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PDelaware ... .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "NXLIGHT, INC.", CHANGING
ITS NAME FROM "NXLIGHT, INC." TO "CONTRACTPAL, INC.", FILED IN
THIS OFFICE ON THE TWENTY-THIRD DAY OF OCTOBER, A.D. 2007, AT
4:38 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TC THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

z z . 9@>'
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6111856

3681636 8100

071145667 DATE: 10-29-07
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State of Delaware
Secreta of Stattg
Division of Corporations
Delivered 04:53 PM 10/23/2007
FILED 04:38 PM 10/23/2007
SRV 071145667 - 3681636 FH.E_

RESTATED & AMENDED i,
CERTIFICATE OF INCORPORATION o
OF . e

hwemdmeudeecﬁmzuand%SofChapmlofﬂmeﬂCmpmaﬁmL&wofm
S&tgofDdawnre.NxLight, lnc.,aDdammpouﬁon(ﬂ:c“Compqu"),hﬂahydedmmd

certifies as follows: o
1. Aumeeﬁmofﬂwﬂoa:dothacﬁuuothompuymsohﬁommadopted ) -
mumﬂmofhmoﬂmmpomﬁmof&e_ 2
Compmy.dndaringthﬂnidmdmanmdrmbeadvinbkmdmmnga .
meeting of stockholders of the Company for consideration thereof, sach amendment and

rmnmhmoo.oﬁa&ings,chmgadnmeofﬂn&mny&mwghglnc. ]
wwm,hmdhwmofhcupmﬁm(mw .. -
mnmmammmmwmm ) . e

2. w,mmwmh&nofmnmdofm&m&mpmy,mmw

- mooting of the stockholders of the Company was duly called and held upon notice in
eccordance with Section 222 of the General Corporation Law of the State of Delaware:

3. Atsndhmmﬁng,meRdeaﬁﬁmwdﬂyeombdbmdadopwdh .
accordance with Section 245 of the Genersl Corporation Law of the State of Delaware at i
whichmoeﬁngﬂwmemuymbuofﬂmuumquhadbymmwaevoudinﬁvom- o
of the Restated Certificate, s T

IN WITNESS M{EREOF,ﬂﬁsmed&AmmdedGerﬁﬁomeofhnorponﬁonhavhgbem
executed by the Compeny on October 16, 2007, ’

" NxLight, Inc.

»Rmn.mm%' e o

o
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ARTICLE I
The name of the corporation iz ContractPal, Inc. (the “Company™).
ARTICLE II
. The address of the Company’s registered office in the State of Delaware is
Cormporation Trust Center, 1209 Orange Street, Wilmington, New Castle County, Delaware
19801. memdhw:gmdmmhm@muﬁonmmmpmy.
' ' The purposc of the Company is t0 engage in amy lawful act or activity for which
anpomﬁmmybemmhedmmewwnﬁmuwofwamu&emc

exists or may hereafier be amended.
ARTICLE I

3.1.  Caphualization.

(8)  Classes of Stock. The Company is suthorized to issue two classes of

mmmuwm,u“mwm“mm"m
with a per share par value of $0.0001. The total number of ahares of stock that the Company
_ shall bave authority to issue is lOS.OO0,000,emﬁsﬁngofﬁS,OO0,000MofCommM
and 40,000,000 shares of Preferred Stock. :

()  Rights, Preferences and Restrictions of Preferred Stock. The Preferred
chkmlhmizedbykauﬁﬁumoflmwpwaﬁm(ﬂw“mebeimmdﬁmnﬁm
to time in one or more series. The rights, preferences, priviloges, and restrictions granted to and
Wmﬁ)&%AWS@MWMM&&WM(&:

“Series A Preferred Stock™), and (ii) the Sexics B Prefeared Stock, which series shall consist of

36,000,000 shares (the “Series B Preferred Sitock™), are as set forth below.

(c)  Defiritions. For purposes of this ARTICLE III, the following definitions
ghall apply:

) @ “Conversion Price” shall mean 30.19383 per share for the
SedesAPmﬁmedSmakandSO.ISIﬁpualnrefortheSaiesBPxeﬁnvdSbek(mbjectto
adjustment from Gime to time as & result of anti-dilut protection pursuant to Section 3.4{dXiv)
hercofnrﬁ:rRecapimliuﬁommdaothawinsetMehewbmehuu'n). :

(@) “Convartible Securitles” shall mean any evidentes of
hﬂebtedneush!umotherncmiﬁu(oduﬂnndumofSuiuAmSeduBPm&aed
Stook) convertible into or exchangeable for Common Stock.

(i) “Distribution™ shall mean the trensfer of cash or other

Mwiﬂmﬂamddamimwhcﬁabywofdividendmo&cwhpayubboﬂ::ﬂ:mh

Comnmsmhmﬁwpmchnu’mmdanpﬁmoflhuuofmeCompuyﬁrcuhorpmpMy.
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other than: (i)mpnchmomemonStockisuodhorhddbyqnployws,ofﬁm,dmm
*wopmmmOfﬂmCmnpmyuimmbddiuiuwontcmimﬁonofdﬁrunphymmnor ‘

(iv)  “Dividend Preference” ghall mean all accrued and unpaid
dividends with respect to the Series A Preferrod Stock and the Series B Preferred Stock.

(V)  “Dividend Rate” shall mean, for the Series A Preferted -
Smdt,aom-&mc,ﬁuddiﬁdmdofSODlSpcshmo(mlﬂmmuﬁumﬁmﬁmewﬁme
foerapihﬁmﬁommmﬁnmdmhﬂdn)mdﬁtthoSuiuBmemedSmd,aona-
ﬁme,ﬁuddividcndof&0.0Mlpunhna(aﬂiectmadjmmmtﬁomﬁmtoﬁmefor.
Recapitalizations as set forth elscwhere hercin).

