trading Days ending on the Business Day immediately preceding the
earlier of the record date or the day prior to the ex-dividend date for such distribution;
and

C = the amount in cash per share that the Company distributes to holders of Common
Stock;

[l
Tl

1287158 vISF



An adjustment 1o the Conversion Rate made pursuant to the immediately preceding
paragraph shall occur on the 10th Trading Day from and including the effective date of the spin-
off; provided that (A) in respect of any conversion within the 10 Trading Days following the
effective date of any spin-off, references within this paragraph (iii} to 10 Trading Days shall be
deemed replaced with such fesser number of Trading Days as have elapsed between the effective
date of such spin-off and the Conversion Date in determining the applicable Conversion Rate,
and (B) if the Conversion Date for a conversion occurs after the record date for a spin-ofT, but on
or prior to the first Trading Day following the effective date of the spin-off, the Conversion Date
will be postponed until the Business Day iimmediately following such Trading Day (and the
definition of “FMVy” will be modified pursuant to clause (a) above).

An adjustment to the Conversion Rate made pursuant to this paragtaph (iv) shall become
effective on the ex-dividend date for such dividend or distribution. If any dividend or
distribution deseribed in this paragraph (iv) is declared but not so paid or made, the new
Conversion Rate shall be re-adjusted to the Conversion Rate that would then be in effect if such
dividend or distribution had not been declared.

(v)  If'the Company or any of its subsidiaries makes a payment in
respect of a tender offer or exchange offer for shares of Common Stock (that is subject to the
tender offer rules of the Exchange Act that are then applicable), other than odd lot tender offers,
to the extent that the cash and value of any other consideration included in the payment per share
of Common Stock exceeds the average of the Closing Sale Prices per share of Common Stock
over the 10 consecutive Trading Day period commencing on the Trading Day next succeeding
the last date on which tenders or exchanges may be made pursuant to such tender offer or
exchange ofter, the Conversion Rate shall be adjusted based on the following formula:

CR; = CRg x (AC + (5P} x OS))/(SP; x OSy)
where

CRy = the Conversion Rate in effect immediatcly prior to the close of business on the
10" Trading Day immediately following, and including the Trading Day next
succeeding the date such tender or exchange offer expires;

CR| = the Conversion Rate in effect immediately after the close of business on the 10
Trading Day immediately following, and including, the Trading Day next succeeding
the date such tender or exchange offer expires;

AC = the aggrepate value of all cash and any other consideration (as determined by the
Board of Directors or cominittee thereof) paid or payable for shares of Common Stock
purchased in such tender or exchange offer;

08y = the number of shares of Common Stock cutstanding immediately prior to the
close of business on the date such tender or exchange offer expires (before giving
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effect to the purchase or exchange of shares pursuant to such tender or exchange

offer);

08, = the number of shares of Common Stock outstanding immediately after the close
of business on the date such tender or exchange offer expires (after giving effect to the
purchase or exchange of shares pursuant to such tender or exchange offer); and

SP| = the average of the Closing Sale Prices of the Common Stock over the 10
consecutive Trading Day period commencing on the Trading Day next succeeding the
date such tender or exchange offer expires.

If the application of the foregoing formula would result in a decrease in the Conversion
Rate, no adjustment to the Conversion Rate shall be made. If, however, the Conversion Date for
a share of Series A Preferred Stock oceurs afier the first Trading Day during the 10 Trading Days
following, and including, the Trading Day next succeeding the date such tender or exchange
offer expires, but on or prior to the last Trading Day of such period, the reference in the above
definition of “SP'" to *10” and the references in the above definitions of “CR™ and “CR'™ to
“10th” shall be deemed replaced with references to such lesser number of ‘I'rading Days as have
elapsed from, and including, the Trading Day next succeeding the expiration date, but exchuding
such Coonversion Date.

Any adjustment to the Conversion Rate made pursuant to this paragraph (v) shall become
effective on the 10™ Trading Day immediately following, and including, the Trading Day next
succeeding the date such tender offer or exchange offer expires. If the Company or one of its
subsidiaries is obligated to purchase shares of Common Stock pursuant to any such tender or
exchange offer but is permanently prevented by applicable law from effecting any such purchase
or all such purchases are rescinded, the Company shall re-adjust the new Conversion Rate 1o be
the Conversion Rate that would be in efTect if such tender or exchange offer had not been made.

Notwithstanding the foregoing, if a Conversion Rate adjustment becornes effective on
any ex-dividend date as described above, and a holder that has converted its Series A Preferred
Stock on or after such ex-dividend date and on or prior o the related record date would be
treated as the record holder of shares of Common Stock as of the related Conversion Date based
on an adjusted Conversion Rate for such ex-dividend date, then, notwithstanding the foregoing
Conversion Rate adjustment provisions, the Conversion Rate adjustment relating to such ex-
dividend date will not be made (or such converting holder. Instead, such holder will be treated as
if such holder were the record owner of the shares of Common Stock on an unadjusted basis and
participate in the related dividend, distribution or other event giving rise to such adjustment.

(vi)  [fthe Company has in effect a rights plan while any shares of
Scries A Preferred Stock remain outstanding, holders of shares of Series A Preferred Stock shall
receive, upon a conversion of such shares in respect of which the Company has clected to deliver
shares of Common Stock, in addition to such shares of Commeon Stock, rights under the
Company’s stockholder rights agreement unless, prior to conversion, the vights have expired,
terminated or been redeemed or unless the rights have separated from Common Stock. 1 the
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rights provided for in any rights plan that the Company’s board of directors may adopt have
separated from the Common Stock in accordance with the provisions of the applicable
stockholder rights agreement so that holders of shares of Series A Preferred Stock would not be
catitled to receive any rights in respect of Common Stock that the Company elects to deliver
upon conversion of shares of Series A Preferred Stock, the Company shall adjust the Conversion
Rate at the time of separation as if the Company had distributed to all holders of the Company’s
capital stock, evidences of indebtedness or other asscts or property pursuant to paragraph

(iii) above, subjcet to readjustment upon the subsequent expiration, termination or redemption of
the rights.

(vii) Notwithstanding the foregoing, in the event of 2n adjustmenl to the
Conversion Rate pursuant to paragraphs (iv) and (v) above, in no event shall the Conversion Rale
exceed 12,7272 shares of Common Stock per $100 liquidation preference, subject Lo adjustment
pursuant to paragraphs (i), (ii) and (iii) above. In no event shall the Conversion Price be reduced
below S0.01, subject to adjustment for share splits and combinations and similar events.

(viii) The Company shall not make any adjustment to the Conversion
Rate if holders of shares of Serics A Preferred Stock are permitted to participate, on an as-
converted basis, in the transactions described in paragraphs (i) through (vi) above.

(ix)  The Conversion Rate shall not be adjusted except as specifically
set forth in this Section 6. Without limiting the foregoing, the Conversion Rate shall not be
adjusted for (A) the issuance of any shares of Common Stock pursuvant o any present or future
plan providing for the reinvestment of dividends or interest payable on the Company’s securities
or thosc of the Company’s subsidiaries, and the investment of additional optionsl amounts in
shares of Common Stock under any plan; (B) the issuance of any shares of Common Stock or
options or rights to purchase such shares pursuant to any of the Company’s present or future
cmployee, director, trusiec or consultant benefit plun, employee agreement or arrangement or
program or those of the Company’s subsidiaries; {C) the issuance of any shares of Common
Stock pursuant {o any option, warrant, right, or exercisable, exchangeable or convertible security
outstanding as of the date shares of Series A Preferred Stock were first issued; (D) a change in
the par value of Common Stock; (E) accumulated and unpaid dividends or distributions; (F) the
issuance of any shares of Common Stock in exchange for, or in connection with any tender offer
for, the Company’s outstanding warrants to purchase Common Stock al an exercise price of
$7.00 per share; and (G) the issuance of shares of Common Stock, or any securities convertible
into or exchange or exercisable for shares of Common Stock, or the payment of cash upon
redemption thereol.

(x)  No adjusiment in the Conversion Rate shall be required unless the
adjustment would require an increase or decrease of at least 1% of the Conversion Rate. If the
adjustment is not made because the adjustment does not change the Conversion Rate by at least
1%, then the adjustment that is not made shall be carried forward and taken into account in any
luture adjustment. All required calculations shall be made to the nearest cent or 1/10,000th of a
share, as the case may be. Notwithstanding the foregoing, if the shares of Series A Preferred
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Stock are called for redemption or conversion pursuant to the Company Conversion Option, all
adjustments not previously made shall be made on the Conversion Date of any Series A
Preferred Shares.

(xi) The Company may withhold United States federal income tax (in
the case of 2 non-U.8. holder) with respect to any deemed distribution from the Company from
cash payments of dividends and any payments in redemption, repurchase or conversion of the
shares of the Series A Preferred Stock.

(h)  Effect of Business Combinations. In the case of the following events:

()] any recapitalization, reclassification or change of Commen Stock
{other than changes resulting from a subdivision or combination);

(ii)  aconsolidation, merger or combination involving the Company;

(iii)  asale, conveyance or lease to another corporation or entity of all or
substantially all of the Company's properly and asscts (other than to onc or more of the
Company’s subsidiaries); or

(iv)  astatutory share exchange,

in each case, as a result of which holders of Common Stock are entitled to receive stock, other
securities, other property or assets (including cash or any combination thereof) with respect to or
in exchange for Common Stock (each a “Rearganization Event”), a holder of shares of Series A
Preferred Stock shall be entitled thereafter to convert such shares of Series A Preferred Stock
into the kind and amount of stock, other securities or other property or assets (including cash or
any combination thereof) which such holder would have owned or been entitled to receive upon
such Reorganization Event as if such holder of shares of Series A Prcferred Stock held a number
of shares of Common Stock equal to the Conversion Rate in effect on the effective date for such
Reorganization Event, multiplied by the number of shares of Scrics A Preferred Stock held by
such holder of shares of Series A Preferred Stock (the “Reference Property™). However, at and
after the cfTective time of the Reorganization Event, (i) the Company will continue to have the
right to determine the form of consideration to be paid or delivered, as the case may be, upon
conversion of shares of Series A Preferred Stock pursuant to Scction 6())(iii) of this Certificate
of Designations and (i1} (x) any shares of Common Stock that the Company would have been
required to deliver upon conversion of shares of Series A Preferred Stock or upon payment of
dividends in shares of Common Stock will instcad be deliverable in the amount and type of
Reference Property that a holder of that number of shares of Common Stock would have
received in such Reorganization Event and (y) the Market Value and Daily VWAP will be
calculated based on the value of a unit of Reference Property that a holder of one share of
Common Stock would have received in such Reorganization Event. In the event that holders of
Common Stock have the opportunity to elect the form of consideration 10 be received in such
Reorganization Event, the Reference Property into which shares of Serics A Preferred Stock will
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be convertible will be deemed to be the weighted average of the types and amounts of
consideration received by the holders of Common Stock that affirmatively make such an
election. The Company will notify holders and the Conversion Agent in writing of the weighted
average as soon as practicable after such determination is made.

(i) Optional Increase to Conversion Rale. To the exient permitted by law,
the Company may, from time to time, increase the Conversion Rate for a period of at least 20
days if the Board of Directors determines that such an increase would be in the Company’s best
interests. Any such determination by the Board of Directors shall be conclusive. In addition, the
Company may increase the Conversion Rate if the Board of Dicectors deems it advisable to
avoid or diminish any income tax to holders of Common Stock resulting from any distribution of
Common Stock or similar event. The Company shall give holders of shares of Series A
Preferred Stock at least 15 Business Days’ notice of any increase in the Conversion Rate.

) Special Conversion Right of Series A Preferred Stock upon a
Fundamental Change.

) On or prior to October 3, 2017, in the event of a Fundamental
Change, cach holder of Series A Preferred Stock shall have the right (the “ Fundamental Change
Conversion Right”) to convert some or all of the Scries A Preferred Stock as described in this
Section 6(}).

(i) Inthe event of a Fundamental Change and if a holder converts its
Scries A Preferred Stock at any time beginning at the opening of business on the Trading Day
immediately following receipt of the notice deseribed in Section 6(j}(iv) below and ending at the
close of business on the Fondamental Change Conversion Date (the “Fundamental Change
Conversion Period™), the holder shall automatically receive, with respect to cach converted share
of Series A Prefterred Stock, the greater of:

(A)  anumber of shares of Commeon Stock, as calcolated
pursuant to Section 6(b) of this Certificate of Designations (subject to adjustment as provided in
Section 6(g) of this Certificate of Designations), plus the Make-Whole Premium, if any,
described in Section 6(k) of this Certificate of Designations; and

(B)  anumber of shares of Common Stock equal to the lesser of
(1) the $100 liguidation preference divided by the Market Value of the Common Stock on the
etfective date of such Fundamental Change and (2) 25.4453 (subject to adjustment in the same
manner as the Conversion Rate) (such number of shares, the “Alternative Conversion Amount™y,

provided that the aggregate number of shares of Common Stock issuable upon conversion of the
Series A Preferred Stock, together with all uther shares of Common Stock previously issued
upon conversion or otherwise in respect of the Series A Preferred Stock, will not exceed the Cap
Amount, unless the Company has obtained stockholder approval thercof in accordance with rules

27

1287158 vO/SF



of NASDAQ and any similar rule of any stoek exchange on which Common Stock is listed at the
relevant fime.

In addition to the number of shares of Common Stock issuable upon conversion of each
share of Series A Preferred Stock at the option of the holder on any Conversion Date during the
Fundamental Change Conversion Period, cach converting holder will have the right to receive an
amount equal to all accrued, accumulated and unpaid dividends on such converted shares of
Series A Preferred Stock, whether or not declarcd prior to that date, for all prior dividend periods
ending on or prior to the Dividend Payment Date immediately preceding the conversion date
(other than previously declared dividends on the Scries A Preferred Stock payable to holders of
record as of a prior date), provided that the Company is then Jegally and contractually (including
pursuant to the Credit Facility) permitted to pay such dividends. The amount payable in respect
of such dividends will be paid in cash, shares of Common Stock (or units of Reference Property)
or a combmation thereof, 1f the Company makes any such dividend payment in shares of
Common Stock (or units of Reference Property), such shares (or units) shall be valued for such
purpose at the Market Value determined for the period ending on the second Trading Day
preceding the Fundamental Change Conversion Date. The Company may not elect to make any
dividend payment in shares of Common Stock to the extent the shares of Common Stock issued
or issuable upon conversion of Series A Preferred Stock, together with the shares of Common
Stock so issued or issuable in payment of dividends, cxceeds the Cap Amount, unless the
Company has pbtained stockholder approval thereof in accordance with rules of NASDAQ and
any similar rule of any stock exchange on which the Commaon Stock is listed at the relevant time.

If the Company is not then legally or contractually permitted to pay such dividends, then
no such payment shall become due. The foregoing provisions shall only be applicable with
respect to conversions cifected during the Fundamental Change Conversion Period,

(iii)  If the Company is required to deliver to holders the Alternative
Conversion Amount, then, in lieu of issuing such shares of Common Stock, the Company may,
at its option, make a cash payment cqual to the Market Value of the Alternative Conversion
Amount determined for the period ending on the second Trading Day preceding the Fundamental
Change Conversion Date. For the avoidance of doubt, the Company is not obligaled to settle any
conversions in cash even if the number of shares otherwise issuable upon conversion is subject to
the Cap Amount.

