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INDIANA SECRETARY OF STATE
~ BUSINESS SERVICES DIVISION
CORPORATIONS CERTIFIED COPIES

INDIANA SECRETARY OF STATE
BUSINESS SERVICES THVISION
302 YWast Washingion Street, Rooby BG48

indianiapolis, IN. 46204

June 18, 2810
PERFINITY BIOSCIENCES, INC.

Lamnpany Reguestad:
2010041300248

Corirol Numbse:
Dale Transaction # Pages
Applisation for Certificate of Authority 4
50

Q4092010
Certificate of Merger

State of Indiana
Office of the Secretary of State

t hereby certify that this is a frue and
complete copy of this 54 pags
document lad o this offics.
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Dated: June 18, 2010
Ceriification Number: 2010061808451

s

Beoretary of Stale

Cediffcalion Number: 2010061006481
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ey 8w, accongpanied by the fees presorilied b8 Iaw and that the documisntation prasentad
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. APPY {3\-"&&\ Fi%*‘g 3 ? DRITTING
¢ AND B Eiveuive Dade §8UR0E
ﬁi&g"\ ARTIULES OF MERGER OF
: W QUADRASNPEC, INC,
, s {» > INTO PERFINITY BIOSCIENCES, ING

e SECRERSHET S R dance with fhe requiremcnts of the Indiasa Business ¢ ‘:ﬁfpamtmn Law,
srmended, the andersigned corporations, desiving to effect s merger, sets Forth the Tollowing i%

ARTICLE §
SURVIVING ENTITY

The name of the entity surviving e merger is Perfimly Hivscieoces, Tnc., which was
Sepanized as 8 Delaware sarporition on March 24, 3010,

ARTICLE II
MERGING ENTITY
The merging entity iy Quadesspes, Ine, which was organized as-an Indisna sorporation
o Aot 10, 2004,

ARTICLE I8
PLANOQF MERGER
The Agresment and Plan of Mager, which sontains the Information required by indisng
Code 23-1-40- 1), I set forth in EvAibit 4 which 1x attached hereto and made a part hereof,

ARTICLE IV
MANNER OF ADOPTION
The Plan of Merger was approved by the board of directoss of Perfinity Biosciences,
f=me, by nraimous watten consent dated Aprl 14,2018,

The Plan of Merger was glso approved by 14 board of directors of Quadraspes, Ine by
unERRGS writtes sonsent dated April 13, 2010, and by the sharcholders of Guadruspes, Ine. at
mestings beld on April 28, 2010 and May 7, 2010 by the following wvoting groups:

_ No, of Gutstanding | Neoof Yoisy TFotal Mo of Undisputed
Doglignution . *-al'm o Fatitled to He Cast Yotis v Faver
Conrion Stock 234N Liased L879.8%
Serien a1 Unmvertiple Preferred Stk 127515 ~ 43y
Rerten AT Convertitde Pastietpating, |
Praferred Stock 2465556 | LTRLISER
Sertes A} Crmvenitde Participeting o '
Proforred Srock ) R R 2720508 . 134,550
Series B Copventibde Pacticipatiog |y o
 Froforeed Stock 3.%83.600 304600 4.846,058
Seeien L CGomvertible Particioating )
Freforred Siock ) L3608 LN L3611

The nurmber of votes vast for the merger by each voting group was sufficient for approval by that
\-Qilﬁg ‘E;‘-YG)JE\

THE MERGER Tt BE EFFRCTED BY THESE ARTICLES OF MERGER
SHALL BE EFFECTIVE UFON FILING
ON JUNE il., 2614,
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Exhihic 4

AGREEMENT AND PLAN OF
merging
QUADRBASPEC NG,
{an Indians corperation}
with and into
PERVFINITY BINDSUIENCES, INC,
{a Brebaware eorporation)

THIS AGREBMENT AND FLAN OF MERGE R, dated as ofapnl 14, 2010 qﬁ‘m‘
“Merger Agreement™h ia made and entered inte by am‘i between Perfinity Binsciennes, Ine. {the
Surviving Corporation), & Delaware corporationand Quadraspes, Ing, § the "Merging
Corporaion™, su tndians corpdration.

£

Hecitaly
A The Roards of Modbes of the Surviving Corporation: end  the Merging

{oorporatien each have deternuned that 1t s advissble and in the best interosts of thelr respediive
‘;i(u’?m wlders for the Meorglng Corporation to merge with and bnto the Surviving Cérporstion {the

“Nleresr™) spon the teons and subjsot to the conditians st forth herein and v socordanes with
the Indiar Business Corpordtion Law (IBCLYY and the Deleware Geonoral Conporation Law

1r;\‘tm"‘ of the Merging © mpo*atmn hits 3.3:."}“3‘&:“- the Merges,
cmdii ns set mrﬂ“« heredit, dnd dpproved and sdopled thig
d that Sus Merger Agresvient ad the Merger contemplated
i Mughm £ orporation’s shareholders.

ary of the Surviving Corporation has spproved: the Merger,
et to Ll“u. conditions e f-\\;ﬁh frein, and approved: sud .ainpted thig

upsn the terms 4 and s
Morger Agresment.

o

NOW, THERERGRE, n constderation of the fczmum 1g pramises and the mbtial

covenaiy sel forth hérain, the parties Beveto agree o8 follows:

Terme and Conditions

1.1 The Muzger Upon the terms and subject t© the conditions set farth n this Mergsr
Agreament, and ip mmrdmw mtn the IBCL and the DGCL, avihe Effostive Tioe, the Merging

Py

Corparation shall be megged will and ioto {he Surdiving Corporation, & & result of the Merg
the sepyrait corporate existonos of the' Mergh Carpamtim shall ooase and the Survivng
Corporatron shall continge as the surviving corporation of the Merger

o,

85 Cartifcation Numpar 2010081808481
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12 TheDlosing: Bffecive Times.

g of the Merger a
«:H‘i & held at such tinae, iez:e
¥ 3}0 parties. In the absenee of suclyagrosment, the (‘u:es ﬁg \hcs}I ‘m %i;:!a ‘n', e

y icﬁsmm & Bvamy LLP, i1 Monument Cimie, Suite 2700,
_isxdzanap«r}iis,, Indiany 46204, cormmencing at a dabe and (e agresd o by the parties,
after the approval of the Merger Agreement and the Merger by the Merging

Cuorporative’§ sleckhviders.

the parties herete shall cause the
rmmtsua of mevmr, as necossary, s any
e of ndianw and the
Recretary ut Higte (31‘ the nmw af Dei&w&r 'm Bl n f\r"n as requu ed by, and executeddn

avgordance with f}m alevand provisions of, the IBCL and the DGCL {the offechive date
and B of such Aling or sugh da and Hme as the Mergiog Corporation and the
Surviving ,(',_‘.a;a;j;.r .,an\m shalf agree w ri spicady T the deholés of merger are referred

horgin 5 the “Effeative Time' )

(b} Coptamporsisa
\’ix,l"}?(_i‘ o bt, c:mzmt‘m)af»:,v b»

LA Effectof the Mager. At the Effective Thre, fhwe offoct of the Merger shall bo as
prsw‘dm 1y s Merger Agrecarent and the applicable provisions of the [BOU and the DOGCL.
ithnut Liniting the penerality of the furdpoing, snd subjeet thévets, st the }:tfccw»., Time;
exoept as ptherwise provided heren, all of the wroperty, tigd iv pmsif: oS, powers wnd franchises
of the Merging Corporaticn shall vest in the Surviving Corparaiion, and il deby i iz vititios ang
duties of the \i reing Corporation shall kecome the debfs, Hahilites and duties &1 the Sar g

LDTperanon,

L Coriificar of Incorporstion dnd By-daws. As.of the BEfotive Tire, the certificals

of in inegrparation of the Surviving Corporation shulf be smended and regiated and diangad in its
o oresd as provided i Bxbibit & by reason of the \Ivrésuﬁ ad the seetificate of

m as s-amended and resiated and chang i.i shal continus to be the cortificaie of

mof the Sur\-'iwing X mm\sr mui \si wise altered or amended or a8 provided %:w

elaws of the ; sy they egist at the Effeotive 3
'Cmmm‘ § oy 131 forde wnd effset following iha‘ mcr%t sl others dise altersd oy :Lmetzcim 0F 48
I

provided byl

Pirectors and Offiverys Indomaificatios L of Pirectorsand Officers. ““i}lii-:}&virzgvihg
ve Dite, the divectors and officess of the Sarviving ion prioy o the Effeative Date
shall contiame ay the drectors and offfcers of the mz*'mg Corporstion as provided in the
certifteate of incorpovation sd y-laws of the Surviving Corporation and applicable lawe and
unitl thelr suscessors sre duli sfepied sl qualified, The Swrvividg Corporation s specificaily
alt nghs ~“h’i obBgations which the Merping Carporaiion would athérwiss have o
indemanly Ny officers and directars, 1o the fullsst extent currently provided in the Merzing
,erpm‘ ation’s articles of ineotporation, Eehevs and puessant toothe IBCL and fhe DG, with
respect fo-any @ & il Clatins arising ow of setons mken aramitted besuch officeryaod diecctons

privy o the Bffective Thne.

&

Rage 10 ot &85 Certification Numbsr 2010081805481
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fate Ming ofics serlifies that this copy is on e i this oifics.

—n

02

ThahrdHanag Segretary o

e Conversion of Securiies,

{a} At the Bffeaive 'i'imr: by virtne of the Merger and without action ou the
part ol the Mergmu i or{:(im{‘ gn hc Surcm*sg Corporation, atch share of the common
ik n} the M ok, sssued and ouistanding
inmediataly prior te th, th’etw*‘ T sares of Merging Common Stock
hedd s treasury stock of the Merging Corpoeation) shall ceass to be outstanding snd each
shall becorne and be converted indo the right 16 recgive either:

e {

'8 QT LAERST sharey of commbn & :@ of the § *x-'i*;fimz; Corparation
{the “Surviving Comumon Stock™, if the hnIs:ier f suck Merping Oomenen Stock
Holds more thar 250 shares of Merplag Common Stack immﬂum&i;} priot o the
Effective Time or

(HY  an amoint s :5 egsal to 1100 Doliaes (S0.18) por share of
Merplag Commmon Stock {the “Par Sh S ((?-zmdu‘af:m ,t wzthout *‘sstﬂre:i, if the
hodder of such Mersing Lv-:mmm Hegk hald ] v Iose of Merglog
Uommoen Stock famv such holderw "B Mmimis Ho‘;(‘ ‘*"‘} in nlfdihﬂ 1y prior o
the Bffective Time provided, howeves that o De Minimis Holder w4l be entitled
instead fo vecefve the cquiw \cﬂméﬂe;anm deseribed in olause 1) above 1 such
D Minins Hi}}f{i"’{ ; a titnshy ropnnir fe the Swviving Corporatior spch
Do Minimis Holder s an “necradited mvestor” @s defined in Rule $8) of
Regulaion D ondert E— 159‘33 Seguritiey Act.

el k held i the inussury of £ ,‘m‘ 'ﬂf ging
i all be canceled and € &%.g:‘i

. 3 'I;:ﬁmasimte iy pn"u; ta rhe E
without any comversion thereo! 8y pro

{& At the Effective Time, by virtue of the Merger and without action on the
p 2 the Merging Corporation or the Surviving Corperation, cash share-of {1} “Seriea £
cm«'-“miti: Participating Prafeere T of the Merging Corporative, 1) “Series B
Q Ty ble Parbaipating Preferced Stock™ of the M er-ainv Carporation, gm\ “Reries A3
"‘. ible Avari-idpat%szg Praforeed Stoek” of the Merging Corporaticn, {19 “Serivy A2
uticipating Preferrad Stack™ of the My *mn s Corporation, and (v }“%mes
f’& I Lom’ rb ¢ Prefemmad Stock™ of the Mesping Lormrat an {oollesttvely, “Mergiy
Ereforred Stock™), issued and outstending tmmediatsly prior to the Bffoctise §~me ;>§
cease 1o be oulsts s‘c‘fmo and wach shal l bevome and be converted into the rght t recsive
of “Serivs A Preferved Biock™ of the Surviving Corporation § ﬁn viving
ok,

{.

{{) At the Effective Time, all rights pertaising. o any shires of Merging
woF hy-laws

Breferred Stk or Merging (‘mmwa Stock under the artigles of incorporat
of the Merging Corporation shall be extinguished.

By e

oy
e

fe}  Notwithetanding sny other provision contained in this Agreemend, ihe
Merging Corporation shall have the option to cause shaveholders of the Merging

Corporation o receive the Cash consideration descetbed in Bection LaaMin in the

Fage 11 ol 538 Curtification Number 2010081808451
PATENT
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The indiana Seoretary of Siale filing office cantifies that this copy is on e i this offine,

Morger (m\ncﬂs& of the equity consideraiion des in Seetive L& or Seation
e-and i sush amounte a8 16 BeCeEsary o vnsure that there are not
O Lhan mm i?n(f E\ZS} nen-aecrediisd tovestore pevciving squity consideration 1o the
Mlerger B order to enstiey comphance with the safe harbor provasions of Regulation 3,
Fale 500 pronulgated under the Seowitie Aot of 1933, as amended. I the Merging
Claxparation tukos thiv sclion ¢ caust sbarehinlders %o reoeive vash consideration in the
Merger, then the provigons o this § [] dm {be applied io sharchoiders whe are
nat acersdited gn the basis of aggregate bensticial nwnership of Merging Corporstion
capital stock {with application first to beneficial holders of the Iast shures and, if

e tdgaregaie sumber of '-zh:ms* and s

v, to benefictal holders of the mext tesst

e

and, otherwise 85 directed by and in the sole discretion of e Board of Directors of the

Merging Corporation.

stion 180T

1.7 Exchange Procedures, Subject i the provisions of See

N Aoy gior W the Effective Time, the Surviving Corporation shall reseeve
2 ﬁmem amwoant of cash for payinent of the Per Share Donsiderativ {the Bxah

1 Stoek Exchangs Procedures.

(b} Common

"} I“m' pummc\a 'f thix \Iuvcr; \f\v*resmenf “Carcmaa Shares” \hsﬂ{

.mg, merim Sm““ B 'c{ a8 IreRsury 8ic
i 3000 as reasonably: pmmmﬂe after the Ef‘féc{i‘m Tinas hui in
amy el o more L%vm ten {1 business »i&}& thereafter, the Surviving
Corporstion shall medl o cach holder of record of 3 certi ﬁ-.an: representing
awnership of Cormaon Shares (an “Old Comenon Cerificaie™ or “0Q18 Common
Ceatificmes™ whose Comman Shares, ware conweted n"m tm, efighti \:o Rosive
gither (A) Merging Common Stock pursuant o Sec HIn or {B) the ey
Share Consideration I“.Lahdﬂl {0 Section 1O or Segtion L6(2) { yaletter of
teensymtial {which shell specify that dehvery shall be effected, wrd gk of loss and
title o the Oig ‘...wmmun C& riifioatas <h &i. pass, oy apan delivery of the Ol
Common Dertificates 16 the Surviving Corperatinn and shall be in such form and
have such other provisions as the Surviving Corporsticn may reasn anably spectfiyy
ard £2) rostruchions for sse i effocting the siprendar of the ld Common
Certificates i exchange for cither the o Share Considemiion or certificaiss
vepresexiiag the Sur dving Ceonmon Siock (New Conyrian € emmaeet.":, g3 the
case roay e Upon surre ‘idu of an Ol Corenon Certificate He canostiation @
the Bunviving Corparation togsther with such leiter of t*smmix,tm. \:iui axegoted,
the hblder of vath such O Coramon Cortificate shall be sntitied 1o rogeive in
e\;i:iim:ge;e theretor either the Per Share Conglderstion o New Cfmr«mm
Certifigute, oy the case muy be, as provided in this Merger Agreement, which such
Luk.m has the mght o recelve in respact of "the Old Comimen Certificats
surenderad pursuant to fe provisiens m ‘ﬂw.- Mergey Agreemant, aad the Od

&
Covprdun Cerificate so surrendered shall fpthwith be caﬂcg{ggj Tt the gvent ofa
ransfer of vwoorship of Common Shares whmh is not registerad in the mansfer
4
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sordyod the Merging Corperation,  ransie rin «d Cornnon
Certificate r&p esgnting such Conmmon \har ] im either t§~ Per Share
.(nnsms ralion or & New Common Certificate, as the case may be, a3 provided i
this Merger i\gr cament af the Ol Cemmen Certificeie reprosemtiog such
Copmon Shaves i3 pre':&me o e Surviving Corparaion, sCeorapdnad by all
decurints reyuirad 1o wvidence and sffeot suck transfer, and by svidence thi any
applicable stock transfer tases have bes paid and such feaisfer ¢ complisgnoe
weith foderal and state securities we. In the event sy ‘}d Comroon Certificate
shall have been lost, stolen or destroved, upon the makin f ’m mﬁi wvit of that
fact by the person chadn ning sech Old Commaon Centificate pst, slolen or
destr vu:} an\.« the posting by such rms\m of 2 bond in am:h arpount ag the
Surviving Corporation may Siveqy g ind terandty gpinst a'r)» claim that may be
snade against towith respest o such OM (,mnmon Certificate, the Surpivng
Corporation will bsue in sxchange forsuch lost, stelen or desm}v’s:u O Comunon
Centificate sither the Por Share Considaration or o Mew Tommaon Certificate; ag
the case may be, as provided io the Merger Agreemint, whith sush holder would
Bave had the dght 1o reosfve 10 rospest of such ost, siolen or destrayed Qld
C’mmna‘n Certifionts, Uniil surrendered as contensplated by s Seetion LMD
ack Old Conguon Certifiente fother than certificates reprosenting shasss of
Z\isrizms: Comman Stock held as froasury stpck of the Mer g m;,_. Corporgtion} shall
be deemnd ab any dme afler the H‘wc e Tune to represent aaly the right o
Tecsive dpan Suelt surretider the Por Shace {:‘:unsiderzma'; without interest, or &
Haw Chmmeon Certficats;, as the case may hey as provided in this Merger
‘Agwmlem.

-
ik
1%
Q

&

i

@), No Futher Kights Jo the Commen

The Per Share

Considerstion paid upon sonversion of any Co OTRINGD Shares in accordsmce with

B

the ey hereof shall by deemed o have beon paitd 1n Rull setisfaction of @ righis

periainiag to such Common Shares.