(vi) “Liguidation Preference” shall mean $0.25 per share for .
MSMAPMMMWJZBMMWWWMM&SMB
hnfmedsm(umjeamadjwﬁomﬁmcbﬁmﬁukmapimﬁn&nnuwm
cisewhere herein). .

- (vii) “Merger or Consolidation”™ shall mean the acquisition of
ﬁwCompmybymMmﬁlybymeﬁuofmyuwﬁonorsaiuofmhmdmﬁom
(- l l- -l l. » - m l ' e e e - I- or l-! Iu w
udﬁdingmynkof:bckfureapiblrﬁdngm)oﬁaﬂmatmuﬁmmmof

awivhgenﬁty)mnmmﬁﬁypm(m)ofﬂnbn]voﬁngpowwbym
voting mofh&mmmmmmwyaﬁumh
transaction or series of transactions.

(viil) “Opdiens” shall mean rights, options or wamants to
- subscribe for, purchase or otherwise acquire Common Stock or Convertible Securitics.

‘ (ix) “Original Issue Date® shall meen for the Serics A
mesmmmmwmmMMofsmArmsmWim.m

for the Series B Preferred Stock, the dste upon which the first share of Series B Preferred Stock
is issued,

. (X)  “Original Issue Price” shall mean $0.25 per share for the
Series A Preferred Stock (subject to adjustment from time to time for Recapitalizations as set
forth elsowhere horein) and $0.15153 par share for the Serios B Preformed Stock (subject to
adjusmmﬁmﬁmemﬁmeﬁarkwapiuliuﬁomﬂmmmhuein).
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: (x)) “Qualified Public Offering” shall mean a firmly
.. mdawﬁumpubﬁcoﬁu-h:gofﬂm&mpmypmmmwmmﬁvengismﬁonwmed
under the Securities Act, covering the offer and sale of Common Stock for the acoount of the
Compnny“ﬁthapaahmpﬁeemtwﬂ:mSOASS(mbjeﬂbadjmmﬁomﬁmomtimefor

italizati assetfmthdsewhaehuein)mdwoﬂ‘uingpmcoodsmﬂnCompmy
of not less than $20,000,000.

(xil) “Recapitelization”™ shall mean any stock dividend, stock
spﬁ;mﬁmﬁonofmmhaﬁmwmmmﬁcaﬁmmom&mﬂu
event.

(xiii) “Secwurities Act” shall mean the Securities Act of 1933, as
amended. ‘ .
3.2, Dividends.

(a)  Preferred Stock. The holders of outstanding sharcs of Preferred Stock
shaﬂbeenﬁﬂadbmdvedividmds,whm,nmﬂifdeduedhy&ehouﬂofﬁwﬂmoﬁof
' any assets at the time logally available thercfor, at a rate equal to or greater than the Dividend
Ratespeciﬁedﬁ)rnwhdmuofhefumd&ockpuyabbinmmdminﬁtymmy
dechnﬁonmpaymanomehhihuionmCmonswafﬂnCompany. Dividends on
mmn&wsmmuwehm»m’mmés«iaﬁ :
Preferred Stock and the Common Stock. No Distributions shall bo made with respect to Series A "
mmmmmmmuwnwmum,mm -
paid to the holders of Serics B Preforred Stock. No Distributions shall be mado with respect to
ﬂnCamSneklnﬁlandechmddividmdsonﬂnhufumdSmckhvebempﬁdwﬂw
. holders of cach series of Proferred Stock. Payment of any dividends o the holders of a series of
hWMMhmammmﬁmmmmmmwm
the Dividend Ratc for such serics. The right (o receive dividends on sharcs of Prefecred Stock
shall not be cumulative, and no right to such dividends shall accrue 10 holders of Preferred Stock
bymmofﬂaeﬁadntdividuﬂsmaidabmummtdechmdorpddinmyulmduym,
In the event that the Board of Directors declares dividends on the Series B Prefierred Stock and
such dividends are not paid within ten (10) days after declaration thereof, interest shall bo
paynbloondlawhdechmdmqunﬁdividmﬂsnﬂnmdmﬁimuuequﬂwnm
percent (9%), compounded anmually, from the date of doclxration until the date of payment. :

(b)  Additional Dividends. Aftex the payment of the dividends as described in

auy additional dividends (other than dividends payable solely in Common Stock)

decluudmpddhmyﬁmlywshﬂbododuadupﬁdbﬂwboﬂusofﬂwmwng

Prefarred Stock and Common Séock on a pro raia basis ss if all shares of Prefarred Stock were

.convumdatthcﬂnnaﬂ'w&veCmuﬁmRm(udcﬁnedinmhami)inwahmof
Common Stock. -

(©)  Non-Cash Distriladions. Except as otherwise provided herein, whencver a
Mwﬁhmmmuumbmmmmmu
vducofnthis&ibuﬁoanedemdwbethefaitwetvahwofsuchpmpatyas
determined in good faith by the Board of Directors.
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33. Liguidation Rights. In the cvent of any liquidation, dissohtion or winding up of
the Company, either voluntary or invohmtary (a “Liguidetion Evemt”), distributions to the
stockholders of the Company shall be made in the following manner:

(@)  First Preference to Holders of Series B Preferred Siock. The holders of . _

ﬂ:eSaiethefmedSbckuhaﬂbeeﬂiihdhmcﬁve,pﬁmmdinmfamwany
distribution of any of the assets or swplus funds of the Company to the holders of the Serics A
. Preferred Stock or Comanon Stock by reason of their ownership of such stock, the Liquidation
Preferonce specifiod for cach share of Serics B Prefesred Stock then held by them and, in
addition, an amount equal & any declared but unpaid dividends on the Series B Preferred Stock,
plus any accrued but unpaid inserest with respect to such declared but vapaid dividends.