(iv)  No later than the fifth Trading Day following the effective date of
a Fundamental Change, the Company shall provide to the holder of Series A Preferred Stock and
the Company’s transfer agent a notice of the occurrence of the Fundamental Change and of the
resulting Fundamental Change Conversion Right. Such notice shall state (A) the events
constituting the Fundamental Change; (B) the effective date of the Fundamental Change; (C) the
I‘'undamental Change Conversion Date; (D) whether the Company will deliver stock, cash or
combination thereof upon conversion and whether accumulated and unpaid dividends will be
paid in cash, shares of Comnmon Stock or a combination thereof; (E) the name and address of the
Conversion Agent and, if applicable, any paying agent; and (F} the then applicable Conversion
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Rate and any adjustment to the Conversion Rate as a result of the Fundamental Change
(including the Conversion Amount and the Altemative Conversion Amount).

The Company shall also publish a notice containing this information on its website or
through such other public medium as it may use at that time. in any event prior to the opening of
business on the first Business Day following any date on which the Company provides such
notice 10 the holders of Series A Preferred Stock.

(v)  To exercise the Fundamental Change Conversion Right, the holder
of Serics A Preferred Stock shall comply with the procedures for conversion specified in Section
6(b)(iv) of this Certificate of Designations on or before the closc of business on the Jast day of
the Fundamental Change Conversion Period.

(vi} A holder of Series A Preferred Stock mnay withdraw any notice of
exercise of its Fundamental Change Conversion Right (in whole or in part) by a written notice of
withdrawal delivercd to the Conversion Agent prior to the close of business on the second
Business Day prior to the last day of the Fundamental Change Conversion Period. The notice of
withdrawal shall state (A) the number of withdrawn shares of Series A Preferred Stock; (B) if
certificated shares of Series A Preferred Stock have been issued, the certificate numbers of the
withdrawn shares of Series A Preferred Stock; and (C) the number of sharcs of the Series A
Preferred Stock, if any, which remain subject to the conversion notice. Notwithstanding the
foregoing, if the Serics A Preferred Stock is held in global form, the notice of withdrawal shall
comply with applicable DTC procedures.

(vit)  Series A Preferred Stock as to which the Fundamental Change
Conversion Right has been properly exercised and for which the conversion notice has not been
properly withdrawn shall be converted in accordance with the Fundamental Change Conversion
Right on the Fundamental Change Conversion Date. For the avoidance of doubt, the Canversion
Date for all conversions during the Findamental Change Converston Pesiod will be the
Fundamental Change Conversion Date.

(k)  Determination of Make-Whole Preminm.

» The Make-Whole Premium shall be determined by reference to the
lable below, bascd on the date on which the Fundamental Change becomes effective and the
stock price. If holders of the Common Stock receive only cash in the transaction constituting a
Fundamental Change, the stock price shall be the cash amount paid per share. Otherwise, the
stock price shall be the average of the Closing Sale Prices of the Common Stock on the ten
(10) consccutive Trading Days prior to but not including the date on which the Fundamental
Change becomes cffective. The following table sets forth the stock price paid, or deemed paid,
per share of the Common Stock in a transaction that constitutes the Fundamental Change, the
effective date and the Make-Whole Premium (expressed as the number of additional shares of
Common Stock that will be added to the Conversion Rate) to be paid upon a conversion in
connection with a Fundamental Change:
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Stock Price

_Effective Date $7.86 $8.00 $8.50 .. $9.00 §9.50  $10.06 - $12.50  $15.00  $20.00
October 3, 2012 2.1250 20760 19120 17690 16420 15290 11100 08400 05150
‘October 3,2013 .| 1.9570 © 19090 . 1.7540  1.6190 = 1.5000 . 13950 . 10120 07690  0.4760
Ocfober 3, 2014 1.7470. 1.7010 15520 14230 13120  1.2150  0.8720  0.6630  0.4160
October 3,2015 ] 1.5120 14650 13160 1.1890 . 1.0810 - 09890 ~ 06810 05130 03270
October 3, 2016 12950  1.2440 10820 09440 038270 07280 04290 03050  0.1970
October 3, 2017 L1880 711340 09550  0.7930  0.6340  0.5090 ~ 00420  0.0000  0.0000

(ii)  The exact stock price and cffective date may not be set forth on the
table, in which case: (A) if the stock price is between two stock prices on the table or the
cffective date is between two effective dates on the table, the Make-Whole Premium will be
determined by straight-line interpolation between Make-Whole Premium amounts sel forth for
the higher and lower stock prices and the two effective dates, as applicable, based on a 365-day
year; (B} if the stock price is in excess of $20.00 per share (subject to adjustment in the same
manner as the stock price), no Make-Whole Premium will be paid; and (C) if the stock price is
less than or cqual to $7.86 per share (subject to adjustment in the same manner as the stock
price), no Make-Whole Premium will be paid. However, the Company will not increase the
Conversion Rate as described above to the extent the increase will causc the Conversion Rate to
exceed 12,7272, The Company will adjust the maximum Conversion Rale in the same maoner in
which, and for the same events for which, the Company must adjust the Conversion Rate as
described in Section 6(g) of this Certificate of Designations.

(iii)  The stock prices sct forth in the tabie will be adjusted as of any
datc on which the Conversion Rate of the Series A Preferred Stock pursuant to Section 6(g) of
this Certificate of Designations is adjusted by multiplying the applicable price in effect
immediately before the adjustment by a fraction: (A) whose numerator is the Conversion Rate
immediately before the adjustment and (B) whosc denominator is the adjusted Conversion Rate.

H Nasdaq Cap. Notwithstanding anything Lo the contrary in this Certificate
of Designations, certain listing standards of NASDAQ potentially limit the number of shares of
commoen slock the Company may issue upon conversion of the Series A Preferred Stock. These
standards generally require the Company to obtain the approval of its stockholders before
engaging in certain transactions that potentially could result in the issuance of 20% or more of its
outstanding common stock. Accordingly, if necessary to comply with the listing standards of
NASDAQ, the Company will not be required to satisfy any conversion obligation (including any
obligations upon conversion during a Fundamental Change Conversion Period) to the extent that
such shares issued or issuable upon conversion of the series A Preferred Stock would represent
more than the Cap Amount, unless the Company has oblained stockholder approval thereof in
accordance with rules of NASDAQ and any similar rule of any stock exchange on which the
Common Stock is listed at the relevant time. In accordance with these listing standards, these
restrictions will apply at any titnc when shares of Series A Prefemred Stock remain outstanding,
regardless of whether the Company then has a class of securities listed on NASDAQ.
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SECTION 7. Fundamental Change Optional Redemption.

(a)  Upon the occurrence of a Fundamental Change, if the holder of the Series
A Preferred Stock chooses not to exercise its Fundamental Change Conversion Right, the
Company shall have the option, upon giving notice as provided below, to redeem the Series A
Preferred Stock, in whole but not in part, within 90 days after the last day of the Fundamental
Change Conversion Period, for cash at a redemption price of $100 per share, plus any accrued
and unpaid dividends on the Series A Preferred Stock (whether or not earned or declared), to, but
not including, the redemption date.

(b)  The Company will provide not less than 30 but no more than 60 days®
notice of redemption by mail to cach registered holder of Series A Preferred Stock to be
redeemed. If the redemption notice is given and funds are deposited as required, then dividends
will cease to accrue on and after the redemption date on those shares of Series A Preferred Stock
called for redemption.

{c) Once the company has called the Series A Preferred Stock for redemption,
the Series A Preferred Stock will be convertible by the holder until the close of business on the
second Business Day prior to the redemption date (unless the Comipany defaults in the payment
of the redemption price, in which case a holder of shares of Series A Preferred Stock may
convert such shares until the redemption price has been paid or duly provided for). A failure to
give such notice or any defect in the notice or in its mailing will not affect the validity of the
proceedings for the redemption of the shares of the Series A Preferred Stock except as to the
holder te whom notice was defective or not given.

(d) If the Company redeems less than all of the outstanding shares of its
Series A preferred stock, the transfer agent will sclect the shares by lot, on a pro rata basis or in
accordance with any other method the transfer agent considers fair and appropriate. The
Company may redeemn its Series A Preferred Stock only in a whole number of shares. If a portion
of a holder's Series A Preferred Stock is selected for partial redemption by the Company and the
holder converts a portion of such Series A Preferred Siock, the number of shares of the Series A
Preferred Stock subject to redemption by the Company will be reduced by the number of shares
that the holder converted.

(e) All shares of the Series A Preferred Stock redeemed pursuant to this
Section 7 shall be retired and shall be restored to the status of avthorized but unissued shares of
Preferred Stock, without designation as to serics or class.

SECTION 8. Record Holders. The Company and its transfer agent may deem and treat
the record holder of any Series A Preferred Stock as the true and Jawful owner thereof for ali
purposes, and neither the Company nor its transfer agent shall be affected hy any notice to the
contrary.
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SECTION 9. Neo Maturity or Sinking Fund. The Secries A Preferred Stock has no
maturity date, no sinking fund has been established for the retirement or redemption of Series A
Preferred Stock, and the Company is not required to redeem the Series A Preferred Stock at any
time.

SECTION 10. Exclusion of Other Rights. The Series A Preferred Stock shall not have
any preferences, conversion or other rights, voting powers, restrictions, limitations as to
dividends or other distributions, qualilications or terms or conditions of redemption other than as
cxpressty set forth in the Certificate and this Certilicate of Designations.

SECTION 11. Headings of Subdivisions. The headings of the various subdivisions
hereof are for convenicnce of reference only and shall not affect the interpretation of any of the
provisions hereof.

SECTION 12, Severability of Provisions. 1€ any preferences, conversion or other rights,
voling powers, restrictions, limitations as to dividends or other distributions, qualifications or
terms or conditions of redemption of the Series A Preferred Stock set forth in the Certificate and
this Certificate of Designations are invalid, unlawlul or incapable of being enforced by reason of
any rule of law or public policy, all other preferences, conversion or other rights, voting powers,
restrictions, limitations as to dividends or other distributions, qualifications or terms or
conditions of redemption of Series A Preferred Stock set forth in the Certificate which can be
given effect without the invalid, unlawful or unenforceable provision thereof shall, nevertheless,
remain in full force and effcct and no preferences, conversion or other rights, voting powers,
restrictions, limitations as to dividends or other distributions, qualifications or terms or
conditions of redemption of the Serics A Preferred Stock hercin set forth shall be decmed
dependent upon any other provision thereol unless so expressed therein.

SECTION 13. No Preemptive Rights. No holder of Series A Preferred Stock shall be
catitled to any preemptive rights to subscribe for or acquire any unissued shares of capital stock
of the Company (whether now or hereafter authorized) or securities of the Company convertible
into or cartying a right 10 subscribe to or acquire shares of capital stock of the Company.

SECTION 14. Legends. All of the series A preferred stock and all of the common stock
issuable upon exchange of the series A preferred stock will bear a legend substantially to the
following effect, unless otherwise agreed by the Company and the holder thereof:

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE U.S. SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT"). AND ACCORDINGLY,
MAY NOT BE OFFERED OR SOLD EXCEPT AS SET FORTH IN THE
FOLLOWING SENTENCE. BY ITS ACQUISITION HEREOF, THE HOLDER
AGREES (1) THAT IT WILL NOT RESELL OR OTHERWISE TRANSFER THE
SECURITY EVIDENCED HEREBY, EXCEPT (A) TO THE ISSUER OR A
SUBSIDIARY OF THE ISSUER; (B) UNDER A REGISTRATION STATEMENT
THAT HAS BEEN DECLARED EFFECTIVE UNDER THE SECURITIES ACT AND

32

1287158 vOISF



CONTINUES TO BE EFFECTIVE AT THE TIME OF SUCH RESALE OR
TRANSFER; (C) TO A PERSON THE SELLER REASONABLY BELIEVES IS A
QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A ADOPTED
UNDER THE SECURITIES ACT) THAT IS PURCHASING FOR ITS OWN
ACCOUNT OR FOR THE ACCOUNT OF ANOTHER QUALIFIED INSTSTUTIONAL
BUYER AND TG WHOM NOTICE 1S GIVEN THAT THE TRANSFER IS BEING
MADE IN RELIANCE ON RULE 144A, ALL IN COMPLIANCE WITH RULE 144A
(JF AVAILABLE); (D) OUTSIDE OF THE UNITED STATES IN AN OFFSHORE
TRANSACTION IN ACCORDANCE WITH RULE 904 UNDER THE SECURITIES
ACT; OR (E) UNDER ANY OTHER AVAILABLE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT; IN EACH CASE IN
ACCORDANCE WITH THE APPLICABLE SECURITIES LAWS OF ANY STATE
OF THE UNITED STATES OR ANY OTHER APPLICABLE JURISDICTION,; (2)
THAT IT WILL, PRIOR TO ANY TRANSFER OF THIS SECURITY, FURNISH TO
THE TRANSFER AGENT AND THE ISSUER SUCH CERTIFICATIONS, LEGAL
OPINIONS OR OTHER INFORMATION AS MAY BE REQUIRED TO CONFIRM
THAT SUCH TRANSFER 1S BEING MADE PURSUANT TO AN EXEMPTION
FROM, OR TN A TRANSACTION NOT SUBIJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT; AND (3) THAT IT WILL DELIVER
TO EACH PERSON TO WHOM THIS SECURITY OR AN INTEREST HEREIN IS
TRANSFERRED A NOTICE AS TO THE ABOVE RESTRICTIONS,

SECTION 15. Form of Notice of Conversion; Form of Assignment.

(a) The following is the form of Conversion Notice to be set forth on the reverse of the
Series A Preferred Stock certificate:

[FORM OF CONVERSION NOTICE]

CONVERSION NOTICE

The undersigned registered owner of the Series A Preferred Stock hereby irrevocably
exercises the option to convert the Series A Preferred Stock, or the portion hereof below
designated, into shares of Commeon Stock in accordance with the terms of the Certificate
of Designation, and directs that the shares issvable and deliverable upon such conversion,
together with any check in payment for fractional shares and any Series A Preferred
Stock representing any unconverted amount of shares hercof, be issued and delivered to
the registered holder hercof unless a different name has been indicated below. If shares or
any portion of the Series A Preferred Stock not converted are to be issued in the name of
a person other than the undersigned, the undersigned will pay all transfer taxes payable
with respect thereto. :
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Dated:

Signature(s)

Signature Guarantee Signature(s) must be puaranteed by an cligible Guarantor
Tnstitution (banks, stock brokers, savings and Joan
associations and credit unions) with membership in an
approved signature guaranice medallion program pursuant
to Securities und Exchange Commission Rule 17Ad-15 if
shares of Common Stock are to be issued, or Series A
Preferred Stock to be delivered, other than 1o and in the
name of the registered holder.

