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The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DQ BERERY CERTIFY THE ATTACHED IS A TRUE AND CURRECT

COPY OF THE RESTATED CERTIFICATE OF VINDRAWNER COM, INC.Y,

CHANGING IPS NAME FROM "INDRAWER.COM. INC." TO "SEMMX, INC.Y,

FILED IN THIS OFFICE OK THE FIRIT DAY OF JULY,. &.D. 2011, ar

Ig:41 O'CLOCK A.M.

A FILED COPY DF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CQASTLE COUNTY RECORDER QF DEEDS.

3041774  8IUO
110785381

You may verilfy this vertilficats odline
gt worp. delaware. gov/authver shifnd
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o
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_ 1 N j‘zé-fffté;«;’ W B Soeretany of Siake
AUTHENTTCATION: 8880027

e’

DATE: Q7-08-31
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State of Delaware
Secreta of State
Division of Corporations
Delivered 11:16 84 07/01/2011
FYLED 10:41 Ay 07/01/2011
SRV 110785391 -~ 3041774 FILE

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
INDRAWEB.COM, INC,

Indraweb.com, Inc., a corporation organized and existing under the General Corporation
Law of the State of Delaware (the “Corporation™), DOES HEREBY CERTIVY:

FIRST: The original Certificate of Incorporation of the Corporation was filed with
the Secretary of State of the State of Delaware on May 12, 1999 under the name “Indraweb.com,
Ine.”

SECOND:  The Amended and Restated Certificate of Incorporation of the Corporation
in the form attached hereto as Exhibit A, which restates and integrates and further amends the
provisions of the Corporation’s Certificate of Incorporation. has been duly adopted in accordance
with the provisions of Sections 228, 242 and 245 of the General Corporation Law of the State of
Delaware by the directors and stockholders of the Corporation.

THIRD: The Amended and Restated Certificate of Incorporation so adopted reads

reference.
IN WITNESS WHEREQF, the Corporation has caused this Certificate to be signed by a
duly authorized officer of the Corporation this 27th day of June, 2011,

INDRAWERB, INC.

o f¥§ff\mf

Hy: B}W s 1Y
{iﬁi McGough, Chi?f} Executive Officer
[
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EXHIBIT &

. AMENDEDAND RESTATEDR
% CERTIFICATE OF INCORPORATION
SEMME, NG,
L The nam of the Corporation s Semuny, Ing,

’f‘}vw Ld(irmv of the Corporaion’s repratersd office in the State of Delaware
i the Cite of Wilnunglon, County of New Castle. The nane of i
&Qdinﬁa is Phe Corpovation Trust Company

HI The purpose of the Comporation 1€ (o engage in anmy lasvfol set oractvity
for which corparations may be eiganized under the Gensal Corporation Law of the St
of Dielaware,

£y, The wial number of shares of capital siodkowhizh the Corporation shall
ave atthosite io insue 15 ten sullion QO NLE0) shares of comiman, par valie $0.01 per
. ghare, angd soven h;mdmﬁ seveniy-two thousand oue hunded eighty-two (.,'?4,1.8 2} shares

of Seriey & Convertible Preferred Stock, par value $0.1H pershare
V. The voting powers, designations, preferences, powers and relative,
& participating, optionai or other special rights, and the qualifications, Hintitations o
> restictions of each classof capital stock of the Corporadion, shal! be as provided pythus
Anighe ¥
i
A RERIES A CONVERTIBLE PREFERRER 8VOCK
¥ nofion A fotal of soven hundred sgventy-lwg thousand ong
hundred elghty two {772, 182) shares of the Corporabion’s Prefatred Stock shall be
designaiod .as Sercs A Convartible Proft crved Kios K (the Serigs A Preferred Stock™)
z, Woling.
{a) Ef‘ﬁti'idn of Dirgciors. ‘The holdors of nutstanding shares of
Serigs A Prsferrad Stockshall voling togeiher as 4 separiie slags, be cnhitled 10 gledd ame
13 Brssoturof the Commm‘mn Lv“plaa provided in Sechon A Rivibeiow, sueh
' be elected by a phurahiy vote, with the elected pantidate being the
siving the greatest numbier of alffinmmiive votes {with each hodder of shyres
y Prefered Stock entitiod to cast one {1} vote for or against gach caphdate with
%2
- %
" 2
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respest to each share of Series A Preferred Stork held by such holdery of the ﬁdgmmﬁﬂg_
shares of Series A Preferred Stock. The elecuon of such Director shiall oceur (1 at the
annaal meeting of holders of capital stock, { 14y At any apeuai mesting of holders of papital

ok if such 1 e ceting is cglled for the purposs of electing Directars, (i3} at any special
e

oof holders of sh rares of Series A Preferred Stock called by holders of not less than
atngjority of htv outstanding shares of Series & Preferred Stock or {ivy hy the written
consent of holders of & majetity of the outstanding shares of Senes A Preferred Stogk
sotitled o vote zm such Director m the manner and on the hmm specified above or 4%
ptherwise provided by faw. 1 at any time whernany share of Seriss A Preferred Stock 1s
outstanding any such Dirertor shewild conse 16 he 3 Direcior for any resson, the vacancy
Homly he filled by the vole of written vonsent of the holders of’the outstanding i shargs
sevies A Freferred Stack, voting together a5 a separste class, in the manuet and oncthe
hasis specifiad above oras atherwise provided by Taw. The holders of outstarding shargy
of Series A Preferred Stock shalt alsobe en_mled to vote in the glectionof all nther
Directors of the Corporition together with holdess of all other shares of the ( Ofparmmn 5
sutatanding capital stock extitled v vote thereon, voting as g single class, with each
owstanding share of Series A Preferred Stock entitled to the number of votes spe

cfied in
Section A2(b) herenf. The holders of putstanding shares of Series A Preferred Stodk
may, in their sole discretion, determing not to elevt obie or more Diregtors a3 prov: ided
Berein from time to tine, and during any such period the Board of Direstors shall oot by
deernad unduly constituted solely 839 result of such vacaney,