. If the assets and funds thus available for distribution among the holders of
the Series B Preferred Stock shall be imsufficient to penmit the payment to such holders of their
full aforesaid preferential amount, then the entire amount of the assets and fimds of the Compeny
bolders of the Series B Prefiured Stock in proportion to the aggregate Liquidation Preference for
the shares of such Serics B Preferred Stock owned by each such holder.

()  Second Preference to Holders of Series A Preferred Stock. After full
payment of the liquidation preferemce payable to the holders of Series B Preferred Stock, the
holdexs of the Series A Preferred Stock shall be entitled to receive, prior and in proference to any
distribution of any of the assets or swplus funds of the Compeny to tho hokders of the Common
Stock by reason of their owncrship of such stock, the Liguidation Prefarence specified for each
share of Series A Preferred Stock then beld by thom and, in addition, an amount equal to all
memmmWAWMpmMmbmm
interest with respect to such declared but unpaid dividends.. .

Hﬁemmﬂﬁmﬂsﬁusavnihblcfmd‘ﬂrihﬂionmfmgﬂwholdm of

the Series A Preferrod Stock shall be insufficient to parmit the payment to such holders of their
ﬂmwwmmﬂmﬁemﬁmmmtofﬂwmmdﬂuboﬁhe,&my
legally available for distribution shall be distribated with equal priority and pro raza among the
holders of the Serics A Preferred Stock in proportion to the aggregate Liquidation Preference for
the shares of such Series A Preferred Stock owned by each such holder.

(c)  Remaining Distributions. Afier the peyment to the holders of Sexies B

. PrdmedsmkmdSuiuAmsw&ofMﬁmwmwﬂedabove,

the entire remaining assets of the Company logally available for distribution by the Company

shall be distributed with equal priority and pro rata among the holders of the Common Stock in
proportion to the number of shares of Common Stock held by them.

@ Shares not Treated as Both Preferred Stock and Common Stock in any
Distribution. Shares of Prefecred Stock shall not be eatitied to be converted into shares of
Common Stock in order to participate in any Distribution, or series of Distributions, as shares of
Common Stock, without first foregoing participation in the Distribution, or series of
Distributions, as shares of Preferred Stock.
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(&)  Reorganization. For purposes of this Saction 3.3, upon the agreement of -
the holders of a majority of the then outstanding shares of Series B Preferred Stock, either (i) a
Merger or Consolidation, nnless the stockholders of the Company immadiately prior 0 any such
transaction ase holders of a majority of the voting power of the surviving company immediately
thereafter; or (ii) a sale, lease or other conveyance of all or substantially all of the assets of the
Company, shall be deemed to be a Liquidation Bvent.

" Yaluation of Non-Cash Consideration. IfanymofﬂwCompany~
distributed to stockholders in conoection with any liquidation, dissolutioh, or winding wp of the
Company are other than cash, then the value of such assets shall be their fair markct value as
dmummedmgwdfmhbmeBoudofDMn,wptﬁamypnbhdymdedmmmb
be distributed to stockholders in a liquidation, dissolution, or winding up of the Company shall.
be valued as follows:

@) If the securitics arc then traded on a national securities exchange or
the Nasdaq Stock Market (or a similar national quotation system), then the valus of the securities
. shall be deemod to be to tho average of the closing prices of the securitics on such exchange or

gystem over the ten {10) trading day period ending five (5) trading days prior to the Distribution;

(if)  if the securities are actively traded over-tho-counter, then the value
of the securities shall be deemed to be the average of the closing bid prices of the securities over
the ten (10) trading day period ending five (S) trading days prior to the Distribution

In the event of a merger or other acquisition of the Company by mnother
entity, the Distribution date shall be decaned to be the date such transaction closes. .

34. Conversion. 'I‘hcholdenofﬂnSuiuAmdSmuBPuﬁenedSmkshﬂlhave
conversion rights as follows (the “Conversion Rights™):

(a)  Right to Convert. EachshareofSeuuAPwﬁuredSinckorSmuB
Preferred Stock shall be convertible, at the option of the bolder thereof, at any time after the date
of issuance of such share at tho offics of the Company or any transfer agent for the Preferred
smmmmofwmwmammmww
dividing the Original Issue Price for the relevant series of Preferred Stock by the Conversion )
Price for such scries of Preferred Stock. (The number of shares of Common Stock into which .
cach share of Preferred Stock of a scrics may be converted is horcinafier rofared to as the
“Comversisn Rate” for each such series.) Upon any decrease o increase in the Conversion Price =~
furanymaofhufqted&bchsduuﬂndmmm}_,hmvmm&rm
serics shall be appropriately increased or decreased.

) Automatic Conversion. Each share of Prefexred Stock shall automatically
be converted into fully paid, nonasscssable shares of Common Stock at the then effective
Cmvam&rmchM(:)mdmlymw&ccbmofanuhﬂedPubhc
Offexing, or (ii) (A) with respect to Sersies B Preferred Stock, upon the receipt by the Company
of a written conseat of the holders of a majority of the then-outstanding shares of Sexies B
Preferred Stock, voting separately, or if later, the effoctive date for conversion specified in such
mmﬂ@)m&mﬂbS&uAmeundMuponﬂnmmptbydmCompmyofa
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written consent of the holders of a majority of the then-outstanding sheres of Series A Preforred

Stock, voting separately, or if later, the effective date for conversion specified in such requests.
Each of the events referred to in Section 3.4(bXi) and (ii) are referred to herein as an “Automatic
Conwversion Event.”