.
by

iy Teosination of Dxcharag md, The Exchange Fund shall
to-on the six {6) reonth anniversary of the Effective Timé and any portion
ehsnge Fund whick remidng w sdictribi tui fo the former stoekholders of
Corporation ut that Hmeshall no i ser b reserved by the Sunviving

‘n,-

~

e M iy
Corporation for payment of the Far Share Co ds fon. Ay portion of the

xchange Fund remaining uncladmed by Eni-i «r% of Comimon Shares as of & daie
which ds i'wrediami'y oy to such dme as such o woold otheradse oicheat
o or become property of any United Blates federal, state or focal or anry foreign
gavemmem e pobitical subdivision thereof, or any mul8national ovganivation or
authodly or any asuthorily, agenoy or commission cofifled to exercise any
adoialsttaiive, dcocuttve judiclal, Jegislative, pofice, re 4iat-:>ry oF iaxi:ng-
atharity or power, any tourt of ribenal {or any ¢ p&mfsen..‘ WIS
thereof), or any arbifraior or arbitral hody feach a “Oovemment
shall, to the extent pormified by applitable law, herome the pwp
Survi vigg Corporation freé s clear of any olsbing o beferes :
previously énitled thersto, '
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5 Mergey

ferr ».\;d \‘f," ‘-1\ gvued
snd sutstanding.  As soon 85 regsonably pracicable after the Eiffz:\ii"" Time but'in any
svent ik more than ten (10)-business da‘.\ thereafter, the Surviving \xs ronration shall
nrait oo sach holder of record of & centi 3

fe}  Proferred Qfﬁ“k‘ Exchange Procedures.
Aprcement, “Prefomed Shares \i"ui meatt all sharey of Mcr*‘n

citte reprosenting vwnarship of § re&“m Stares
{an “t“:ﬁd “*ﬂt‘ev‘ed C‘»mhu o o "Gld “n,f‘::rmi (a.mrcatm“} whinse Praferred S‘harm
ook parsuat to Seotiv

) m ] 1 tiex li transmgitad f\sinm bh‘iﬂ \;w*mf “nat dm\ ry vhall be effsctad, Mrd
ask of Joss and ditle to the Ol Prefumred Certifivates chall pass, only upon delivery of the
£4¢ Prefered Corfificates o the Surviving (,ﬂsjgmmzun arid shall ‘be in such form aod
have such other pmnsmm 35 the Surviving Oorporation may reasenably specifv) and (1)
nstuctions for unse in eoffechiop the yerrender of the Old Preforred Cotificates in
;,m,n.mpe for cortifonies npnwatinr e Surviving Prefom d. Stock {"New Preferced
crtifontay™y U ptm surrendder of an Qi Proferad Cogtifioate for caneelisiion i E?‘zs:
Ao tm«'her with such Tetier of franseniital, i tly exooutad, the holder
? refereed Certificate shall be eniiffed o recebve in exchange therefor o
ridficate as provided i this Mérger Apreement, widch such hoddsr has
ave in raspect of the OI3 P;@iémd ( -ertificate surrendorsd pursuant to the
g ,"\wxsemmi and the (d Prefemed Contifioate so survendersd
I the event of tsasmicr of awngeship of Profersd Shares
OstR vec covds of the Merging € Ql’pi)l‘ﬁt: 8, 2 tonsfures

the right o reg
grovisiong of this ?\-‘h—;

=
z
=
“
5

&
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s
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o

s
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,.X

whidh ot registéred ,

f changs an Q08 Pr rificate veprasenting such Preforved Shares for a Mew
Profereed Conificate as gm:.viﬂs:d i thiz Mergir !&m‘, et i the O Preferced
Certiicate representing such Preforred Shares is presemad o the Surviving Coe TOration,
sopmpanisd by sl dogoments: i‘ﬁ(}_ﬂ ad o gvidanee and uﬁ‘tﬁt‘i sugh tramf% and by
evidenen that any appliveble stoek transfer taxes have boen paid and such tronafer ;\ in
compliance with foderal and stme secndties laws,  In the event any ,Jki Prefirred
Certificate shall bave been lost, stolen or ’%asn;« . upon the making of an affidav tni'
fhat fact By he person oleimiog sach OI6 Freforred Cx mﬁcatt 0 E\& fos, ‘tme*e e
destroyed and the posting by such parson of @ hond in such momf s e S ;
Corparation may d rect an in domnity aguinst any olajm that may be mads againgt # with
respect 1o sweh Ol Preferred. Certifivaty, the Surviving (,orpomtmn will issue in
fange for such fost, stoher o destioyed Ol Preforred Contificatd 4 New Proferred
s‘xiii:ate as provided i the \Tug*~ Agreement, which such holder watld ave had the
b o meceive I respect of such lost, stolen or destroyed Ol Preforted Qoniificate:
fotil stwrendered as comtemplated by Sds \‘-"mn 1‘ fey, sach Old Preforred Certificats
shall be deemed at any time's a&r-.m. Effective Time to represent only the right o receive

res

upon such surinder 8 Mew Comtimon Corfl r*uie as nrmsds:d in this Merger Agreement,
i the holder of Proforred Shares iy to receive cash pursuant to Section 1.8{cl then the

b} dor exchange of Common Shares for cash Per Share
Hoveed with respect o sdoh Preferred Shares:

procedures in Seg
{orstderation shafl b

td Mo Liabiligy, gither the Mevging Corporation nev the Surviving
Corporstion shall be Bable t any *x:s:'m 81 hald ul.d‘ of Common Shares or Preferred Shares
for any such Dommon Shares or Prefecrsd Shares {or dividesds o disibuticns with
rewpeet theretod or eash or other pavment de‘ib ‘w‘d ta  Governmental Sutharity pursiant
o sny abandoned property, escheat ar strmilar Taws.
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) Withhelding Rights. Bach of the Mex he Rigviving
Carpoeation shall be entitfed 1o deduct and withh Ds;' fr u>m the conuzdemimm otherwise
pavadde parsuant o this Merger Sgroement o any former holder of Common Shares or
Preferred Shares such smounts ax it is required to deduct and withheld with respect io the
making of %tu;?‘z payment wnder any Jaws relating fo faxey and pay swsh withholdiag

Smoust over © the appropriate Governshesial Anthority. T4 the extent that amounts sre
5o withheld i‘} !}* Mw’t wy Corpotation or the Survivieg Corporation, sach withbeld
'eemmmts shaii be treated for allp purposeg-of the Merger Agreament st Babing been.paid to

¢ former holdey f the Corprenn Sharss of Preferred S:x s 10 respect of twhich sieh
d\,um,mm m«d withboidin g wan made by the Merging Corporation ve-the Surviving

Corpoeation, a5 the case may be

{f) _§ Worwithsianding  any oty provigice i thig
Agresment, ro Ractions] shares of St urviving Comgnon & Stock and o < dertificaes o sorip
therefor, or ather evidence of 0w neestip thereol will be {ssued i the Merger, dnstesd, the

shaves of ‘%un\\' ‘g L::)mmm Stock athorwise J:muzmig s gach shareholder of Merging
Iomme aead, shall be rounded down W the neacest whole
shars of Smx‘n ing (Zommusl ‘.tm

m
=5
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1.8 T e"n*is‘a'.im of Chugdraspes ﬂm%mm &b the Effcctive Time, each option i
Aufuire$ ‘{erg; i Cororatin Rogk {Merg :ﬁ Stock Hm;m h 31 Be fermianted and &l dghts
Bung e suvh 'Vh: riny Sock Options an dgr the articles of i arppration ot by-laws of the
on or any related plan documents shall ‘a Jngws& ad. Az ased heredn,

Steck Options” mens sach optlon i pavehase shares of Merging Comumon Stock that
: ing under the Quadraspee, Inc. 2005 B q iy Enunm Plan on the date ss ol which this
Mergee Agresmont is made and whick rentaing otstanding e of the Effective Time.

-~

1.9 Am m‘smmt aad B angd Temzinaﬁm of Ohwedraspes. Sharchudder
ey son with th conversion of the ssourities of the Merging Comaration into
Sm‘vﬁvim Corporgtion, that cérain "?hwd Aseriied and Restated Valing
Agr -@mmﬁ. mm} av of Augnst 15, 2008, by and betwsen the Merging © prporaiinn and certatn of
Hy sharcholdens (he “Chadraspes Vobing Agreeniont™ shall be smended and réstated
autivnatically im & Voting Agreement with the Surviving Corporation, in the form approved by

x eotors of the S ~aving Uorporation, Mm,h will supersede Se Cradsaspes
Voting Aﬁme'mnt i’ﬁ addition, upen sonsummation of the Merper, that verain Second
Amended and Restated Tovestors” Rights Apreement, dated as of A wgust 15, 2008, by and
Setween the \:?mun‘w ‘L rporation atid certdin »:et it8 chalders, and that certain Second
Arvenged end Restated Right of First Refusal and Co-Salé At ‘ecfmeni! dated asof Auvsust 15,
2008, by wd botween the Merging Corpotation 2ad corain of ite sharsholders, shall each be
tenminated automati seally,

..,
=

Yy
24
o
5
T

[

i,

o

w

o

'-’) -

LY Stock Tisngfer B Un the business duy bomedintely preceding the 8ffestive

Tirme, the stock wansfer books nf the Merging Corporatic e olosed md there shall be no
FErts i}zm regTdraEon Q’s trsnu fars o shares of the Mergng Comrnon Stock theveaRer on the recards
af 'Ew .-.Vamnv Ca From and after the Fffcctive T3 me, the he 1 ars-of Qld Comninn
i ficate - Certificates ouistanding dmmediately prics In the Bffective Time

Py,
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shall ¢gase 1o have ey dgits with respest o s ueli Comynon Shares or ¢ Pref iTt‘d Sﬁaw& &y the
cagemay be,exsept a8 otherwise provided herein or by lavw,

£ 1 3
the Effet e %w ml Lmi ac:nwl of c&hu s-}f Ehs: bo;mia Qf &m« .vm,ss of the ?yi-e:rgmg
Corponil s, i & Stvviving Corpafation.
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PERFINITY BIOSCIENCES, INC.
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’ :

CE:R’i‘IE-vTi(.T,f"‘xTE (};1“ ET\JCDRPO&AT}:QN
OF
ITY BIGSOY

PERFIN CES, INC.

)

{Furstsmnt io Seotions 242 and 245 of the _
General Corporation Law of the State of Delaware)

The fellowing Amended and Restated Centificste of Incorporation of PERFINITY
BIOBCIENCES, INC, @ corpotation argamized and existing wdéy and by vivtbe of the
provisions of the Genergl memnm L aw of the State of Uelaware (1 i the “Giegerst Corporation
Law™y, supersades and takes the place of the existing Certifients of Taoarporation and any and a1l
amendrients tereras

“Corperation™), and the Corporation was arigipally incorporaied

CES NG, {the
the {Ji’.‘n\.\ i

FIRST: The name of Uds corporation is PERFINITY BIOSCIEN
pursuant

Corporainon Law on March 24 2014

HE rs:m’&tem:é

Carporstion shall have suthority & toue
“ormnon Stock, K001 par valus per sharg MConuvan ‘stmi{“\ and 1)
{73,000,000) shaves off Preferred Stock, 3001 par v

i

X,
I3 Orange B
agent at such address #s The Comporation Trust Company,

- in any i\m fol aot or gotivity for which o

SECOND: The address of the registered ofies

< ofthe Corposstion in the Stateof
Sireet, 1n the Oty of Wilmington, County of New Castle, The name ol

THIRDE: The nature of the business ¢ purposés to be condudied & promoted is
poratidhs mey be organin ed under the

of aH dx sseg of stock which the
Hundred Milliow (100,000,000} sharesof

“Seventy-Five Million
@ {* ‘Preferred Stoc K7 ol which

FOURTH: fotgl namber af shares

B One H

The

alie per dhay

Thirteen Miliion Ome Hundred Thousand {13, 100.000) sha res d0e destgnated s Sories A
Prefexred Stock” sm»i of which Fifieen Million Siy Homdred T pofy-Fivy Thousand
{12,828, 000) sharsy we desipnated a8 “Series B Preferred ‘»im& *

2 Noting,

of Common 3

The munber

of auhorized shares of

owers, peiviloges and rights,
i

Tenationg and ¢ 3
1 d stovk

33
theesed v rag p t -wi‘ aach Class of capiial

s
p

n £ the
holders

’ i_\\s—" ho Id\}'

mevote for cacl g

Siders of the Comnon. Stock are entiled to o
! mestings of stockholders (wnd wriiten ‘3\‘:‘(3“13 i Hen of meetings)

oting. “The
ok held at gl

ey

Common Sioek oiay b increased or docrsassd (et not

Reliw the nummber of sharss thereofthen eutstanding) by (o addiiton 1o any vate of the halders
of soe or mitew series of Preferred Stock that may be reguired by the tenms of the Certificgte of
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srpomtiog
capital stock of the
H2) of the General

Inoorparating} the «fforative vote of the holders of share ;
representing a majority of the votes represented by all outstanding <h a:ts o

Corporaticn entitled. 1o vote, irespeative of the provisions of Section 24
Carpomticn Law.

cr’";

.

B, SERIES A PREFEREED STOCK

-M"!

Unioss othorwise indicated, cefsronces o “Seotions” or *Subsechiong” in this Part B of

e Article Fourth referto sections and subsestisny of Part B of this Aricle Fourth,

55 0 2% < Tc:apiixi szuck a)i e mr thm dmdmds an \}\d g of Clonumen
Stack payvable dn shargs of Commios § ‘» ck? unfess (- addition to the thamiag of sny consends
S i thie Oertifiogte of iu\““po& uz} the holders of the Series A Preferred
ading shall fit's* receivy, or sinmbaneously receive, w dividend on sachk
cutsianding Sevies A Preferssd Btosh o aneunt o lenst equal Fo 1) in the case of &
dividend on Coroaen Stock or any clasy or series that 1§ ¢onvertible inte Comman Stock, that
dividand per share of Serfes & Profored Stock as w m.ld squad the produge of ¢ A) thﬁ Hivida

o e H -
553 1

shison gach share of such class or series dotermined, i sppiicabde, mvif «i b
eries had bees converted info Commmoen Stock and (B) the number of shares of Commun
Stovk lssuable npon conversion of & sldre of Rerkes & Preforced ?tmk* in eachronee oxlondated on
the recerd date for determination of holders entitled to rensive such dividend or (3} In the caso of
adividend en any glesyarsiries that iy het converiihle init Covmuon $65ck, a8 4 s ver share of
Seos A Preferred Stock dareouined by (A7 dviding the amownt o the dividend pa'ya‘;:‘s.m sach
shave afsuch olass or sorles of capiial stook by the nngina iumane pde of sl olass or senes
of capital stoek {subject ke appropriste adjustment in the ovent of any stock dividend, stock sphit,
combination or other sioflar recapitalization with respect o su h oy or series) dnd (3
rihiplying such faction by an amount equal fo the Senies A Trétial Vatue (¢ defined belowd;
;wm-’de' that, if'th Oe‘_{‘ﬂt% fon Jeclarss, 91\,\ or sets ashde, on the same date, 3 dividend on
shares of more ¢ class or series of capital stock of the Corpovation, the divi idend prable
H )3

flasy

o fhe holders of \na\ A Broferred Stock phrsusnt o thiv Section | shall be caloulated Tased
3 t}”sf: 1§ghca§ ‘u res &

"

upew ihe dividend on the-clags or sevies of capital stock thit would ";:‘Su}{
Prefirred Stovk dividend.  The “Series A Inftinl Yalue™ shall rosan 36,

appropoate adjustment iy the ovent of any stock dividend, stock spiit, co -nh:aemtam o ainu
szmi r redapitalization with respect to the Senes A Proferred Stovk,

3 Ligudation, Dissohuion gr Winding Uy Certsin Meroers, 9

b Quder on Privriy of Preforential Pavments. Tn the evant of sny valuntary
or inveluntary Hgoldation, dissolaticn of w m& ngup of the Corporation, the hBolde e of shares of
the Corporation’s captial stork then owtstaading shall be entitted o be paid out of the amste of
e Corporation aveilsble for distribufion to ‘t\ stockholders te following . amoustsin die

foHowing arder of PTG
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LN R fore sy pevieeat shall be made tothe holders of Sedes A
; any other class or sevies of czmiz.:e.i gtock ranking on
?iquida:i”r oy {o the '\?eriw I:. Preferred Stock by reason of thelr ownership thereof, the
holders of Series B Preferred Stock ¢hall he paid au amount por shaw equal 1 the Seves B
Original - Iss S Price, plus any divideunds decimed. bt msgmi therson, I apon. any sk
figuidation, dssetation o winding tp o7 the Grpn ration, the assels of the Corposstion weailabie
for distribution (0 s stockholders shall be inmafficient to pay the holders ui sha:‘e@ af Series
Prefirred Slogh the m} amougit to which they w& all he entitled woder thi;
holders of shares of Series B Preferred Siock { shere vatebly in any dist ;
gvailuble for distdbution iy proportion e iht? ‘3;; stive amvonts which \\"‘“.Ld athm g be
payable in respectof the shares held by then upoen such disiribotion (F sl amonnts pavabie onor
with respect o such sharce were padd i full.

{¢

B

1.2 Adter the pavment of o] prefereniial amoonis reqe 'i\:eci e be paid
pursnast fo Subsechion 211 and before any prvment-shall he made to the hu ders of Commuon
Stack or aary othey-elasg or seriss of {capiial ook reaking on lquidation juntor o Se Seriey &
Praforved Stock by reason of their uwmrship thereot, the holders of Seviss A Pr ‘ferf'-'d Rivak

i ds declared
CpOTALIDR,
theassats of the Corporation svailable $or distriblaitn (o o }\mvi{.ma shall be ingefBoient w0
pay e holdirg o dhiey of ‘\tm'\ ﬂ’\ “‘?-i‘en‘t\d St > Tull amount to which they shall he
sraithed vnchey this Subsset 2 ¥ shrey of Berieg \ Preferred Stwek shall sha
rarsbly In any disidbation of th\ Assety avm}a‘bie for {.ssmhunm £ pingoTtion o the réspotil
areunts whish would otherwise be paysble tnrespact of the shargs held by them wpon. such
distribution if all amoeunts payable on or with respect o vach shares weore paid i full

o,

37
».;

5

4

shull te pald an amonat per share agual 1o the Sedes A Initial Valee, plos any dividen
bt Lilptild therson.. If upon any such Hgadation, dissolution of whding wp o the {4

23 Distriduronof Beowining Assets. U the ovent of any volutary ar
weohuntary bguidation, dissclution or winding up of the Corporstion, afier the payment of all
p i pentl <1 RN quucﬁ 1o be paid to the hoiders of shares of Bovies B Preferred Stock snd
“shares of Series A Prefermed Stock, the remaining sssely of the Corporstion
; ‘ m"kht‘si:iem %mii be dulributed wmong the holders of the ey
mf?‘f'ﬁl,"‘ui” S nvk-angd Common Stonk, pro rane based oo fhe
it EHER T rihis'%rpo&; alt such securities as 1 they
had Besr < N t“} iu { rmn ot baa ¢k pm‘sm: t to the tems-of the Centifichte of Incorporation
immedistely prier @ auck dissoleiion, louidalion or winding bp of the Corporatien.  The
&m zEate amount v*m‘l a holder of a shame of Bories B Preforred Sinck 5 ontitled to regsive
ﬁ‘} s heretnafier reforred 1o ay the “Serles B Liguidstion dumount
holder of wshare of Serigs A Preferred Mook 1 enmitled to recetve
- heretnalier reforred to ag fhe “Serles A Liguidation Asmoant,”

rj
(.3

23 Berigs A Boomed Liguidagion Bvsnts

Bach of the bl ¥mx"ing avents ahall be comsidered &
“Serivs A Deemed Liguidation Event™ uniess t? & imiders of st Jeast 86-2/3% of the owrstanding
shares of Series A Preferred Stock sloct othenwise:

{0} arnerger or coneniidation i which

o
s
Q-

the Cérporation §s 8 constituent pasty wr

45
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X PRERLG stituent patty
and the Corporation ssue R4 zmwﬁ stock
purspant in-sock mesger or «:(n'(zhizsmm.

erper or ennsolidanon wnvelving the Corporation or o subsidiary i which the
of vay ckoof the Corporation culstanding mmediately prior to such merger or
consotidation vontinue to represent, or sre converted into of exchanged for sharss of capital stogk
that represant; Inmmediately following such mérger or tonsolidation, ab least 8 maineity, by voting
power, of the oxpital siock of {1} the surviving ot eosulting corpavation o (3 i the survivy
resulting corpiration s @ whatly owned subsidiary of another sorporation i ‘mt‘c‘mtv’ly following
wm. merger or coneok dation, the pRESRL COTPOration m‘ sush surviving or resulting corporation
i L Tor the pum:«se of fhia %umu:‘:.mi 231, all sh.&r Commoen Stoek issuable
of Options {as defined bolow) owtslanding framadiated oyt sush merger o

r apon conversion of Convertible Seouritivs (s defined below) wistanding
aned ci}f price e such mergsr or consolidation .&LJV he deemad 0 be oubitanding
ernediately peior to-such merger of consolidation and; iF applicable, converted or exchanged
suche mergsy e consolidstion va the smoe termy as the acteal outstand g, shares of Common
Stevk are pouvertad ot exchanged); or