{by  Votlng Genetally. Each outstanding share of Sgries A
Preforred Stock shall be entitlod to 2 number of votes equal 1w the numober of shares of
cormen stoek (the “Common Stock "} tnlo-which such share of Series A Preférred Stock
15 then convertible pursuant 1o Section A6 bereod g of the pecord date for the voteor
wittien consent of stockholders, if applicable. Each holderof putstanding shares of
Series & Preferred Stock shallbe enirtied w notice af any steckholders” mesting n
aceordance with the by-laws ot the orporation-and whcﬂ byate with holders of the
Common Stock, voting togsther as single class, upon all matters submitied 1o 8 vote of
stocidiolders, "'xdudma those matters required to be subimitted to 4 class or series vote
pursuant to the termg hersof {including, without limitation, pursuant 1o Section A8 or by
law.

A Dividends. The Corporation may-{when, as and if declared by the
Boatd of Directors) declare and distribute dividends ampug the hislders of shargs of
Sertes A Freferred Stock and the holders of shares of Common Stock pro rata basegd on
-ﬁ‘m numhc,r m Jhares Ui i nmn“m Ea ng ‘ae d hy each df:ifmm'ied on an as-converted
3 as of the record date

4, Liguidation; Merger, etc.

{a}  Series A Liguidation Preference. Upon any lguidation,
fissorlution or winding up of the Comporation and its subisidiaries, whethsr veluntary ot
involurdary {such event; 2 “Liguidation Event™y:

Sk
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{1) Fach holder of outstanding shares of Series A
Preferred Stock shall be entitled to be paid in cash, betore any amount shall be
paid or distributed to the holders of the Comunon Stock or any other capital stock
ranking on liguidation junior to the Series A Preferred Stock (the Common Stock
and such other capital stock being referred to collectively as “Junior Stock™), an
amount per share of Series A Preferred Stock (the “Series A Preference Amount’™)
equal to the greater of (1) {A) 50.82882 (such amount to be adjusted appropriately
for stock splits, stock dividends, combinations, recapitalizations and the like) {the
“Series A (riginal Issue Price™) plus (B) an amount equal 1o all accumulated but
unpaid dividends on such share of Series A Preferred Stock (the “Series A Unpaid
Dividend Amonnt™), and (2) the amount that would have been payable to such
holder had each such share of Series A Preferred Stock been converted to
Common Stock immediately prior to such Liguidation Event pursuant to the
provisions of Section A.6. I the amounts available for distribution by the
Corporation to holders of shares of Series A Preferved Stock upon a Liguidation
Event are not sufficient to pay the aggregate Series A Preference Amount due to
such holders, such holders of shares of Series A Preferred Stock shall share
ratably i any distribution in connection with such Liguidation Event
proportion to the foll respective preferential amounts to which they are entitled.

(i)  Remaining Assets. After the prior payment in full
of the Series A Preference Amount in connection with a Ligunidation Event, the
remaming assets and funds of the Corporation avatlable for distribution to its
stockholders, if any, shall be distributed among the holders of shares of Junior
Stock then outstanding.

{b} Amount Payable in Mergers, etc. Subject to Section
AT{e), the holders of not less than sixty-six and two-thirds percent (66-2/3%) of the
voting power of the outstanding shares of Series A Preferred Stock (a “Two-Thirds Series
A Interest”) may elect to have treated as a Ligquidation Event: (i) any merger or
consolidation of the Corporation into or with another entity, (1) any sale, lease or transfer
st all or sebstantially all of the assets of the Corporation, or (101} any other transaction
pursuant to or as a result of which a single person {or group of affiliated persons} acquires
or holds capital stock of the Corporation representing a majority of the Corporation’s
outstanding voling power {a “Change of Control Transaction™). If such election is made,
all consideration payable to the stockholders of the Corporation in connection with any
such merger, consolidation or Change of Control Transaction, or all consideration
payvable to the Corporation and distributable 1o its stockholders, together with all other
available assets of the Corporation {net of obligations owed by the Corporation that are
senior to the Series A Preferred Stock) in connection with any such asset sale, shall be, as
applicable, paid by the purchaser to the holders of, or distributed by the Corporation in
redemption (out of funds legally available therefor) of, shares of the Senes A Preferred
Stock and any Junior Stock in accordance with the preferences and priotities set forth in
Section A.4{a), with such preferences and priorities specifically intended to be applicable
in any such merger, consolidation, asset sale or Change of Control Transaction as if such
transaction were a Liquidation Event. In furtherance of the foregoing, the Corporation
shall take such actions as are necessary to give effect to the provisions of this
Section A4, including without limitation, in the case of a merger, consolidation or
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Change of Contrel Transaciion, causing the definttive agresment relating fo such merper,
consolidation or Changs of Control Transsction to provide fora rate at which the shares
of Serias & Preferred Stock are converted o orexchanged Tor vash, new seaurmn oF

o gtherproperty and 1o giveeffect to the preforences and prioritics set forth &
Sectivn A.d{z) above, Ti'i&-(?_mpumtmn__ahf;L prompily provide to the h,aids:m ol shares of