Fill in for registration of shares if to be issued, and Series A Preferred Stock if to be
delivered, other than to and in the name of the registered holder:

Name Number of Shares to be converted (if less than all):

Street Address Social Security or vther
Taxpayer Identification Number

Cily, State and Zip Code
(b) The following is the form of Assignment to be set forth on the reverse of the Scrics A
Preterred Stock certificate:
[FORM OF ASSIGNMENT]
ASSIGNMENT

For value received, ) hereby
sell(s), assign(s) and transter(s) unio

PLEASE INSERT SOCIAL SECURITY
OR TAXPAYER IDENTIFICATION
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NUMBER OF ASSIGNEE

the Series A Preferred Stock, and hereby irrevocably constitutes and appoints
atlomey to transfer the said Series A Preferred Stock on the books of the Company with full
power of substitution in the premises.

Dated: __

Signature(s)

Signature Guarantee:

Signature(s) must be guaranteed by an eligible
Guarantor Institution (banks, stock brokers, savings
and loan associations and credit unions) with
membership in an approved signature guarantee
medallion program pursuant to Securities and
Exchange Commission Rule 17Ad-15 if shares of
Common Stock are to be issued, or Sertes A Preferred
Stock to be delivered, other thast to and in the name of
the registered holder,

NOTICE: The signature on the conversion notice, or the assignment must correspond with the
name as written upon the face of the Scries A Preferred Stock in every particular without
alteration or enlargement or any change whatever.

SECTION 16. Global Certificates. The Series A Preferred Stock may be issued in the
form of one or more fully registercd global Series A Preferred Stock certificates (“Global
Certificates”) registered in the name of the DTC or its nominee and deposited with the transfer
agent, as custodian for DTC. Notwithstanding anything Lo the contrary herein, all notices and
communications to be given to the holders of Series A Preferred Stock represented by a Global
Centificate and all payments to be made to such holders shail be given or made only to the
registered holder of such Global Certificate (which shall be DTC or its nominee) and any notices
given in respect of Series A Preferred Stock represented by the Global Certificates shall be given
in accordance with the applicable procedures of the DTC. The Global Certificates may bear such
legends (in addition to any legend pursuant to Section 14 of this Certificate of Designations) to
reflect the foregoing as, and to the extent, determined appropriate by the Company.

FOURTH: The Series A Preferred Stock has been classified and designated by the
Board of Directors under the authority contained in the Certificate.
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FIFTH: This Cectificate of Designations been approved by the Board of Directors and
the Comimittee in the manner and by the vote required by law.

SIXTH: This Certificate of Designations shall be effective at the time the Secretary
accepts this Certificate of Designations for record.

SEVENTH: The undersigned Chief Financial Officer of the Company acknowledges
this Certificate of Designations to be the corporate act of the Company and, as to all malters or
facts required to be verified under cath, the undersigned Chief Financial Officer acknowledges
that to the best of his knowledge, information and belief, these matters and facts are true in alf
material respects and that this statement is made under the penalties for perjury.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Company has caused this Certificate of Designations to
be executed under seal in its name and on its behalf by its Chief Financial Officer and attested (o
by its Assistant Secretary as of the date first written above.

IRIDIUM COMMUNICATIONS INC.

By: /s/ Thomas I, Fitzpatrick

Name: Thomas J, Fitzpatrick
Title: Chief Financial Officer

ATTEST:

/s/ Kathleen A. Morgan

Name: Kathleen A, Morgan
Title: Assistant Secretary
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IRIDIUM COMMUNICATIONS INC.

CERTIFICATE OF THE POWERS, DESIGNATIONS, PREFERENCES AND RIGHTS
OF THE
6.75% SERIES B CUMULATIVE PERPETUAL CONVERTIBLE
PREFERRED STOCK
(50.0001 PAR VALUE)
($250 LIQUIDATION PREFERENCE PER SHARF)

PURSUANT TO SECTION 151(g) OF THE GENERAL CORPORATION LAW
OF THE STATE OF DELAWARE

THE UNDERSIGNED, being the Chief Financial Officer of Iridium Communications Inc., a
Delaware corporation (the “Company™), in accordance with the provisions of Section 103 of the
Delaware General Corporation Law (the “DGCL™) docs hercby certify to the Secretary of State
of the State of Delaware (the “Secrefary™) that, in accordance with Sections 141(c) and 151(g) of
the DGCL, the Board of Directors of the Company (the “Board of Directors™), by resolutions
duly adopted on or as of March 20, 2014, delegated to a committee of the Board of Directors the
full power, authority and discretion of the Board of Directors with respect to the offer, sale and
issuance by the Company of a series of Preferred Stock (as defined below), and the following
resolution was duly adopted by such commitice on or as ol May8, 2014 pursuant to the authority
expressly delegated by the Board of Directors:

FIRST: Pursuant to the authority expressly vested in the Board of Directors by Article
Four of the Company’s Amended and Restated Certificate of Incorporation, as amended (the
“Certificate”), and Section 151(g) of the DGCL, the Board of Direclors, by resolutions duly
adopted on or as of March 20, 2014, pursuant to the powers contained in the Amended and
Restated Bylaws of the Company (the “Bplaws™) and the DGCL, appointed a committee (the
“Comnmiittee”) of the Board of Directors and delegated to the Committee, to the fullest extent
permitted by the DGCL, the Certificate and the Bylaws, among other things, the full power,
authority end discretion of the Board of Directors with regard 1o any offering or offerings of the
Company's preferred stock, par value $0.0001 per share (the "Preferred Stock"), including
without limitation the terms of such Preferred Stock, the amount, type and/or number of shares
of Preferred Stock and the final price and other terms at which such Preferred Stock shall be
sold and other related matters. The Committee by resolutions duly adopted on or as of May 8§,
2014, has authorized the classification and designation ol up to 500,000 shares (inclusive of any
over-allotment option granted to the underwriters) of the authorized but unissued Preferred
Stock, as a separate class of Preferred Stock, and the issuance of a maximum of 500,000 shares

(inclusive af any over-allotment option granted 1o the underwriters) of such class of Preferred
Stock.

SECOND: The Committee has unanimously adopted resolutions classi fying and
designating the Preferred Stock as a separate class of Preferred Stock to he known as the “6.75%
Serics B Cumulative Perpetual Convertible Preferred Stock,” sctting the preferences, conversion
and other rights, voting powers, restrictions, limitations as to dividends and other distributions,
qualifications, terms and conditions of redemption and other terms and conditions of such §.75%
Scries B Cumulative Perpetual Convertible Preferred Stock, and authorizing the issuance of up to



500,000 shares (inclusive of any over-allotment option granted to the underwriters) of 6.75%
Series B Cumulative Perpetual Convertible Preferred Stock.

THIRD: The designation, number of shares, preferences, conversion and other rights,
voting powers, restrictions, limitations as 1o dividends and other distributions, qualifications,
terms and conditions of redemption and other terms and conditions of the separate class of
Preferred Stock of the Company designated as 6.75% Serics B Cumulative Perpetual Convertible
Prefeired Stock are as follows, which upon any restatement of the Certificate shall be made a
part of or incorporaicd by refercnec into the Cenrtificate with any necessary or appropriate
changes to the enumeration or lettering of Sections or subsections thereof:

SECTION 1. Designation and Number. A series of Preferred Stock, designated the
“6.75% Series B Cumulative Perpetual Convertible Preferred Stock” (the “Series B Preferred
Stock™), is hereby established. The number of shares of Series B Preferred Stock initially shall
be 500,000.

SECTION 2. Rank. The Series B Preferred Stock will rank, with respect to dividend
rights and rights upon voluntary or involuntary liquidation, dissolution or winding up of the
Company: (i) senior to all classes or series of the Company’s common stock, par value $0.001
per share (the “Common Stock™), and to any other class or series of capital stock of the
Company now or hereafier authorized, issued or outstanding expressly designated as ranking
Junior to the Series B Preferred Stock as to dividend rights and rights upon voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Company; (ii) on parity
with any other class or series of capital stock of the Company expressly designated as ranking on
parity with the Serics B Preferred Stock, including the Company’s 7.00% Series A Cumnulative
Perpetual Convestible Preferred Stock (the “Series A Preferred Stock™), as to dividend rights and
rights upon voluntary or involuntary liquidation, dissolution or winding up of the Company; and
(i11) junior to any other class or series of capital stock of the Company expressly designaled as
ranking senior to the Series B Preferred Stock as to dividend rights and rights upon voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Company. The term
“capital stock™ does not include convertible or exchangeable debt securities, which, prior o
conversion or exchange, will rank senior in right of payment to the Series B Preferred Stock.
The Scries B Preferred Stock will rank junior in right of payment to the Company's other
existing and future debt obligations.

SECTION 3. Dividends,

(a) Subject to the preferential rights of the holders of any class or series of
capital stock of the Company ranking senior to the Series B Preferred Stock with respect 1o
dividend rights, the holders of shares of the Series B Prefcrred Stock shall be eatitled to receive,
when, as and if authorized and declared by the Board of Directors, cut of funds legally available
for the payment of dividends, cumulative cash dividends at the rate of 6.75% per annum of the
$250 liquidation prefercnce per share of the Series B Preferred Stock (equivalent to the fixed
annual amount of $16.875 per share of the Scrics B Preferred Stock). Such dividends on the
Series B Prelerred Stock shall accrue and be cumulative from and including the date of original
issuance thereof and shall be payable quarterly in arrears on each Dividend Payment Date (as
defined below), commencing September 15, 2014; provided, however, that if any Dividend



Payment Date is not a Business Day (as defined below), then the dividend which would
otherwise have been payable on such Dividend Payment Date may be paid on the next
succeeding Business Day, in each case with the same force and effect as if paid on such
Dividend Payment Date, and no interest or additional dividends or other sums shall accrue on the
amount so payable from such Dividend Payment Date to such next succeeding Business Day.
The amount of any dividend payable on the Serics B Preferred Stock for any partial Dividend
Period (as defined below) shall be prorated and computed on the basis of a 360-day year
consisting of twelve 30-day months. Dividends will be payable to holders of record as they
appear in the stockholder records of the Company at the close of business (as defined below) on
the applicable Dividend Record Date (as defined below).

“Business Day” means cach day, other than a Saturday or a Sunday, which is not a day
on which banking institutions in New York, New York are required by law, regulation or
executive order to closc.

“Certificate of Designatians™ means this Certificate of the Powers, Designations,
Preferences and Rights.

“close of business” means 5:00 p.m. (New York City time).

“Dividend Payment Date” means the 15th calendar day of each March, June, September
and December, commencing on Scptember 15, 2014,

“Dividend Period” means the respective period commencing on and including the 16th
day of March, June, September and December of each year and ending on and including the day
preceding the first day of the next succeeding Dividend Period (other than the initial Dividend
Period, which shall commence on the date of original issuance of the Series B Preferred Stock
and end on and include September 15, 2014, and other than the Dividend Period during which
any shares of Series B Preferred Stock shall be redeemed pursuant to Section 7 of this Certificate
of Designations, which shall end on and include the day preceding the applicable redemption
date with tespect to the shures of Scries B Preferred Stock being redeemed),

“Dividend Record Date” means each March 1, June 1, September 1, and December 1, 0r
such other applicable record date designated by the Board of Directors for the payment of
dividends that is not more than 60 or fewer than 10 days prior to the applicable scheduled
Dividend Payment Date,

(b)  Notwithstanding anything contined herein to the contrary, dividends on
the Series B Preferred Stock shall accrue whether or not the Company has earnings, whether or
not there are funds legally available for the payment of such dividends, or whether or not such
dividends are authorized or declared.

(©) Except as provided in Section 3(d) below and cxcept for Permitted
Distributions, the Company shall not (unless full cumulative dividends on the Series B Preferred
Stock for all past Dividend Periods shall have been or contemporaneously are declared and paid
in cash or declared and a sum sufficient for the payment thereot in cash is set aside for such
payment): (i) (A) declare and pay or declare and set aside for payment of dividends, or (B)
declare and make any distribution of cash or other property, directly or indirectly, in each case,
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on or with respect to any shares of the Common Stock or shares of any other class or series of the
capital stock of the Company ranking, as to dividends, junior to the Series B Preferred Stock, for
any period; or (ii) redeem, purchase or otherwise acquire for any consideration, or make any
other distribution of cash or other property, directly or indirectly, on or with respect to, or pay ar
make available any monies for a sinking fund for the redemption of, any Common Stock or
shares of any other class or serics of capital stock of the Company ranking, as to dividends and
upon liguidation, junior to the Series B Preferred Stock,

“Permitted Distributions” means:

(i) dividends payable solely in capital stock of the Company ranking, as to
dividends and as to rights upon any voluntary or involuntary liquidation, dissolution or
winding up of the affairs of the Company, junior to the Serics B Preferred Stock;

(ii)  thc conversion into or exchange for other shares of any class or scrics of
capital stock of the Company ranking, as to dividends and as to rights upon any voluntary
or involuntary liquidation, dissolution or winding up of the affairs of the Company, junior
lo the Series B Preferred Stock;

(iii)  repurchascs, redemptions or acquisitions of shares of the Common Stock
or any other class or series of capital stock of the Company in connection with any
employment contract, equity incentive plan, benefit plan or similar arrangement with or
for the benefit of any one or more employees, officers, directors or consultants, or in
connection with the payment of exercise prices of options or warrants or withholding
(axes relating to employee equity awards; and

(iv)  repurchases, redemptions or acquisitions of warrants or convertible debt
securities, or exchanges of options.

(d)  When dividends are not paid in full and a sum sufficicnt for such full
payment is not so set aside upon the Series B Preferred Stock and the shares of any other class or
series of capital stock of the Company ranking, as to dividends, on parity with the Series B
Preferred Stock (including, without limitation, the Series A Preferred Stock), all dividends
declared upon the Series B Preferred Stock and each such other class or series of capital stock of
the Company ranking, as to dividends, on parity with the Scries B Preferred Stock shall be
declared pro rata so that the amount of dividends declared per share of Series B Preferred Stock
and such other class or scrics of capital stock of the Company shall in all cases bear to cach other
the same ratio that accrued dividends per share on the Series B Preferred Stock and such other
class or serics of capital stock of the Company (which shall not include any accrual in respect of
unpaid dividends on such other class or series of capital stock of the Company for prior Dividend
Periods if such other class or series of capilal stock of the Company does not have a cumulative
dividend) bear to each other. No interest, or sum of money in lieu of interest, shall be payable in

respect of any dividend payment or payments on the Series B Preferred Stock which may be in
arrears.

()  Holders of shares of Series B Preferred Stack shall not be entitled to any
dividend, whether payable in cash, property or shares of capital stock, in excess of full



cumulative dividends on the Series B Preferred Stock as provided herein. Any dividend payment
made on the Series B Preferred Stock shall first be credited against the carliest accrued but
unpaid dividends due with respect to such shares which remain payable. Accrued but unpaid
dividends on the Series B Preferred Stock will accumulate as of the Dividend Payment Date on
which they first become payable.

SECTION 4. Liquidation Preference.