()  Mechanics of Conversion. No fractiona! shares of Cormmon Stock shall be
issued upon conversion of Preferred Stock. In lisu of any fractional shares to which the holder
woﬂdo&mdsebeenﬁﬂ&ﬁeCompmyshanpayuaheqxdmsmhﬁwﬁonmlﬁpﬁedbyﬂm
then fair market value of a shero of Cotmon Stock as determined by the Board of Directors. For
such purpose, all shares of Preferred Stock beld by cach holder of Preforred Stock shall be

, and any resalting fractional share of Common Stock shall be paid in cash. Before
any holder of Preferred Stock shall be entitled o conveet the same into full shares of Common
Stock, and t0 roceive certificates therefor, such holder shall surrender the certificate or
certificates therefor, duly endorsed, at the office of the Company or of any transfer ageat for the
Preferred Stock, and shall give written notice to the Company at such office that such holder

elects 1o convert the samo; provided, however, that on the date of an Automatic Conversion '
Evmtﬂnomdﬁvgshmuofhaﬁmd%ddnﬂbcmvmmﬁmﬂy,wiﬂ?mmy:

fmd:uwﬁmbythehoﬂasofsnchhuuﬂwheﬂnmmtﬁewﬁﬁmwm
shares are surrendored to the Company or its transfer ageat; prowdasd firther, however, that the
Company shall not be obligated to issue certificates evidencing the shares of Common Stock
shares of Preferred Stock are delivered to the Compeny or its tranafer agent as provided above,
or the holder notifics the Company or its transfer agent that such certificates have boen lost,

stolen or dostroyed and exccutes an agreoment satisfactory to the Company to indemnify the

Company from ay loss incurred by it in connection with such certificates. On the date of the
occmrence of an Antornatic Conversion Event, each holder of record of sheres of Preferred
Stock shall be deemed to be the holder of record of the Common Stock issusble upon such
conversion, notwithstanding that the certificatos representing such shares of Prefecred Stock shall
- not have been surrendered at the office of the Compeny, thet notice from the Company shall not
have been received by any holder of record of shares of Preferred Stock, or that the certificates
evidencing such shares of Common Stock shali not then be actually deliversd to such holder.

The Company shall, as soon as practicable after such delivery, or after
such agroement and indemnification, issue and deliver at such office 1 such holder of Preferred
Stock, a certificate or certificates for the number of shares of Commeon Stock to which he shall
be entitiad as aforesaid and a check payable 1o the holder in the amount of any cash amounts
puyubleuthomﬂtofnoonvu:imhmﬁacﬁmdlhtuof@msmk,plmmympaid
WPMWMW&MbMBWM&MMmyMt

to convert soch Dividend ‘Preference into Common Stock in lieu of such cash payment. Such -

conversion shall be deemed to have been made immodiately prior to the close of business on the
dnuof-mhsmudu-ofﬂwlhuuofhefundswckmbemvumd,mdthomorpm
entitled to receive the shares of Common Stock issuable upon such conversion shall be treated
for all purposcs as the record holder or holders of such shares of Common Stock on such date;
provided, however, that if the conversion is in connection with a Qualified Public Offering or a

mexger, sale or liquidation of the Company, the conversion may, at the option of any holder

tendering Preforred Stock for conversion, be conditioned upon the closing of such transaction, in
whbhmmepnoﬂn)mﬁﬂdmmdwﬁe@mmnsmmwemmnhmmﬁm
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of the Profexred Stock shall not be deemed to have converted such Preferred Stock until
immediately prior to the closing of such transaction.

() Adjustments to Conversion Price for Diluting Issues. R

@  Special Definition. For pumposcs of this Section 34(d), = -
+ “Additdonal Shares of Commeon” shall mean all shares of Common Stock issucd (of, pursuant to
Section 3. 4(dXii), deemed to be issued) by the Compeny after the Original Issue Date of the =
Series B Preferred Stock other than: : .

(1) shares of Common Stock issued or issusble upon
conversion of shares of Preferred Stock;

. (2)  shares of Common Stock or options to purchase Common
Smmamm»ommmbmdmammofmwwrm . -

subsidiary) pursuant to stock option grants approved by the Board of Directors of the Company - ER
under the Company’s 2001 Stock Option Plan, or pursuant to other incemtive plans or ¢
arrangements approved by the Board of Directors, up to an aggregate number of 9,305,506
shares of Common Stock of the Company; provided, however, that this aggregate mmmber of
shares of Common Stock that may be issned or issuable under this provision may be increased
upot the written approval of the holders of two-thirds of the then outstanding Series B Preferred:

(3) shares of Common Stock issued upon the exercise,
cxchange, adjustment or conversion of Options or Convertible Secarritios outstanding as of the
date of the filing of these Certificate;

(4)  shares of Common Stock issued or issnable as a dividend or -
Wmmho&nd%mmhwmﬁrmmhmm )
to Sections 3.4(e). (f) or (g) hereof; Co . T
(5) sharos of Common Stock isseed in a Qualified Public ‘

_ (6)  shares of Common Stock which the holders of a majority of
the then outstanding Serics B Preferrod Stock, voting as a separate class, agree in writing shall
not constitute Additional Shares of Common. T

(@) NoAdjustment of Conversion Price. No adjustment in the . .
Conversion Price of a particular scries of Preferred Stock shall be made in respect of the issusnce
of Additional Shares of Common unless the consideration per share (as determined pursoant to
W&rmwm&wm“mﬂmhmwm
Conmmhhuﬂrnﬁe%aﬁm?ﬁoeheﬁeﬁmﬁadaboﬂuﬂimﬁa&bpﬁormm
issuc, for such series of Preferred Stock.