Series A Preferred Stook such information congerning the terms of such merger,

cansehdation, asset sale. or Change of Contrel Transaction and ?hc value of the assers of
the Corporation as may reasonably be requested by the holders of shares of Series. X
Praferred Stovk. The amount deemed distributed 1o the holders of shares of Serigs A
Preferred Stoek upon any such transsction shall be the vash or the value of the property,
rights cr secunties disiributed to such holders by the Corporatinn of the acquiting persan,
firen ur other entity, as applicabls. Any election by a TwocThirds Series A Interest
pursuant to this Section A.4(b) shail be made by writlen notice 1o the Cn sepioration and the
other halders of sharss of Series & Preferred Eamd\ at least five {3} days prior to the
closing of the rfz svant transaction. Upsin the election of such Two-Thirds Serieg A
interest bereunder, all bolders ol shares of Seriese A Preferred Stock shall b deaiped to-
hrave made 5u m ? sticand sach election shall bind all bolders of the Series A Praferved

Rtock, Nobwithstanding anything to the contrary contained herein, the holders of shares

e A Preferred Stock or 2 Two-Thirds Series A Interest. as apphivable, shall have

1 ight fo sleet t give wffect 10 the convarsion rights contained in Sectinon A.G{a) or the

& rights contatned i Section A We}, if applicable, insiead of giving effect ta the provisions

. contained jn this Section A.4(B) with respeut to the shares of Series A Preferred Stock

N feld vy such holders:

;* {0 Vealasiion of Securiiivs o Onbier Non-Casly Consideration.
& For purposes of valuihg any seeuritizs or wiher nonvash considerstion 1 be deliversd to
the holders of the b}mus of Seriey A Preferred Stock in counection with any transastion
k. b whieh Section A.4{b) 1s applicable, the following shatlapply:

{i) ITany such securiuies are traded nn a nationally
rm@mu@d SR xchangs or mtem ealer guotation system, th value shall be
degmed e b mﬁ gverage of the clasing prices of sucl securitiey om sucky
exchan S&t, or system over the 30-day periad ending three {31 business days prioy 19

the s Hosans

23

(iy ifany sach securities are traded over-the-couner,
the value shail be deeroed w be the average of h @ Glosing bid prices of such
securitios mm the 30-day period ending three (3) business days prior o the

closing;

{11y I there {s no sctive public market for such
securities or other nohcash consideration, the vatue shall be the fair market valug
thereof, as muitpally determined in good faith by the Corporationand the holders
af not less than g Two-Thirds Smu A drtersst, provided that 17 the Corpoeation
and the b iders of & Twa-Thirds Sertex A Intorest are unable to reach sgreenisnt,
then by independent appraisal by a mutnally agreed upon investment banker, one
hall (92 of the fees of which shall be paid by the Corporation and one half (Viyof
such fees shall be paid by the holders of shares of Series A Preterred Stock as g
parajtien

CEEABEY LS FEL P H

-

PATENT
REEL: 029414 FRAME: 0777



g e EFr FEeEE 40F -

&

t e FrHEEeES

v 5 3

¢

E4

PR EED

5. Hedemption,

(a) Optional Redemption; Redemption Date. At any time onor
after June 30, 2016, the holders of a Two-Thirds Sertes A Interest may elect to have
redeemed by the Corporation one hundred percent {100%:) of the outstanding shares of
Series A Preferred Stock held by each helder of shares of Series A Preferred Stock at
such fime. Any such election by a Two-Thirds Series A Interest pursuant to this Section
A.5{a) shall be made by writien notice to the Corporation and the other holders of shares
of Series A Preferred Stock at least ninety (90} days prior to the elected redemption date
{the date so elected, the “Series A Redemption Date™).

{b) Redemption Price. The price for each share of Series A
Preferred Stock redeemed pursuant to this Section A5 {the “Series A Redenoption Price”)
shall be an amount equal to the Serigs A Preference Amount as defined in Section
A4}, The Series A Redemption Price shall be pavable in cash in immediately
available funds to the holders of shares of Sertes A Preferred Stock on the Serigs A
Redomption Date,

{c) Insufficient Funds. 1f the funds of the Corporation legally
available to redeem shares of Series A Preferred Stock on the Series A Redemption Date
are insufficient to redeem the total number of shares of Series A Preferred Stock required
to be redeemed by the Corporation on such date, the Corporation shall (i) take any action
necessary or appropriate, to the extent reasonably within its contrel, to remove promptly
any impediments to its ability to redeem the total number of shares of Series A Preferred
Stock required to be redeemed on such date, including, without limitation, (A} to the
extent permissible under apphicable law, reducing the stated capital of the Corporation or
causing a revaluation of the assets of the Corporation under Section 154 of the Delaware
General Corporation Law to create suffictent surplus to make such redemption, and {B})
incwrring any indebledness necessary to make such redemption of shares of Senes &
Preferred Stock, and (i) i any event, use any funds that are legally available to redeem
the maximum possible number of shares of Series A Preferred Stock from the holders of
such shares of Series A Preferred Stock to be redeemed in proportion to the respective
number of such shares that otherwise would have been redeemed if all such shares had
heen redeemed in full, At any time thereafter, when additional funds of the Corporation
are legally available to redeem such shares of Series A Preferred Stock, the Corporation
shall immediately use such funds to redeem the balance of the shares of Series A
Preferred Stock that the Cormporation became obligated to redeem on the Series A
Redemption Date (but which it has not yet redeemed).