3

&5
[

{by the sade, lesse; wawsfer, exclusive lcense or oiher
caition, 10 sgle transactivn or series of related mongactions, by the Corporetion o any
sidiary of the Cerporation of all ov substaially all the weaty of the Corperalion and its
subaidianies taken a8 2 whole, or the sale or dlapogition {v %tth:,x v rierger or oiharwise of one
v prave subsidtaries uf the Corparation if substantialby ail nf‘ the assets of the Corportion and #Hy
subsidiarie a}\u ¢ m% e are hi si by amn suh tdmn bsd £iey, sxoept wihiers such sale,

yaverid subsidiacy of the

dniea Sertes & Theeméd Ligud

{a) The Comporation shald o
A D!’t‘mﬁd wpidation Event referrad o in Soheection 2,314 (

merger aF ¢ onselidation for :‘w:.h t"Bﬁ‘iaQtIi‘ti provides ﬂvat ﬁ mmi"isr o pa\w‘ tu rha:

\o*}:‘@rwa’s in aw\rd e wt '5';

(b) In the event of & Heries A Deemed Liquidation Event

%
mm

referred to i Subsectich 33 e or 3 1HY, i the Corporation does not effect Limmimmr
of the Curporstion under the General Corporation Law within stxty {60) days afier sach So
Deomed Liguidarion Byent, then 1) the O v'n)m.mn ghall xum i v\n*mr notice 1o cach emka of
Series A Proforred Stock no later than the aixtieth (60 day afer :h s A D(ﬂt’mﬁd
Liguidativn Event advising sugh holders of i aivright (and the requiresnenty 1o be mel o secy
such right} parswant to the feems of e llowing clanse (i) to rt‘qm ‘1& reclernption of sug
shares w Series & Freferred Stock, snd G e aold&rs of at least H8<33% of the then
outstanding shargs of Sivles & Prefivred Stock 3o raquest in s writtan instrushent delivered to the:
{Corporaiion not later than seventy-five (75) daye after such Series & Deemed Ligmdation Sveny,
the Corporation shall vse the consideration ressived by the Lm*;mmm;‘ for such Beries A
Deemed Liguidation Event-(met of any rstained Hahilittes wesoviated with the assets sold we
techanlogy Hoensed, aydetermined frogood faith by the Board of Direvtors of the Corporaticn),

i
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g

i(lg(:ii(z’:-" wi ih Ay nm T 3381 eﬁ‘ h{: (“axpt\“‘ati‘m avatlable for distrbuts
availahle therefor, on the o
m'\,}* bt“m\_ A Dw:,wd ._Js}thlizith.."l t."wmt 1o redvem i outstanding shares ¢ tal stock of the
Corporation i the nni»:r of prioaty deseribed in Section 2.1 shove. In such '“-E"Jw.cl ¢ Corporatian
shal] send woiten notice of the redermptive 10 cach ] of réched of Beries A Preferrad Biock
"mt fess i {10) days pri orto the date of redemption, which notice shall ¢ «tate the number of
eries A Preferred Stock held by the holder that t% ¢ Corporation shall sedeom on the

date of redemplion specified in such novice; t?\ date of redempiion aod redemption prics; the
daie upon which the holder’sright 1o coavert s oh shares t.,mm ates ey daseribed'in Subgsction
below); and that the holder i to \umm‘--r g the ﬂ*p:}ratm’n. in the manner aad o the
glave tice.iszmmi the heider’s certificate or we ‘wi&i represeniing the sharey of Seriss &
Preforred Stook fo be redeemed. IF the “i)’t & <o ui:.mpm,w shall have beon duly given, ‘mfj if
oy the apy sh sable date of pedemption the paee payable upon ndnmpns of theghares of Bedies &
Preferrad Sidekiio be n:z'icss‘::md s paidor te uw@ for ﬁavmem ari wz‘tew:i \wil--m mdupmaicm

l} ‘f, oy att\.r

r"}w

Adering ey of the shares of Safr_i_-s;;: A 1“5:’:«1&{*&.‘& b mk = &;&”zﬁi for rlempiion
shatfl not Eea\, - heen wt.;mmiihmd dividends with respect o snch shares of Series A Profeasd
Gtpck shall cease m acemie sfler such dale and afl righis weh m“n&u e suedy shives shall
fortheith-after the date of redomption torminate, except unly the vight of fhe holders fo recetve
fhe rederapiion grive wathmi inferest vpon surrender of thelr certifieate or certificates therefor.
{Prior to the distnbuiion or redemption pmwdm for 1t this Subise ti 1 2.3 ‘T‘(B N h{, Lm \N.mtimn,
shall sint expend or dissipate the considerstion received & such Sevies ]
Eveng, sosm o dischargs sxpensed invioved in connection wsi%s such :’..{b{itu. A 33 sepviend
Liguidation Bvient or w the ordinary soosse of business,

233 Amount Deemned Paid or Bistabuted. The sttt deemved paid or
W e helders of capital steck of the Comporation wpon any swch merge e,
bx:»mo.:(s\iiz ot site, st exclusive Hosnse, olbter dispbsitian or redeviption shall be the s
ot the value-of e propeny 2 or seowiies paid o distribted o sk hoddees by the
Corparativn o the mzs; o, i or other entity. I e dmount deemsd paid or
disterbuted under this b : " s made b property othor thian In vash, the valve o duch
distnhution shall he the & alug of such p;ew:‘t&d starwined as follows:

£)

fa) For seeuritios ot sulect e inveshment keltery ot other
similar restriptions on e marketabiliny,

By i iaded oo a senuritiey sxehmzf@, ir;clud"ng
the NASDAQ Bock Murkst, the vahe shall be deemed to be the average of the closing

prices of the securities on such exchange or ket over the 30-day perind ending theee
days prive o the closing of such trenisactiont

=

gt} i actively traded over-the-eounter, the vahue

shall he desmed 1o be the averge 'tf the Closing bid prives pver the 30-day peried ending
{heee days prier to the clasin f such tla:msa;_tmn, g
6
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{iny  af these ia 0o active public market, the value

shalt he ‘th;. h ir aﬂwi valoe ther eot\ as- determuned In s{um} Lﬂlb h\, the Bosed of

{by  The mithod of veluation of securities subjoed 9 Tovesitaent
othér dniler restrictions on free markesshility fother than restvictions wising solddy by
‘ﬁ**}miie 5 status as an affiliate or Former affiliate) shall fake inte secount an
iseoat (a8 duun taved in good faith by the Board of Directors of the Cerpoeation)
ark tw}uc ay determined pursuant fo clause (2§ sbhove 5o g8 1o meflect the appraximate

spproprists
from the mar
fair marketocalue thereof

. Onany matter provented o the stockholders of the Comporation
for their getinn or constideration @ any mesting of stockbolders of the Corporation {oy hy written
it of stockholders in Hew of 2 meetingg, each hodder of vutgtandhng shareg of Yeries &

d Stock shall be entitled to mw 131" numbu of votes vaual 1 the number of whols shares
mimen Sfock bt which the sharss of Seffes A Preferred Stock held by such holder are
vertible as of the eeord ditte for determin g siockholdons snuitled do vord ansuch mattes:
ptoas pravided by law @ by theother pzm'is ons of the Certilicaie of Jamrpum{mﬁ Holder
shall vote together with the Jwiders of Copmen Btock s¢ 8 single

foy A Proferred Svock

~

3.2 Election of Direciors:  Bxoepl for the r‘ghs prapted o the holders of
Sepex B Preferred Stock fo elect one (1) or more -m colors of ihe Corporation, the balders of
recard of the shares of Common Siook and of any other class'or series of voting stock {nclading
the Serigs A Frefomsd Slogk), exclusively aad voding topeiher as a gingle class, shall be sntitied
to slent e balance of the el pumber of directors ef the Corporation. At any moeting held for
the purpose of slectag » director, the presence wopersonor by proxy ot the h olders of 4 PRRJOFILY
of the putstanding sheres of the dlags or 3 srios entitled fo eloer such diretor shall constitute a
guotum fur the pm‘;\cre»*' of clectng sush imcmr Except s otherwise provided i this
2.3 vacaney i gny divectorship filled by the hoblers ol any class o sories shall be
et E Wit sonsent in Hew of a n nesting of the halders of such class o ssvies or
by any Teosin zg divector or divectors eletted by the holders of such olads or serivs pursusnt o

T,

33 Beories A Preferved Stock Projeotive Provisions. Al oy time when at least

Three Million Two Hundred Stuty-Bever Thousand, Seven Hundred Forty-Nine (3,267,748
shaves of Beries A Preferred Stock (subject o appropiaie sdiustmiant In the wvert of doy stock
dividend, stock split, combination or other similar reaa;ximliz Hone with respect to U Sories A
Froforred \h& are: cutstanding, the Corporation shall sur, either directhy o indirec{:i_y by
antendment, marger, sonsolidation mi‘envik“‘ doany of e llowing withow e sddition
any mhm vous roquired by law or 3 ale of Incorporation) the wrilten comsent or
e hoke s of the then cutstanding shares of Serfes &
consenting or voling {ay the cass may

7
¥
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(e liguidate, dissobve or wind-up the basin
th‘ Cc}rp wation, effect oy Berdes A Deemed Liguidation Event, or consent fo any of the

Y amend, slicear-repeal doy provision of the Cenffuite of
incorpuration or Bydaws of the Corporgion it 2 manner that sdvesssly. affests pawars,
preferences or rights of the Series & Preforred Stock;

£} {i} reclassify, altr or soiend sny odsling security of the

 that 1« part passn with the Senles A Preforred Stock in vespert of the distdhution of

assets o the liguidation, dsselution o winding up of the Corporation, e p: \;‘mcm of dvidends
-«or rights of redemgion, i such rmiaasﬁmgt:um afteranon or amendment would render el other
seQurHy agrdor o tim Serdes A Prefurred Stock i respect of any such m?hi preference oF
'pn b o {ii} reclassify, alter or amend any existing seourity of the T ‘gz;:mtmn. that is junive
Preforved Stock inorespect of the du«:ﬁ bntton of assels on the Hguidation,
dizsolation or wi nimt\. ugr ol the Corporation, the payvment of dividends or rights of »e\:gmp::{m
i sueh reclassiffuntion, alwration or amendiment w oukd render such other sedtvity senior o ar

part pusssh weith (e Reftes 4 Prefered Stock in respect of any snch nght, preference or peiviloge;

ot

Carp

35

s} purchase or redeem {or permmit any subsidinry to ;}Eni;}l;t\\,
ar redeemy o payor declare any dividend or shake aty distribation o, any s‘n ves af "apm
stk of the Corporation other th:m U; vedemmpiiong of o dividends or disteibut ong on the Sedes
B Preferved Slock or Bevies & Prefered Stock ay sxpressly suthorised hcn.m. i} d:mwm}b o
ather distabutions payable on ‘hu Lotarane Sock solely by the for of additional shares'o
Common Siock angd (i} repurchases of stock fom foomer wmplovees, offictrs, directors,
cansultants or other persens whe performed servives for the {\»spw:ﬁc:am or amy subsididey in
connecticn t the sessation of such eraployment or servive at the lower of the oviginal
purchase pricg or the then-current it masrkel vilve thdreaf

,-.

4, Ontional Conversion.
The helders-of the Sories A& Preforred Stovk shall Bave conversion rights as follows {the

“Converston Righis™:

4.1 Rieht to Convert

211 Conversion Ratio. Bach shareof Sertes A Prafirred Steck shall be
comvertible, ab the oplion of the holder thereof, &t any time snd from time to Hme, and without
the m\mf:m of additional censtderation by thc holder there =of, Trte such ountber of fully paidand
nongsseivable shares of Common Stock s s dedermined by -Jivsmng the Beries A huiial Value
by the s & Cobversing Proce {w f:t ne ii' L::mw} in effeoct at the Hime of conversion, The
"%es‘ieﬁ A Lqm'erv.mn Price™ slial] initialix b quai 030,96, Such tnitlal Senes A Conversion
Price, and the rate al which ghares of Sem ﬁs Prefeors] Stock may be converted infh shires of
Common Trook, shall be sublect to adiugtment as provided below.

1
i

A3 Terminating of o ‘rw;;‘r‘sicn Righis. o the event of o liguidagion,
dissolation of winding up af uh;, Corporation o & Series A Devmed Liguidation Busnt, the
Clonvearaion Rights shall erminaie ot the close of b iness on the last B3l day peeceding the date

o
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ﬁ ed-for the payment of any suclt amouss distribu
referred Stock,

£ ,gi Shargs. No fracticnal shares of Commen Biock shall be fggasd
oot convernion of the Rertes & Frofemed Stock. In Hew of gy al sharss to which the
folder would otherwise by sniitled, the Corporation shall pay cesh equal to sush Huction
rouitiplied by the fair market valus of 3 share of Common Stock s dercanined in good fafth by
the Bowrd of Diveotersof the ‘wp@m*mn-. Whether er not Factiona] shares would be issuable
dpon such conversion shall be deterntined an the basis o the total dumber of shares of Seriss &
Preforved Stock the helder {g st the thme (sam*eﬁing into Commor Stock and the sggregate
aunsherof dhares of Coromion Stock igsuadble wpen sush-corversicn.

-

0

N

) for e holdey ﬁ' Suries A Preforrsd
Stock to volnstarily Convert ghares of erigs & ?met ed Btock 1nto shares of Common Stock,
sucl bolder shall sumender the certificate or certificates for sugh shares ni Beriew A Preferred
Stock for, i \ichhﬁgk‘i crodd holder alleges that such ceatifioats has been Tost, stolen or destroyed,
a doet bortifivgte atfidavit and agrdemént & mabiw septabie to the Corporation to mdemeify
amat the Qorporatiog on-aocount of the

poversion, In oo

reler
Bt

the Cargoration spsins wycladn tet oy bem
;\iiegeé i of sueh certificate), ot the Gffice of the i:r%r.ds‘-: agent - for the

Serios A Freferred Stock for at the prmupsi offies \:r‘ the Corporaiion I fhe Corporation Serves
ransfer agent), wgether with wiitten nofive thet such belder o o convert all or
0y m:mhc* of the shures of the Series A Preferrad \t K represerited by such oeriificate or
{ s aond, i \sms teahle, Sry ovent on whish sugh conversion "s contingers, Soeh setics
sueh “muc\ s mame or the namies of the nornees in which sueh holder wishes the
ior sham 0‘ L\m*' REA Es icx to ’h‘ I cogquired by the
R acootnpanied by a
{ten in*‘imrre i oor {‘htm‘n ents oi tsx.asf‘, -in mm \mmmw m the i?my;mraﬁ s, duly
xecuted By the ragistered halder or bis, her or fa & i

i busiress on the date of veeeipt by the transfier mm\ {n“ H\ i}i» meoratmu he Corparation

W ES O

serves a8 s own ransfor agent) of such owriificates {or bost centifics e ﬁzdw and agresmient)
dm n 'ﬂi"‘t‘ bh ii ba the Nme ui eosrversion {the “Copversion Tiaee™ und the sheres of Covuyon

wversion oF the sheres represented by such ,,mm .ne shalt be deendd o
,bv Autxt mg of roeord av of such date. The © mpumtmv Rbali as soan 38 practicable afler the
Conversion Tine, (F ianwe and delver w0 soch Bolder of Series A Prefesred &31; *. or W his, her
o Ha nominees, @ cectiticite or coitifioatss fur the sumbér of full shares of Commaon Stock

fesuable upon sush cunversion o ascordanve with the provisiens hereof and @ cortiBieae for the
mumber {if say} of the shares Qi Seriey A Preferred Stock represended by the surrendersd
cerlificare that were not converted into Covmyion Btock, (iypay i cask s ‘1 amount as g.zm' {iui
in Bisba

0 3.2 in led of sy frastion of p share of Common S

Fiy
such conessifon dnd (H pz-ay a}.i declared but uapaid divig -mis on e shares oizi‘

%

Freforiad Stock converted,

g3, The Corporation shall st all s when e
SIVE 404 Rr:ep weallable maof i suthorized

3 'm»)ﬂ of the Seviea A Preforred
: b of }i:r iz‘\« a\uﬁlﬁ‘nl“fﬁ{ nion koas ghall from time o e be
sutlicient o effect the vorrversion of ] o mf"mnd'ing- Series A P e “rvrd Stodk: and i «f any time
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. Effective Date YR

the number of & uihmiwd but nrdssued shaces of Common Stock shall ant be sufli

the conversion of all ten owtstandiog shieres of the Series & Preforrad Stock, t‘m {\;vpnmtm‘l

sisal take ms,h corporaie acton as may be necessary o incresse s auth uu,,c‘s bot urtissued

\liaas.‘% of Camnon Stk o such nus ber of shares as shall be sufficient for such purposss,

chading “mhm Hrostation, engeging in hest efforis o abtaln the requisite stoekholder approval

nf ALY amendment to the Certificate of Incarporatipn, Before ‘;uk cmy action wm,}\

wonld cause @t adinstment rm.uurg the Series & Coaversion Price below ey par vabue f

the shares of Common Stock bmuable upon vonversios of the Serieg n& P \i}:rr ] \im,\\, the

Corporation will ke any corperaie action which may, in Ge opinion of s counsel, ELENSary
in order that the Corporaiion way validly sad Jegally issue fully paid and nonasses

Conuron Sock avsuch adinsted Series ‘.% Conversion Prics,

5

433 Bffeet of Conversion, Al sharss of Seriey & Preferrad Stock
whick shall bave been surrendered Jor sonversion as hersin peovidad Shdﬁ o} mgsr be deemed
o e cutgtaniding avd all righis with respect i such durey shedl medistely Ceute and ferddnaie
&l the Conversion Time, gxe ‘p‘i cnby the right of the holders theresf to recatve \{‘idﬁ’.‘p of Commin

Stoek 1o exchange therefor, fo reneive payvient in Hen of any fr:ix.tmrt of g share ptherwise
3\\\5\}}\“_‘ P :srs‘s;‘h‘smx Sorsidn s provided in § .hs section 4.2 and o reseive pj\ment of sny
unpaid theress:  Any shares of Series & Preferred Sioek K S0 convertad
aacelled qd may oot b relssied &8 shiares of sush series, wd the
; 3KE roprinte acion (W tmout the need for stockbolder antion)
o reduce the duthovized swbet ofshiares of Sorids & Preforred Sieck

oy
s

X

1z
o
)
Lo
o~
v
%
=t
i
Z}"
%
g

no adipstoent
side nds of the

434 No Puther Adjiostment. Upon any such ennversio

5

1o the Berkés A Comy ‘zsian Prce shall be made for any du;mwsd but unpuid d
Sertes A Prefbeved Stock surrendered for conversion or on e Oomeion b?c«:l\ ml: vered upon

The Corperstion shall pay any end sl ssue and other

similar taxes that may ba payﬁb} i yespect ol any spance or delivery of Shares of Coromon

: on of shares of Series A Preforred Stock pursuant to this Rectien 4. The

& dmil zmt Sowever, be required to pay any tax which nuay be payable i respest of

any transter involved o the jssvanes and delivery of
at 1

0
!

ares of Common Bieok it a pams other
in which the shares of Series A Preforred Siock s converted were r-\::;*lsie: ed, and no

such issuante or defi
i id o the Chrporation the ﬁw*(’-i_mi of any such tax or hax catabhighed, to the

defivery shall be made voless and oatil the person or antity reguesting such
Kas pite

ction of the Corporation, that such tag bas been paid.

4.4 Adiustments o Serdes A Copversion Price for Dil uting Issueg

£.4:1
fuollowing definitions shall app

us.  For purposes of thix Artcle Fourth, the

“Gp*imx" shinll mean righi@, options o wamants o
o

aeguire Comumon Stock or Comvenible Securities.

() “Series A Qviginsl Issne Date” shall mean the date on

X

whiclt the st shore of Series A Preforred Stack was issued,
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indebtodness, shares or othérs
{ivntnan Btock, dutecehad m;, Uptimw;s:.