(a)  Uponany voluntary or involuntary liquidation, dissolution or winding up
of the affairs of the Company, before any distribution or payment shali be made to holders of
shares of Common Stock or any other class or series of capita! stock of the Company ranking, as
to rights upon any voluntary or involuntary liquidation, dissolution or winding up of the aflairs
of the Company, junior to the Series B Preferred Stock, the holders of shares of Series B
Preferred Stock shall be entitled to be paid out of the assets of the Company legally available for
distribution to its stockholders, aficr payment of or provision for the debts and other liabilities of
the Company, a liquidation preference of $250 per share of Series B Preferred Stock, plus an
amount equal to any accrued and unpaid dividends (whether or nat authorized or declared) to but
excluding the date of payment. If, upon such voluntary or involuntary liquidation, dissolution or
winding up, the available assets of the Company are insufficient to pay the full amount of the
tiquidating distributions on all outstanding shares of Series B Preferred Stock and the
corresponding amounts payable on all shares of each other class or series of capital stock of the
Company ranking, as to the distribution of the Company’s assets upon any voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Company, on parity with
the Series B Preferred Stock in the distribution of assets (including, without limitation, the
Series A Preferred Stock), then the holders of sharcs of Series B Preferred Stock and each such
other class or series of shares of capital stock of the Company ranking, as to the distribution of
the Company’s assets upon any voluntary or involuntary liquidation, dissolution or winding up
of the affairs of the Company, on parity with the Serics B Preferred Stock shall share ratably in
any such distribution of assets in proportion to the full liquidating distributions to which they
would otherwise be respectively entitled.

(b) Written notice of any such voluntary or involuntary liquidation,
dissolution or winding up of the Company, stating the payment date or dates when, and the place
or places where, the amounts distributable in such circumstances shall be payable, shall be given
by first class mail, postage pre-paid, not fewer than 30 or more than 60 days prior 10 the payment
date stated therein, to cach record holder of shares of Series B Preferred Stock at the respective
addresses of such holders as the same shall appear on the stock transfer records of the Company.
After payment of the full amount of the liquidating distributions to which they are entitled, the
holders of Series B Preferred Stock will have no right or claim to any of the rematning assets of
the Compuny. The consolidation or merger of the Company with or into any other corporation,
trust or entity, or the voluntary sale, lease, transfer or conveyance of all or substantially all of the
property or business of the Company, shall not be deemed to constitute a liquidation, dissolution
or winding up of the affairs of the Company.

() In determining whether a distribution (other than upon voluntary or

involuntary liquidation), by dividend, redemption or other acquisition of shares of capital stock
of the Company or otherwise, is permitted under the DGCL, amounts that would be needed, if
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the Company were to be dissolved at the time of the distribution, to satisfy the preferential rights
upon dissolution of holders of shares of Series B Preferred Stock sha!l not be added to the
Company’s total liabilities,

SECTION 5. Voting Rights.

(a) Holders of shares of Series B Preferred Stock shall not have any voting
rights, except as set forth in this Section §.

(h) Whenever dividends on any shares of Series B Preferred Stock shall be in
arrears for six or more consccutive or non-consecutive quarterly periods (a “Preferred Dividend
Defuult”), the holders of such shares of Series B Preferred Stock (voting together as a single
class with the holders of all other classes or series of Voting Preferred Stock (as defined below)
whose voting rights are then exercisable) shall be entitled to vote for the election of a total of two
additional directors to serve on the Board of Directors (the “Preferred Directors™) until all
unpaid and accumulated dividends on such Series B Preferred Stock and each other class or
series of Voting Preferred Stock whose voting rights are then excersiable have been fully paid or
declared and a sum sufficient for the payment thereof set aside for such payment; provided that
the election of any such directors will not cause the Company to violate the corporatc
governance requirements of NASDAQ (or any other exchange or automated quotation system on
which the Company’s securities may be listed or quoted), In such case, the number of directors
comprising the entire Board of Directors will be increased by such number of Preferred
Directors. “Voting Preferred Stock” means uny and all classes or series of Preferred Stock
ranking on parity with the Series B Preferred Stock either or both as 1o the payment of dividends
and/or the distribution of assets upon any voluntary or involuntary liquidation, dissolution or
winding up of the affairs of the Company and upon which like voting rights have been conferred
(including, without limitation, the Series A Preferred Stock).

(v Each Preferred Director will be elected by a plurality of the votes cast in
the election to serve until the next annual meeting of stockholders and until his or her successor
is duly elected and qualified or until such Preferred Director’s right to hold the office terminates,
whichever occurs earlier, subject to such Preferred Director’s earlier death, disqualification or
removal. The election will take place at:

(i) either (A) a special meeting called in accordance with Scction 5(d)
below if the request is received more than 90 days before the date fixed for the Company's next
annual or special meeting of stockholders or (B) the next annual or special meeting of
stockholders if the request is received within 90 days of the date fixed for the Company’s next
annual or special meeting of stockholders, or at the option of the Company, at a separate special
meeting, and

(i)  ateach subsequent annual meeting of stockholders, or special
meeting held in place thercof, until ail such dividends accumulated on the Series B Preferred
Stock and each other class or series of outstanding Voting Preferred Stock whose voling rights
are then exercisable have been paid in full for all past dividend periods.



(d)  Atany time when such voting rights shall have vested in accordance with
Section 5(c)(i)}(A) above, a proper officer of the Company shall call or cause to be calied, upon
wrilten request of holders of record of at least 25% of the outstanding shares of Series B
Preferred Stock together with any other Voting Preferred Stock whose voting rights are then
excrcisable, a special mecting of the holders of Series B Preferred Stock and each such other
class or serics of Voting Preferred Stock by mailing or causing to be mailed to such holders a
natice of such special meeting to be held not fewer than ten or more than 45 days after the date
such notice is given by the Company. The record date for determining holders of the Series B
Preferred Stock and Voting Preferred Stock entitled to notice of and to vote at such special
meeting will be the close of business on the third Business Day preceding the day on which such
nofice is mailed. Atany such annual or special meeting, all of the holders of shares of Series B
Preferred Stock and each other class or series of Voting Preferred Stock entitled to vote, by
plurality vote, voting together as a single class without regard to class or series, will be entitled
to elect the Preferred Directors on the basis of one vote per $100 of liquidation preference to
which such Series B Preferred Stock and Voting Preferred Stock are entitled by their terms
(excluding amounts in respect of accumulated and unpaid dividends) and not cumulatively. The
holder or holders of one-third of the Series B Preferred Stock and other Voting Preferred Stock
(whose voting rights are then excrcisable) voting as a single class then outstanding, present in
person or by proxy, will constitute a quorum for the election of the Preferred Directors except as
otherwise provided by law. Notice of all meetings at which holders of shares of Series B
Preferred Stock and each other class or serics of Voting Preferred Stock shall be entitled to vote
will be given to such holders at their addresses as they appear in the stockholder records of the
Company. At any such meeting or adjoumment thereof in the absence of a quorum, subject to
the provisions of any applicable law, a majority of the holders of shares of Series B Preferred
Stock and each other class or series of Voting Preferred Stock (whose voting rights are then
exercisable) voting as a single class then outstanding, present in person or by proxy, shall have
the power to adjourn the meeting for the clection of the Preferred Directors, without notice other
than an announcement at the meeting, until a quorum is present. Ifa Preferred Dividend Default
shall terminate afier the notice of a special mecting has been given but before such special
meeting has been held, the Company shall, as soon as practicable afier such termination, mail or
causc to be mailed notice of such lermination to holders of shares of Series B Preferred Stock
and each other class or serics of Voting Preferred Stock that would have been entitled to vole at
such special meeting.

(e}  Ifand when all accumulated dividends on such Series B Preferred Stock
and all other classes or scries of Voting Preferred Stock whose voling rights are then exercisable
for the past dividend periods shall have been fully paid or declared and a sum sufficient for the
peyment thereof set aside for payment, the right of the holders of shares of Series B Preferred
Stock and such other Voling Preferred Stock to clect the Preferred Directors shall immediately
ceasc (subject to re-vesting in the event of each and every Preferred Dividend Defautt), the term
of office of cach Preferred Director so elected shall immediately terminate and the number of
dircctors comprising the entire Board of Directors shalt be reduced accordingly.

{j] Any Preferrcd Director may be removed at any time with or without cause
by the vote of, and shall not be removed otherwise than by the vote of, the holders of record of a
majority of the outstanding shares of Series B Preferred Stock and each other class or series of
Voting Preferred Stock entitled to vote thereon when they have the voting rights sct forth in
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Section 5(b) above (voting as a single class), in each casc to the extent the voting rights of the
holders of Series B Preferred Stock or such other Voting Preferred Stock remain then
exercisable. So long as a Preferred Dividend Deflault shall continue, any vacancy in the office of
a Preferred Director may be filled by written consent of the Preferred Dircctor remaining in
office, or if none remains in office, by a vote of the holders of record of a majority of the
outstanding Series B Preferred Stock when only they have the voting rights described above and
by the majority vote of the Series B Preferred Stock and cach class or series of Voting Preferred
Stock whose voting rights are then exercisable (voting as a singlc class) when the Series B
Preferred Stock and such other Voting Preferred Stock arc cntitled to vote thereon; provided that
the appointment or election of any such directors will nol cause the Company to violate the
corporate governance requirements of NASDAQ (or any other exchange or automated quotation
system on which the Company’s sccuritics may be listed or quoted). Each of the Preferred
Directors shall be entitled 1o one vote on any matter.

(8)  The holders of shares of the Series B Preferred Stock shall have the rights
set forth in clauses (b) through (f) of this Section 5 only to the extent they are permitted by the
terms of the Certificate. If dividends on the Series B Preferred Stock or on any other ¢lass or
series of Voting Preferred Stock (including, without limitation, the Series A Preferred Stock)
whose voting rights are then exercisable are in arrears for one or more quarterly periods and at
such time the number of directors on the Board of Directors cannot be increased to accommodate
the Preferred Directors, due to the number of dircetors serving on the Board of Dircclors at that
time, then no later than the next annual meeting of the stockholders of the Company that occurs
at least 90 days after such failure to pay dividends, the Company shall be obligated, to the fullest
extent permitted by law, to take such action as is necessary and appropriate to atlow for, or
effect, the election or appointment of the Preferred Directors upon a Preferred Dividend Default.

(h)  Solong as any sharcs of Scrics B Preferred Stock remain outstanding, the
affinmative vote or consent of the holders of two-thirds of the shares of Series B Preferred Stock
and each other class or series of Voting Preferred Stock outstanding at the time, given in person
or by proxy, either in wriling or at a meeting will be required to: (i) authorize, create or issue, or
increase the number of authorized or issued shares of, any class or series of capital stock of the
Company ranking senior to the Series B Preferred Stock with respect to payment of dividends, or
the distribution of assets upon the liquidation, dissolution or winding up of the affairs of the
Company, or reclassify any authorized shares of capital stock of the Company into any such
shares, or create, authorize or issue any obligation or security convertible into or evidencing the
right to purchase any such shares, (uniess such conversian or ather right is contingent upon any
required consent or affirmative vole of the holders of shares of Series B Preferred Stock); or
(i1) amend, alter or repeal the provisions of the Certificate or the terms of the Series B Preferred
Stock, whether by merger or consolidation (an “Event™), so as to matcrially and adversely affect
the rights, preferences, privileges or voting powers of the Series B Preferred Stock, taken as a
whole; provided however, that with respect to the occurrence of any of the Events set forth in
clause (ii} above, so long as the Series B Preferred Stock remains outstanding with the terms
thereof materially unchanged, or the Series B Preferred Stock are converted into or exchanged
for, preference seeurities of the surviving entity, or its ultimate parent, with such rights,
preferences, privileges and voling powers, taken as a whole, not materially less favorable to the
holders of shares of Series B Preferred Stock than the rights, preferences, privileges and vating
powers of the Series B Preferred Stock, taken as a whole, the occurrence of such Event shall not
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be decmed to materially and adversely affect such rights, preferences, privileges or voting power
of Series B Preferred Stock, and in such case such holders shall not have any voting rights (nor
shall holders of shares of Series B Preferred Stock voting separately as provided below have
voting rights} with respect to the occurrence of any of the Events set forth in clause (ii} above. In
addition, if the holders of shares of Serics B Preferred Stock receive the greater of the closing
sale price of the Series B Preferred Stock on the Trading Day immediately preceding the date of
an Event set forth in clause (ii) above or the $250 liquidation preference per share of the Series B
Preferred Stock pursuant (o the occurrence of any of the Events set forth in clause (ii) above,
then such holders shall not have any voting rights with respect to the Events set forth in clause
(ii) above. Notwithstanding the foregoing, if the occurrence of any Event set forth in clauses

(i) or (ii) above materially and adversely affects the rights, preferences, privileges or voling
power of any of the Series B Preferred Stock disproportionately relative 1o other classes or series
ol Voting Preferrcd Stock, the affirmative vote of the holders of at least two-thirds of the
outstanding shares of Series B Preferred Stock shall be required, subject, however, to the proviso
which appears immediately following such clauses above. Molders of shares of Serics B
Preferred Stock shall not be entitled to vote with respect to: (A) any increase in the total number
of authorized shares of Common Stock or Preferred Stock, (B) any increase in the number of
authorized shares of Series B Preferred Stock or the creation or issuance of any other class or
series of capital stock, or (C) any increase in the number of authorized shares of any other class
or series of capital stock, in each case referred to in clauses (A), (B) or (C) above ranking on
parity with or junior to the Series B Preferred Stock as 1o the payment of dividends and the
distribution of assets upon liquidation, dissolution or winding up of the affairs of the Company.
Except as set forth herein, holders of shares of Series B Prefcrred Stock shall not have any voting
rights with respect to, and the consent of the hulders of shares of Series B Preferred Stock shall
not be required far, the taking of any corporate action, including any Event or sale of all or
substantially all of the Company’s assets, regardless of the effect that such corporate action,

Event or szle may have upon the powers, preferences, voling power or other rights or privileges
of the Series B Preferred Stock.

(i) The foregoing voting provisions of this Section 5 shall not apply if, at or
prior to the time when the act with respect to which such vote would otherwise be required shall
be effected, all outstanding shares of Series B Preferred Stock shall have been converted,
redecmed, repurchased or otherwise reacquired or called for conversion, redemption, repurchasc
or reacquisition upon proper notice and sufficient funds, in cash, shall have been depuosited in
trust to effect such redemption, repurchase or reacquisition,

G) In any matter in which the holders of shares of Series B Preferred Stock
may volc (as expressly provided herein), each share of Series B Preferred Stock shall be entitled
ta one vote; provided, that if the holders of shares of Series B Preferred Stock and another series
of Preferred Stack, if any, are entitled to vote together as a single class on any matter, the Series
B Preferred Stock and the shares of the other series of Preferred Stack will have one vote for
cach $100 of liquidation preference.

(k) Without the consent of the holders of shares of Series B Preferred Stock,
so long as such action daes not adversely affect the special rights, preferences, privileges and
vating powers of the Series B Preferred Stock, taken as a whole, and to the extent permitted by



law, the Company may amend, alter, supplement, or repeal any terms of the Centificate or this
Certificate of Designations for the following purposes:

(i) to cure any ambiguity, or to cure, correct, or supplement any
provision that may be ambiguous, defective, or inconsistent; or

(ii)  to make any provision with respect to matters or questions rclating
to the Series B Preferred Stock that is not inconsistent with the provisions of this Certificate of
Designations;

provided that any such amendment, alteration, supplement or repeal of any terms of the series B
preferred stock Shares effected in order to conform the terms that are not in this Certificate of
Designations to the description of the terms of the series B preferved stock set forth in the
prospectus supplement, dated May 5, 2014, relating to the offer and sale of the series B preferred
stock, shall be deemed not to adversely affect the rights, preferences, privileges and voling
powers of the series B preferred stock, taken as a whole.