() Interest. If any shares of Series A Preferred Stock are not
redeemed on the Series A Redemption Date for any reason, all such unredeemed shares
shall remain outstanding and entitled to all the rights and preferences provided herein,
and the Corporation shall pay interest on the Series A Redemption Price applicable to
such unredeemed shares at an aggregate per annum rate cqual to six percent (6%, with
such interest to accrue daily in arrears and to be compounded quarterly; provided,
interest under applicable law (the “Maximum Permitied Rate”). In the event that
fulfillment of any provision hereof results in such rate of interest being in excess of the
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Maximum Permitted Rate, the amount of interest required to be paid hereunder shall
agtomatically be reduced to eliminate such excess, provided. further, that any subsequent
increase in the Maximum Permitted Rate shall be retroactively effective to the applicable
Series A Redemption Date 1o the extent permitted by law.

{e} Right to Elect a Majority of the Board of Directors. fany

hares of Series A Preferred Stock are not redeemed on the Series A Redemption Date for
any reason. the number of Directors constituting the Board of Directors of the
Corporation shall automatically be increased by a number equal to the number of
Directors then constituting the Board of Directors plus one (1), and the holders of
cutstanding shares of Series A Preferred Stock shall be entitled, voting as a single class
{to the exclusion of the holders of all other securities and classes of capital stock of the
Corporation), to elect such additional Directors. The period beginning on the Series A
Redemption Date and ending on the date upon which all shares of Preferred Stock
required to be redeemed are so redeemed is referred to hercin as the “Voting Period.”

{1 As soon a5 practicable after the commencement of
the Voting Period, the Corporation shall call a special meeting of the holders of
outstanding shares of Series A Preferred Stock to be held not more than ten (10)
days afier the date of mailing of notice of such mecting. If the Corporation fails
to send a notice, any such holder may call the meeting on like notice. The record
date for determining the holders of shares of Series A Preforred Stock entitled to
notice of and to vote at such special meeting shall be the close of business on the
{ifth (5th) business day preceding the day on which such notice s mailed. Atany
such special meeting and at each meeting of holders of shares of Series A
Preferred Stock held during a Voting Period at which Directors are to be elected
{or with respect to any action by written consent in liew of 4 meeting of
stockholders), such holders, voting together as a single class to the exclusion of
the holders of all other securities and classes of capital stock of the Corporation,
shall be entitled to elect the number of Directors prescribed in this Section AL5(g),
and each share of Senes A Preferred Stock shall be entitied to one (1) vote
{whether voted in person by the holder thereof or by proxy or pursuant to a
stockholder’s consent).

(it} The terms of office of all persons who are
incumbent Directors of the Corporation at the time of a special meeting of the
holders of Series A Preferred Stock to slect such additional Directors shall
continue, notwithstanding the election at such meeting of the additional Directors
that such holders are entitled to elect, and the additional Directors so elected by
such holders, together with such incombent Directors, shall constitute the duly
elected Directors of the Corporation. Simultaneously with the termination of g
Vating Period, the rerms of office of the additional Directors elected by the
holders of shares of Series A Preferred Stock pursuant to this Section A.5{e) shall
terminate, such incumbent Directors shall constitute the Directors of the
Corporation and the rights of the holders of shares of Series A Preferred Stock to
elect additional Directors pursuant to this Section A.5{e) shall cease until such
time, if at all, that any share of Preferred Stock is again not timely redeemed
accordance with the provisions of this Section A5,

-3
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8 Bividend After Redumption Date. [n the évent that shares
of Series A Preferred Stock required 10 b redeemed are not redesmed and congimiz 1o be

cutstanding, such shares shall continne 1o be entitled o dividends thereon as pmvxduﬁ W
Sectinr 4.3 until the date an whichithe Clorporating actuatly redeerns such shares,

{2y Surrender of Centificates. Each holdir of shares of Series
A Preferred Stock to be redeemied shall surrender the certificate or gentifivates.
representing voch shares to the Corperation, duly assigned or endorsed for transfer to the
{orporation {or 4ccmngmnn,d by duly excouted stock powers relating thersta), o7, in the
event the ceriificate or pertificates are lost, stolen or missing, shall deliver an affidavit of
loss, at the meipal executtve office of the Corporation vt such other plage as the
Carporation may from tine o time designate by notice to ihe Bolders of shares of Beries
A Preferred Srovk, and each sm*xmdcrg.d certificate shall be canceled and retived and the
Corporation shall thereatter make payment of the applicable Serigs A R@m‘m}ﬁmn Price
b‘s gertified check or wive transfer; provided, howeyer, thataf the Corporstion bas
nsutficient funsds leally available o redeem all shares of Series A Prefarred Stock
required o be redeemed. cach such holder shall, in addition o receiving the payment of
the portion of the aggregate Serles A Redemption Price that the Corporation 18 not legally
prohibited imm pavm gto such holder by certified cheek or wirs transfer, recgive 2 new
stock certificate for those shares of Series A Preferred Stock sot so redeemed.