(iii) Deemed Issue of Additional Shares of Common. In the event the
Compmyatmyﬁmeorﬁomﬁ:mhﬁmoaﬁnlheOﬁgimlImeMnhﬂimemyOpﬁom
or Convertible Securities or shali fix a record date for the dotermination of holders of any class
) ofseuniﬁesmﬁdedhmdvemythpﬁommComuﬁblcSmiﬁm,thmﬂnmximm
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oumber of shares (as set forth in the instrument relating thereto without regard to any provisions
contained therein for a subsequent adjustment of such number) of Common Stock issuable upon
, umofwmm,hﬂwof&nvmmmm«admge
of such Convertible Securities or, in the case of Options for Convertible Securities, the exercise
of such Options and the conversion or exchange of the underlying securities, shall be deamed to
) luvebeenimdasofﬂnﬁmcofuxbhmeor,inmemchamddnﬁeshﬂhlvebmﬁnd,‘
as of the close of business on such record date, provided that in mny such case in which shares
are doemed to be issued: .

(1) no further adjustment in the Conversion Price of the -

Preferred Stock shall be made upon the subsequent issue of Convertible Securities or shares of

Common Stock in connection with the exercise of such Options or conversion or exchange of

(2) i such Options or Convertible Securities by their terms
provide, with the passage of time or otherwise, for any incresse in the consideration payable to
theCompmw,mdnamehﬁennmbaofhmofCommonS&ckhmnbh,uponﬂmmhe,
wnvusionwmhmgethﬁeoﬂmemvmnnhcoﬂbhnfmedSbckoompnhdnpmm
: mmm&awf(mmﬁemofamddmmwbuew),mdm

wmwmﬂmmemmmmmmﬁg
effective, be recomputed to reflect such increase or decrease insofar as it affocts such Options or
the rights of conversion or exchange under such Convertible Sccaritios;

(3) 2o readjustment pursuant to clause (2) abovo ahall have the

effect of increasing the Conversion Price of the Prefirred Stock to an amount which exceeds the
hw«of(i)theCmvusionhixofﬂwPreﬁmedSb&onﬂnmiginﬂndjmmdm,m
(h)theConvusimhioeofﬂthSmckﬂanmldhwcmuhadﬁmnmyimmoeof
: AdﬁﬁonﬂShnuofCommbawemthnodgimladjmdabmdanhmtﬁmdm;

(4)  upon the expiration of any such Options or any rights of -
conversion or exchange under such Convertibls Securitics which shall not have been exercised, °

.moCmvaﬁanﬁnecmnpumdupondnaigimlimethﬂmf(anponﬁnomofa
. mmdmmwﬂmw)mmmhqwﬁmbaedmmshalmm
: expiration, be recomputed as if

a) in the case of Convextible Secirities or Options for

Common Stock, the only Additional Shares of Common iasned were the shares of Common

Smhifw,mdlyi:wednpmﬁeexmdnofawh%uorhmwuﬁwbrmhﬁuseof
such Convertible Securities and the consideration received therefor was the congideration
&cmﬂlymdvedbyﬂ:eCommﬂarﬂnhmofmchmhedOpﬁomphlﬁeeonﬁduﬁm
actually received by the Company upon such exercise or for the issue of all such Convertible
Seuniﬁeswhichwmﬂnﬂymvubdmemlmg&ph&haddiﬁoml&nﬁdmﬁomifmy,
actually received by the Company upon such conversion or exchange, and .

b) in the case of Options for Convertible Securities,

only the Convertible Securitics, if any, actually issucd upon the exercise thereof were issued at

ﬂnﬁmeofimwofmh%ﬁom,mdﬂwmﬁduaﬁonmedvedbytbecompmyforthe

PATENT

REEL: 022553 FRAME

: 0391



AddiﬁomlShamofCommondeemedmhawbeenMimmdwaﬂwemﬁduaﬁonwnmny
mhedbyﬂnConmmyforﬂnisuuofmohuucisedOpﬁom.pluﬁamiduaﬁmdmod *
mMeMdehCm(Wwme&m : .
ofﬂ:eConvm'thmiﬁeowﬁhrupeamwhkhthpthumwunnymhod;md ’

) )] ifmhmorddaﬁeshllhavebemﬁxedmdmchOpﬁom :
orConvuﬁbloSmiﬁesmmtianedonthedamﬁxedthuufnr, the adjustment previously
made in the Conversion Price which became effoctive on such record date shall be canceled 25 of
the close of business on such record date, and thereafter the Conversion Price shall be adjusted
pursuact to this Section 3. 4(q)Gii) as of the actual date of their issuance.

(iv)  Adfjustment of Comversion Price Upon Issuance of Additional
Sharez of Common. In the cvent the Company shall issue Additional Shares of Common
(MhﬁnsAdﬁﬁomlShnuofCommdemdmbekﬂwdpmummW&r
ammwmmmummmmweeonmofmsm
in effoct on the date of and immediately prior to such issue, then, the Conversion Price of the -
hdhmdSbckdnﬂbore&:eedhheﬁ:ﬂowhgm(A)ﬁeCowusiMPdeefmth « .
SaiuAPreﬁnedSmckwiﬂberedmedbapba(mkmhtedmﬂnnmm)dewmimdby
multiplying such Conversion Price by a fraction, the nuumenator of which shall be the mumber of
ﬂmomeSMMgMIymmnmhimphsbmmbaofm'
Mofmnmmmahmmmm‘mmmm
dmmhuofwbkhﬁnﬂbeﬁanmﬁaofahaof@mmsmmw
pﬁorbuchhawphﬂnmbuofmhmmsmuofmmmwhmﬁ;mdm)ﬂn
mmm&mmnrwmmmmmwammmﬂn

exudnofmmundingOpﬁmmﬂnoomcﬁmofoumnxﬁnngvaﬁbleSmiﬁuand
shmuof?reﬁmedSmck.mdsnAddiﬁomlShnmofCommondmedhmedpmmmto
Whﬂmﬁdﬂﬂhdﬂmﬂbhmﬁn&