SECTION 6. Conversion Rights.

(8)  Definitions. For the purposes of this Certificate of Designations, the
following terms shall have the following meanings:

“Closing Sale Price” per share of Common Stock {or any other security for which a
Closing Sale Price must be determined) on any Trading Day means the closing sale price per
share of Common Stock (or such other security, as the case may be) (or if no closing sale price is
rcported, the average of the bid and ask prices or, if morc than one in either case, the average of
the average bid and the average ask prices) on that date as reported in composite transactions for
the principal U.S. securitics exchange on which the Common Stock (or such other security as the
case may be) is listed. If the Common Stock (or such other security, as the case may be) is not
listed for trading on a U.S. national or regional securities exchange an the relevant date, the
“Closing Sale Price” will be the last quoted bid price for the Common Stock (or such other
sccurity as the case may be) in the over-the-counter market on the relevant date as reported by
the OTC Markets Group Inc. or a similar organization. If the Common Stock (or such other
security as the case may be) is not so quoted, the “Closing Sale Price” will be the average of the
mid-point of the iast bid and ask prices for the Common Stock (or such other security as the casc
may be) on the relevant date from each of at least three pationally recognized independent
investment banking firms sclected by the Company for this purpose. On and afier the occurrence
of a Reorganization Event, the Closing Sale Price of a unit of Reference Property will be
determined in accordance with the above “Closing Sale Price” definition or, if it cannot be so
determined, then, it will be determined by the Board of Directors (or 2 committce thereof) in a
commercially reasonably manner.

“Conversion Agent” means the transfer agent acting in its capacity as conversion agent

for the Series B Preferred Stock or such other person as the Company may designate from time
to time.
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“Company Conversion Option™ means the Company’s option to convert some or all of
the Series B Preferred Stock into that number of shares of Common Stock that are issuable at the
then-applicable Conversion Rate as described in Section 6(c) of this Certificate of Designation.

“Conversion Date” has the meaning set forth in Section 6(b)(iii)(C) of this Certificate of
Designations, except (i) in the case of a conversion during the Fundamental Change Conversion
Period, in which case, the Conversion Date shall be the Fundamental Change Conversion Date,
and (ii} in the case of the exercise of the Company Conversion Option, in which case the
Conversion Date shall be the applicable Effective Date.

“Conversion Price” per share of Series B Preferred Stock as of any date means the

liquidation preference of such share of Series B Preferred Stock divided by the then applicable
Conversion Rate.

“Conversion Rate” means initially 33.4560 shares of Common Stock per $250
liquidation preference, subject to adjustment in certain events as set forth in this Section 6 of this
Centificate of Designations,

“Credit Facility” means that certain Supplemental Agrecement, dated as of August 1,
2012, as amended on July 26, 2013 and October 30, 2013, and as further amended, supplemented
or otherwise modified from time to time, between Iridium Satellite LLC and Société CGiénérale, as
COFACE Agent, amending and restating the COFACE Facility Agrecment among Iridium
Satellite LLC, the Company, Iridium Holdings LLC, SE Licensing LLC, Iridium Carrier
Holdings LLC, Iridium Carrier Services LLC, Syncom-Iridium Holdings Corp., Iridium
Constellation L1.C and Iridium Govemnment Services LLC; Deutsche Bank AG (Paris Branch),
Banco Santander SA, Société Générale, Natixis, Mediobanca International (Luxembourg) S.A.,
BNP Paribas, Crédit Industriel et Commercial, Intesa Sanpaolo S.p.A. (Paris Branch) and
Unicredit Bank Austria AG; Deutsche Bank Trust Company Americas as the security agent and
U.S. collateral agent; and Sociélé Générale as the COFACE agent, dated as of October 4, 2010.

“Daily VAT of the Common Stock on any Trading Day means the per share volume-
weighted average price as displayed under the heading “Bloomberg VWAP” on Bloamberg page
IRDM <EQUITY> VAP (or its equivalent successor if such page is not available) in respect of
the period from 9:30 a.m. to 4:00 p.m., New York City time, on such Trading Day (or if such
volume-weighted average price is unavailable, the Market Value of one share of the Common
Stock on such Trading Day determined, using a volume-weighted average method to the extent
practicable, by a nationally recognized independent investment banking firm retained for this
purposc by the Company). Daily VWAP will be determined without regard to after-hours trading
or any other trading outside of the regular trading session.

“DTC" means The Depository Trust Company or any successor cntity.
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“Effective Date” has the meaning set forth in Section 6(c)(iii) of this Certificate of
Designation.

“Exchange Act” means the Securitics Exchange Act of 1934, as smended.

“Ex-dividend date” means the first date on which the shares of the Common Stock trade
on the applicable exchange or in the applicable market, regular way, without the right to rcecive
the issuance, dividend or distribution in question, from the Company or, if applicable, from the
seller of the Common Stock on such exchange or market (in the form of due bills or otherwise)
as determined by such exchange or market,

“Fundamental Change” shall mean the occurrence of any of the following:

) any “person” or “group” (as such terms are used for purposes of
Sections 13(d) and 14(d) of the Exchange Act or any successor provisions) other than the
Company, or any of the Company's subsidiaries, files & Schedule TO or any schedule, form or
report under the Exchange Act disclosing that such person or group has become the beneficial
owner, directly or indirectly, through a purchase, merger or other acquisition transaction, of more
than 50% of the total voting power in the aggregate of all classes of the Company’s Voting Stock
then outstanding;

(ii)  the Company consolidates with, or merges with or into, another
person (as such term is used in Sections 13(d) and 14(d) of the Exchange Act or &ny successor
provisions) or any person consolidates with or merges with or into the Company, or the
Company conveys, transfers, leascs or otherwise disposes of all or substantially all of the
Company’s consolidated assets to any person {other than a direct or indirect wholly owned
subsidiary of thc Company), other than:

(A)  any transaction pursuant to which the holders of the
Company’s capital stock immediately prior to the transaction collectively have the entitlement to
exercisc, directly or indircetly, 50% or morc of the total voting power of all classes of Voting
Stock of the continuing or surviving person immediately after the transaction; or

(B)  any merger solely for the purpose of changing the
Company’s jurisdiction of incorporation and resulting in a reclassification, conversion or
exchange of outstanding shares of Common Stock solely into shares of common stock of the
surviving entity;

(iii)  thc Company approves a plan of liquidation or dissolution; or

(iv)  the Common Stock ceases to be listed on NASDAQ, The
NASDAQ Global Market or another national securities exchange.

Notwithstanding the foregoing, a Fundamental Change will be deemed not 1o have
occurred in the case of an event, transaction or series of related transactions described in clauses
(i) and (ii) above if (A) at least 90% of the consideration for the Common Stock (excluding cash
payments for fractional shares and cash payments pursuant to dissenters’ appraisal rights) in such
event, transaction or serics of related transactions consists of common stock or other common
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equity (including depositary receipts) traded on a national sccurities exchange (or which will be
so traded when issued or exchanged in connection with such transaction) and (B) as & result of
such transaction or transactions the shares of Series B Preferred Stock become convertible into
such consideration. For the purposes of this definition of Fundamental Change, any event,
transaction or series of related transactions that constitutes a Fundamental Change under both
clause (i} and clause (i} above will be deemed 1o constitute a Fundamental Change solely upon
the occurrence of the applicable transaction under clause (ii) of this definition of Fundamental
Change.

Beneficial ownership will be determined in accordance with Rule 13d-3 promulgated by
the SEC under the Exchange Act. The term “person” includes any syndicate or group that would
be deemed 1o be a “person” under Section 13(d)(3) of the Exchange Act.

“Fundamental Change Conversion Date” means the date set forth in the notice
described in Section 6(j)(iv) of this Certificate of Designations, which shall be no earlier than the

20" Trading Day following the date on which the Company gives such notice and no later than
the 30" Trading Day following such notice.

“Fundamental Change Conversion Right” has the meaning set forth in Scction 6(j)i) of
this Certificate of Designations.

“Fundamental Change Conversion Period” has the meaning set forth in Section 6(j)(ii)
of this Certificate of Designations.

“Make-Whole Premiunt” means the number of additiona! shares determined in
accordance with Section 6(k) of this Certificate of Designations.

“Market Disruption Evenr’ means, if the Common Stock (or such other security, as the
case may be) are listed for trading on NASDAQ Global Market or listed on another U.S. national
or regional sceuritics exchange, the occurrence or existence during the one-half hour period
ending on the scheduled close of trading on any Trading Day of any malerial suspension or
limitation imposed on trading (by reason of movements in price exceeding limits permitted by
the securities exchange or otherwise) in the Common Stock (or such other security, as the casc
may be) or in any optians, contracts or futures contracts relating to the Common Stock (or such
other security, as the case may be); provided, however, that for purposes of determining Daily
VWAP and Market Value enly, “Market Disruption Event” means, (A) a failure by the principal
United States national or regional securities exchange or market on which the Common Stock is
listed or admitted to trading to open for trading during its regutar trading session or (B) the
occurrence or existence prior to 1:00 p.m., New York City time, on any scheduled Trading Day
for thc Common Stock (or other security for which Market Value is required to be determined)
for more than one half-hour period in the aggregate during regutar trading hours of any
suspension or limitation imposcd on trading (by reason of movements in price excecding limits
permitted by the relevant securities exchange or otherwise) in the Common Stock or in any
options, contracts or future contracts relating to the Common Stock (or such other security),
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“Muarket Value” means the average of the Daily VWAP of the Common Stock (or unit of
Reference Property) for each day during a 10 consecutive Trading Day period ending
immediately prior to the date of determination,

“NASDAQ" means The NASDAQ Global Select Market.
“opening of business” means 9:00 a.m. (New York City time).
“SEC” means the U.S. Securities and Exchange Commission.

“Trading Day” generally means a day during which (i) for purposes of determining the
Daily VWAP, Market Value or Closing Sales Price, there is no Market Disruption Event and (ii)
trading in securities generally occurs on NASDAQ or, if the Common Stock is not listed on The
NASDAQ, then a day during which trading in securities generally occurs on the principal U.S.
securities exchange on which the Comman Stock is listed or, if the Commaon Stock is not listed
on a U.S. national or regional securities exchange, then on the principal other market on which
the Common Stock is then traded or quoted.

“Voting Stock” means, with respect to any person, the capital stock of such person that is
at the time entitled, without regard to the occurrence of any contingency, to vote in the election
of the board of directors, or comparable governing body, of such person.

{#)] Conversion at Holder’s Option.

0 Holders of shares of Serics B Preferred Stock, at their option, may,
at any time and from time to time, convert some or all of their outstanding shares of Series B
Preferred Stock into Common Stock at the then applicable Conversion Rate.

(ii)  Thc Company shall not issue fractional shares of Common Stock
upon the conversion of shares of Series B Preferred Stock. Instead, the Company shall pay the
cash valuc of such fractiona) shares bascd upon the Closing Sale Price per share of Common
Stock on the Trading Day immediately prior to the Conversion Date or the Effective Date for the
Company Conversion Option, us applicable.

(iii)  Holders' Conversion Procedures.

(A)  Holders of shares of Serics B Preferred Stock may convert
some or all of their shares by surrendering to the Conversion Agent at its office the certificate or
certificates, if any, for the shares of Scrics B Preferred Stock to be converted, accompanied by a
written notice stating that the holder of shares of Series B Preferred Stock elects to convert all or
a specified whole number of those shares in accordance with the provisions described in this
Section 6 and specifying the name or names in which the holder of shares of Series B Preferred
Stock wishes the certificate or certificates, if any, for the shares of Common Stock to be issued.
If the notice specifies a name or names other than the name of the holder of shares of Series B
Preferred Stock, the notice shall be accompanied by payment of all transfer taxes payable upon
the issuance of shares of Common Stock in that name or names. Other than such transfer taxes,
the Company shall pay any documentary, stamp or similar issue or transfer taxes that may be
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payable in respect of any issuance or delivery of shares of Common Stock upon conversion of
shares of Series B Preferred Stock.

(B)  Inlieu of the foregoing procedures, if the Series B
Preferred Stock is held in global certificate form, the holder of shares of Series B Preferred Stock
must comply with the procedures of DTC to convert its beneficial interest in respect of the Series
B Preferred Stock represented by a global stock cenificate of the Series B Preferred Stock.

(C)  Exccpt as otherwise provided in this Certificate of
Designations, the “Conversion Date” with respect lo any share of Series B Preferred Stock
converted will be the datc on which:

(1) The Conversion Agent has received all of the
surrendered certificate or certificates, if any, the notice relating to the conversion (or the
applicable procedures of the DTC have been complied with);

(2)  The Conversion Agent has received any appropriate
endorsements and transfer documents:

(3)  The Company has received payment of all required
transfer taxes, if any (or the holder has demonstraled to the Company’s satisfaction that those
taxes have been paid); and

{(4)  The Company has received payment for any
declared and unpaid dividends 1o the extent provided below under Section 6(r).

(D) As promptly as practicable after the Conversion Date with
respect to any shares of Series B Preferved Stock, in the case of shares of Series B Preferred
Stock held in cenificated form, the Company will deliver or cause to be delivered (1) certificates
representing the number of validly issved, fully paid and nonassessable shares of Common
Stock, if then certificated, to which the holders of shares of such Series B Preferred Stock, or the
transferce of the holder of such shares of Series B Preferred Stock, will be entitled and (2) if less
than the full number of shares of Series B Preferred Stock represented by the surrendered
certificate or certificates, if any, or specified in the notice, is being converted, a new certificate or
certificates, of like tenor, for the number of shares represented by the surrendered certificate or
certificates, less the number of shares being converted, if the Series B Preferred Stock is then
certificated. This conversion will be deemed to have been made on the Conversion Date so that
the rights of the holder of shares of the Series B Preferred Stock as to the shares being converted
will cease except for the right o receive the shares of Common Stock deliverable upon
conversion, and, if applicable, the person entitled to receive shares of Common Stock will be
treated for all purposes as having become the record holder of those shares of Common Stock as
of the Conversion Date.

(E) A holder of shares of Series B Preferred Stock is not
entitled to any rights of a holder of Common Stock until such holder of shares of Series B
Preferred Stock has converted its shares of Series B Preferred Stock, and only to the extent the
shares of Series B Preferred Stock are deemed 1o have been converted into shares of Commnton
Stock under this Certificate of Designations.
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(F)  Ifthe Company elects to redeem any shares of Series B
Preferred Stock, the right of a holder of such to convert those shares of Series B Preferred Stock
shall terminate if the Company has not received the conversion notice of such holder of such
shares of Series B Preferred Stock by the close of business, on the second Business Day
immediately preceding the Redemption Date (unless the Company defaults in the payment of the
redemption price, in which casz a holder of shares of Series B Preferred Stock may convert such
shares until the redemption price has been peid or duly provided for).