@y “Addidonal Shavss of Commen Steek” shall mean &l
shares of Common Stock ssued {or, purstant io Subsectinn 4.4.3 below, desmed 0 be tssued) by
the Cerporation affer the Series A Orfgnal lssne Date, other than (1) te follow irg shares of
Comnen Stonk and 2 ~3 shares uf Commen Stock deemed fssued pursuant (o the .lewmé
Opions and Conventitle Seouritiss (slauses {1} and {33, ¢ollsctivel v, “Exempled Securitied”)

7
£
.;.,

pom o
(53
174

&z,
=

@

sued as @ dividend or distribution on
3 Preferred Stock or Se

Common Stock, Qptiens or Convertible
eouritios g8

nyfz.mm
g8 2
2 4
3

s A Preferred

ow g 1]
> ok
)
7
o)

)
=
£
*7
LAY

shares of Connros Stoek, Options or Convertible
Securiiies issued by reason of @ dvidond, siovck
s, caplitup or other dist su“ffm pii shares of
Cormon Rtoek that iy coverad by Subsegiion 3.5,

45,47 o 4.8,

A,
P
o

{(1iy shares of TUoramon Steck or Opticns fsseed i
eniplovees or directors of or cors smms ur
advizers 0, the Corpomtios ;
subsidiaries pursgant. 1 2 gﬁ“ , v
arringeinent approved by the Board of Dirsctors
of the Corporation, oy

=3
g
&
i .
el
2 \.{
o d
oy
-
s
3

{1v} shares of Commoen Stock or Convertible Securities

' acialty fssued upon the exercise of Options or
shares of Commun Stock anteally issued upon the
conversion or excliange o fvertible Seouritiag,
i each case pr(wuim? such issuance is pursoant 1o
the terms of such Gptian or Convertible Security.

243 No Adjpstaent of Series A Conversion Price. No adjustment in
seriey & Conversion Price shall e ma& as the resuldt of the Tssuanee vrd 'z,m:hj fssuanee of
al Stares of ommon Sock i theCorporation seceives wirtlian getice frode the holders

5-2/3% of the then sutstanding shares of Serfes & Prefirred Stack 3gtecmg that 6
such ,s,di’m mant shall be made 8y e condt of the nance of deemed iscuarioe of vook
Additions] Shaves of Comiraon Stoelk

-2
[al
[a P
gt
=
=
=
.
P

443 Deaned Iisue of Additional Sharss ¢

far  Wthe Corparation atany Sme or from thas ts Hime afler the

Serles & Onginal fesue Date shall issuwe any Options or C{:«mevtz}ﬂc Récuritics. tetc}ud‘.n
Op fons o Convertible: Scuwrities which are thevaselves Bxernpted Securities) or shall fis
cord date for the determination of hedders of any class of spouriiies sntitled o rovsive any aum

»,?pms_n; ar Convertible Securities, then e maximum number of shaves of Common ook {as set

yay
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fosth dn the insboinend soleting Hherels, asseming the &:m%fz‘-‘iwn of wny ec itiom w0
exereisability, come m‘thzh\ or exvhangeability but witheut v epard fo any pravision sonteined
thergy Ror 3 subse a i acdjustment of such number) issuable wpon the cxercise of such Opaons
ar, # the case of Convertible Secunites and Optioos thetelor, the conversion orexchange of such
i.\.s}??\’f:l:'ib’}iﬁ":“aiff.‘uﬁ &k, >}HL be deemed to by Additianal Sisar‘es; af Conrpnon '\hm s uud anof
the tme of such issue on, I case sl 3 record date shall Teve been fixed, s of the close of
business onsuph e

cod dade

A

o

(Y I the terms of any Option or Convertible Security, the
fwhich resudted In an adiustinent to the Sertes A Conversion Price pursnant 1o the
ton 444, am revised as aresult of an ameéndment to sudh eoms o sy other

puesuant 1o the provisions of such Option oy Convertible Security (hut exchading
aptormatic adjustments to sech fenms pursuant to andi-ditution or simalse pm- signs of sach

Option or Convertible Security) o provide for either (1} any inerease or decresse io the number
of Qlidna af Qﬁmmon Stock issuable upon the exercise, conversion snd/or exchanpe of any wrb
Qpiercor Convertible Secarity or €2} any ingrease or decrease iy the con Sidi_ﬁf tion payable to the
Ci:‘rpar ation dpon sua:h-- greige, oonversion andior ¢ xohatge, then, cffestive upon such inorease

br Sedréase Bechm g i‘ie(m‘;*, tire Borlos & Donvension Prive sompued upon the orgingd issue
of sugh Option of Coreicrtible Seaurity {of Gpan riu, oocnrrance 0 3 reserd dae with respect
theretn) shall b resdjusted o such Sedes A Corversion Prive g3 would have obfained had such
revised tonms bean in offest 1 upan. the aniginal date of laswance of such \Bpﬁw or Convertibla
Seeunty. Notwithstanding the foregeing, oo readjustment pursuant to s olause {1 ah«} have
the effect of fnereasing the Series A Comversion Price to an amount which exceeds the lowes of
3 the Series A Conversion Prive in effect inmediately prior to the original adjpstment made as «
siddt of the rssuance of sich t}mmn ar il cmw-nh-ie Security, or (i) the Beries & Conversion
Price that weuld have rosudted from shy teuanoes of Additinal Shares of Cownmon Steok *m}x a3
than.de s.mm issuances of Additional Bhares \sf ?m vunoh Stk as e resull of the insuance of sush
Uptien ur Convertible Sconrity) betwegn the prigingd adiustment dite and sush res ustment

s
date,
{8y I the wons of any Option ov Converiible Security
{excluding Optioris or Conviriitde Secttiny which @te themsaives Exempled Sedurtites), the

i& stice of which did not resnfl iy an adiustment o the Beries A Conversion Frice pursuam o
; of Subsection 444 (either bepause the ; consideration per Stuice (detsrmined mit\\.i SREN]
$1 of the Additions! Shares of Conmon Stock subiewt thereto was egual to or
¢ thag the Serles A Conversion Prive then o offect, or because sugh Option ar Convertible
Security was iswusd before the Seded A Oniginal aue Daig), are revised afior the Sories &
Original Jasue 2 3 rexult of un amendiment to suck s or any other adjusiment pursuant
to the provisions of such Optios or Convertible Seeurity (bat ex cluding sutornstic adjustments fo
such terms pursvant to ast-dilation or stmiler provisions of such Option or Convertible Seeurity
e provide Jor e ﬁ'}? {1} any fncrsase in the nimmber of shares of Chmmon Kook fssnakle upon
the exernise, sosversion or exchange of @y such Qption or Canvertible Bequrity or {3) any
desroase in the cmxsmcmﬁan gayible 10 the Corporstion wpoo such exercise, wrwrvov o

r\

eachange, then sach Uption or Convertible Security, as 5o smended or adjusted, the
(%d(imunm Shates of Cooniron Siock subjees therety (determined in the manner proavi '

3 2.4.36an shall he desned fo have besn sy ‘i :ffetive upon such increas
158 hscaming eilfective.
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Pagket 2010043 @2’%5
Filing Date: S84
_ N Effective Date: 08 10
i Upon the expistion of termination oi‘ any wnexercized
od or uﬁﬁ&d waged Donventible Seourdty (oo portion thereol wehiich resulted
O & revision of s tenns) vacliustment to tie Serles A
o Anbssction 4.4, the Serlss A {Im:w:s' siog Price shal
wories A (‘am sersion Price as would have obisined had sock Option or
portien thereot) mover boen tssusd.

E
R

£ };g fon o \mbmwﬁ*

il

{e} I the samber of shares of Common Stonk ismeble spon
the exercise, conversian andiw éxchange of dny ng\m o Tonvertitde - Secarity, or the

c{ss:si»;ieraﬁnn pawe-ﬁ; m ms Corporativn upan such erercise, conversion wadior axchangs, is
fon or Convertible Xes curity i3 iss u::::i or anendad hut i

events, Ay adjustmont to the Reries & €
o 44,3 shall be sHected.at the imge of s‘zf;h-z

o 4d 3 S GF I;smf.mimem
§)€~1S2€3t‘i i :sm:h tumbey of sharex dr amcunt of consideration withont repard o any pmw giony fop

3 »,-,uufz ;’iiiim«, m**t“tx {md any subseguent adinstments shatl be treated 48 provided insclaosss

{3 and cix 333y Hthe number of shaves of Contmen Stock issuabls apon
X ‘or exchanige of any Option oF Convertible \“ee»._m*u, or e
consideratian ;}&Vh‘tﬁ‘»J t@ the i orp\smi\.w\ upnd such exercise, conversion andfor eXchange,
eanot t&. caloulated atall af the time such Opiion or Convveriible ,..\_ﬂ((i}ﬁ v g issued or amendsd,
v Sevies A Copversion Price that would result under the torms of fhis
Subw thie e of sucl ixspsece or amendment ' Footed } ,;:mx
such number. of shares andéar amount of consideration 33 first gl ‘m\s e {evan i sulvedt 1o
s.s:s eguent adjustments), Bswmmg ivr pummm of caloulating sach & xt nent o the Sw s A

sversion Price that sueh issusns arnerdarent took ﬂim.a; t?s; tin oosunch saloulation can
51 e made.

7%
1 r"‘a

344 Adiushosnt of Swies & Qonversion Prcs Upon Jssuance mf
A&Lditimai Shares of Commen S*’th’ in the event the ’@rpnf“\t‘"" shall at any dme sfter
Serigs A € 3mmnal Issire Date e Additional Shares of Cormron Stoek {i: wohcding -‘\aicﬁmsmal
Shs:‘ea of Common Stock dwmaﬁ 0 be teswed pursuent to Schepefion S48 withow
consideration or for g consideration per ghare Joss than the Serles & Conversion Price in offect
somedistely prior o sach t

fsug, then e Sais & O GIWENE)Y‘ Price shall be reduced,
concurrently with such issus, 1o & prive {calodated o the aearest sent) defenmined in sooordance

with the following formuls:
CPy= {IP® (A +BY~{A+ )

For parposesof the foregting formuda, e following definitions shall apply

} + shall mean the Series & Converdion Price i offect
smmediately afersoch issue of Additional Shares of Comimon Stock

(b)  “CP shall mean the Series A Conversion Price in effed
imntediarely prioe W suok issue of Additions! Shares of Common Sto ok

() AT shall mean the number oF shares of Commen S
Sttstending inmediately prior toosuch dssus of Adun oral Shares of Comman Stock: (reating §
this porposs @5 on ﬁtapd\ng all shares of Common Stock issnabie npoxt & exeveise of Options
outstsnding mmediately phor te such (ssue or upon conversion ar exchange of Convertible
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This Irgttang Ssoretary of Slale fling office corfifivg that thiscodpy o fils v ihis offive.

Se-“uritiés { e cludiog the Sarfes A Profared Stock) ooty nh n {RSSUMng. exere

Ay

outstanding Options therefor} immediiely ¢ wi rio s:uhsssv;u,.

agof any

4y B shall mesn the puntber of shares of Conmwor Stock
I‘z" at would have been bsved i such Additional Shaves.of Cmr:*n(w Btock had b 283 ts.».md g n
per \h.zr\* el to COFy {determined by dividing the sggregaie sonsideration received by the

t

i“(\rg}t ration in respect of such issus by (\..“;3, and

3

v

..3

{ey 07 shallimean the giwnber of such Additionsd Sharss of
Uommen Stock issued in such transaction.

4.4.5
the eongideriiio
nmon Stook shall

wideration.
Corpuration fur

{a) Cashoand Property: Such constderations shadl:

nsofur as it consists of cash, be somputed af the
sggresate amoust of cash received by th
Corgoration, exchiding amowsts paid or payabie fir

acerned Giterest

‘4
{"é

7

(1) msofar as B consisis of property othidr thim odsh, ke
comgnted at the fyb watleet value thersef ot the
tme of such Issug, s determined in ffeud faith by
the Board of Directors of the Corporaiion; and

i1y in e svent Addtional Shares of Coramon Nigok
are desund together with other shares or secarities or
'\thcx assets of the Corperation e consderation
which covert both, be the proportion of sech
LO?QldU‘aW"n 3o rec eived, computed a8 provided in
slay and 41 oot determined i good
faith by th Budzd c«“ Qrm‘ma of the Corparation,

3,

N

(b Options snd Converiible Secorities. The considerativn per
share recaived by the { prpuration for ﬁdd%ﬁo ral Shares of Common Sioek doeamed 10 have basn
PRt i althg 1o Options gad Cervvertile Setusities, shall be

e

{iy e wotal amcunt, i sy, recelved or receivable by
the Corpordtion s conaideration & thy issueof
such Opxii)ﬂa o Contvertible Secuwsities, plus ihe
mineum  aggregaiy  smount of  additionsd
cunside mnan {i\ set forth in the inshumamis
relating theretn, withouwt regard 1o any provision
vontained therein for 2 suhssguent adivstment of
such consideration) pagable fo the Comporation
upont the exercise of such Optony or the

14
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X
oY
Sl Dater BEATHIGH
e Dater S ZOR .
: of such Convertible

Qe , case of Opdong for
Cobveriible Seen the &\;erc‘-it:’c; of  stnh
Opttomz fr O 1

v

Convertible  Securities and e
conversion o exchange of much Convedible
Securities, by

{1y rhe maximbey nomber of shores of Common Siock
{as aed forth inthe instromends reldting thersto,
without regand W0y provision cotiluined fherein
for 2 subseguent adinstmient of sush oumber)

wgus b upon the exercisy oi such Options of me

aversion or sxchange of sueh Convertible

‘Ca)“'i*t'\ or in fh\ pase of Optons for

mivertible. Securities, thn exercise of such

Opttons for Convertible  Seourides and  the

*
conversion o eachange of  sush’ Convertibis
Securities.

446 hudupde Closing Dates. In the event the Corporation shall fssue on
Additional Shazes of Cordrape Stack ihat are @ part. of one iransaction oF a

cEu: i ':e&i i:\'msw‘t‘io % md that W ciethd Fesull bt e adiustment o g S’é o5 A Conversion
Pace pursnanl o the terms of 444 and such issoance dates gocur within'a period of
By than one hundred bwenty (12303 dass Born the St sueh issuance m the final such
2, then, upon the final such issusnce, 'tht. Senes A Converslon Prie be reddivsted 10

v ¢ ?"ett tradl such issuances g 1 they oeowrred on the date of the ﬁ:.st th tastarice {and
without giving effoot 10 any sdditions] adinstments as 3 veselt of any such subsequent fssuances

witing sush pmud}.

4.3 Artinsiment fhr Stock Splitvand La“ﬁ‘\m\mum. Hthe Clorporation shadl at
any tima or fotn tme 1 time after the Series & Odginal Iss ¢ oifect 8 subdivision of the
0 s.,st\md‘ng Compsen Stock, the Series & Cortversion Pm: it m‘?‘ ol Immedidely before that
snbdivision shali bapoporiohsely devremsed sothat the o 1ﬂer of @h&r es of Common Stock

:"'"'asabi‘e dn eonversion - of sach share of such sefsy #Ezaﬁ increaged in _p QPO R oo
increase 1o the agerepate rumber of shares of Comman \tmk oavstanding.. IF the Corporation
sbnil @t any ame or Hom tme o Gme aller the wms A L}qusw fssue Date combing the
outatanding shares of Commun Stock, the Sedes & Conversion. Prige in effect is mediately
bedore the combinaiion shall be pmpnm\mazeiy- n b othat the nuntber of sharss of
Comunon Stook issuable on sonversion of sach shars of sueh serfes shaj‘i b decressed in

{ shares of Oommaon Stosk omgtanding:
{cmw at the close of busioess on the date

proportion 1 stch decrease iy the agmepst
Any adpistoent wder this subsestion ?31! ‘wcmn
the subdiviston ot combinaiicn beeomes effsc

!"r
113
~r,

46 Adivstoent By Cotein Dividends and Distibetions.  In the event the
Corpordiion at any time o from time to Ume after the Sexies A Original Iss ue Date shall mske or
issuee, o fix # record dats B the determination of holders of Conuvion Steck entitled to receive,
widend oy other distribuicn pay abi\ o the Conumon Stock {n addizional im 25 of Common
St@ck e grul i canh such event the Beries A Clorvversion Frice in offeet rarasdiab oty bafoee
such event shall be decrcased as of the umc of guch iseuanog of, inthe event suoh 3 record dade

o
i’»
w
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shail havebesn ﬁxwd, ad ofthe glose of business
Convarsion Price then in effect by a fracion:

the sumenator of which shall be e total su‘srs?‘m:r uf Ciﬁams
af L:(m_m on . Simk ‘ssum 'm:i GURSY

Paaas
P
gt

o such rcfcmd &atva, md

the deaominaive of which hall be the ol misber of
shaves of Common  Stovk  lswisd  and  outstanding
3t aly prior 1o the thae of sucki fssuance oe the close

businesy on such record date phes the mmber of shaves

f Conmmon Stock (ssuable in payment of such dividend or
iambw:tosa,

=
fk

Wotwithistanding the fhesgoing, {a) IF sush record date shall have boen Sxed mnd such dividend is
mot felly paid or i such distributive is nol fally made on the &atu fixed therefor, ?Ehiﬁ Series &
Conpversion Price shall he recmmputﬁx:i a'ccumm_giy 4 of the close of business pn sush record dats

wid thersafier the Series & Conversion Prive shall b &d;u ed pursuand to this subsection as of
E} w e of actual pavment of such dividends or usts‘!b ohions; and (&3} i sueh edjustoent shall he
miade i the holdery of Senes & Preferred Stock simulisfecus by secelve a dividend or other
ut of shares af ‘.inm?r{\: Stock l o tuantior equal o ihe mumbier oF sharsg of Comimon
s they woeld have recebved i all outstanding shares of Serlas & Preforvad Stock Fad been
converted nie Common %*nck o the date of such svint,

.3 Adivstmeniy for Qther Drvdends and Distnhutions. I the EvERt thy
Corporation gt any time or from e {o Yme afler the Series A Original Tssue Date shall make or
Twsug, 9t 8% & record date for the uermma!mn of holders of Commpon-8% mk entitfed 10 Teceive,
# dividend or eiher disgeibutinn payibled arities of the Corporstion {ditier than a Sisuibation
of shares of Common Stock 1 vespect nf ont standing shares of Commasn Stock} arin other
propevty and the provisions of § #pp ‘g,v to such dividend or disirihation, then and
v cach such event the holdas of \\.r ey A, Dfeﬁ: rred Stogk o

=
3

toek shall recsive simnadtansously with the
diatribution o the holdert of Sommes Stodk, 8 v end o other distﬂ.{mti‘m of zuch sceoritios
wrother property 10 a0 s squal o the antound of sech sscuritiss oF oher property as they
would beverreoeived i all sutstanding \hem*» of Serdes A Profmred Stock had boen converted
o Common Mock-on the date ¢

4% Adjustment for Merger o1 Reorginization ete. Subject to the provisions

1 2.3, if theee shall ocour any reorgsnization, ecapitalizatinn, rectasuHication,
stion or merges mvolving the Carporation i which the Dommon 3 Stack (bt not the

L=

Sme;; A Proforred Bock) is convertsd inte of exchangsd mr sevurities, cash or other propeyty
{other that @ transachion overed by Subsections 44, 4.6 or 4 473 then, Bollowing soy such
renrganiation, recapitalization, reclassificaion, consolidation or morger, sech share of Sedes A
Preforred Stoek shall theresfter be convertible in len of e ﬂlm‘l.mn Srwock inte which U wis
convertible prior o sueh event Into the kind and amovst of securit ties, cash or uther property
which 3 hofder of the number of shares of Conenon Stock of the Corporation issushle apon
cenversion of ene dhare of Serdes A Prefemred Siovk sonnediatedy prior w0 such vegrghaization,
resan i

iladization, reclassification, conupll iauuu o merger wopld have been entitled o reveive
pursuant to such fanseetion; and, i such wase, approprisie adinginen {ss ditertined in goud

o
2%
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: irafisna Bacyeiany of Stale
Packsl 2010041380218
Filing Date: 9812010
& f