ERE R H Py Lo

23

G Convorsion. Sharss of Series A Preferred Stock shall be vonverted
& into Common Stack in acgtmfdam.a with the following:
-
¥ gy Noluntary Conversion. Upon the writien glection o the
* holder thereot and without payment ¢ of any ardditional consideration, cach outstanding
:: share of E> 03 A Preferred Stock held by such holder st all e converted inte such
. number o :" Iy paid and nonassessable shares of Comimon Stock as is determined by
1 dividing () the Series A Original {ssue Price the Serigs A Unpaid Dividend

# Amonnt, ‘Lw (B the Series A Ceaversion Price at the tive iy pifecet finr such shate of
Series A Preferred Stock {such quotient, the “Series A Conversinn Rafe”). The initial
“Serfes A Coneersion Frive” per shate for shares of Series A Preferred Stock shall be the
Series A Uriginal Issue Prics, subject to adjustinent as sot forth in Sectisn A7 Ay
electionn by a :amdﬁl of shar “Series A Praferrad Biock pursuant to this Section AH{a)
shall be made by wiitien notice to the Corporation, and sich notics may be given at any
tune and from e o time aller the date of the first issuanee of shares of Beries A '
Preferved Stack by the Corporation (the “Closing Date™ and theougl and inchading the
day which is five (3¥days g o the Serles A Redemption Dte or the clising of any
iransaction contenypated by Section A4(h),

{h} Agtomatic Conversion.  Each share of Serigs A Preferred
Stpck shall automatically be converted at anyv time after the date of issuancs of such
shares of Neriey A Preferred Stock as follows:

{1 Each share of Berigs A Preferred Swock shall
antomstically be ponverted, without the pd&emcm of any additonat consideration,
e fully pald and pongssessable shares of Commeon Stack ot the applcable
Series A Conversion Rate as of, and in all cases suly oct o, the closing of the
Corporation’s first underweinen public effering on a firm commiment basis bya

TEEFERER S e A
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nationally recognized investment banking organization or organizations pursuant
1o an effoctive registration statement under the Securities Act of 1933, as
amended, covering the offer and sale of shares of Common Stock (i) at a price per
share of Common Stock of not less than $10.00 (appropriately adjusted for stock
sphits, stock dividends, or other sabdivisions or combinations of Comimon Stock),
(11} with respect to which the Corporation receives aggregate gross proceeds
attributable to sales for the account of the Corporation that exceed $20 million,
and (1i1} with respect to which such Common Stock is listed for trading on either
the Mew York Stock Exchange or the NASDAQ National Market (a “Qualified
IPO™. I a closing of a Qualified IPO oceurs, all outstanding shares of Series A
Preferred Stock shall be deemed to have been converted into shares of Common
Stock immediately prior fo such closing.

{ity  Upon the writien election of 8 Two-Thirds Series A
Interest and without the payment of any additional consideration, all (but not less
than all) of the outstanding shares of Series A Preferred Stock shall be converted
nto fully paid and nonassessable shares of Common Stock at the Series A
Conversation Rate. Any election by a Two-Thirds Series A Interest pursuant to
this Section A 6(b)(it} shall be made by written notice to the Corporation and the
other holders of shares of Serigs A Preferred Stock, and such notice may be given
at any time after the Closing Date through and including the date which is five
{5} days prior to the closing of any transaction contemplated by Section A 4(b}).

{c)  Procedure for Conversion.

{i}) Yoluntary Conversion. Upon election to convert
pursuant to Section A.6(a}, the relevant holder or holders of shares of Series A
Preferred Stock shall sarrender the certificate or certificates representing the
shares of Series A Preferred Stock being converted to the Corporation, duly
assigned or endorsed for transfer to the Corporation {or accompanied by duly
executed stock powers relating thereto) or shall deliver an affidavit of loss to the
Corporation, at its principal executive office or such other place as the
Corporation may from time to ime designate by notice to the holders of the
shares of Series A Preferred Stock. Upon surrender of such certificate(s) or
delivery of an affidavit of {oss, the Corporation shall issue and send by hand
delivery, by courier or by first class mail {postage prepaid} to the holder thereof or
o such holder’s designee, at the address designated by such holder, certificates
for the number of shares of Commeon Stock to which such holder shall be entitled
upon conversion. The issuance of certificates for Comunon Stock upon
conversion of Series A Preferred Stock shall be deemed effective as of the date of
surrender of such Series A Preferred Stock certificates or delivery of such
atfidavit of Toss and will be made without charge to the holders of such shares for
any issuance tax in respect thereof or other costs incurred by the Corporation in
connection with such conversion and the related issuance of such stock.

(i) Automatic Conversion, As of the closing of &
Qualified IPO or upon the election of a Two-Thirds Series A Interest (¢cither, an
“Automatic Conversion Date™), all outstanding shares of Series A Preferved Stock
shall be converted into shares of Common Stock without any fimther action by the
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holders of sueh shares and whether oy not the certificates reprasenting such sharex
ol Reries A Preferred Stock are swerendered to the Corpovation. Qn the Automatic
{onversion Date, all nights with respeet to the Series A Preferred Stock so
cotveried shall terminats, exvept any of the rights of the holders theveof upat
surrender of thelr cgrtificate or certiticates theredor tr delivery of an atfidavit of
losas thereot 1o receive certifivates for the tumber of shares of Common Stock into
which such shuses of Sentes A Preferved Stock have hoen wmf"nuj 50
reguired by the Corpotation, rernficates surrendeted o conversion shall e
endorsed or accompaied by & written Institinient or mstruments of transfer, in
furm satisfaciory lo the Corporation, daly executed by the registered holderor by
his, heror its atiortey duly authorized 1o writing. U‘;ﬁm sprrender of such
certificates or affidavit of loss, the (Jo**pummu kim | issue and deliver to such
holdsr, , poomiptly dand inany eventin such time as 18 sufficrent 1o enable such
holrh to partivipate tvany Qualified IPO, if applicable) at such office and in is
16 45 shown on sueh surrendered certificate or certificates, o vertificate or