(G)  If more than one share of Series B Preferred Stock is
surrendered for conversion by the same holder at the same time, the number of whole shares of
Common Stock issuable upon conversion of those shares of Serics B Preferred Stock shall be
computed on the basis of the total number of shares of Series B Preferred Stock so surrendered.

(¢)  Company Canversion Option

(i) On or after May 15, 2019, the Company may, at its option, at any
time or from time to time, cause some or all of the Series B Preferred Stock to be converted into
shatcs of Common Stock at the then applicable Conversion Rate provided that:

(A)  the Daily VWAP of the Common Stock equals or exceeds
150% of the then-applicable conversion price per share of the Series B Preferred Stock for at
least 20 Trading Days in a period of 30 consccutive Trading Days (including the last T rading
Day of such period) ending on the Trading Day immediatcly prior to the Company's issuance of
notice of the exercise of the Company Conversion Option as described below; and

(B}  on or prior to the Effective Date of the Company
Conversion Option, the Company has either declared and paid, or declared and set apart for

payment, any unpaid and accumulated dividends that are in arrears on the Series B Preferred
Stock.

(ii)  Ifthe Company converts less than all of the outstanding shares of
the Scrics B Preferred Stock, the Conversion Agent will select the shares by lot, on a pro rata
basis or in accordance with any other method the Conversion Agent considers fair and
appropriate. The Company may convert the Series B Preferred Stock only in a whole number of
sharcs. Il a portion of a holder’s Series B Prefcrred Stock is sclected for partial conversion and
the holder converts a portion of such Series B Preferred Stock, the number of shares of the Series

B Preferred Stock subject to conversion will be reduced by the number of shares that the holder
converted.

(iti)  Company Conversion Procedures

(A)  To exercise the Company Conversion Oplion, the Company
must provide notice to the Conversion Agent and each registered holder of the Series B Preferred
Stock. The Company shall also publish such notice on its website or through such other public
medium as it may use at that time. The “Effective Date™ will be a date selected by the Company
and will be no more than 20 and not less than § Trading Days afier the date on which the
Company provides such notice of conversion.



(B)  In addition to any information required by applicable law
or regulation, the notice of the exercise of the Company Conversion Option will state, as
appropriate:

(1)  the Effective Date for the Company Conversion Option;

(2)  the number of shares of Common Stock to be issued upon conversion of
each share of Series B Preferred Stock;

(3)  the number of shares of Series B Preferred Stock to be converted; and

(4 that dividends on the shares of Series B Preferred Stack to be converted
will cease to accruc on the Effective Date.

Before the delivery of any securities upon conversion by the Company of shares of Series
B Preferred Stock, the Company will comply with all applicable federal and state laws and
regulations applicable to such delivery,

(d) Validity, ete., of Common Stock. All shares of Common Stock delivered
upon conversion of shares of Series B Preferred Stock shall, upon delivery, be duly and validly
issued, fully paid and non-assessable, free of all liens and charges and not subject to any
preemptive rights.

(e)  Reservation of Shares. The Company shall at all times reserve and keep
avuilable, free from preemptive rights out of the Company's authorized but unissued shares of
capital stock, for issuance upon the conversion of shares of Series B Preferred Stock, a number
of the Company's authorized but unissucd shares of Common Stock that shail from time to time
be sufficient to permit the conversion of al) outstanding shares of Scries B Preferred Stock.

H Payment of Dividends Upon Conversion,
{i) Optional Conversion

(A)  Ifaholder of shares of Series B Preferred Stock exercises
its conversion rights, upon delivery of the shares of Series B Preflerred Stock for conversion,
those shares of Series B Preferred Stock shall cease to cumulate dividends us of the end of the
Conversion Date, and the holder of shares of Serics B Preferred Stock shall not receive any cash
payment in an amount equal to accrued and unpaid dividends on the shares of Series B Preferred
Stock, except in those limited circumnstances discussed below in this Section 6(f). Except as
provided helow in this Section 6(f), the Company shal! make no payment for accrued and unpaid
dividends, whether or not in arrcars, on shares of Series B Preferred Stock converted at the
clection of holders of such shares.

(B)  If aholder of shares of Scries B Preferred Stock exercises
its conversion rights and the related Conversion Date occurs before the close of busincss on a
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Dividend Record Date, the holder will not be entitled to receive any portion of the dividend
payable on such shares of converted stock on the corresponding Dividend Payment Date.

(C)  Ifa holder of shares of Seties B Preferred Stock exercises
its conversion right and the related Conversion Date occurs after the Dividend Record Date but
prior ta the corresponding Dividend Payment Date, the holder of shares of Series B Preferred
Stock on the Dividend Record Date will receive on that Dividend Payment Date accrued
dividends on those shares of Series B Preferred Stock, notwithstanding the conversion of those
shares of Series B Preferred Stock prior to that Dividend Payment Date, because that holder of’
shares of Series B Preferred Stock will have been the holder of record of shares of Scrics B
Preferred Stock on the corresponding Dividend Record Date. At the time that such holder of
shares of Series B Preferred Stock surrenders shares of Series B Preferred Stock for conversion,
however, it shall pay to the Company an amount equal to the dividend that has accrued and that
will be paid on the related Dividend Payment Date; provided that no such payment need be made
if the Company has specified a redemption date that is after a Dividend Record Date and on or
prior ta the Dividend Payment Date to which that Dividend Record Date relates.

{D) Iifthe holder of shares of Series B Preferred Stock isa
holder of shares of Series B Preferred Stock on a Dividend Record Date and converts such shares
of Series B Preferred Stock into shares of Commeon Stock on or aficr the corresponding Dividend
Payment Date, such holder of shares of Serics B Preferred Stock shall be entitled to receive the
dividend payable on such shares of Series B Preferred Stock on such corresponding Dividend
Payment Date, and the holder of shares of Serics B Preferred Stock shall not need o include
payment of the amount of such dividend upon surrender for conversion of shares of Series B
Prelerred Stock.

(ii)y  Company Conversion Option

(A)  Ifthe Company converts shares of the Series B Preferred
Stock pursuant to the Company Conversion Option, on or prior to the applicable Effective Date,
the Company must first declare and pay, or declare and sct apart for payment, any unpaid
dividends that are in arrears on the Series B Preferred Stock.

(B)  TIfthe Company exercises the Company Conversion Option
und the applicable Effective Date is after the close of business on a Dividend Payment Datc and
prior to the close of business on the next Dividend Record Date, the holder of sharcs of Series B
Preferred Stock will not be entitled to receive any portion of the dividend payable for such period
on such converted shares on the corresponding Dividend Payment Date. Accordingly, if the
Company converts sharcs of Scrics B Prefcrred Stock and the Effective Date is after the close of
business on a Dividend Payment Date and prior to the close of business on the next Dividend
Record Date, holders of shares of the Series B Preferred Stock will forego the right to receive
any dividends accruing from such Dividend Payment Date to the Effective Date.

(C)  If the Company exercises the Company Conversion Option
and the applicable Effective Date is on or after the close of business on any Dividend Record
Date and prior to the closc of business on the corresponding Dividend Payment Date, all
dividends payable for such period with respect to the shares of Series B Preferred Stock called
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for a conversion on such date will be payable on such Dividend Payment Date to the holder of
such shares of Series B Preferred Stock on such Dividend Record Date.

(g)  Conversion Rate Adjustments. The Company shall adjust the
Conversion Rate from time to time as follows;

) If the Company issucs shares of Common Stock as a dividend or
distribution on shares of Common Stock to all holders of Common Stock, or if the Company
effects a share split or share cambination, the Conversion Rate shall be adjusted based on the
following formula;

CR; = CRg x 08/0S;
where

CRp = the Conversion Rate in effect immediately prior to the ex-dividend date for such
dividend or distribution, or the effective date of such share split or share combination;

CR = the new Conversion Rate in effect immediately on and after the ex-dividend
date for such dividend or distribution, or the cffective date of such share split or share
combination;

OS, = the number of shares of Common Stock outstanding immediately afier such
dividend or distribution, or the effective date of such share split or share combination:
and

OSy = the number of shares of Common Stock outstanding immediately prior to such
dividend or distribution, or the effective date of such share split or share combination.

Any adjustment made pursuant to this paragraph (i) shall become effective at the opening
of business on (x) the ex-dividend date for such dividend or other distribution or (y) the date on
which such split or combination becomes effective, as applicable. If any dividend or distribution
described in this paragraph (i) is declared but not so paid or made, the new Conversion Rate shall
be rcadjusted to the Conversion Rate that would then be in effect if such dividend or distribution
had not been declared.

(i) M the Company distributes to all holders of Common Stock any
rights, warrants or options entitling them, for a period expiring not more than 60 days after the
date of issuance of such rights, warrants or options, to subscribe for or purchasc shares of
Common Stock at a price per share that is less than the Closing Sale Price per share of Common
Stock on the Business Day immediately preceding the date of announcement of such distribution
the Company shall adjust the Conversion Rate based on the following formula:

T

CRy=CRg* (OS|,~+X)J’(OS(;IY)
where

CRy = the Conversion Rate in effect immediately prior to the ex-dividend date for such
distribution;

CR, = the new Conversion Rate in effect immediately on and after the ex-dividend
date for such distribution;
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QSy = the number of shares of Common Stock oulstanding immediately prior to the
ex-dividend date for such distribution;

X = the aggregate number of shares of Common Stock issuable pursuant to such rights,
warrants or options; and

Y = the number of shares of Common Stock equal to the quotient of (A) the aggregate
price payable to exercise such rights, warrants or options and (B) the average of the
Closing Sale Price per share of Common Stock for the 10 consecutive Trading Days
ending on the Trading Day immediately preceding the date cf announcement for the
issuance of such rights, warrants or options.

For purposcs of this paragraph (ii), in determining whether any rights, warrants or oplions
entitle the holders of shares of Common Stock to subscribe for or purchase shares of Common
Stock at less than the applicable Closing Sale Price per share of Common Stock, and in
determining the aggrepate exercise or conversion price payablc for such shares of Common
Stock, there shall be taken into account any consideration the Company receives for such rights,
warrants or options and any amount payable on exercise or conversion thereof, with the value of
such considcration, if other than cash, to be determined by the Board of Directors (or commitice
thereof). If any right, warrant or option described in this paragraph (ii) is not exercised or
converted prior to the expiration of the exercisability or convertibility thereof, the Company shall
adjust the new Conversion Rate to the Conversion Rate that would then be in effect if such right,
warrant or option had not been so issued.

(iiiy  If the Company distributes shares of its capital stock, evidence of
indcbtedness or other assets or property to all holders of Common Stock, excluding
(A)dividends, distributions, rights, warrants or options referred to in paragraph (i) or (ii) ahove;
(B) dividends or distributions paid exclusively in cash; (C) spin-offs, as described below in this
paragraph (iii); (D) except as described in Section 6(g)(vi) below, rights issued pursuant to any
stockholder rights plan of thc Company then in cffect; and (E) any dividends and distributions in
connection with a Reorganization Event (as defined below), then the Company shall adjust the
Conversion Rate based on the following formula:

CR; =CRy x SPy/(SPy; — FMYV)
where

CRy = the Conversion Rate in cffect immediately prior to the ex-dividend date for such
distribution;

CR, = the new Conversion Rate in effect immediately on and after the ex-dividend
date for such distribution;

SPg = the average of the Clasing Sale Price per share of Common Stock for the 10
consecutive Trading Days ending on the Business Day immediately preceding the ex-
dividend date for such distribution; and

FMV = the fair market valuc (as determined by the Board of Directors or commitiee
thereof) of the shares of capital stock, evidences of indebtedness, assets or property
distributed with respect to each outstanding share of Common Stock on the earlier of
the record date or the ex-dividend date for such distribution;
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An adjustment to the Conversion Ratc made pursuant to the immediately preceding
paragraph shall become cffective on the ex-dividend date for such distribution. If such
distribution is not so paid or made, the applicable Conversion Rate shall be decreased ta the
Conversion Rate that would then be in effect if such distribution had not been declared.
Notwithstanding the foregoing, if “FMV" (as defined above) is equal to or greater than the
“*SPg’’ (as defined above), in licu of the foregoing increase, each holder of a share of Series B
Preferred Stock shall receive, in respect of such share, at the same time and upon the same terms
as holders of the Common Stock, the amount and kind of capital stock, evidences of
indebtedness, other assets or property of the Company or rights, options or warrants to acquire
capital stock or other securities that such holder would have received if such holder owned a
number of shares of Common Stock equal to the Conversion Rate in effect on the ex-dividend
date for the distribution.

If the Company distributes to all holders of Common Stock capital stock of any class or
series, or similar equity interest, of or relating 10 one of the Company’s subsidiaries or other
business unit (a “spin-off””) the Conversion Rate in effect immediately before the 10th Trading
Day from and including the effective date of the spin-ofT shall be adjusted based on the following
{ormula:

CR; = CRg * (FMVp+MPy Y MPy
where

CRq = the Conversion Rate in effect immediately prior to the 10th Trading Day
immediately following, and including, the effective date of the spin-off:

CRy =the new Conversion Rate in effect immediately on and after the 10th Trading
Day immediately following, and including, the effective date of the spin-off;

FMV, = the average of the Closing Sale Prices per share of the capital stock or similar
equity interest distributed to holders of Common Stock applicable to one share of
Common Stock over the first 10 consecutive Trading Days after the effective date of
the spin-off: and

MPy = the average of the Closing Sale Prices per share of Common Stock ever the first
10 consecutive Trading Days after the effective date of the spin-ofT.

An adjustment to the Conversion Rate made pursuant to the immediately preceding
paragraph shall occur on the [0th Trading Day from and including the effective date of the spin-
off; provided that (A) in respeet of any conversion within the 10 T'rading Days following the
effective date of any spin-oft; references within this paragraph (iii) to 10 Trading Days shali be
deemed replaced with such lesser number of Trading Days as have elapsed between the effective
date of such spin-off and the Conversion Date in determining the applicable Conversion Rate,
and (B} if the Conversion Date for a conversion occurs after the record date for a spin-off, but
on or prior to the first Trading Day following the effective date of the spin-off, the conversion
date will be postponed until the Business Day immediately following such Trading Day (and the
definitions of “FMVy” and “MP (as defined above) will be modified pursuant to clause (a)
above.
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If any such dividend or distribution described in this paragraph (iii) is declared but not
paid or made, the new Conversion Rate shall be re-adjusted to be the Conversion Rale that would
then be in effect if such dividend or distribution had not been declared,

(iv)  If the Company makes any cash dividend or distribution to all
holders of outstanding shares of Common Stock (excluding any dividend or distribution in
connection with the Company's liquidation, dissolution or winding up) the Conversion Rate shall
be adjusted based on the following formula:

CR; =CRg % SPe/(SPy—C)
where

CRy = the Conversion Rate in effect immediately prior to the ex-dividend date for such
distribution;

CR, = the new Conversion Rate in effect immediately afier the ex-dividend date for
such distribution;

SPp = the average of the Closing Sale Price per share of Common Stock for the 10
consecutive Trading Days ending on the Business Day immediately preceding the
carlier of the record date or the day prior to the ex-dividend date for such distribution:
and

C =the amount in cash per share that thec Company distributes to holders of Common
Stock;

An adjustment to the Conversion Rate made pursuant to this paragraph (iv) shall become
effective on the ex-dividend date for such dividend or distribution. Notwithstanding the
foregoing, if “C" (as defined above} is equal to or greater than “SP0” (as defined above), in lieu
of the foregoing increase, each holder of shares of Series B Preferred Stock will receive, for each
share of Series B Preferred Stock held on the ex-dividend date for such cash dividend or
distribution, at the same time and upon the same terms as holders of shares of Common Stock,
the amount of cash that such holder would have received if such holder had owned a number of
shares of Common Stock equal to the Conversion Rate in effect on such ex-dividend date. If any
dividend or distribution described in this paragraph (iv) is declared but not so paid or made, the
new Conversion Rate shall be re-adjusted to the Conversion Rate that would then be in cffect if
such dividend or distribution had not been declared.