53"% 13281 ¥

) n a‘i wnh respwi t m‘: *mﬁi\ dmi nterests f-‘zeref or of .ttz_ !gm,,af\ of‘ 1{3{,

Seres A Preferred Stock, (o the end el the provisions set forth 1o tlus Section 4 Hacluding

pravising with :‘e@g\ut o chengesdn and other aidiu\t‘nu}ts af the Series & Conversion Price}

shall \h“‘ aft *‘: be applicable, as neatly ay résscoably wmay be, In r@ﬁ“‘z 0 uny securities G
v thereafter deliverable upon the conrversign vf h Seértes A Preferced Stock.

o

Tsd

4.4 Cemii salgas o Adjustmenty. Upon the occirrence of sach adjustment or
} of the Series A Conversion Pr‘c.: pursuan fo this ‘)t‘\auk\ﬂg*_ the Corpontion at s
@:pe;nsgf *m]":di.\. as ;}mmm}jy as reasorably przsa: cable batin am' svent not later | ‘nwn fen W dies

thereatter, sompatssuch adjustment or readinstnmnt in accerdance with the terms heraot sed

Furnish to each mldm of Sevies A Prefered Stock 2 m,m’“s:ak etting Bath such adiustment or
readinstment (inclading the Kind and amount of securities, cash or othe propasty into whish the

ouk is cenverthle) and showing s detal! (e facts wpon which sus
res aemhw

A Prefomed Ric
adjustment or resdjustinent v based, The Corporation shall, as proowpdy as
e ortes A Prﬂfmm:? & o ‘r: ih

prachoeble aller the writtes request el any thne of oy holder of § bt in
sty event notEter than ten (10 davs .}J*I‘f:\if‘El‘\ m'*'nsh O Canse G b 1 holder

o

s cortificate seth:w forth {i the Serigs A Convertion bt and u} the “llﬂ}bﬁ‘{‘ \;f
shares of Common Stock and the amouw, if any, of wh A G "\i‘:‘ﬁéi&«\ cash or property which the
woutd be reseived upon-the sonversion of Serfes A Préferred Stonk,

4310 Noticgof Besord Bhge. In the event:

V: of ity

{8} the Corporaiion shsll take a record of the

Conqu Hmd {or other capiial stock or sectrities af the time issuable vpon _m_n sersion of the
Siring ¢ trred Bteck) for the purpess of entitling or enabling them to receive any s{ien\ﬁ ar
other distrd hzam\m oy tu \c"iv‘e any right to subseni he foror purchase any shares of camtai stock
ofany cliss ar any othes securitivs, or forcesive any niher se seunityror

{8} of auy capiial reprganization of the Corporstion, any
sclassification of the Coammon Stock of the Corporstion, or any Series ainerd Ligquidatic

{2} of the voluntary or fnvolumary dissohuicn, Hguidation v
winding-up of e Corperation,

then, and in L’dﬁ.ﬁ \m} s . the Corporative will sead o catise to be sent fothe holders of the
Serles’ A Preferred Steek a nolice specifyving, as the ease negy be, (3 the redord diate B mich
Hvidend, dis wihution or mght and the amount a ;,.nd charseter of such dividend, Sistribution or
vight, or () the offective date o which sueh v ganization, reclasstfioation, consolidation,
mersvw {‘ wier, dissehition, Houidation or winditg-up is proposed to take place, and he thne, §
any 4 be ﬁsmd as-of which the hdlders of resord of Corashon bmc‘m {oe such other capita

i,

sipck or seourities at the tine issuablc bpen the conversior of the Sodies & Preforred Stocky shail
be antitted o exchange thefr st e such other capiial Stock or sevurities)

tares of Comon Bjook 6
for sevuritles o other property defiverable upon such rsorgs ntzation, vadcsx, ficativn,
censaiuiai:rm\ merg ery ransfer, dissplution, ligudation or winding-ug, and the amourt par shere
em.imm-; applicabls to the Beries A Prefermed Stock and thy Common
nt ab deast ton {10 dies wrior o the revoed date or e*feczim dats
visions hereo! o be give

eified fn such votice. Any notice reguived by the provi

l..,
=
%
-
2
[
5
=
b
o

3
2

4

o
a1
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nokane Secrgtary of Stale fling offics cordifies thatthis copy is on file in this officg,

fo o halder o dhares v% Heries & Preforted Stock shall be deer _ r if deposited
ta1 the Unied States mail, postsge wrapum, and addvessed *0 o ‘h Holder &l big ‘f:“l ur ity address
Sppearing v ke %n\al\a of the Corporation,

. Mahdatbry Chnversion

Trigger-Bvents:  Upon either '(e:"s the cloging of the sale of shares of

Comrmon Stock 1o the public in & fimecommitment uaderwrition pubbie offering plastant fo an

<ective regisiration statement under the Securities Act of 1933, ay amended, 18 sufting iv 3t e
Twenty Milhon Dollars (S20,000,000) of aggregate provecds, befure underweil ng disogrant and
corhrisshons, . e Coy gm:amsz\ or {h g d'wc and time, of the cocorrenee of an event, specifad

by vote b wiitten cunsent of the hoklers of al least £6-23%

$1 Togger

A

% of the then \‘ummd g shares of
Series A Freforred Stock fihe time of such-closing or the date and Hme specified or the time of
the avent specifiad io such vote or wiilten copsent it referred to herein s the “Serles A
Maadatery Conversion Time™), () 2l cvistanding shares of Scries C‘s Preforred Stock shall
antomatically be converted o shares of Common ook, of the then effective conversius rahio
and (1) sueh sharesmay not b reissugd by tie Corporaticn.

FE"\“‘ sl Reguirements. Al holders of record of shares of Berler &

e sent written natice of the Series A Mandatory Conversion Thne and the
d S mﬁmdamw ponversion of a‘i \-,m,h sharey i}f‘ Serigs A Profomed "%m:k
pratant Seation 3 : . Buch notics need not st inadvance of the occurrense of the
:\mx:a A& ;\: wdamrv Conversion Time Upon 1o ;emt of gach noi 3

Sors

Py

gl
::
24

. wach holder of shares of
cferred. Sicck aéz;ﬂl surrender his, her or s centilicate or cendficates for all such
ot 1¥ suz:h m:dnr afl "Vf:% i‘ﬁat IR M e ﬁt ste hig been lost, stolen o desteoieed, v fost
yiably doveptible o the Corporstion fo ndemudly the

zw claim that may be made-against the Corporation oo ascount of the
»r destruction o sock certificate} to the Corporation ot the place designated
enuired by the Cwrporation, cenificates surrendered. for conversion shall be
prdorsed oF 20w '.".n\imt‘d b\ wrilten instrurtent o instramentsof *vanster i o a\sizs?aa:mr' jie]
lhe Corporating, duly sxecuted by the registered holder or by her o its altirney de‘v’

suthorized b weitiog allaghis with w:-;\‘ct o the Seriey Praﬁ:{m{i Stock converted pussuant
tk> Sentiond incinding ‘1 : *‘sszh L sy, o revdive notives snd vold (other thagr s o holder
Oommon S 11 feominate gt the Series A Mandatory Conversion Time frotwithatanding
ma faii me m‘ Ju, hnldar ot Exci fers thereo? to sarender e certificates at or prioy o such mel,
ghts ai» thereaf] upo ¥

o surrender-of thelr corttficate or cerilicates {or
eemnn} therefer, e receive the items provided for in the next
sentence of this Subssction 3.2 . Asseon as practicable affer the Seviey A Mandatory Conversion
Time and the gor nd @f Ehc cortificate or certiflostes for lost certificats asﬁd&ma srud
agreemant} Tor Beries & Preferred Seock, e Corporation shall fssus and deliver to such holder,
proto his, ey or iy nominses, 3 oertiflcale deocerd } 3
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e a&‘:‘*‘ifs\:am *‘fsdm

feates for the mumber of full ghares of
Commen Stock issuable on such vonversion i sseordanue with the v*sri:"*' sons horeof, together
with cash ag gzrm dfed w Subsecticn 4.2 ot any \f:‘(u‘m)ti ot g share of Common Steck
atherwise tasuable apon such somversiory and the payment of any-deelz c:(l hui wripaid devideends
ot thie shares of Series A Preferred Stock f:-\:m\»cr:ed Buch converted Series A Prefurved Biock
shall b retived sad candelled and may not be relgtusd as shares 01 manb saries, and the
“orporation may thereafier tadke sich appapriate av é{-n {without the need for stockholder action)
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Tha Indiang Seerataey of Blate Hling office ceriiffes gt iy enpy Borrflle o this offies

' indiang Secretary of Btate
Packet ZIDEI00E1E
Fing RDate! U UG
Effective Dale; 051112010
fe v e R R he-suthorzad oumber of Shares of Sexies & Prefemed Siock
as may be neoessary o reduce the suthorized number of shares of Serles A Prefered Stoc

speordingly,

;\m wt the rmm‘ pmx oS, pmer 1ees ax 1»:3 m her terms of the Savley A
Serfes A Preferred
Stavk b}-‘ ‘:_he.‘a;i“mmma wm{t’fn wn\’@n\ ar vote of -z:hr, hc:,!dcrs of ai 5 Ji ﬁ' F43% nfithe shases
of Serieg A Prefomad Swock then cutasnding

4

s Ay witiee rhguived or pormitted by the provisions of this Article Fourih
e b given oo holder of shares of Serics A Freforred Siook shall be matled, postage prepaid, 10
the pgw office address Tast shown on the records af the Corporation, or given ‘w' sleatronip
coarunasieation in compliance with the proe %siws of the General Corporation Law, snd ghall he

deemed sentupon such metliagor eloctronio rsnsmission,

”

(68 SERIES B PREFERRED STOCK

Unless otherwise indicated, reforences to “Sections” or “Bubsections™ in this Pan € of
fhis Acticle Fowrth refor 1o seetions and subsections of Fart € ofthis Attiele Fourih.

The Sorporation shall ast déddare, pay orset astde aay dividends en shards of dny other
class or serios of sapital stock of the Corporaion fother then dividends on shareg of Common
Steck paveble nshares of Comanon Stocky unless (i addition to the olvtaining of any consenis
reuired shsewhere in the Certificate of Incorparail ton} the b elders of the Sertes B Preferred Srack
then sutstanding shall st veosive, or sinplianeousiy weokive, 4 dividend on each Sutstanding
Qimc ai \enc\ B Prc forred Stock in an smownt at least ¢ gual m {1} in the case of 5 dividend on

Cor any elass arosenes ety convertible o Cormmon Stock, that dividend pr:r
% Preforved Stock s would equal the product of £4Y the dividend pava b 1o e cach
&7 BT :ktc,rmsm:a,i sf m"ti,;ﬁ-b{ﬁ, asif sl shares of sm:h c:‘{:i‘ss or series bad
nin O R e

2

3 of bcz ev 8 mei:rfe{i Stk
niders entitied © receive sush fir“amd ur{

24 j iy thevaseof g dfwden
i big mt converiible into Comamen Steck, 2t a rate per share of Series B
ack da:ermim:é by (A} dividing the srpount of thedividend pavable on sach share of
71 Ll ck by the priginaldasuance priceof *sush slass or seris of copital
;pgmp iate adiustment o the event of any Steck dividend, siock s pm
- grher sioilsn recapitalization » sach elasy o ’C!‘i&S
mulliplying s h fraciion by an amount egual ¢ wigingd Issue Price
belowy; provided dhat, if the Corporstion d&v:ia ¥SoF sets _mdt, on mL sanie ;..esale.,
dividend on -1mzu, of midre than one class 6
dividind paysbie o the holders of Series B P
saloulated based vpon the dividend on the classe neseries vi capd mi B k z_m{ wn

- N

[

5

PSRN 2& in 11\».
ghe\i \LT}L‘? B Prefored Stock dividend. The “Series B Original Issue Frice” shall me
X sulyjeet oy appropriste adfintiient 1 the event of suy stock dividend, stock spm:

%
i

tigey with réspect to the Setles B Frefumed Stock,

%

wm‘nizmn G 6T L‘hi o sirnilar veoapit

iR
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5 65

SR gy wk

o

3
o
Semy, D

idaiions and

o

~OTIELN

,.4.

i Liguidation, Dissolution or Winding U

21
or involuntaey Bguidahion, émwiumm ar wmd 0 ?é p O:f ihc 3
{Em Corporatinns capiial stock then vuistaading shall be entitled *v b&‘ paked ot
he Comporating available for diswibotion o It stodkholders the Bllowing amonTly
E}aiiﬁwi ng order of pricrty:

r‘P
N
* ]
md

=

123

P

o

o

b

.

H

211 Before any pevoent shall bemade to the holders of Serdes A

Prefurred Stwodk, Common Stock o any m‘}m* clags o senes of cupital stock runking on
Hddadion juntor o the Series B P ci‘ reed Stoek by resson of thelr ownership thereod, the
bolders of Seriey 8 Prefierved Btosk: shail b{, paid &0 arnount per share equal o the Senes B

Ufflﬂn“& Pamé Pricey ploy any zin‘(icl'ui\ declared bt topaid tJ&{'CUI,M U upun any sueh
Hguidation, dissolution or winding up of the Corporation, the assets of the Corporation available
for distiibution o ity sipekholders shall be imufficient to puy the bholdery c’ shares. of Sertes B
Prefered Stock the Ml srbount o which thed shall be sniided wndyr this § 244 the
Holders of slaree of Sertes B Prefetrad Stock shall shavd valabdy o any distribufion of the assels
avatlabde for disgpibotion in propostion In the respestive amounts which wonld, offierwise i}

srthation 1F all

pavablein respect of the shares held by them vpon such dig amourts payable o3 or
wifh respevt to such shares were paid-in full,

Rrent 1 sropunts regquired to be paid

plrsusa ke Suby H Bemade toothe hn}dm‘x of Upmmon

Stoek or any other class or an liguidation hmiot fo the Sees &
Praforred Stock by e p L‘ss_ms (Z ‘ht‘ holders of Sevies A Preferred Mock
shiall ke paid an amount per share equal to the Serves A Toitial Vialug, plus sy dividends declared

Tution or winding up of e Ubrporetion,
swxckholders shall'be incufficient to

buf 'm'}axﬁ ﬁh‘:l st Hrapow any such Tiguidaetion, diss
the assets of the Carporation available for distribhion 1 1
pay tf N ‘;-\a..hkr..s ol shares of Series & Preferred Si A.H aeunt W w}r‘ch they shall be
entitled under this Subsection 2,13, the holders of shares af Serfee A Prefored Stock shall share
satably i any distibution of fhe gesels availeble fr dntribotion in proportion tu the respective
amounty whish wauld otherwisy be pavable dn respaet of the shares held I by them upon such
distributfon iF all ameunts peyable on or with respevt to such shares were paid in full.

B

il

] thulion of ag Assets. s the event of any volmtary o
woluntary Bgpidation, dissolution or winding up of the Corporation, after the payment of all
pretereatial amounty requived 1o be paid o the holders of shares of Series B Preferred Stock snd
fe e holders of shares of Serfes & Prefured Stock, the remaining assets of the Corporation
available for diatribution 1o its stockholders shall be & iributed araong the holders of the shares
f Sivies B-Praforred Stock, Senes A Frefemad Stock dnd Comman gtu ¢k, pry rata based onthe
number of shares held by vach such Tolder, treating for this purpose all such securities ¥s 18 they
e -converted W (,c\m"smn Stock pursunnt (¢ the terma-of the Cogficate of Icorertion
duiely prior 1o such dssolution, hqm: ton or windlog up of the Corpurafion. The
atd amount which 2 so}dgr of a shay

L1 and 2.2 beretnatie o a8 the "Series B Li{guiﬂamm Aroount™
S amoust whiich 2 halder of } Aty resefve

$.2.1 and 2. wreinafter reforred  ag the “Neries & Liguidation-Amount.”

= A

Ry 2

l i £ B Preferred Stock i sroitled fo recelve

a-ghise uf‘

ertes A Preforred Srock iy ent
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Pach of e livwiny oventd shall be mn\.zdnm
“Series B Depmed L :qmdaism; Eve mt x.ni sa3; ufter reesipt of prior writien noiioe of the event

from the: Corporation, the holderg of ar Teast €8-33% of the o setanding shares. of Serie
Preferrad Stock gloct otharwise:
£33} s merger or eomsplidation I which

3 conshituent party ¢

{HY  wosubsidiagy of the (mei\taticm s t‘}nsﬁim:m party
and the Corporation issnes shares of s cepital stonk
pursuant {osuch mecger or gonsali i‘fmi{ 5,

Dv

except Wiy such tisrger or sonsolidation invelving the Covporation or 8 subsidiary i which the
;nawx u? capital stock of the Corpomticn sutstanding Smmetutely prier o saa.:h mErRer o
0N SORETUE D TEDresent, of e f'nmwt o into o exchanged for r shares of sapital stosk
s! repre&ms bunediately following sue “"‘iiit‘{tim} aﬂcfwi J majw:t\x by voling
ey, of the capitsl stack of sh \h@ sury t CTe! .:’ s eorporation of (2} i the surviviag or
resiting corporation i3 & ;) T COTparElion o nédhale by fall oW
cb M f?‘" GE tzam‘(ii‘isi 1, th\, .:m’m mr; ummn 'af su*h summriq o re*;uiuﬂr mrmﬁti@n

L )13-'

L

Py

3

ss; ‘(sf apions ‘{35 defined hcinw} nseatarydt

1 g
£ : mmt\.nfm; p‘"m‘ W suci‘ men:;:x oF
consolidstion or upon converdian of Coovertible: Ssouritia

2 {3y defingd belewd outstanding
inunediately prier o sweh nwrger o consohidation shall be desmsd w0 by ouistanding
smmediately prior 1o such merger or conselidation and, iT applivable, converied or exchanged in
such merger of conschidstion on the samie termy ag the sclust owtstanding shares of Commaon
Stock wre converted o exchangedi; o

. 5y

i

{b‘x thzs saie, i‘e‘ase.

uh i& ATy 0% thc Lofpummm »:),f‘ aﬁi ar §u})\t¢is}t3d§
subsidieries taken 85 a whole, ot the sale or dispos

& r ore subsicdhiariay of the Corparshion sf‘mhaiam' ‘

subsidimics takan as & wrmic wre held by sueh subs ﬂiiﬂ'} W m‘wdmrls‘.. ¥ “(‘:p’t whete wc}'t s:ﬂ'e.,
jease, toanst i livense or othey dispesition s e @ wholly wivoed subsidiary of the
Curporation.