™) Determination of Consideration. For purposes of this Section

m&emﬁduaﬁmmedvedhyﬁc&mfmtheima(mdmedhme) of any
Additional Shares of Common shall be computed as follows:

(1) Cash and Property. Such consideration shall:
a)  ineofar as it consists of cash, be computed at the -
wmomto.ffmhmdvedbyme@mny'emhdingmmpddorpayabkfu )

"~ b)  insofar as it consists of property other than cash, be -
cumpuwdnﬂieﬁhmntuvahethuwfuﬂxﬁmeofmchm,udammedhgoodfaith
by the Board of Directors; and

<) in the ovent Additional Shares of Common are
ismdbge@rud&oﬁuahuuormﬁﬁumo&mmeuofmmforwmidemﬂon.
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which covers both, be the proportion of such consideration so received, computed as provided in
clanses (a) and (b) above, as reascnably determined in good faith by the Board of Directors.

. (2)  Options and Convertible Securities. The consideration per
share received by the Company for Additional Shares of Common deemed to bave been issued
pursuant to Section 3.4(¢){ii) shall be determined by dividing

a) the total amount, if any, received or receivable by -
the Company as consideration for the igsue of such Options or Convertible Securities, plus the -
minium aggregate amomt of additional consideration (as set forth in the instruments relating
thereto, without regard to any provision contained therein for a subsequent adjustment of such
-consideration) payable to the Company upen the exercisc of such Options or the conversion or
exchange of such Convertible Securities, or in the case of Options for Convertible Securities, the
exercise of such Options for Convertible Securities and the conversion or exchange of such
Convertible Securities by

b) the maximum number of shares of Common Stock
(as set forth in the instruments relating thereto, without regard to any provision contained therein
for a subsequent adjustment of such numbey) issuable upon the exercise of such Options or the
convergion or exchange of such Convertible Securities.

(e) Adiustments for Subdivisions or Combinations of Common Stock. In the
event the outstanding shares of Common Stock shall be subdivided (by stock split, by payment ~ -
of a stock dividend or otherwiss), into a greater number of shares of Common Stock, the - °
.ConvuumPﬂeeofmhmomefamdSmkmMmdmdymrmmh
subdivision shall, concumently with the effectivenssa of such subdivision, be
decressed, In the event the outstanding shares of Common Stock shall be combined (by.
reclassification or othcrwise) into a icsser mumber of sharos of Common Stock, the Conversion
Pmesmoﬁctmodnmlypmrbswhoombmﬁmah&mmmnﬂymththzeﬁocuvm
of such combiznation, be proportionately increased

{f) Adjustments for Subdivisions or Combinrations of Preferred Stock. In the
event the outstanding shares of Prefecred Stock or a series of Preferred Stock shall be subdivided .
" (by stock split, by payment of a stock dividend or otherwise), into a grester mamber of shares of
Preferred Stock, the Dividend Rate, Original Issne Price and Liguidation Preference of the
affected series of Preferred Stock in effect immediately prior to such subdivision “shall,
concurrenily with the effactiveness of such subdivision, be proportionately decreased. In the
- event the outstanding shares of Prefermed Stock or a series of Preferred Stock shall be combined
(by reclassification or otherwise) into a lesser mumbor of shares of Preferved Stock, the Dividend
Rate, Original Issue Price and Liquidation Preference of the affected series of Preferred Stock in
“effect iinmediately prior to such combipation shall, concurrently with the effectiveness of such
combination, be propartionately increased.

Adjustments for Reclassification, Exchange anpd Substitution. Subject to
Sectiony 3.3 sbhove (the “Liguidation Rights™), if the Common Stock issuable upon comversion of
the Proferred Stock shall be changed into the same or a difforent aumber of shares of any other
class or classes of stock, whether by capital reorganization, reclassification or otherwise (other

PATENT
REEL: 022553 FRAME: 0393



than a subdivision or combination of shures provided for above), then, in any such event, in lien
of the number of shares of Common Stock which the holders of Preferred Stock would otherwise  *
have been entitled to receive upon conversion of their shares, each holder of such Prefesred :
Stock shall have the right thereafter to convert such shares of Preferred Stock into a number of
shares of such other class or classes of stock which it would have been entitled to receive had it
converted its Preferred Stock into Common Stock immediately prior to such reorganization or
reclassification, all subject to further adjustment as provided herein with respect to soch other
shares,

(h)  NoImpairment. The Compeny will not through amy reorganization,
tranafer of assets, merger, dissolution, issuc or sale of secarities or any other voluntary action,
avoid or seck w0 avoid the observance or performance of any of the terms .t be observed or
pexformed heseunder by the Comperry but will at all times in good faith assist in the carrying out
ofnﬂﬂwpmvisiumofdnsﬁﬂgg&,ﬁmdmﬂnﬂdngohﬂmhwﬁmumyhemy
or appropriate in order to protect the Conversion Rights of the holders of Preforred Stock against
impairment. Notwithstaoding the foregoing, nothing in this Section 3.4(h) shall prohibit the |
Company from amending its Articles of Incorporation with the requisite consent of its
stockholdess and the board of directors.

@ Certificate as to Adjustments. Upon the oocurrence of each adjustment or
m@mmof&%vmmwmmmhwynmw
shall promptly compute such adjustment or readjustmont in accordance with the terms hereof and
ﬂnmahwmchholdcofm%ckaeuuﬁcmmmmmor -
rcadjustment and showing in detail the facts upon which such sdjustment or readjustment is
based. The Company shall, upon the writhen request at any time of any holder of Preferred
Smkm«mmummdmmhmmaamwuﬁmmmmm
adjustments and readjustments, (if) the Conversion Price at the time in effect and (iii) the number
ofahﬂuofComonSmkmmemmﬂmy,ofoﬁﬁmMnﬂnmwmﬂdbe',
received upon the convession of Prefemed Stock.