(v) If the Company or any of its subsidiaries makes a payment in
respect of a tender offer or exchange offer for shares of Common Stock (that is subject to the
tender offer rules of the Exchange Act that are then applicable), other than odd lot tender ofTers,
to the extent that the cash and value of any other consideration inciuded in the payment per share
of Common Stock exceeds the average of the Closing Sale Prices per share of Common Stock
over the 10 consecutive Trading Day period commencing on the Trading Day next succeeding
the last date on which tenders or exchanges may be made pursuant to such tender offer or
exchange offer, the Conversion Rate shall be adjusted based on the following formula:
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CR; = CRg * (AC + (SP, x O8,))/(SP, x OSy)
where

CRg = the Conversion Rate in effect immediately prior to the close of business on the
10" Trading Day immediately following, and including the Trading Day next
succeeding the date such tender or exchange offer expires;

CR, = the Conversion Rate in effect immediately after the close of business on the 10"
Trading Day immediately following, and including, the Trading Day next succeeding
the date such tender or exchange offer expires;

AC = the aggregate value of all cash and any other consideration (as determined by the
Board of Directors or committee thereof) paid or payable for shares of Common Stock
purchased in such tender or exchange offer;

(S = the number of shares of Common Stock outstanding immediately prior to the
closc of business on the date such tender or exchange offer expires (before giving

effect to the purchase or exchange of shares pursuant to such tender or exchange
offer);

OS, = the number of shares of Common Stock outstanding immediately after the closc
of business on the date such tender or exchange offer expires (afier giving effect to the
purchase or exchange of shares pursuant to such tender or exchange offer); and

SP; = the average of the Closing Sale Prices of the Common Stock over the 10
consecutive Trading Day period commencing on the Trading Day next succeeding the
date such tender or exchange offer expires.

If the application of the foregoing formula would result in a decrease in the Conversion
Rate, no adjustment to the Conversion Rate shall be made. Any adjustment to the conversion rate
made pursuant to this paragraph (v) shall become effective on the 10th Trading Day immediately
following, and including, the Trading Day next succeeding the date such tender offer or
exchange offer expires. If, however, the Conversion Date for a share of Series B Preferred Stock
oceurs during the [0 Trading Days following, and inctuding, the Trading Day next succeeding
the date such tender or exchange offer cxpires, the reference in the above definition of “SP' 1o
“10” and the references in the above definitions of “CR® and “CR'" to *“1 0th™ shall be deemed
replaced with references to such lesser number of Trading Days as have elapsed from, and

including, the Trading Day next succeeding the cxpiration date, but excluding such Conversion
Date.

If the Company or one of its subsidiaries is obligated to purchase shares of Common
Stock pursuant to any such tender or exchange offer but is permanently prevented by applicable
law from effecting any such purchase or all such purchases are rescinded, the Company shall re-
adjust the new Conversion Rate to be the Conversion Rate that would be in effect if such tender
or exchange offer had not been made.

Notwithstanding the foregoing, it'a Conversion Ratc adjustment becomes effective on
any ex-dividend date as described above, and a holder that has converted its Series B Preferred
Stock on or after such ex-dividend datc and on or prior to the related record date would be
treated as the record holder of shares of Common Stock as of the retated Conversion Date based
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on an adjusted Conversion Rate for such ex-dividend date, then, notwithstanding the foregoing
Conversion Rate adjustment provisions, the Conversion Rate adjustment relating to such ex-
dividend date will not be made for such cenverting holder. Instead, such holder will be treated as
if such holder were the record owner of the shares of Common Stock on an unadjusted basis and
participate in the related dividend, distribution or other event giving rise to such adjustment.

(vi)  Ifthe Company has in effect a rights plan while any shares of
Series B Preferred Stock remain outstanding, holders of shares of Series B Preferred Stock shall
receive, upon a conversion of such shares in respect of which the Company has elected to deliver
shares of Commeon Stock, in addition to such shares of Common Stock, rights under the
Company’s stockholder rights agreement unless, prior to conversion, the rights have expired,
terminated or been redeemed or unless the rights have separated from Common Stock. If the
rights provided for in any rights plan that the Board of Directors may adopt have separated from
the Common Stock in accordance with the provisions of the applicable stockholder rights
agreement so that holders of shares of Serics B Preferred Stock would not be entitled to receive
any rights in respect of Common Stock that the Company clects to deliver upon conversion of
shares of Series B Preferred Stock, the Company shail adjust the Conversion Rate at the time of
separation as if the Company had distributed to all holders of the Company’s capital stock,
evidences of indebtedness or other assets or property pursuant (o paragraph (iii) above, subject to
readjustment upon the subsequent expiration, termination or redemption of the rights.

(vii) Notwithstanding the foregoing, in the event of an adjustment to the
Conversion Rate pursuant Lo paragraphs (iv) and (v} above, in no cvent shal] the Conversion Rate
exceed 40,9836 shares of Common Stock per $250 liquidation preference, subject to adjustment
pursuant 1o paragraphs (i), (ii) and (iii) above. In no event shall the Canversion Price be reduced
below $0.01, subject to adjustment for share splits and combinations and similar cvents.

{vii) The Company shall not make any adjustment to the Conversion
Rate if holders of shares of Series B Preferred Stock are permitted to participate, on an as-
converted basis, in the transactions described in paragraphs (i) through (vi) above.

(ix)  The Conversion Rate shall not be adjusted except as specifically
set forth in this Section 6. Without limiting the foregoing, the Conversion Rate shall not be
adjusted for (A) the issuance of any shares of Common Stock pursuant (o any present or future
plan providing for the reinvestment of dividends or interest payable on the Company’s securitics
or those of the Company's subsidiaries, and the investment of additional optional amounts in
shares of Common Stock under any plan; (B) the issuance of any shares of Common Stock or
options or rights to purchase such shares pursuant to any of the Company’s present or future
employee, dircctor, trustee or consuitant benefit plan, employee agreement or arrangement or
program or those of the Company’s subsidiaries; (C) the issuance of any shares of Common
Stock pursuant to any option, warrant, right, or exercisable, exchangeable or convertible security
outstanding as of the date shares of Series B Preferred Stock were first issued: (D) a change in
the par value of Common Stock; (E) accumulated and unpaid dividends or distributions; and (F)
the issuance of shares of Common Stock, or any securities convertible into or exchange or
exercisable for shares of Common Stock, or the payment of cash upon redemption thereof,
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(x}  Noadjustment in the Conversion Rate shall be required unless the
adjustment would require an increase or decrease of at least 1% of the Conversion Rate. 1fthe
adjustment is not made because the adjustment does not change the Conversion Rate by at least
1%, then the adjustment that is not made shall be carried forward and taken into account in any
future adjustment. All required calculations shall be made to the nearest cent or 1/10,000th of a
share, as the case may be. Notwithstanding the foregoing, if the sheres of Series B Preferred
Stock are called for redemption or conversion pursuant to the Company Conversion Option, all
adjustments not previously made shall be made on the Conversion Date of any Series B
Preferred Shares.

(xi)  The Company may withhold United States federa} income tax (in
the case of a non-U.S. holder) with respect to any deemed distribution from the Company from
cash payments of dividends and any payments in redemption, repurchase or conversion of the
shares of the Series 3 Preferred Stock.

(h}  Effect of Business Combinations. in the case of the following events:

() any recapilalization, reclassification or change of Common Stock
(other than changes resulting from a subdivision or combination);

(it a consolidation, merger or combination involving the Company;
B g P

(iii)  asale, conveyance or lease to another corporation or entity of all or
substantially all of the Company’s property and assets (other than to one or more of the
Company’s subsidiaries); or

(iv)  astatutory share exchange,

in each case, as a result of which holders of Common Stock are entitled to receive stock, other
securities, other property or assets (including cash or any combination thereof) with rcspect to or
in exchange for Common Stock (each a “Reorganization Event™), a holder of shares of Series B
Preferred Stock shall be entitled thercafier to convert such shares of Series B Preferred Stock
into the kind and amount of stock, other securities or other property or assets (including cash or
any combination thereof) which such holder would have owned or been entitled 1o receive upon
such Reorganization Event as if such holder of shares of Series B Preferred Stock held 2 number
of shares of Common Stock equal to the Conversion Rate in effect on the effective date for such
Reorganization Event, multiplied by the number of shares of Series B Preferred Stock held by
such holder of shares of Scries B Preferred Stock (the “Reference Property”™). However, at and
after the effective time of the Reorganization Event, (i) the Company will continug to have the
right to determine the form of consideration to be paid or delivered, as the case may be, upon
conversion of shares of Series B Preferred Stock pursuant to Scction 6(j)(iii) of this Centificate
of Designations and (ii) (x) any shares of Common Stock that the Company would have been
required to deliver upon conversion of shates of Serics B Preferred Stock or upon paymnent of
dividends in shares of Common Stock will instead be deliverable in the amount and type ol
Reference Property that a holder of that number of shares of Common Stock would have
received in such Reorganization Event and (y) the Market Value and Daily VWAP will be
calculated based on the value of a unit of Reference Property that a holder of one share of
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Common Stock would have received in such Reorganization Event. In the event that holders of
Common Stock have the oppertunity to elect the form of consideration to be received in such
Reorganization Event, the Reference Property into which shares of Series B Preferred Stock will
be convertible will be deemed to be the weighted average of the types and amounts of
consideration received by the holders of Common Stock that affirmatively make such an
clection, The Company will notify holders and the Conversion Agent in writing of the weighted
avcrage as soon as practicable after such determination is made.

(i) Optional Increase to Conversion Rate. To the extent permitted by law
and subject to the listing standards of NASDAQ (or any other exchange or sutomated quotation
systern on which the Company’s securities may be listed or quoted), the Company may, from
time to time, increase the Conversion Rate for a period of at feast 20 days if the Board of
Directors determines that such an increase would be in the Company’s best interests. Any such
determination by the Board of Directors shall be conclusive. In addition, subject to the listing
standards of NASDAQ (or any other exchange or eutomated quotation system on which the
Company’s securitics may be listed or quoted), the Company may increase the Conversion Rate
if the Board of Directors deems it advisable to avoid or diminish any income tax to holders of
Common Stock resulting from any distribution of Common Stock or similar event. The
Company shall give holders of shares of Scrics B Preferred Stock at least 15 Business Days’
notice of any increase in the Conversion Rate.

G) Special Conversion Right of Series B Preferred Stock upon a
Fundamental Change.

{i) In the event of a Fundamental Change, each holder of Series B
Ireferred Stock shall have the right (the “Fundamental Change Conversion Right™) to convert
some or all of the Series B Preferred Stock as described in this Section 6(j).

(ii)  Inthe event of a Fundamental Change and if a holder converts its
Serics B Preferred Stock at any time beginning at the opening of business on the Trading Day
immediately following receipt of the notice described in Section 6(j)(iv) below and ending at the
close of business on the Fundamental Change Conversion Date (the “ Fundamental Change
Conversion Period”), the holder shall automatically receive, with respect to each converted share
of Series B Preferred Stock, the greater of:

(A)  anumber of shares of Common Stock, as calculated
pursuant to Section 6(b) of this Certificate of Designations (subject to adjustment as provided in
Section 6(g) of this Centificate of Designations), plus the Make-Whole Premium, if any,
described in Section 6(k} of this Certificale of Designations; and

(B)  anumber of shares of Common Stock equal to the lesser of
{1) the $250 liquidation preference divided by the Market Value of the Common Stock on the
effective date of such Fundamental Change and (2) 81.9672 (subject to adjustment in the same
manner as the Conversion Ratc) (such number of shares, the “Alternative Conversion Amount”).

In addition to the number of shares of Common Stock issuable upon conversion of each
share of Series B Preferred Stock at the option of the holder on any Conversion Date during the
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Fundamental Change Conversion Period, each converting holder will have the right to receive an
amount equal to all accrued, accumulated and unpaid dividends on such converted shares of
Series B Preferred Stock, whether or not declared prior to that date, for all prior Dividend
Periods ending on or prior to the Dividend Payment Date immediately preceding the conversion
date (other than previously declared dividends on the Series B Preferred Stock payable to holders
of record s of a prior date), provided that the Company is then legally and contractually
(including pursuant to the Credit Facility) permitted to pay such dividends. The amount payable
in respect of such dividends will be paid in cash, shares of Common Stock (or units of Reference
Property} or a combination thereof. If the Company makes any such dividend payment in shares
of Common Stock (or units of Reference Property), such shares (or units) shall be valued for
such purpose at the Market Value determined for the period ending on the second Trading Day
preceding the Fundumental Change Conversion Date.

If the Company is not then legally or contractually permitted to pay such dividends, then
no such payment shall become duc. The foregoing provisions shall only be applicable with
respect to conversions effected during the Fundamental Change Conversion Period.

(iii)  If the Company is required to deliver to holders of shares of Series
B Preferred Stack the Alternative Conversion Amount, then, in licu of issuing such shares of
Common Stock, the Company may, at its option, make a cash payment equal to the Market
Value of the Altenative Conversion Amount determined for the period ending on the second
Trading Day preceding the Fundamental Change Conversion Date..

(iv}  No later than the filih Trading Day following the effective date of
a Fundamental Change, the Company shall provide to the holders of shares of Series B Preferred
Stock and the Company’s transfer agent a notice of the occurrence of the Fundamenta) Change
and of the resulting Fundamental Change Conversion Right. Such notice shall state (A) the
cvents constituting the Fundamental Change; (B) the effective date of the Fundamental Change;
(C) the Fundamental Change Conversion Date; (D) whether the Company will deliver stock,
cash or 2 combination thereof upon conversion and whether accumulated and unpaid dividends
will be paid in cash, shares of Common Stock or a combination thereof; (E) the name and
address of the Conversion Agent and, if applicable, any paying agent; and (F) the then applicable
Conversion Rate and any adjustment to the Conversion Rate as a result of the Fundamental
Change (including the Conversion Amount and the Altemative Conversion Amount).

The Company shall also publish a notice containing this information on its website or
through such other public medium as it may use at that time, in any event prior to the opening of
business on the first Business Day following any date on whigh the Company provides such
notice to the holders of shares of Series B Preferred Stock.

(v}  To exercise the Fundamental Change Conversion Right, a holder
of shares of Series B Prefcrred Stock shalt comply with the procedures for conversion specified
in Section 6(b)(iii) of this Certificate of Designations on or before the close of business on the
last day of the Fundamental Change Conversion Period.