X

332 EffegtingaSues B Deemed Liguidation Bvent.

{8 The Corporation shall nod have fhe power 1o effect g Serles
somngd i!i{wddhm‘; Eyent referred 8 in Subsention 2.3 1{a){{} uniess the agreement or plan of
onsolitdaton for soch transgction provides that the onsidivation payable W the

ere of the C orpnration shall L ii@cated smong the holders of cupital stock of the
Corporativndn ancardinioe with Subsecions 3.1

t‘U in the svent of & Senes B Ueemed Liguidation Event
referved Yo i Subsection 28 Haxith or 2.3.0bY if dwe Corpuration does not offest a wissolotion
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Efective Qater $& L
of the Corporgtion under the Gengral Cerporation Law within sixty (60 davs ¢
Ui Liguidation Event, then (1) te Qorporatien shall s m,d & written @
Sertes B Prefonsd Stock ne Iater than e sixdeth i&i“ Y day after
quui&mian Bvent advising such holders of thelr right mmi the regniremean
By ?tsmum\i @ "he terms mi the: following 1} fo require the
: and g3t} 3f 121:.-' } 1« 75 of 8t least 86 3.3 Ie
ack s regquest B 3 writien stranent dxim:mi 2
Corporation not mier shm § 'v'“ { , ‘-3} disys aftor such Smes B Decwmed Liguidation }5.\.-&41&.,
die Corparaiert shal uss cosived by the Corpomtion for such Series B
Lkmw,.. Lignidation Bvent {mt s,si‘ zmy retained Hobilities associated with the essets sold or
technology Homsed, ag detennioed 1o good fiith by the Board of Directors of the Corporationy,
togeiher with soy other sssety of the Corporation availeble for disteibuiion o 13 stockholders {the
»Available Procesds™), to the extent legally available thérefor, on the nloetivth 100%™ day after
sach Sevies B Doémed Liguidation Bvent, fo redesii all catstamting shdres of oapital ctm.ie: of the
Corpoatinn to the order of priovity desenbed in § T4 above. Insuch cage, the Corporation
shatlserd written pétice of t“m redemption to sach holder of regr zd{ of Serlex B Prefiams d Stcok
mof Tews fHan {14 } Says print to the date of redenption, which notise shail state the eumber of
shares of Series B Prefovd btous fwld by the Eis; d v that the O POy fion shall redeerny on the
date of red:mp*. on specified in such potice; the date of redemption and redemption price; the
date open wheh the holder’s tight to comvert such shams terminates {2y desoribed in h.ﬁ‘sw:,usm
4.1.2 helow) an d that the holder is fo sucrender fo the Dormporation, 18 the wamer wd af the
E)'Lac** designated, the holder's cerntificale or conificales feprosenting the shares of im"cw &
Freferred Stock 1 be redoomed, I the noties of redomption shall have been da';\ 'gi'\&:r; andAf
G ILL mo zwhit L:’ eof redemplon the price payabls epen redemplion of 3 shares of Series B
wamed dg ;}aécg o tn ‘e,, it ii‘*l‘ payThent o dﬂ,@\n ad with an in f*epe neant
¢ therel then motwithstaedh ng fhat the
: Eae. shures m‘ S»i:ri ;.J‘i red Stock so ealled for redemption
shall na have u:a - Li\.in.d dividends with respect to sueh h»arc_:S of Heries B Proforred
1

-"?
[
=
s,

let‘nmd*n“ shares

4;

{.‘n

Sock shail ceass 0 e after suck dile and 8l rights with wespest to sk shares shall
fosthwith after the dat e:dezm:siien’i eviinate, oxcept drdy the right of the holders o recetve

i
the redemnption prioe wn}umt Imterest apen surrender of thelr certificate or certific: t 5 therefor
{an to the distribution or redempiion provided fof {n thiy Subsection 23200, the {T_rpm dHon
all ot \,mmm. oF d\:-(s g&ie i"t&-’;‘ s.:smxz\iesa s ruas\:cd fﬂl‘ nch Se:‘us 8 I\ecm ad Lige datmn

¢S

gl htmfz Txcnt e i ‘hc urdmar couese ofbwm S8,

e "T} L,

33 Amoeuwd Dogned Paidor Distributed. The stount deomed paid o
distriboted o the holders of wmta. stock of the Corporgtios upon any such  merger,

sonsiaiidation, sale, transfer, m.\‘mc.i* e Toenge, other disposittoreor vedemptinn shall by the tagh
or the value of the pro GLAE ighte ot securitiss padd on distrbated o such holders by the

3

Clorporation or the scquiring person, Bor or other entity:  If the snpunt déem{;ii paid oy
3 is made in property other than in cash, the valua of such

& s*r‘h at J rmex this Ih%u.uun 233
raine of such property, defermined a8 follows:

{} Fiyr seniintiss’ not sibject fo dnvestment letides or ofher
similarrestrictions on e marketability,

P

-
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{3 ifuaded on a se exehs r:.x m;iu\im
the NASDALG Smu}, Market thevalue shall be deons mmna
prices of the seourities on such sxchange or markel over i‘he 3{}«613}; perie:d ending thive

days prine o the 1(3\ ).,i‘ti such transastion;

Gi3 iF actively traded over-the-couler, J}c vaite
shall be-deeied to be theaverigs of the closing bid pricss pver the 30.day parivd ending
three days prioy o the closing of such transactiog or

guy  thereds na aume public market the valug

Rhsﬂ! m? 'ihe fair warker value thereof, ax detsovdoed fo good faith by the Boaed of
' rparaiion.

{3 The methed of valuation of sceurities subjecite in
Setters ar pther sinlar restrictions on free marketability fother than restrictions arising solely by
virtue of & stockholder’s status as dn fibate or former affiliate} shall ke il secount 4n
apprepias disctunt (a8 determined i gond faith by the Board of Directors ol the © -fyrpemmm"é
from xhc iarket 2y Sevrrpined preseait to oliuse (@) shuve se a 1o reflect Sy upproniingde

iy paavked v

o

C_{mi»:%i \i hu‘:dt‘rw i Iiﬁu of _:_1 mt‘:&mzf_}, gach -mk&;s ui ms&\m\dm it d"}w ui Seriss L’»
?.“fefc red ‘Qm'*‘ shadl be-entitied fo cast the suotber of votes cgual to the nwnber of whole shaves
virk W Em*} the sharey of Serdes B Proforeed Stoch Yeld by sueh holder ave

econd date Yor defetfining stockbeldors entitied 1o vol oo such matter,
ta

3

s e by the other provisions of the Cenificate of Incorpu .i ton, hnlduls

eptas provided b
fs | { sk ahall vote together with the bolders of Common Stock as 2 single

o Senes B

Elecion of Diresicis. Commencing with the fivst cleciion of divestors of
e Comporation in calendar vear 2011, the holdsrs of n:x,md of the shares of Serics B Prefomad
‘!':i:éi, exohius 1\.1..15 and a5 a separade class, shall be entitied to sheat ong {1} divecior of ¢

Corpostion (e “Seriey B Diredtor™  Any dirdetor by fsd m h\ pwmm
:&rzét:’:m miay be removed withm;t sause by, ’ '
e s o Cihe clnssor wx‘iz?é { capital sto

sither ot @ spesial mecting of such steckhol
ws*i:.teu congent of aﬁu&*midus i

Dxirector, voilag exclusively and's 8, pursuam 0 the
SUBA 3 then any "'x"%ct:‘rsh ip ot o ﬁEiw s% A3 roraadn vacant untl s
holders of the Beries i Staek, a3 the csge m’a}«i e, ologt a person m ﬁi} Sug
directorship by vote oo w maam consent;in. lew of zomesting sod mo sue
Hiied by stockholders of the Corperation other thee by the stockhelders
are ény @ slent a person io ﬁis such directorship, voiing sxelusive I”
The helders of record of the shares of Cororaen Stock and of any other

[
P

Deriification Nurobar 2010081806493
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; : f the ‘?mpomtwn Aty
mesting beid for dlc prpoas of aE' m~ & i*rcf‘iur. ilu_ prosencs in person or by proxy of the

b

helders of g ajont M t%u: mﬂstandu csf the *’a*a o .».»:“‘i 583 nii‘tie«:i 0 ak:cx such divestor

g
=4
I3

shall constit
i this huh

iy b‘«' VORSOT suit fery Consent
: remaining director or dirset
O Senek pw‘sumt xihis Subgecnion 3.2

CatN b

5

Rerics B Preferrdd Bicek Profugiive A iy time when s foast

e Hum a.\j Tweenty-Fove, Thousand {3.38 warcd of Sodes B Preferred
a&m fl"’iﬂﬁt ] .}m gyont i;:_ any stook dividend, stock spliy,

o i 1 with respect 1o fhe Series B Preferred Stock) are
g, the '.i?o.rpu‘r( 'm &Emi} mu, riﬂ @ db.ﬁ_ﬂv or tndirsetly byommendment, merger,
e or othersdse, do ay of the following without {in u.\? B m‘- ather vole
t}'m“ ‘Ceriiﬁca*e of Incorposstion) the writien cones j i
14 33% o the ther putdtanding & *mr 3 of Sew
ity %w % t;_ at amee:izrb‘ conseating or voilng (awthe case vary ba) 3‘.;)&41: };' 833 L-iass.

%
=
Ry _u
o] E;';
&3
[
o
’:; :
w
s
=
z
L%
o
.&
=
fg
el
b
113

e dis Qoi‘w or wind-np the bugincss and sffairg of
Lignidation Bvent, ar congent ¥ any of the

) amend, aller orrepesl any provision of the Centtlicate of
Incorparation Of 'Byl_sm of the Corpergtion it 4 manner that adversely atffects the power,
prefergncas or nghis of the Saries B Preforred Stock;

{c} crate, or authoiee the orsativa of, or isswe o obligate
el to issue shares of, any additional class.or series of capital stock peless the ssme ks
Jonior to S Sortey B Profevred t:xtmw with respret to the disidbution of assets on the liguidation,
dissoiution or winding up of the Corposstion, the payment of dividends and righty of r&d"’n‘pnm
or incresse the suthorized number of shares of ,-riaf B Freferved -Biock <
amharized numdier of shards of any additivnal clasy cries t}f papital stack n‘n‘h:s»» hc suing
ranks junior to the Serles B Freferred Steck with "thEL“{ to the distribution of assets on e

Hguidation, disselution or winding up of the Corporation, the payment of dividends and rights ot
“t:m:mptm.; 3

()  commence volintarly  bandowpioy  or
peocesdings of any kind o natare;

{e) {13 reclazaify, alter or amend any oxisting seounty of the
tporation that i part p *z ssu with the Series B Preferred Stock in respest of the distribution of
v o the Bguidaiion: $isselition o winding upool the Carporaticn, the pryment of Shddendy

arvights of “t‘dfl"‘i"‘n‘tm i such reclassification, altvratidn o anendment w G':id.;- etider such oibeyr
séoarity senior oo the Series B Prefomed Stk in respect u“ afy such cight, prefereneg of

23

5

privilege, or {is} raclassily, alter or emend any existi urity of *Ez‘* Corporation that iy fumior
o the Seriey B Prf:t” Stwoek Bsspec ui the i ety o dhe ﬁcg:ﬁci&&mz
disyolufion or winding up oi the Corperation, the payment of dhvidends o righis of redempiio
24
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sfication, alteraion or dotendmeid would mmkr such other sesunity sendor o o7

pai passh with the Series B Preferred Stock in respect of any such right, preference or privilege

or
6h purthase 9r redeem (ox yas‘mn any subsidhary 1o pushase

or redeemy o pay or declies sny-dividend or make apy distribugion on, any shaves of oapital
stock of the Carporatian other than () redemptions of or dividends or distributions o the Series
B Preferad Stock or Serfes & Preferrad Stook ae exprossly authonzed havain, (i dividends ar
ather digtributions pavable oo the Common Stock solely in the form of additivoal shares of
Cormupn Seck and gu Vpa&h&sm of stock fram former ;:mpiﬂ‘.-ca;, offivers, divectors,
corsulianis or ciher persons who performed services for the Corperation or any subsidiary 1
sommection swth ihe essation’ of such employment or service at the Jower of the original

furchase price & then-ourrent fiir marked value thereof

4. Ciptiena] Conversion.

The halders of the Sericy B Preferced Siock shall have conversion nghis gs follows {the
“Conversion Rights™)

41 Highd to Convert.

convertitle, st the option of the holder thereof, at ;mf,' time and from e to e, snd withow
the payment of widitionsl congidenation by the halder thersod, into sl number of Ay pad 2 é
worssessable theees of Cotinon Stock as is determined by Jividing e Series B unmmé fsmi
Prige by the Series B Conversion Prigs {a defined below) 1n »,,ﬁu 3 the time of conversion,
ries B Conversive Price™ shall ntitally be egual 3o $O.06. Buch iitial Series B

Conversisn Poce, and M rate at whizh shaves of Series B Proferred Stook may be converted into
shares of Cormmmen Stock, shall be subject o adjustment as provided below.

411 Conversion Ratie. Bach shere of Series B Preforred Stock shall be

tidation,
Fvent, the

ighis, In the svent of e lig
B D*emed 'L'ia:;ﬂiiiatmn
cax the Tast 38 dav precoding the e date

d:s l o or wmdsw Y ¢
= . »

on Righis shad] i&’n

{ L;
rr iur the payment of any sus h zamamt" m\mhm.ﬁ*i: on s:mh svent to the polders of Series B

ref .m}d Stk

42 ctipnal Bhares. No fractional shares of Common Btock shall be fssoed
upon conyersion of tl.k Series B Preferred Stock, In Hen of any Tchonal shares to which the

v owonld atherwise be eontithed, the Corporntion shall pay cash equal 1o such Faction
tipdted by the & m.m\cf vahue of 3 ehare of Cﬂmmun St determined fngood Faith by

2.
£

e

3
the Bogrd of Dutestors of the Corporation.  Whethet or not fractional shaves would be issosble
wpoe suck ¢ GV raien shall be détermined oo'the basis of the 1ol nomber of shares oF Sermm B

bin Em,f 15wt the tme chrverting dato. Common Steck and the sggreamte
moen Stock fssuskle upon such-corversion.

")m

Hee of Conversion. In order for a hiolder of Series B Prel
s B Preforred Stook inte shargy of Commnn Stock,

¥
LAY
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r* ui b dus’ alle }‘{:‘:x that anch ¢a ':‘ s wert loat, stolen or dw*mm,u.
: itand agresint ¢ i 3 the z prporstion W indemntiy
\m, Corporation aga mi suy claim that may be madr: apainst t.hf.: Corporation gngecount of the
allgged logs, thefl o destruction of suck esviificate); af the offfce of the i mtm sgent forthe
Series B Proft “‘Icsﬁ Stook {or &t the principsd effiea of f“t{, Corperation if t*w Corporstion serves as
iy own transher agesdk ‘iosze*{#:c:‘ will writtan notics that such holder clects to convert sl orany

wriiber of the shares Buvies B Prefers redd Stock represented b such certificate or
iiegtes and, it app }u;ﬁm,, any oveni on wii th such conversion 18 gor hn& 3. Such notice

siate sueh holder's name or-the-oames of the nomineces i which smh %1(:3 der weishes the
ceriificate ov certificates for shares of Comwion Stock to be bwued I required by the
( mgm abion, ecm,\.zcmw q‘urmmiﬁ ed for conversion shall be endonsd («“ : c»:;umpaq}md by &
o
st i

T ok

riften instrument or § si;:uman’f i n:;emsi'c': i fotne sadisfactory o the Corperation, daly
1 gy dudy suthorized iownifing. The close

of bumeoss on the dats m‘ b 1}‘){ b\ ‘*‘ic zm'\s .sg-ent {or by the Corporation if the Corporation
gerves az iy own tvansfer ageat) of such cetificates {or Jost certificate affidavit and agrecment}
ard rigtice skl he ‘5_}_,& e of sonversinn zthc “Lsm“ ston Time"}, and the shares of Domman
Stack issualie upon eomversion of the shares represerted by such sertificate shall
be cutstanding of record av of such date. . The Corporation shall, a5 soon av pragtidable after the
Corversion Trme, (1) 1ssne and defiver o sueh holder of Seried B Prefored §t od\ o to his, bt
Gy i ndminess, @ certificaid s dartiftcaiey for e tumber of Bl o Fownen Stoek
isnsahle gpon sich conversipn Dy avcordange with the provisiohs hersad M\j certificate Rt the
nowsber (i 2oyl of the shives of Series B Proforred Stuck vepresented by e surrendered
contiiioaie ﬂni ware nat somvertad | msu (I{m‘nmm »u_s..,i\, \“ } ;}a} e ‘3_1 3’».:&%2 szz‘rxmi‘sxijas ;)*;m"wd
in Subssetion 4.3 10 hepof any e 0B af 3 ’ ' 52 1
spch covversion and (i) pay &l d

Prederred Stock converted.

& emt&i by the r*gﬁ.st*; oif 1

fit

13,

TV tiw;s of Bhares. The Corperation shall at all tmes when the

: tanding, veverve and keep available put of its suthonzed bat
for the purpose of effecting the gonversion of the Serjes B Preforred
e duly authorized shares fo ormes Stock se shall from Hme o tmes be

sufficient 16 effbot thesonversion of'all vutstandin ; s B Preferred Stock; and 3 of any time

the number of » \.Im)rs;:cd bat irgssued sharex of Comimon Stock shall not be sdficiend o affest
i ooove all then outsianding shares i ﬂh Series B Prefermed Siock, the Corporation

shadl take su h sotporate action agmay b nes byt vpissued
shares of o mnen Mook feosueh npmber ;' : uf‘ PUTDOEES,
‘r:\v:»sudmﬂ'_., wifhom“ limitatian, 4 m;:ﬁgmsz i bes der approval

it
v arcendiment o the u‘:ate- "}t Seorparation, Bu‘ e Luk't‘g BIRY actmxv wirich

e
a&ims{ ¢t mdm,m th:: Series B f”nm'cmun Price bolow the the par vatae ot
Commion Stock fsushle npon stoversion of the Seriss f Prefe 20T & B ‘§:; e
1 takie aiy corporate sutton which may, i the opinton of ity dounsel, be nevemary

it ordar ?i\a' inf* Caorporshon may validhy and legully tssue fully paid sad nonsssessable s’harm af
Cormmnen Bock af such adiusied Beries B Canversiop Price.

$.33 }ifmr f Conversion.  All sharss of Series B Preferted Stogk
which shall lave beer surrergdersd for somvarsion as herain provided sHall ne Jonger be desmed

L343
fe be vutstanding and ol rights with mp ¢ct 1o such shaves shall immedistely coase and terminaic
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‘ e st Effective Dater QBTN |
2 Thme, exogpt anly ﬁm:‘ight ofthe holders thereof 1o reckive shares of Comnon

l:\!

foek in \)\xmn«t therefor, & roceive paym ‘nv m zmh of any feaction }i‘
tssnable: upon such CONVETSIONn 48 prov xdt‘ﬁ o Rubsection 4.2 and -t veveive payiment of any
dividersds doclared tuf popaid thereon. Any shages \rsie»s B Prefered Stock so convertad
ghadi ‘\e max-red dnd wincelled g mdy not be releswed as shares of sueh seriss, and fhe

an may ihevaafter take sich gppropnate dntin .{ mﬂut fhe need for stockbiolder sction}
A% may bfs necessary to raduce fhe autorized sumber of sharss of Seres B Prefensd Stock
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434  NoPurther Adlustment. Updnany such sonversion, ne adiustment
x Series B Conveszion Price shall be made for any ¢ ml:a vt mpmd Dridends on the
Sevies B Priferred Stock sorrendered for conversion o on fhe Common Stock delivered apon
[ I}\t‘l‘blﬂn

435 Tuxes The Corporation shal]
vimilar texes that may be pavalle inrespest of any issuanes oo delivery 0.2" khum‘: of s.‘s}mmun

1 1

Stk upon ednvsvsien of shards of Series B Freferred Siegl puesuant i 4 3 5. The
Cérpomiion shal} not, bovever, berequired 1 pay any tax whick may be espaat of
arey wranster involved in the issuance wad delivery of shares of Common Stock in.2 nume other

thar that i which the shares of Seriesr B Preferred Stock o converted were registered, and ne
sush Isspance oo« i"-iik-’&r}f ghall be made dnbosy sud until the pérson or entily regquesting such

issuance hes paid 10 the Corporation the ameunt of doy such fax or hag sstablishad, 1o the

satistoton of the Corporation, that such tax has been p’qd

44 Adinstvents o Seriss B Conveenon Pose o Dibsting suss.

o ey

£4.1 Specigl Definigons.  Far purpsses of this Article Fourth, the
following definitiony shall apply:

{ay  “Ciption” chall wean sighis, gptions o Seervamts o
subhsoribe for, parchase vrothens v acguive Coniiica Stoek or Convertitde Sectriiies:

{by  “Series B Original Issue Date™ shall mean the date on
which the first share of Series B Preforred Stock was izsucd,

{eb  “Convertible Securities™ shall mean any wvidences of
hares of aiihr;\ sevurities diractly o indi ecﬂy copvertible mto or axchangeable foy
' e Diptians.