@ Waiver of Adjustment of Conversion Price. Notwithstanding anything
herein to the contrary, any downward adjustment of the Conversion Price of any series of
Preferred Stock may be waived, either prospectively or retroactively and either generally or in a
particular instance, by the consent or vote of the holders of the majority of the outstanding shares
of sach series. Any such waiver shall bind all fsture holders of shares of such series of Preferred
Stock.

i ()  Reservation of Stock Issuable Upon Conversion. The Company shall at all

times reserve and keep available out of its authorized but unissued shares of Common Stock
solely for the purpose of effecting the conversion of the shares of the Preferred Stock, such
number of its shares of Common Stock as shall from time to time be sufficient to effect the
comversion of all then outstending shares of the Preferred Stock; and if at any time the number of
authorized but unissued shares of Common Stwock shall not be sufficient to effect the conversion
ofmummmummamnwsmmcmymnmmmm
action as may, in the opinion of its counsel, be neccssary to increase its suthorized but unissued
shares of Common Stock to such momber of shares as shall be sufficient for such purpose.

PATENT
REEL: 022553 FRAME: 0394



38,  Votlng

(8)  Restricied Class Voting. Except as otherwise expreasly provided herein or . |
as required by law, the holders of Preferred Stock and the holders of Common Stock shall vote < -
together and not a5 separate classes. :

{(b)  No Series Voting. Other then as provided herein or required by law, there

{¢)  Preferred Stock. Each holder of Preferred Stock shall be enmtitled to the
mmber of votes equal to the onmber of shares of Common Stock into which tho shares of
Preferred Stock held by such hokder could be converted as of the record date. The holders of
shares of the Preferred Stock shall be entitled % vote on all matters on which the Common Stock
shall be emtitled to vote. Holders of Prefarred Stock shall be entitled to notico of any
stockholders meeting in accordance with the Bylaws of the Company. Fractional votes shallnot, | ° .
however, be permited and any fractional voting rights resulting from the above formula (after -
aggregating all shares into which shares of Preferyed Stock held by each holder could be
converted), shall be disregarded.

(d)  Election of Directors. Stockholders do not have the right to cumulate their .
votes for the election of directors and elections need not be by written ballot unless required by -
thoe Bylaws or applicable law. So Jong as 5,000,000 shares of Series B Preferred Stock remain
outstanding: (i) the holders of the Series B Preferred Stock, voting together as a single class, - .
. shall be entitled to elect four (4) directors; and (if) the holdexs of Serios A Preforred Stock and =~ .
. Common Stock, voting together as a single class, shall be entitled to elect one (2) director. Any :
vacancics on the Board of Directors shall be filled by vote of the holders of that class or series of
siock originally entitied to clect the direcior whose absence or resignation created such vacancy.

(¢)  Adjustment in Authorized Common Stock. The number of authorized
shares of Common Stock may be increased or decreased (but not below the number of shares of

to one vote for each share theseof beld. e

3.6.  Redempion.

{a) At sny time after five years from the initial closing date of the Series B
Preferred Stock financing, and at the election of the holders of at least a majority of the then
outstanding shares of Series B Prefecred Stock, the Company shall redeem, out of funds legally
available therefor, all (but not less than all) outstanding shares of Series B Prefarred Stock which
have not been converted into Conmmon Stock pursuant to Section 3.4 hereof, in one hump sum
payment, except as otherwise set forth hevein (the “Redemption Date®); provided, however, that
each minority holder of Series B Preferred may elect to irrevocably and forever waive its right to . i
any redemption under this Section 3.6 in such stockholder’s sole discretion. The Company shall - - - ¢
redecm the applicable shares of Series B Preferred Stock by paying in cash an amount per share =~
equal to the Original Issue Price for such Series B Preferred Stock, plns any declared but unpaid -
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dividends thereon (the “Redessption Price”). The Redemption Price shall be paid, at the election
ofdn(hmpany,dﬂnr(i)inﬁzllonthnkndmxpﬁmnate,or(ﬁ)intwo(Z)equalanmml
Mmmmummnmﬁmmmmum
Wmmmmmmﬂmwhmuﬁ@tmt(s%)p« A :
annum, which rate shall increase to fifteen percent (15%) per annum in the event of & default. = . .
The obligation of the Company to make such payments will be evidenced by a promissory note, :
which will provide for, among other things, acceleration of ail amounts upon a faiture 10 make

any payments when scheduled, and for the payment of sitorney’s foes and costs incurred for the
enforcemont and collection of said promissory nots.

(b)  Any redemption effocted pursuant to Section 3.6(3) shall be made on a pro o
rata besis among the applicable holders of the Sesies B Preferred in proportion @ the shares of . - -
Series B Preferred then held by them, *

()  As soon as practicable following the Redemption Date, written notice
shall be mailed, first class postage prepaid, to each holder of record (at the closs of business on
the business day next preceding the day on which notico is given) of the Series B Preferred Stock
mberedeemed,umead&ushstshownonﬂ:emdsofﬂmCompmyﬁmumhholdu,
notifying such holder of the redemption to be effected, specifying the mumber of shares to be
- redoomed from such holder, the Redemption Date, the Redemption Price, the place at which
payment may be obtained and calling upon such holder to swrrender to the Company, in the
manner and at the place designsted, the holder’s certificate or certificates represonting the shares
to be redeemed (the “Redemption Notice’). Except as provided herein, on or after the
Redemption Date cach holder of Sexies B Preferred Stock to be redeemed shall sumrender o the -

designated in the Redemption Notice, and thereupon the Rodemption Price of such shares shall

be payabie to the order of the person whose name appeers on such certificate or certificatos as -

the owner thereof and cach surrendered coxtificate shall be cancelled. In the event less than all o

the sharce represenited by any such certificats are redoemed, a new certificate shall be issned - .
representing the unredeemed skares.