(vi) A holder of Series B Preferred Stock may withdraw any natice of
exercise of its Fundamental Change Conversion Right (in whole or in part) by a written notice of
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withdrawal delivered to the Conversion Agent prior to the close of business on the second
Business Day prior to the last day of the Fundamental Change Conversion Period. The notice of
withdrawal shall state (A) the number of withdrawn shares of Series B Preferred Stock; (B) if
certificated shares of Series B Preferred Stock have been issued, the certificate numbers of the
withdrawn shares of Series B Preferred Stock; and (C) the number of shares of the Series B
Preferred Stock, if any, which remain subject to the conversion notice, Notwithstanding the
foregoing, if the Serics B Preferred Stock is held in global form, the notice of withdrawal sha]
comply with applicable DTC procedures.

(vii) Series B Preferred Stock as to which the Fundamental Change
Conversion Right has been properly exercised and for which the conversion notice has not been
properly withdrawn shall be converted in accordance with the Fundamental Change Conversion
Right on the Fundamental Change Conversion Date. For the avoidance of doubt, the Conversion
Date for all conversions during the Fundamental Change Conversion Period will be the
Fundamental Change Conversion Date.,

(k) Determination of Make-Whole Premium.

@A) The Make-Whole Premium shall be determined by reference to the
table below, based on the date on which the Fundamcmtal Change becomes effective and the
stack price. 1f holders of the Common Stock reccive only cash in the transaction constituting a
Fundamental Change, the stock price shall be the cash amount paid per share. Otherwise, the
stock price shall be the average of the Closing Salc Prices of the Common Stock on the
10 consecutive Trading Days prior to but not including the date on which the Fundamental
Change becomes effective. The following table sets forth the stock price paid, or deemed paid,
per share of the Common Stock in a transaction that constitutes the Fundamental Change, the
eflective dale and the Make-Whole Premium (cxpressed as the number of additional shares of
Common Stock that will be added to the Conversion Rate) to be paid upon a conversion in
connection with a Fundamental Change:

Stock Price

EffectiveDate _ $610_ SA00 __$900  $1000 $I250 $1500 $17.50  $2000 $2500 $3000 $3500 $4000 $5000 $00.00
Moy 15,2014 75276 T3R28 68387 SBMO 41605 31432 24641 15804 13370 09319 06577 04641 DIT 00000
May 15,2015 75276 6.8448 61837 52076 36259 27032 21056 16882 11406 07972 05637 03978 O.U883  0.0000
May 15,2016 75276 62311 54324 44702 2971 21645 16653 13295 08000 06325 04492 03175 04487 00000
May 15,2017 75276 56261 46424 36565 22268 1537 11SE4 09211 06301 04495 03236 02313 0109  0.0000
May 15,2018 7.5276 49632 37020 26106 12065 OO 05142 04105 U2R70 0200 Q1516 0f0%4 00513 0LON0
Mey 15,2019

of thereafler  7.5276 46070 J.ORT3 15421 00000 00000 00000 00000 O00UC0 COO0D 00000 00000 00000 00000

(ii)  The exact stock price and effective date may not be set forth on the

table, in which case: (A) if the stock price is between two stock prices on the 1able or the
effective date is between two effective dates on the 1able, the Make-Whole Premium will be
determined by straight-line interpolation between Make-Whole Premium amounts set forth for
the higher and lower stock prices and the two effective dates, as applicable, based on a 365-day
year; (B) if the stock price is in excess of $60.00 per share (subject to adjustment in the same
manner as the stock price), no Make-Whole Premium will be paid; and (C) if the stock price is
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less than or equal to $6.10 per share (subject to adjustment in the same manner as the stock
price), no Make-Whole Premium will be paid. However, the Company will not increase the
Conversion Rate as described above to the extent the increase will cause the Conversion Rate 1o
exceed 40.9836. The Company will adjust the maximum Conversion Rate in the same manner in
which, and for the same events for which, the Company must adjust the Conversion Rate as
described in Section 6(g) of this Certificate of Designations.

(iii)  The stock prices set forth in the table will be adjusted as of any
date on which the Conversion Rate of the Series B Preferred Stock pursuant to Section 6(g) of
this Centificate of Designations is adjusted by multiplying the applicable price in effect
immediately before the adjustment by a fraction: (A) whose numerator is the Conversion Rate
immediately before the adjustment and (B) whose denominator is the adjusted Conversion Rate.

SECTION 7. Fundamental Change Optional Redemption.

(a) Upon the occurrence of a Fundamental Change, if a holder of shares of
Series B Preferred Stock chooses not to exercise its Fundamental Change Conversion Right, the
Company shall have the option, upon giving notice as provided below, to redeem the Scrics B
Preferred Stock, in whole but not in part, within 90 days afier the last day of the Fundamental
Change Conversion Period, for cash at a redemption price of $250 per share, plus any accrued
and unpaid dividends on the Series B Preferred Stock (whether or not earned or declared), to, but
not including, the redemption date,

(b)  The Company will provide not less than 30 but no more than 60 days’
notice of redemption by mail 10 cach registered holder of shares of Series B Preferred Stock to be
redeemed. If the redemption notice is given and funds are deposited as required, then dividends
will cease to accrue on and after the redemption date on those shares of Series B Preferred Stock
called for redemption.

{(c) Once the company has called the Series B Preferred Stock for redemption,
the Series B Preferred Stock will be convertible by a holder until the closc of business on the
second Business Day prior to the redemption date (unless the Company defaults in the payment
of the redemption price, in which case a holder of shares of Series B Preferred Stock may
convert such shares until the redemption price has heen paid or duly provided for). A failure to
give such notice or any defect in the notice or in its mailing will not affect the validity of the
proceedings for the redemption of the shares of the Series B Preferred Stock except as to the
holder to whom notice was defective or not given,

(d) If the Company redecms less than all of the outstanding shares of its
Serics B preferred stock, the transfer agent will select the shares by lot, on a pro rata basis or in
accordance with any other method the transfer agent considers fair and appropriate. The
Company may redeem its Scrics B Preferred Stock only in a whole number of shares. If a portion
of & holder’s Series B Preferred Stock is selected for partial redemption by the Company and the
holder converts a portion of such Series B Preferred Stock, the number of shares of the Serics B
Preferred Stock subject to redemption by the Company will be reduced by the number of shares
that the holder converted.



(e)  Allshares of the Series B Preferred Stock redeemed pursuant to this
Section 7 shall be retired and shall be restored to the status of authorized but unissued shares of
Preferred Stock, without designation as to series or class.

SECTION 8. Record Holders. The Company and its transfer agent may deem and treat
the record holder of any Series B Preferred Stock as the true and lawful owner thereof for all

purposes, and neither the Company nor its transfer agent shall be affected by any notice to the
contrary.

SECTION 9. No Maturity or Sinking Fund. The Series B Preferred Stock has no
maturity date, no sinking fund has been established for the retirement or redemption of Series B
Preferred Stock, and the Company is not required to redeem the Series B Preferred Stock at any
time.

SECTION 10. Fxclusion of Other Rights. The Scries B Preferred Stock shall not have
any preferences, conversion or other rights, voling powers, restrictions, limitations as to
dividends or other distributions, qualifications or terms or conditions of redemption other than as
expressly set forth in the Certificate and this Certificate of Designations.

SECTION 11. Headings of Subdivisions. The headings of the various subdivisions
hereof are for convenience of reference only and shall not affect the interpretation of any of the
provisions hercof.

SECTION 12. Severability of Provisions. Ifany preferences, conversion or other rights,
voling powers, restrictions, limitations as to dividends or other distributions, qualifications or
terms or conditions of redemption of the Series B Preferred Stock set forth in the Certificate and
this Certificate of Designations are invalid, unlawful or incapable of being enforced by reason of
any rule of law or public policy (including any of the rights set forth in clauses {b) through (f) of
Section 5 of this Certificatc of Designation by reason of the tenns of the Centificate), all other
preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or
other distributions, qualifications or terms or conditions of redemption of Series B Preferred
Stock set forth in the Certificate which can be given effect without the invalid, unlawful or
unenforceable provision thereof shall, nevertheless, remain in full force and effect and no
preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or
other distributions, qualifications or terms or conditions of redemption of the Series B Preferred
Stock herein set forth shall be deemed dependent upon any other provision thereof unless so
expressed therein.

SECTION (3. No Preemptive Rights. No holder of Series B Preferred Stock shall be
entitled 1o any preemptive rights to subscribe for or acquire any unissued shares of capital stock
of the Company (whether now or hereafier authorized) or sccurities of the Company convertible
into or carrying a right to subscribe to or acquire shares of capital stock of the Company.

SECTION 14. Form of Notice of Conversion; Form of Assignment.
(a) The following is the form of Conversion Notice to be set forth on the reverse of the

Serics B Preferred Stock centificate:
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[FORM OF CONVERSION NOTICE]
CONVERSION NOTICE

The undersigned registered owner of the shares of Series B Preferred Stock hercby
irrevocably exercises the option to convert the sharcs of Series B Preferred Stock, or the
portion hereof below designated, into shares of Common Stack in accordance with the
terms of the Certificate of Designation, and directs that the shares issuable and
deliverable upon such conversion, together with any check in payment for fractional
shares and any shares of Serics B Preferred Stock representing any unconverted amount
of shares hereof, be issucd and delivered 1o the registered holder hereol unless a different
name has been indicated below. If shares or any portion of the Series B Preferred Stock
not converted are 10 be issued in the name of a person other than the undersigned, the
undersigned will pay all transfer taxes payable with respect thereto.

Dated:

Signature(s)

Signature Guarantee Signature(s) must be guaranteed by an cligible Guarantor
Institution (banks, stock brokers, savings and loan
associations end credit unions) with membership in an
appraved signature guarantee medallion program pursuant
to Securities and Exchange Commission Rule 17Ad-15 if
shares of Common Stock are to be issued, or Series B
Preferred Stock 1o be delivered, other than 1o and in the
name of the registered holder,

Fill in for registration of shares if io be issued, and Series B Preferred Stock if to be
delivered, other than to and in the namc of the registered holder:

Mame Nuomber of Shares to be converted (if less than all);

" Street Address Social Security or other
Tuaxpuyer 1dentification Number

City, State and Zip Code
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(b) The following is the form of Assignment to be set forth on the reverse of the Scrics B
Preferred Stock certificate:

[FORM OF ASSIGNMENT]

ASSIGNMENT

For value received, hereby
sell(s), assign(s) and transfer(s) unto

PLEASE INSERT SOCIAL SECURITY
OR TAXPAYER IDENTIFICATION
NUMBER OF ASSIGNEE

the Series B Preferred Stock, and hereby irrevocably constitutes and appoints
attorney to transfer the said Series B Preferred Stock on the books of the Company with full
power of substitution in the premiscs.

Dated:

Signature(s}

Signature Guarantee:

Signature(s) must be guaranteed by an eligible Guaranior
Institution (banks, stock brokers, savings and loan
associztions and credil unions) with membership in an
approved signature guarantee medallion program pursuant
to Securilies and Exchange Commission Rule 17Ad-15 if
shares of Common Stock are 1o be issued, or Series B
Preferred Stock to be delivered, other than 1o and in the
name of the registered holder.

NOTICE: The signature on the conversion notice, or the assignment must correspond with the
name as written upon the face of the Series B Preferred Stock in cvery particular without
alteration or enlargement or any change whatever,

SECTION 15. Global Certificates. The Series B Preferred Stock may be issued in the
form of one or more fully registered globai Series B Preferred Stock certificates (*Global
Certificates™) registered in the name of the DTC or its nominee and deposited with the transter
agent, as custodian for DTC. Notwithstanding anything to the contrary herein, all notices and
communications to be given to the holders of Series B Preferred Stock represented by a Global
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Certificate and all payments to be made to such holders shall be given or made only to the
registered holder of such Globa! Certificate (which shall be DTC or its nominee) and any notices
given in respect of Series B Preferred Stock represented by the Global Certificates shall be given
in accardance with the applicable procedurcs of the DTC. The Global Certificates may bear such
legends to reflect the forcpoing as, and to the extent, determined appropriate by the Company.

FOURTH: The Series B Preferred Stock has been classified and designated by the
Board of Directors under the authority contained in the Certificate.

FIFTH: This Certificate of Designations been approved by the Board of Directors and
the Committee in the mannce and by the vote required by law.

SIXTH: This Certificate of Designations shall be effective at the time the Secretary
accepts this Certificate of Designations for record,

SEVENTH: The undersigned Chief Financial Officer of the Company acknowledges
this Centificate of Designations to be the corporate act of the Company and, as to all matters or
facts required to be verified under oath, the undersigned Chief Financial Officer acknowledges
that 1o the best of his knowledge, information and belief, these matters and facts are true in all
material respects and that this staternent is made under the penalties for perjury.

[SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOF, the Company has caused this Certificate of Designations to
be executed under seal in its name and on its behalf by its Chief Financial Officer and attested to
by its Sceretary as of the date first written above,

IRIDIUM COMMUNICATIONS INC,

Namc“ﬁmmﬁ’ 1. Fitzpatrick
Title: Chief Financial Officer and Chief
Administrative Officer

?ﬁﬂwa%ﬁ%ﬂ

Name:Thomas D. Hickey
Title: Sccretary
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SRV 150652803 - 4450908, B8\ v NDED AND RESTATED CERTIFICATE OF INCORPORATION OF

IRIDIUM COMMUNICATIONS INC.

Itidium Communications Inc., a corporation organized and existing under and by virtue of the General Corporation Law of
the State of Delaware (the “Corporation™), hereby certifics that:

FIrsT: The name of the Corporation is Iridium Communications Inc,

SECOND: The date on which the Certificate of Incorporation of the Corporation was originally filed with the Secretary of
State of the State of Delaware was November 2, 2007 under the name “GHL Acquisition Corp.”

THirD; The Board of Dircctors of the Corporation, acting in accordance with Lhe provisions of Scctions 14] and 242 of the
General Corporation Law of the State of Delaware, adopted rcsolutions ameading its certificate of incorporation, as restated and
amended 1o date, a9 follows:

Article Ten shall be amended and restated in its entirety to read as follows:
ARTICLE TEN

The business and affairs of the Corporaticn shall be managed by or under the direction of & Board of Directors consisting of not less
than three and not more than 13 directors. The number of directors constituting the entire Board of Directors shall be determined from
time to time by resolution of the Board of Dircctors; provided that no change in the number of directars shall serve to shorten the term
of office of uny incumbent director,

FOURTH; Thereafter pursvant to a resolution of the Board of Directors, this Certificate of Amendment was submitied to the
stockholderz of the Corporation for their approval, and was duly adopted in sccordance with the provisions of Section 242 of the
General Corparation Law of the Stale of Delaware.

IN WITNESS WHEREOF, Iridium Communications Inc. has causcd this Certificate of Amendment o be signed by its Chief
Executive Officer and attested to by its Secretary this twelfth day of May, 20135,

IRIDIUM COMMUNICATIONS INC.

oy Wtiloy <) Drads

Matthew J. Desch
Chief Executive Officer

ATTEST:

Thomas I}. Hickey
relary