indebtedn
Comnon g.at»

v

“Additionsal ‘thres of Commeon Stogk™ shall mesn “I
L purenant o Sy 3 below, 0 sned o beissued) b
the Cloarperaiion after ik i) dpinal Tevie Date, athor than (,} T iahowmﬂ ghares \f
Comsmor Stock and (3) Vo Common Stock desmed fssued pursiant oo the Blfowing
Shsions and Convertible S«egur'tws {olauses {1) and (3}, collestively, “Exempted Securitios™)

shwres of Comumag Stock

i a‘mres of Comamon Stock, Uptions or Converiiblz
Secarities tssued: 3z ¢ dividend or distnbutics op
srigs B Proteoed Stock or Series A Profrred

5 Certffoation Number 2010061608431
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{1} shares of Conunen BSteok, Opms}s ar 3

Secnrities issued by reas
aplit, splitup or
AT

Lunmmﬂ Stock ¢
4.6 3T or 4.8

(i) shares of Common Stock or Options issusd o

o pry\we or directors of, or consultands or
sers o, the Corporaiion of amy of
Kum;d aries puvtanl 0 2 ple, agrecment of
arrungament approved by the Beand of Dircston
o e Gorporation; B8

d up\m this
+ Bedurities;
& ;m:*suam Ly
ible Becurity,

v
o5
%
5
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&
=
w
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442 o Adiugtinent of Hevies B Uontdnion Pm; N .i:.i].hti‘)u}i !

ips B Corpversion Price shall be made a8 the resuli of the issuance oy deomed issuande of

itional Shares of Common Steuk 17 the Corporation resives wiitten notics from the holders

of af least 6621304 of the then vistanding shares of Series B Prefured Stock aprecing that vo

suoh adiusiment shail be made us the rosude of thy ssuance or dovmgd isspanes of sush
Additional Shares of Contmon Stogk,

%

2.

iditionad Rhares of Commmon Stock,

443 Deme

{2 I the Corporation st any Hne of om Hme w0 imea

Series B ()rigj-r;ri Issue Dete shall issue any Oplions or Convertible Seennitiey {exchinding
Opilong or Dodvedtible 5: evnritiey which are hendelves %xempwd Securitios) o shall fix &
record date for J\e deteaninrtion of holders of any class vf securilies entitlad 1o ;c‘a,i v any sush
Qptions or Convertible Seoprities, then the maxiroun sumber of shurey of Comynon ‘md\{ 2% e
ﬁjﬁ'. ‘n tm im;immen‘; rﬁiai'ing merr:-’:o_‘ ssurnmg z‘}i}:e- at smnwn of amy conditions o
{3 cgard to suy provison contained

:sbir: upen the exergise of sucl Options

>

whing

e

ih ! !:Ui‘ a su‘tsaequm,

01,16 the osse of Convedih E»f:i\ im\ it i} 6%t ihx,w*{s . the comversioner endchange vf such
Conw zibit‘, Securities, :—;i.,aii i}‘*‘ de ‘Iit)d to-he &G“—‘ztmmﬂ Shares 6f Common Stock Issacd as of
e tme of such igsus o, 10 oase such & vecond date shall have been finad, ag of the close of
busipess oo such record date.
&Y the dermms o any Option or Toin rti\i Seonrity, the
ismuanes of whith rasulied in ah sdinstrent tothe Series B Conversiou }~ puranant t the
i

ferrns ﬂ§ “Lﬁ"‘%i_t: EE‘F Uz ‘->4 arE E'(fviﬁ‘”ii 833 f(f&t.\l‘i o an a’f”lﬁﬁf.{'}‘{_’ﬂt £ SU t EEZ'W oy {lfﬁ- \!ﬁ”fr
adjustment pursuant to the provisions of sueh Option or Cenvertible S\L‘uh ity fhat sxaiudin

autormstic- adjustinents to vush teems pussuant to anti-dilition e wdndler provisions of nuch
Opton o Converiible Beourity} 10 provide foreithor (1 any § s or decrease in the nuenber

YOS S
R

oy

of shares of Canmumon Riook issuable nron the axer r.'is& ponersion and'or exchange of any such
28
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}“ti By Convertible Secority ar {Z) sny Increass or decregss ¢ : 1 pavable o the
for upan.such exg . aonvarsion andfor exchange, ‘:h 27, "‘E “‘ts pi\ﬁ bmh morease
e beepming effective, ‘the Series B Conversion Pmt comprzted upon he original issuy
i C.«pc gy Lomvestible \wmsis (m upan the doctrrescs of 2recerd date with n,x}" ot
) shé.i,i ‘a 2 u;,xsted to guck Seriey B Convarsion Price a5 would have obitsined had such
;‘ : o effect he o3 sarma} date of issuance of snch Optien o imvertzbie
i reatiustment pustant to iy chuige {b) dell have
Y8 hc bemm L Copverging Poes to an smeunt which exoseds the lower of
m he Serigs B '(.\‘m sarsion Frice tn effect hmmedintely prior t the (mp‘m adiustoent made 38 4

‘S‘L ft {i‘I the H

£ anch Option or Convertible Seourity, & {8} the bavies B Convergon
smsd from ¢ atty issuances of Additional Shares of Comron Sioek {other

hian dL sm:d isavanoes of -‘wi Yitional Shares of Commen Stock aw 8 resilt oei the teguanes of such
t\)pmm or CoepeeftiBle Séourity) betwee thy driginal adjvstment dite and ancll tesdjustmetit

2

daie.

{e3 H the terms of sny Optios or Convertible Seeudty
fexeluding Oplions or \A'D*;t.rll{\i Securities which are therselves Ixenipted Semwities), the
S nf w}’ich didd ot resull wan 'zdummwt to the Seénes B Coovdrginn Price puressnt to

444 {@3'Eh¢r berause Ih siderstion por share (delenmiined farsnant v

o 1t fi : \ of the Additional Shares of L \:m SHV \tud\ subject theredo was equat o o
gre “:mw thar the Sevtes B Conversion Prive then te eifeet, hcn:am & goeky Option ved {}u\'{sﬁ:bi_;:
: o was igsued before the Seres B Q f‘zgixmi 1‘5«8 ate), are rovised after the Senes B
pinal fesae Date as a resultof an smendment to soch t me or anyv-other adjustment purspani

S provvisions of sueh 4 3; won or Convertible Seowrity (hot excheding sdomatie adjistmentsio
such terms pursuant to abti-dibetion or similar provisions of such Ophm or i,om'vtibis—.‘ Sevurity)
to provide for either {13 any invreass i the rumber of shares of Comon Stock issuable upon
the caernise, conver mm oy exchasge of any such Optivw ot Unpvartible Seounity @ {3 any
decransy in the considergiion pay a*}i&, 1o the Oorporation Upon such gxgrcise, conversion of
cui“mve, then such Optios or Uonveriible Secusity, ax so m’nm‘: d or adjusted, and the
Asddional Shares o (o Stuc&\ subgeet theran {determioed i the mgangr ;W{\\"dui in
Qiz'“'emif e 243N ¢ be deemed o have been

23 -
decreass hoeoming etie

SR,

ac

(%

&

A

A effective upon such lnorsase or

afy  Lipun e e‘tg\z alicn < Wy immhm of dny unsxerciasd
Qption-or yneesverted or unexchanged Comvertible Szourity {or porting thereof) wiich resolied
{either upon iz'»: arigingl 1ssuance o upon & revision of ifs ,ems} v any adiustment to e Serisy B
Corversion Price pursuant fo theterss of Subsection 4.4.4, the Series B Conversion Prive shatl
be readjusted to such Series B Conversion Prive as would have ohtained had such Option or

Converiibde Seondty {or porticn thereo) never been thned.

-

(e} I the number of shares of Common Stock {ssushie opon
the ox ~".-i‘sr:-,. sony ersion andor exchange of any Optien or Comvertible Sconrit Ry, oF thc
& Corpomtinng upon such exerelss, comversion andfor exchange, is
padoida b feat :l 8 tmm 3t E* Option ¢ Converdble Becurity Is tssued or annded Wl dv subject E
A iju:.me;z! ‘taseu upm \uh\ guc:}t events, any adipsimént © the Seed B Conversion Price
, suAnce pr amendnent
Bares or amount of considerstion without vegard 1o qoy provisions for
5 {and any subseguent adinstraomy shall be tramted 28 provided in glagses

-3
2
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irgdian
FHik et
Effective Daten S8 12010

(b amd () of this Subssction 4.4.3).  If the mumnber of shares of Common Stock ssuable Gpon
fhe exervise, sonversion sndior cxchange of any Option or Converfible Swimtyx or the
c:(m.sédc:sa;mn payeble to the Corperation spon such exercise, conversion sndior exechange,
cenrnt o caloulaled @ all at thie time such prm;. or Convertible Sesurity 18 isvued or amended,
cmv m\trsimwi i the Serdes B Conversion Prive thal winld restlt under the ‘terms of thig

phagotion at the time of such issusnce or amendment shall instead beoffoctad at the tme
ach 5 1mh¢;w of shares nd for amount of consideration i3 st opdoulable {oven i E}\:.t £
1

stments), assuting for purpses of calowdating such’ adjugbnent 10 zhv Series B
Mo or g wrd, ook place at the tirne such calelation can

subsaguest adyu
Conpvgesion Pr < thit snch Issus
first be made.

$44  Adinstment of Seges. B Converdon Prise Upen Issuance of
Ad imumi ¢z of Commen Sfosk: by the event the C_(sms}raéitm shall st sy time ader the:

< 'D;at:: issue Additong SL} res of Commmon Sicek (including Additivaal
k de&mﬁd o §°~ s wd presuant 163 : L. withowut
: ¢ than the Series B Conversion Price in effect
Seriey B Conversion Price shall be redived,
sd to the nearsst cenll) determingd i accordance

(

preiietigeaeit
-

withth

i
vt
2
o 5
o=
o
-
=
o=
1%
()
S
=
i
p;

For pieposes of the foregoing Brmudy, the following deBinitions shall spply

{a} “QP,T shinll mesn the Senés B8 Conversion Frice in effect

ivamediately after such tssue of Additiongd Sharves oF Corruod Stovk
() CCPF shall mean the Seges B Conversion Price in effext

o

imroedistely peior to sushissue of Addivnsl Sheres of Comunon Stock;

fgy A _sfhaii mcan the fumber of shares of Conmon Stock
ymmediately prievio ku b ssne ol Addibonal Shaves of Common Siock {(ireating for
s onabstanding @l shares of Common Biock issuable upon exercise of Options
ely priar w qml‘ igsup-wr npen conversion or exchange of i; onvertitile
?{‘cu’x?se\ ;-mimitrf’ the Series B Preferred Qt\mk‘} citstanding . {sssumming exorose of any
ouistanding Gptions therefory sroaedidtehy pror o such fasue);

Gy UB™ shall mean the numaber of shares of Common Stock
that would have been fwued f sech Additional Shares of Coramon Stock had been 1ssucd at 3
prive per-shore sgusl 1o CP) {determoioed by dividing the sggrepaie cotnderation receivad by the
Corporation in respect of suah dssie by TPk and

{2} U7 shall mean the number of such Addidons Sheres of

Conunon Stock issued in such transastion.
443 Dotermingt sf;:r; of Ct»asiﬁg:ravtim For parposes  of this
Subsection 4.4, the considlersiion weeived by the Dorporation for the issue of any Addilional
Shares of Common Sioek shall be compured as follow
Jie
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{8 Cashand Propertys Such consideration 8

‘.,
&
&
o

G insofar as it consiste of cady be mm;mtm at the
sggregate amount  of cash received by the
Carpotaticn, excluding sotounts paid or payable for
acerued nteresi;

(i iosofir as  conalsts of property ot }m* ihan cash, be

suged Aty kel value thereed stthe
3 a5 determiaed in t\aé fauk by
the Beard of D \t(‘;s of fie Corporation; and

({53 iIn the event Aslditicnal Shares of Commen Stock
ara issued together with Other sharsy or Souritiss or
offser assets of the Corporation for consideration
which covers balky be s propottion of such
eonsideration so receivad, cormputad as provided in

clagses {{} and {i} above, ws defermingd @ good

faith by the Beard of Directors of the O orparabion.

(b} an"isms and Comvertible Sa ‘umie&' pnnsid mmm Per
st by (h\ ( *\rp«ma!mn ~{*:r Addtttonad Shares of Cuminors Sock d%l‘ﬁu’i o have %sﬁ‘u‘-
1.4.3, relaiing 1 Options aod {“ »sz\&mh Becuriiies, shall be

() the ol amount, IF any, teceived o redelvable by
the iffmparzmam as wzxs ideration oy the issue of
sich Options or Cogvertidle Seourites, phus the
minimen, sgoregate amount of  additionsd
< \nsmummn {ay set forth v the instraments

slatity theretd, withoo! regand (o any provision

o

wmameu therein or a subseqoend adi'uc;trﬂerﬂ’ of
such considerstivn} pavable to the Cosporation

Bpor iiﬂ cxsroige of sush \)gm ony of ke
conversion: or eschange of sweh Convertible
Necuribiss, or ﬁ“b case of  Options By
Convertible Securilies, the exevcise of such
Uptions. for Convertible Seourities and  the
conversion o exchesnge of such Convertitie
Securitivs, by

{iy  the maximnun number of shaves of Common Stock
{as set forth in the instamonts welating therste
W«thaut ;aurd W BnY provision contaimid t*it“'mss
fnr a subseguent adjustmient of such munbav)

;mhh, apon thy oxereisy of auch Optivas o the
somvarsion or sxohange ol sueh  Convertible
%c"uritit“; or i the pase of Optiorz for

pvertible  Sccurities, the exerdse of such
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446  Muhipls Closing Bates. Inihe event the orporation shall Iasue on
g ti an one date Additions] Bhares of Commen biack that are & part of one @'m,xm:ti(m_ OF 3
whons and thal would result in an agiasiment o the !
w.tinn 444 and such issnance dalss coer wiahi‘s & p{mm& {}1

o
]
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e
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e
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=

1§ redaied trang
arsuant o the ferms of Sfu
o than ene hundeed twenty (1200 dwyy from *h* fist such i&msswc 1o the fingl stith

issxsmoﬁ. then, upen the final s m.?" jasnaos, the Series B Conversion Price shiall be realiustad to

$

R at

sive effect to @l such dsuances os if they oecurred ot the d ate of ﬂ'-c. rab such issuance {and
without giving sffect to any sdditional adiustments s 2 result of uny sush subsequent issusnoss
weithin such period),

45 Adjustment for Stock Splits and Combinatibns. Hthe ‘(;‘oxmmz'.icm shall at

any thive or o Gme 0 dme after the Series B Oniginal {ssue Date effect ¢ subdivision of the
cattanifing Chmman Stock, the Series B Conversico Pw&. m »::tm:t tms‘;mﬁ{att‘-i}' beli’t:"z? l'iha*

shall be' pry \uitwnaxﬁiv devreasedi s t
twanable on oouversion of cacl share of such sen

N

2 number of shares of €
b oy {am‘ ar o thne o hwe afler
ostandly :g, hm.- of umm on C.E)d\ h :
hamx ti e props

st it zhe waoraﬁnn
h‘- Series B t}mumi fssue Date combing the
SEE3 1Y ?X‘E..,b EED Y CT.:L-T xﬁ}":‘){.(.} R‘W
that the wwraber of shares of
SHVeTSinn {;f sories shall be decreased in
E‘ Agpregate rmz“*-u F shtres of Conuvon Siock outstanding.
tion shall become effoc iuz sst the glose of husiness vivibe date
sabination begornes affoctive,

s-i & -{&»\ﬁiﬁ}?‘"!ﬁf_‘ﬂf for {I‘m'aii‘ "Si‘x-iciendﬁ and Distributions.  In the svent the
vt i Bmd e tme after the Seres B Origingd Tssue Dhate shall mskser
cord dase for the dotorsingi uns { iehders oF Ooiiman Stock rmht} s 1 revsive,
& dividend av other distribution payable on the Common Stoek in additional shares of Conunon
Stnc“'\* e f'mx, rsach such svent the Sevisy I.? Conversion Prlge in t.frbd i *r‘:edm,.ﬁi‘_" before

vidopreased 43 of the tme ol such fsspance or, in the evant such & resord date
} § Be b»“m hmd s of the close of business g such revard date, by multiglying the Series B
aversion Price then incoffect by a faction:

the numeraior of which shall be the fotad pumber of shayes
of Commos Stock issued dod cutsianding inunsdinedy
prior o the e of such tssnance or the olose of business
oo such recond date, and

-
-t

{2y U denuminster of which shall be the totul number of
shares of Commen Sicck  esned and  owistending
Hmadistely prior o the Smeof such-issuance or the close
of husinesa on such reverd date plos the nunher of shurss
of Common Stock asuabis i paymers of such dividend oy

distribation.

3
]
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f dividend is
; uii; maidior iEsh dz rbrtion s ot Tully made on the-date fixed therefor, the Sénes B
raion Prce shall bersoos npuwd sceordingty a¢ ofthe clase of busine S8 QR weh m};d aatc
and theroulter the S‘r:e% B Conversion Price shall be adjusted poosuant o s of
the fime of actual payveent 67 such dividends or distibutions; snd (b} oo sush ad SUTent b\‘l\u he
mad‘. if the \b{\it 5 of Seried B Preferred Stock simulianesnsly reoslve adividand oe other
ibution of shares of Ooieos 5 1t & nimher xqus& to the sumbet of sharey of Common
¢ e thisy would huve reveived § gl outstanding sheares of Series B Preforred Stock had bea

td inty Cobmmon Steck on the dateol such avent.

5
Mobwitharanding § 'he foragolag, (a) i such record date shalt }za\;'bi: o Bxed aﬁd such
v

by

47 Adiustments for Other Dividends and Distribetiops:  In the svent the
N;owmfm af any thme or from time § thme after the Serdes B Origlnel lasve Date shall raake oy
tsaus, oF Bxoarecard date Fir the determiination of holders of Commen St ok entitiod B rensive;
gdividend-or wiher distibution payable in securitios of the Corporativn {ather than o s:hsn {hation
of l*sa s F Comoon Stock in respest of outstanding sharey of Common Stock] } or i other
progenty a w the provisigng of B “ti"g‘ﬂ 1 éo ot apply losuch dividend or distributis } won and
seh such event the holders of Sevies B Praferred Stock sholl recebve, dirud h’ldﬁ{:hgli‘g witl the
Sstibution & the helders of Comnrnon Stock, a dividend or other Sistribution of such sestrtbes
pe other property inan amoeunt equal to the *zm:n it of snch seourthes or odier propity &8 t"*zev
would have received iU all sutstanding shares of Series B Proferred Stock bad been converted
ey Cosmdn Stock on the date of such event.

Adjustment for Merger or Reorpanization, ¢te. Subject 1o the provisiony
¢ stiall oocur any *wss:mmdzcm, ‘""‘L&E\uﬂubt&ilﬂlh reclavsification,
@ rger mvelving the mrpmaﬁm in which the Common Stock {but not the
v B Preferred Stock) iv cohveried Tnteor a\c mucd for stounitiss, cashtor gther propery
versd h\-" Sub 4, 4.8 ar 4703, then, following any such
'ﬁu:moz gonsolidation or merger, & *a».,h shyreoof Series B
S k ',.J {:hﬂrw & b convertible Jn fies of the Coammmon Stock Jute which it was
ponveriible prive o sushrevent mta t% i\ nd and smount of securities; cash or other property
which @ holder of the rapaber-of shurss of Comman Stock of the Corporation fusuable gpon
conversion of one share of Series B Preferrad Stotk i W‘dzmh pricr-to such reorganization,
reeaptatization, ¢ t:i:mrtmattm shasplidaiion or merger would { have bean entitied 'tc rosuive
irsuant o such iz ossction) and, in such case, sppropriste adjustrient (a8 Jeteviined in good
faith by the Board of Ditectors of the Corporation) shall be owsde in the spplication of the
provistons in this \ aticn 4 with respeet to the vights and foteresis thereafter of the holders of the
Seriey B Pre w‘ed Stock, to the ond that the provisions sot forth in this Seotion 4 (ncind
provisions with ;m‘;t te changes in angd other adiushocnty of the Serles B Uonversion Prieg)
imﬂ ‘31\"?143 Her ba applicable, as pearly 3 reusonably may by in relation te any seduntivs or
other gropoerty thereafler debivieatde upon the convarsion of fle Seties B Prefumed Siock.