(@ From and after the Redomption Date, unlcss there shall have been a
default in payment of the Redemption Price, all rights of the holders of shares of Series B
Preferred Stock designated for redemption in the Redemption Notice as holders of Series B
Preferred Stock (except the right to receive the Redemption Price (plus interest if spplicable
haumdu)uponmumduoﬁhdrcaﬁﬁcmorouﬁﬁam):haﬂeemwﬁhrupwtwmeshnm
designated for redemption on such date, and such shares shall not thereafter be transferrod on the
books of the Company or be deemed to be cutstanding for any purpose whatsoever. If the funds
ottheCompmyhgaﬂyavdhbhformdunpﬁonofdmuofSaiuBPmﬁndSmukmm
Redemption Date are insufficient to redoem the total number of shares of Series B Preferred
Stock to be rodeamed on such date, those funds which are legally availsble will be used to
redoan the maximum possible mmber of such shares ratably among the holders of such shares
to be redeemed besed upon their holdings of Searies B Preferred Stock. The shares of Series B 4
'meundswckmtmdeemdshumainomdhgmdmﬁﬂedbmﬁoﬁghnmd .
profarences provided herein. At any time thereafter when additional funds of the Company are
legally available for the redemption of shares of Series B Proferred Stock, such finds will
immedinﬂybemedwredeemﬂwhhmofhduruofﬂumBhefmmdSbchwhich‘
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the Company has become obliged to redeem on the Rodemption Date, but which it has not

{©) In the ovent that the Company fails to redeem the applicable Series B
Preferred Stock in accordance with the terms set forth in Sections 3.6(a)-(d) for whatever reason,
except that the Company is under a legal prohibition from so doing (in which case the Company
shall rodoem such shares of Series B Preferred Stock as soon as it shall legally be permitted to
redoem a8 provided above), the applicable Redemption Price shall bear interest at the rate of
fifteen parcent (15%) por anmum, compounded anmually, from the date that such redemption
obligation accrues until tho date that such redemption is consammated.

3.7.  General Preferred Stock Protectiva Provision. As long as any of tho Series A
Preferred Stock or Series B Preferred Stock shall remain outstnding, the Company shall not,
without first cbtaining the approval (by vote or written consent as provided by law) of the
holders of a majority of the total mmmber of shares of the Series A Preferred Stock or Series B _
Preferred Stock then outstanding, as the case may be, alter or change the rights, preferences and
privileges of the Series A Prefirred Stock or Series B Preferred Stock, as the cese may be, in a
manner adverse to the holders thereof. S

) 3.8. Series B Preferred Stock Proteciive Provisions. As long es at least 5,000,000 -
shares of Sexies B Preferred Stock shall remain outsianding, the Company shall not, without first
obtaining the approval (by vots or writiem consent as provided by law) of the holders of a
majority of the total number of Series B Preferred Stock then outstanding:

(a) ammd,ahnonapedmypmmnoﬁheAmcleaoﬂ;corpomnofﬂ:e.
Compeny if such action would, directly or indirectly, adverscly alter or affect the rights,
mmmmmoﬁmmmhﬂwbmzﬁtofﬂw&ms B
Preferred Stock;

(b)  increase or decrease (other than for decreases resulting from conversion of
the Preferred Stock) the authorized number of shares of Prefierred Stock or any series thereofs '

(© authorize or create (by reclassification or otherwise) any new class or
series of ahares having rights, preferences or privileges with respect to dividends or payments
upon liguidation senior to or on a perity with the Series B Preferred Stock or having voting rights
other than those granted to the Preferred Stock generally;

. @) enter into any transaction or scries of related transactions deemed to be a
Liquidation Event or effect a winding up, mexger (including without limitation @ merger into a -
subsidiary or parent), consolidation, other corporate reorganization, or any transaction in which

all or substantially all of the assets of the Company are sold, leasod or otherwise conveyed;

(e} increasoe the size of the board of directors to more than seven (7) directors;

(¢3] declare or pay any Distribution with respect to any shares of capital stock
of the Company ather than the Series B Preferred Stock;

®) incor any indebtedness in excess of $250,000; or

PATENT
REEL: 022553 FRAME: 0397



RECORDED: 04/16/2009

(h) guarantee any obligations or otherwise encumber the assets of the
Company in an amount in excess of $250,000.
ARTICLE IV

- To the fullest extent permitted by the Delaware General Corporation Law, or any
other applicable law, as the same exists or may hereafier be amended, a director of the Company

shall not be personally liable to the Company or its stockholders for monetary damages for any

action taken, or any failure to take eny action, as a director.

Neither any amendment nor repeal of this Asticle, nor the adoption of any
provision of this Certificate of Incorporation inconsistent with this Article, shall climinate or

- reduce the effect of this Article in respect of any matter occurring, or any canse of action, suitor . -

claim accuing or arising or that, but for this Article, would accrue or arise, prior to such
* amendment; repeal or adoption of an inconsistent pmmon.
ARTICLE V

Except as provided in ARTICLE ]V above, the Company rescrves the right to
amend, alter, change or repeal any provision contained in this Certificate of Incorporstion, in the

wmmmwwmmmmmﬁmdmmmm" ‘

are granted subject to this reservation.

PATENT

REEL: 022553 FRAME: 0398