i ifteates for the ausaber of shares of Conumoen Stock into which the shares of

‘ the Series A Freferred Stock surrenderad are convartidle on the Automatic

; {onversion Date

”"{1"" Re%&;wa&iun g{St( I( Es\uahlo U imﬁi nm ;:mon Th@

o.i :at:\ass A Prmem,d Sfm i\ %m"= numb oF ui m 5h s of {,(ommon chk a% »,\m Ergm
pme 1o unie be sufficion tanding shares of Series A
FPreferrad Stock; anad i st any Tlma, ﬂle num’m:r of fiw’hor od bt unissusd shares of
Common Stock shall hot be sullicient 1o wilbet the conversion of all outstanding shates of
Sirigs A Prefereed Stock, the Lomomtz(:m will take such corporats action g5 may be
necessary to increase the number af us avthorized but unissued shares of Contoon Sock
1w such number of shares | be sufficient for such purpose, and to reserve the
appropriate number of shares of Common Rock for isspance ¢ posvsnuch conversion.

(E SR S 5 & vt 3

ey NoClsingof Trapsfer Hooks, The Cotporation shall not
close its books against the transfer of shares ol Series A Praferred Stock tnoany manner
shat would mterfere : '

oy
e
L

with respeet o the Scmaa A Erpfct“rad fﬁotﬁ\ .svhm 13(:. su,bmecﬁ-i‘. 1{1 &d}astn*cm { ragardlcas (ﬂf
whather any shares of Nertes A Preferved Btosk are thew isseed and ontstanding) as
follows:

{a)  Adpistments 1o the Series A Donversion Frge. L’E‘scem a5
pmwﬁf‘f(, n" Smtmu A Tthy afid except in the case of an-event described i i Section AT{eh
A.ft;rih date ﬁm Arr-e*wa dand Restated Uertific ; En@mpmatm& in
wsid :E:d \suh ‘ihe Secretary of Bais & RMate of Dielaware {the “Filng Date™), the
Lotporation shall tssue orsell, oras, 'iﬁ atvordanes with this Section 'X Fay, deeitted o
have issued o sold, any shares of Commen Stock {such shares of Commeon Simk, the
“Additions! Stock™) for a consideration per share Jess than the Series A Conversion Price
in eifect ivusediately prior to such issuance or sale for deemed ssuance or sale), then,

FEyRRGERERE L Hr 1 B

1o
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upon such issuance or sale {or deemed issuancs or sale), the Sertes A Conversion Price
shall be adjustad to a price determined by ruultiplying such Sories A Conversion Price by
4 fraction, the namerator of which s shall be the munher of shares of Conunon Siock
Qutstanding (as defined below) immediately privr to such-lssuanes plus the number of
shares of Comman Stock that the sggregate consideration reccived by the {iw poration e
such 1ssuance would prrchase at such Series A Conversion Privein L effect i nnmdim‘m?
priot to sush isswanee; and the denomputor of which shall be the mamber of shires. of
Commnn Steck Ouistanding {(as. defined below) invnediately prior to such issuance plus
the number of such Additional Stock. For purposes of s Section A, ?{“,, ), the term
“Comman Stock Outstanding” shall mean and inglude the following: {1y mitstanding
Counon Bleok, {21 Conunon Stock issuable B UpOn conversion of Senies A Preferred
Stock, {3} Common Stock issuabie upon exerpise of outstanding stéck aptions and 4)
ommaon Stock lesuable upon exercise {cil'i(i in the case of warrants o pm‘a,h,:m Serigs A
Preferred Stock, conversion} of putstanding warrams. Shares deseribed in { 1) ihrough {4}
above shall be included whether vested or unvested, whether contingent or not-
contipgent and whether sxercisahle ornot vet exgrcisable.

B33
- w.
e
%
e
e

For purposes of this Section A 7{a), the following shall also be applicable:

{1 Issuance of Righis or Opions. Wthe Corporation
shall, at any fime after the Filing Date, inany nmanoer grant {whether directy or
by assumptivn in a smerger of stherwise) any warrants orother righte [ subscribe
foror o purchase, or any optitns for the pu*-'c}“mc of, Common Siock orany stock

. ar Securily convertible into or exchangeable for Common Stock {such warrants,
¥ rights or options belng called “pfmm and sugh mn*«cm feor vxchammahi
¥ or securities being called “Convertible: 57), 1o each vase
:onsideration per share {derermined as. prowded m ‘finx panagraph and in Section
A T{alvid) leas than the Sewres A Conversion Price thern in effect, whether or not
such C¥ptions or the right to converf ot f:mh(mgr: any auch Comertible Securities
are inunediately exercisabl &, then the total maximum number of shares of
Common Stmk issuabsle upon the exercise of such Uiptinns, of Upon conversinn or
crchange of the total maxinum amount of Such Convertible Recurities fssuable
upo exercise of such Diptions, shall be deevoed 1o have heen issued as of the date
- of granting of such Options, st a-price i share aquai to the gt detarinined
by dividing (A} the toal amount, il any, received ot receivable by the Corporation
{5 LOH%?QEY‘&JOB for the granting of such Options, plus the mininam ag greg,&te
amount of additional considerativn payably tothe Corporation upon the xereise
of all such Ugmm« plus. in the ease of such Options which relaie o Convertible
Securities, the minimenm sggregate amount of addiional consideration, if any,
payableupon the issuance or sale of sueh Cenvertible Sexurities and npon the
comversion orexchings thereof, by (B) the wial mavionn munber of shares of
Conunon Sock deeroed torhave been so bsued. Except s otherwise provided in
Section A 7{a)1i) oo adjostment of the Series A Conversion Price shall bé made
upan the actuad 1ssuance of such Conimon Stock or of such Convertible Securities
upon exercise of sach Options or upon the actual Jssvance of such Comymon Stock:
v upon conversiom or exchianpe of such Convertible Securities,