48 Lortficate ay o Adiustment

Farl

> of gach siustment ar

M(Emum i of the Seties B Cowversion Prioe pur . the € a gl g
expense shall, ss promyptly as reasonsbly pmml&ib & but m any event not later thas ten {10} days

thereatter, compute such sad; gstment o resdibstment in acctrdanive with the terms herdo! md
far ﬁ 255 ri:ts each sris B Preforred Stock & odritfioats seiting foothsudh s.ujaarm“n“ of

‘1‘1&‘ kind gnd smowatef ssoudtes, cash ot other properby aato whis 3:1«
Cia vonvertible) and showing o delell the faels upon which such

o
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adjustrent oy readjustment is based  The Corporatipn shall, as promptly as seasonsbly
praciicable after the written request af any time of 2oy bolder of Sevies B Preforved Stock (bat i

ot later e fon {10 days ti*e*m&u} Faroteh or canse o be Fumnished to such holdey
fu {3 the Serics B Conversion Price then in sffeqt, and {11} the number of
of other securities, cash of property which then

B Preforved Stock

By svenin
% L»’"ﬁf!(’&i w‘iim;ﬁf foril
shares of Common Stock sad the s, i any
veanld be received upon the conversion of Sert

4440 Motice of Reoged Dates o the gvent:

the Corporation shall ke @ record of the helders of is
o TBT‘N: Stogk for other ca;‘i | stack or seouritics W the tme issoable upon conversive of the
Sertes B ’v“{umi Simm mt ii«e pmm~~:c n.i‘ar t ng or enabling them to receive wny diviéam. or
: fc: ~or purchase auy sheares of oapital stack
T SECLE fli\' A4

3
pusy

vy of any capital seovganization of the Corporation, any

Ei

eolyssification of the Commmn Stock of the Corporation, of woy Series I Degined Liguidiatios

%‘m s or

v} of the voluntasy oy voluntayy disssluBion, Houidation ar
winding-npofthe Corporaticn,

Cand e sach such case, the Carporation will vend or canse to he send o the holders of the
Eh ies B Preforred Stock @ notios speciying, as *he cave may e {1} the record date B such

ividend, distibuticn or dght, amd the amoind sad chatacter of such dividend, distibution or
riéht, &r u} *nif “ﬁw‘un dm, gr which such reorganizativn, .r:d im_ ton, conselidation,
idation or winding-op s proposed te-dake pleee, aod the g if

)
;i_ a3 g{ whieh the holders of recond of Common S 1\ {or such other capitad
; B Hrofe r1*:\1 ook shall

he eniiffed o exchange their shares of Common Stock {or such other sapitad 8 2
for securtbes o r‘“u_r promaty  deliverable. upon &uui.c reorganization, reclassification,
cmisa}idaﬁmx,-z TETEeT, tramies dissolution, !ﬂqu”hm;m ot winding=up sl ths amwont pir share
and <} : applicable m mu Series B Prefeored Stock snd the Conumng

fey et the time tssuxble vpon the copyersion of the Serjes B Fre
i}

nge
it

Stock, siwﬂ br: sant af Jeast o {10} days pridr-to the record dite or effective dats
for e ovent spectfisd o suchuniticn, Aty m;mc required By the grovisions hercof  be given

te 3w hedder of *-;h sres of Series B Profivred Stock shall be deamed sent to such holder i'i"ii':p{wﬁt x:i
o the Untted Siages mall, postage prepaid, and sddrossed tosugh holder at hisy her or its sddres
appearing o the books of thy Corporstion.

LA

. Mandstory Conversion.

81 Trigesr Evenls. Upon cither {a) ibe closing of the sale of shomss of

Common Sioek to the public in a firm-commitment underwritten public afigrmo ;wum«as g
ioc:ti\;-‘f l;zratio stdmmam ungder the Seountics Aot of 1933, as amende *d vey Mszﬁ fre st beasl

m

000,000 of agas ‘t;zate procsady, kefoes nad ¥angd
‘&:’(ltmx\ a1 by the date and time, or the *:"c:usru\“ai ATE o, specziﬁa"

-

ten consent of the holders of at Jeast 86-33% of the then uut&‘sanmm: <§u 3 0
Profoe ‘tcd Stk (the time of sueh clostag or fhe i t'::. and time specified or the Bme o
tspevified in such vote ar dwitton consent i3 reforred o hervin ay the “bwuﬁ

oy

Pt
2

ss’

i
e
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* dians sy
Packet 2010
’“Szk"i?" *“aif‘
§f@c1;s.e Dnt
Mandstory ai‘m ersion Thme™ ), (1) ofl pustanding Sh‘«m,.a of Series
amnmatically md inte shares of Common Stogk, &t the then offec
and {31y such 5i ey 1ot berveissusd hy the Corporation

52 "‘ra}«::miu'n Reopuirements. Al holders of record of shares of Series B

Preferred Stock shall bosent wrlites notios of the Series B Mandatory Corversion Tioe and the

place «imgmﬂ o for mandatory comession of all seh shares t}i' eries B Proferred Stock
fmrwam to this Sentine 3. Such sotice peed not be sent in advance of the cosurrenes of the
Series B Mandstory Conversion Tine Upon e ceipt of such notice, each halder of shares af
Sertes B Freforred Stock shall surrenderhis, %— v iy cortificate of ceviificates for i such shares

{or, ﬁ such halder 'i}“c:mmh,i‘* such veriiBea 1& Besh Jost, stolenor destrayed, s fost sertifionte
aPidavit and sprdement reasonably aceapad i* to the Dorporation fo nadomily ih Commf&*uﬁn
gam\t arvy ohdm L».mz, may be nuade agsinst the Comporaiton Y A0S B of hu wieged losy, thed
or destruction oF such centifiesiu} 1o the Corporation at the plase design sated in s -h mzi.s-m i
souired by the Cnporation,. cortifioddes sarvendered for conversion: shadl be endorsed or
aseam ;Nmui by wrilten instrument or indronens of iransfer, in form sati m:tm“y g the
Corporation, duly ox cuted by the rajtstered folder or by his, her or it8 atiomey duly antharized
m witting, Al righty wih respedt 1 the Seriés B Preferred S$tock ‘eonveriad pursu st tu

e

-

Seghion 3 L 'm‘zuim the fghts, i ary, 0 reteive notices and wale {other then as 3 b
Commaen Stoek), will e rmi; wie o the Sevtes B Mandatory Cowversion T c{notwths

‘,um G tha

e £ s or helders theréof 1o sumrender the setificnies at ov p s"(% 0 et

sxeept only the nghis of %m boldars theveo!, upon surronder of thedr curt M: fes {0
fost certificag <=fﬁ‘<r3 snu agreement b iheredor, o recobve the oms : i the et
senlenge Qf thiz Subs L Assoun gs praciicabie after the Sevies B Mandstory Conversion

Tiroe aad the > gertifionte of ces‘s:gcaim {or lost cerificate affidavit and
agreement] for \m“" R Praﬁsvm‘i Stk the QQV}:@M‘ROH shall issue-and deliver eseehvholder,
DF 0 hn. i’m‘ or its m}miﬁmm a-oertifioate o cortifiostes foe the nomber of full shared of
Clonst Sh conversion inaiteon idm ¢ with the provisions hereof, together
wti fon 4.2 00 Bew of sny fraction of & shire of Cotnrson Stock

:Ez;suanic x:;nm sirch cosversion angd the payment of any declared but wnpand dividends
on theshares of Serles B Preforred Stogk sonvarfed. Such vomnverted Series B Prefarred Stock
shall be retived and concolied wad oy not beoreissued g8 ghares of such series, and the

Corporatian may thereafter tak s L.ii sporopringasiion {withont the aved for sidekholder *\Lhmg
as may be recessary to reduce the awthorized number of shares Qfﬁm&s B Preferred Biock

\ma:m‘dmg:: ¥.

& Walvar, Any of the nghts; powers, preferences and other ¢ s o thc %n':’ “
Proferrad Stock wih herein may he wajved-on behalt of all holders of Series
Stock by the affirmative written consent or vote of the holders of arl 3

of Seres B Praforred Stock than outstanding.

i

: Ay polTe TRg
tobe pivsn foa er of shares of Ber ?mfr‘rr.,d S o\,R 31&‘&:: maiie
the post office address last shown on t ig rewads of the Gosporstion, of given
cominwdeation in oo mp"é): e with the provisiong of the Geniral Corporation L, and shall be
desrued s upon such mailiog br sleatronic ragsmission

FIFTH: Subject fo any additional woiv roguired by the Qerbilcate of

Incorparation or Bilaws, tn Rirtherases and siol 10 milstion of the powers conderred by satmte,

s
8
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_ Hactive Daten 0 m 33.:13:3'?{5
the Bourd of Dirsctors is sxpressly authorized o make, repeal, altvr, amend snd reseind any or
alt of tﬁa Bylaws of the Dorporatinn,

SEXTH: Subjest tv sny sdditional vote reguirsd by the Certificats of
Incorparation, the number of directoss of the Corporation shall be deteomined in the manner sel

R 2

forth in the Bylaws of the Corporstion.

SEVENTH: Elections of difectors nsed not be by written ballst unless the
Bylaws of the Corpomtivy shiall so provide.

BIGHTH: Mectings of @nckholders may be held within or without the State of
Dislawage, as the Bylaws of the Corpomtion may pravide. The books of the Corporation may be
fapt outside the Rate of Delaware ot spch plogs o plaves a3 may by designated fom tias o
e by the Board of Threetony oy fn-the Bylaws of the Corporation,

NINTH: To the {nllest extent ;am‘mtt d lw ‘mwt & divevtor of the Corperation
shall rot be personally Hable to the € arpo ration or 85 g fery for mbnethry damapes for
hfw»;h of fiduciary duly 4k a dirv:c*m Hihe Ganaral € zﬂm@*a‘"m Law grany athier law ef the
£ i}clszé'sr- v wnended witer approval by the stockbolders of this Asticle MNonth &
mmn iurtbm d,mnatma or nmmm m par Qom izabz'm af direcvtm‘s, then
miited e the fullest oot

i

pusmsiui b‘y-thc (:e:immi Cuzpumtmn. L.sz. LR R ‘“\{‘ﬁd

atb o modification of the forceoing provistons of this Article Winth by
sy aiieu any vight m gw oion ¢ f & divector
i my divestar of the

3

)
ihey stockholders of ih‘\.f‘ mwatm:} shall ot ad\‘_&
of the \...-Qf})ﬂ!-aﬁﬂi’l ng at the Hoe of, o0 Iners
} Goaty acty or cuisagns of g -h diz‘e»-st"ss ac fmao pzm o, such repea

ALy 1op

£io8

LXE I md Sita

TENTH: The Dllowing indeumification provisions shall apply to the pETSONS

enwmerated balow

i, Right o IndemniBiestion of Directors aud Officers.  The Corposation shal
baderhnily and hobd barodeds, o the fdllest ehtent peomitded by applivable Jww a8 # presantly
excisty o may her >“m; e amended, zny persos fan Tlademmniied Porson™) who wat st made

oF is Hreatensd to bemade 8 pﬂ or i3 0f hz:rmsc. tnvalvad i any scHon, suit or prew sseding,
whether givil, orimioel, sdmbxsirative ar fnvestizative o “Proveeding®), by roasca of thie faet
that such persor, or g persop Tor whom such person 1s the legal representafive, i o was g
dirsctor or officer of the Comaration or, while a direc jor or offoer of the{ metsm is or was
servivg & the request of the Corpuedtion ag o divector; offiver, smploved or agant of snothes
Shrporation ﬁr.a)f & parinergdip mmt venture, - Himited Habilty company, tﬂm erfierprise of
novipen it et v, including service with resped to emploves bepefit plans, soinst '€ Ushitity and
fosy aufiored snd expenses {mdadm attorneyy’ feod) fougonably mcum,ci_h gt ﬁ‘ Indeshnified
Persen in such Provesding,  Notwithstanding the preceding sentence, ‘except ‘as otherwise

fo

provided in Seetion 3 of this Arficle Tenth, “"hf‘ Torporation zhall be cequinad fo indemsify a
Indeminified Person fn connection with & Proode ’sag for part thersod} commienced by such
Indenmified. Persony anly iF the C{),??)Ms‘.,;..ut:}l”’:e}‘h_ &f such Pm{,;‘wu gr{or part thereof) &y the
Indemnified Person was anthonged i advance by fhe Board of Direstors.
36
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o g Effectiva Date: 081 1LIR0
2 Propavment of Bxpenses of Dsrscmrs aﬁd Otfigers. The Carpotution shall pay the

it : : ¢ ndemnified Parson in defending uny
F‘*ﬁc’ﬁeding in gdvanee of its fnal dxbpmzt;mz. psmv‘dus huwever, that, o the extent vequired by
law, such paymuend of expenses in sdvance of the final dispo on of the Procesding shall be
nriacls cs..ui\a npon tecaipt of an E "‘mas, by the mammﬁmﬁi Persan g repay all f«ﬂ‘mxs;iss
pdvanced i 1t Should be ultimately Servrmined thet the ndemmied Persen 1 not entitled to b
indevanified under this Aricle Tﬂ v or otherwiss,

luding stivreys’ foes)

R i zmx By m:r ety and Officers. IF 2 olsbn for indbnmifcation or advancensent

wf paid I full within 38 deve ety owritien olaim

ihuef@r m the If"dmrtmtmd f’zer\on has been reeeived by the Corporation, the Indenmpifed Pecsen
wray fle spit 1o meovar the vapiid :\mo»,mt of such clabny and, i soceessful io whole or in part,

shall be w uiuj to bepaid the oipense £ v;nm»s mmw aeh olabm,  Inoany such action the

& m“p ve the burden of proving that the IndermmiSed Parson is nod entitfed &y the

requssted mdwn Hieation or advs nwmmtmm}w g nruder apphcabde Iaws

. iri ornificidic p“;gi‘;_rl}s;lu“,w-s and Aggats. The Corporation may indeanily and
advaneg expenses §

person whe was or is mads: ur 1§ threatened o be made ov ivothenwise
mvpleed inany P 's:t:dir hyireasen of the fact fuat such persor; o 4 gmmr; for whom such
person is the kegal re eprese nfaiive, Is 0F Was on ¢ mpiu) ee g:-m of the Uorporation or, while an
smployeeor sgom of the Corporation, s or was sepving o the reguest ut tL\, Ulorporahion 484
directer, officer, amployse or agent of another COTperdtion ot uf parinecsiiip, joinl vonidre,
Titited Habilily company, s, Selepase o ooapeafit entity, am}msx*ig strvice with raspedt §
emplayee beomefit plare, agaiot wl] Hability and loss suffered and expenses (including attomey's
foesy. reasonubly inewrved by such p\:r‘ H

m hyaomecon with such Provecding. The ultinwie
determvination of entifemient o Sndenmification’ of persers who are nopdivecttr ov offioy

smiplovess of agents shali be s}';‘ade in such manner as is Jetennined by the Board of Threctors in
ity sole disgretion. Netwithstanding the foregoing sentence, they Lm}sn 1ty ns‘m;i iyt ba reguited
1o indevyfy s person 1n n,cmmutz{vz. with g E‘mces:d ing initisted by such person 1 the Proceeding

wasnot authorized in advance by the Beard of Tireci

voment of Expenser of Emplovess and Apents. The Oorporatiog sy pay
the ez;\.me\ fincluding sttornevy foes) mvurred by an emploves or sgent 1o defendiog sny
3

Procesding inadvance of its final disp ositios on sueh terma and conditions as muy bodetormingd
by the Bosrd of L.?m. OIS,

& on-Exchsivity of Rights, The rights confoswed onosny persen By this Astivle
Tenth shall not be exeinsiveof any other rights whish such persoro may have or hereafter acquire
sruler auy stande, provicion of the ceritlicate ot ncorporation, thege hy-laws, agresment, vade ot
stokholdary or disinterestad directors orotherwise

aification,. The Corporalion's obligation, if an", to inderonddy any
person who was of is serving at iis request as & divectar, officer or tpim«: of another

Corporation, parinership, Bomided Hability company, jolat venturs, frust r}r;E\ snisation o other
enterprise shalf be seduced by any monat such persont niay collectas dndendiifiostion from such
pther torpisation, pavtasisbip. Doited MUy cdmpaey Jaint Vonire, thast, organisgtion or
othier ardrprise.

Tk
o3
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& {nsurance. The Board of Directors may, o # he il extant perrs
fawe as 3t presentiy e he amended form ‘Hme -m
ate al the Corporatio

f?
f"
(=)
=
o
&
o
s
S
g
e
.
o
t

appropriate efficer or offfcurs fo pardluse dod mab
{ay to andemady the Corporation for sny obligation which 8 itnours as @ e;u}*. of the

DCIE:S?: g

RS

:,.

mdempification of divectars, officers and tt‘f‘pimxﬁ under the provisions of 'h S Sxticle Tenth;
and {5} 16 md;\mmty oF tnsere dircctors, offivesy and amplovees agains! Hability msim S

I

which they may not ofherwise be indemnified by the Corportion under the provisions of this
Article Tenth

8. Anendmentor Repeel. Anyrepeal o wmadificeticn of the Rutpoitiy providons of

g Articls Tenth ghall not adversely affest any right or protection hereunder of any person in
espect of sy ach or omssdivg occrring gnm’ to the-time of such repeal or mndifcation. The
right:s provided bereunder shalt inure i th benefit of any Indernnificd Porson and such person’s

hedrs, exemdors and administrators.

ELEVENTH: Prefemed Stoch may b fusued from tme 10t 0 ons or fmore
hiect to Artinle Ningh, Sceclion B, Subsection 3.3 wle Nhigh, Segtivn G,
o 33 sespestively, the Bowrd of Directorsof the Corporg tall have autherity to fix
By reseluting or resclutions the destgnatinns and powers; ;p:ram‘sm;::s ami relative parficipating,
optichal or other special rights and gualifications, limitalions or restrichions thereof, Including,
withowt Teniation, the viting dghte, dividend sate, purchase wr sinking funds, provisiens fae
tédernption, cohvigsion nan ;‘ edhsmptical pricg aud hgusdaticn preforonee, of any sovles of
shares of Preforred Stock, 1o Hx the nunbier of shares constifoting any such series and T ingrease
o dueredte the number of shares of awy such seriey (hit not hf:, fave the mutrber of shares the reaf

WOBRCTINT |

5

then wt‘s&&mﬁsag}‘ i case the morber of shares of any such seriey shall be so ‘Becreasad, li
shargg constitgt g such deerease shall resume the st which rh ey had prior to the adoption ¢
the resadunion or reschutions originally Sxing t}u aunther of ghares of sueh series

Ll
1
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The Indiana Secretary of State filing :copy s on e in this office,

fndians Secr

Siste of Indiana
Office of the Seorstary of State

CERTIFICATE OF MEROER
of
PERFINITY BIOSUIENCES, INC,

1, TODD ROKEITA, Secrcrry of Blae of Indians, heeshy gertily that Certifieate of Merger of
i whove Dslawaes For-Profit Poreign Corporation bas beon presented 1o mie sy oifies,
actorapanind by the foes preseribed by law and ihar the documentation prosented condores o
Taw s presoribed by the provisions of the Indisns Busiiess Corporidion Lase,

The fhllowing nonsurviving srftivish
GUADRASFEC, INC,
a{r) FooProfit Domewtie Corporation
merged with aod into the sirviving entity:
PERFINITY BIGSCIENCES, INC,

WNORY, THERBEFORE, with this docwnind Teenily St said fransaction will hecome eifective
Friday, dune 11,2018,

I Witness Whereo!U T have vaused to be
afied my signaturs and the seal afthe
Seate of Indiang, & e Oty of Indianspelis,
June 11,3010,

TODD ROKITA,
SECRETARY (R §TaTE

ot
Ex g awn s ¥

i81e .

T~
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