S

x
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{11} Issuance of Convertible Scouritics. 1 the
Corporation shall, at any thme afler the Filing Date, in any mapner issue or sell
any Convertible Securities for consideration per share {determined as provided in
this paragraph and in Section A.7{(a)(vi}} less than the Series A Conversion Price
then in effect, whether or not the rights to exchange or convert any such
Convertible Securities are immediately exercisable, then the total maximum
number of shares of Common Stock 1ssuable upon conversion or exchange of all
such Convertible Securities shall be deemed to have been issued as of the date of
the issuance or sale of such Convertible Securities, at a price per share equal (o
the amount determined by dividing {A) the total amount, if any, received or
receivable by the Corporation as consideration for the issuance or sale of such
Convertible Securities, plus the minimum aggregate amount of additional
consideration, if any, pavable to the Corporalion upon the conversion or exchange
thereof, by (B) the total maximum number of shares of Common Stock deemed to

A T{a)(1i1), no adjustment of the Series A Conversion Price shall be made upon
the actual issuance of such Common Stock upon conversion or exchange of such
Convertible Securities and (2} 1f any such 1ssuance or sale of such Convertible
Securities is made upon exercise of any Options to purchase any such Convertible
Securities, no further adjustment of the Series A Conversion Price shall be made
by reason of such issuance or sale.

(1iiy  Change in Option Price or Series A Conversion
Rate. If there shall occur, at any time or from time o time after the Filing Date, a

change in (A} the maximum number of shares of Comumon Stock issuable in
connection with any Option referred to in Section A.7{a}1} or any Convertible
Securities referred to i Section A 7{(a)(1) or (i1}, (B3) the purchase price provided
for in any Option referred to in Section A.7(a)(3), () the additional consideration,
if any, payable upon the conversion or exchange of any Convertible Securitics
referred o in Section A 7{(a)(i} or (i1} or (D) the rate at which Convertible
Securities referred to in Section A.7{a)(J) or {i1) are convertible into or
exchangeable for Common Stock (in each case, other than in connection with an
event described in Section A.7(b}), then the Series A Conversion Price in effect at
the time of such event shall be adjusted to the Series A Conversion Price that
wentld have been in effect at such time had such Options or Convertible Securities
that are still cutstanding provided for such changed maximum number of shares,
purchase price, addittonal consideration or conversion rate, as the case may be, at
the time initially granted, issued or sold, but only if as a result of such adjustment
the Series A Conversion Price then in effect is thereby reduced; and on the
termination of any such Option or any sach right to convert or exchange such
Convertible Securities, the Series A Conversion Price then in effect hereunder
shall be increased to the Series A Conversion Price that would have been in effect
at the time of such termination had such Option or Convertible Securities, to the
extent cutstanding immediately prior to such terminstion (i.e., to the extent that
fewer than the number of shares of Common Stock deemed to have been issned in
connection with such Option or Convertible Securities were actually 1ssued),
never been issued or been issued at such higher price, as the case may be.
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"3 (v Stogk Dividends, 16 the Corporation, at any time oy
o froon time to tins ofter the Piling Date, shall declare or make, or fix a vecord daie
for the determination of bolders of Cotamon Stock entitled to recetve, & dividend
or muke any other dzsurxbuiim nper gy siock of the Corporation pay mhxc in
shargs of Comman Stock, Cptions or Convertible Seaurities, sy shares o
Common Sk, ()pmzm or{ umer’fsit‘it: Réearities; as the case may be, vgauahk i
payinent of st : ” all be desmed {1 have bren dssued or
serld without consideration, and the E’mms »‘x Convarsion Price will b adjustent
pursuant to this Section A, Tt provided, that no adjustment shall be mads to the
Seties A Conversion Price as a result of such dividend o dismhmism if the
holders of the shares of Series A Preferred Siock are sntitled 0, and do_ secelve
\uch dm ifmﬁ ar dzsmbumon n accordance with Section A% and, previded.
‘ ‘that dfusiment is made to the applicable Reries & Conversion Price
aticn of @ dividend and such dividend 1s noteffected, the
&ppilm‘ale Serigs & Conversion Price shati be appropriately readjosted o the
applicabile Serizs A Conversion Prics in effect had such dividend not been
declarad.

EHBEREE T

(¥ Other Dividends and Distributions. 1 the

Corporation, st any time or {rom time 1o time alter the Filing Date, shall declare
ot make, or fiv g record date for the determination of bolders of shares of
Lommon Stock entitled to recelve; a dividend or cther distribution payvable iy
seeuritios o other property of the € mg:rmt‘m‘ other than shares of Commen
‘siawk then, cm;. i each such event, provision shall be made sothat the holders of

v shares of Series A Preferved Stock shall receive upon Conversion
thes r*ei in aﬁdmm to the number of shares of Conunon Stock receivall
ihﬁ:reupem, the amount of such other securities of the Corperation of the vahe of
such gther property that they would have received had the shares of Series A
Preferred Stock been converted into Commion Stock on the date of such vent and
Iad such holders thereafier, during theperied froum the date-of such event 16 and
including the conversion date, retainedt s,uch seenrities ot other property
recevabie by thenr durig su wrmd. gi' i ‘w :jpphc, tion 1o all adjustments called
for doring such perted under Secti , o the rights of the holders
of the Gutatandmrr shates of %e'.ws 1& i:?z N’(. 1 d Srocl - and, srovided, further,
however, that no such adjustment shall be made if the holders of shares of Seriss
A Preferred Stock sioulianzously recaive g dividend or ather distribution of such
securities.of other property i an amount aqual to the amound of such securities or
other property as they would have received if all vutstanding shares of Serise &
Preferred Stock had been converted into Contnon Stock on the date of such
event.

EEEERYET A H

i B 3

{vi}  Considetation for Stock. If the Corporation, af any
l‘ima oF fr,fimtima o t'ii’ll%f ﬁez ihﬁ hrb s}am s'imli Rt or s;-{ or i:s deeme&d oy

o

e

TS ,-ui thr im n“‘miﬁ hf-: di a,mcﬁ w ’m ‘She AROUDT mmwd or o he recewed by
the Corporation therefor {determined with respect to deered i1ssuances and sales
in connection with Options and Convertible Secarities 1 accordance with

clause (A) of Section A.7{2)1) or Section A 7(a)ii), a5 appropriate) ax determined

13
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it good faith by the Board of Directors of the Corporation and a2 Two-Thirds
Series A Interest. In case any shares of Common Stock shall be issued or sold, or
deemed 1ssued or sold, for a consideration other than cash, the amount of the
consideration other than cash received by the Corporation shall be deemed to be
the fair value of such consideration received or to be received hy the Corporation
{determinad with respect to deemed issuances and sales in connection with
Options and Convertible Securities in accordance with clause (A) of Section
AT{a) i} or Section A 7(a)ii), as appropriate) as determined in good faith by the
Board of Directors of the Corporation and a Two-Thirds Series A Interest. In
case any Options shall be issued in connection with the issuance and sale of other
securities of the Corporation, together comprising one integral transaction in
which oo specific consideration is allocated to such Options by the parties thereto,
such Options shall be deemed to have been issued for such consideration as
determined in good faith by the Board of Directors of the Corporation and a Two-
Thirds Series A Interest. Anvthing herein to the contrary notwithstanding, if in
any case described in thus Section A.7{a}vi} the Corporation and the holders of a
Two-Thirds Series A Interest are unable to reach agreement as to the value of
such consideration, then the value thereof will be determined by an independent
appraisal by a mutually agreed upon investment hanker, one half (1/2) of the fees
of which shall be paid by the Corporation and one half (1/2} of the fees of which
shall be paid by the holders of Series A Preferved Stock as a group.

TrRTERETLEC T B

{vii) Record Date. In case the Corporation shall wake a
record of the holders of its Common Stock for the purpose of entitling them (A} to
receive a dividend or other distribution pavable in shares of Common Stack,
Options or Convertible Securities or {B) to subscribe for or purchase shares of
Common Stock, Options or Convertible Securities, then such record date shall be
deemed 10 be the date of the issuance or sale of the shares of Common Stock
deemed to have been issued or sold upon the declaration of such dividend or the
" making of such other distribution or the date of the granting of such right of
& subscription or purchase, as the case may be.

{(viti} Treasury Shares. The number of shares of Comunon
Stock outstanding at any given time shall not include shares owned or held by or

shares shall be considered an issuance or sale of Common Stock for the purpose
of this Section A.7.

(ix}  Other Issuances or Sales. In calculating any
adjustment to the Series A Conversion Price pursuant to this Scction A.7(a), any
Options or Convertible Securities that provide, as of the effective date of such
adjustment, for the issuance upon exercise or conversion thereof of an
mdeterminable number of shares of Comumon Stock shall {together with the shares
of Common Stock issuable upon exercise or conversion thereof) be disregarded:
provided, that at such time as the number of shares of Common Stock issuable
gpen exercise or conversion of such Options or Convertible Securities becomes
determinable, the Series A Conversion Price shall be adjusted as provided in
Section A T{a)(iii} above,

¥
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;* {b} Certatn Issues-of Commaon Stok Excepted.  Anvibing
- :

Y herein to the contrary notwi‘ihki‘amﬁng the Corporabion shall not be reguived to make any
;idjmtment of 3‘1& Neres A £ umxr’»amz P*‘l.ﬁx" n ii*f: La8E of the w»xmm ¢ tu}m dﬂd after the
Fibing Date of

Pfﬁl‘f‘md “tm}\ -{-m up ?0 o1se mlihe:m one UL‘F{h *d thomai:ﬁ ii Hm &}QG} hi‘iaﬁ,&i}f

carin ebhmmection with bis eniployrivent by the
B 51 md m} up ﬁve hundred L"‘O&!S&Itd {80,060} shares of Common Steck ar
sptions therefor ta Direstors, officers, employses or consultants of the Corporation in
mﬁnf*cnon with their service as Directors or officers of the Corporation, thelr
smployment by the Corporation or their retention as ¢onsultants by the Corporation, in
eacl case i‘n t‘h%’i c (1) authoreed by uoanimons vote ol all of the members of the Board of
Prirectors and ixsued parsuant (o the Corporation’s equity incentive plan,

o
i
I

(&) Sebdivision or Combination of i‘nmmm Stogk. lnoase the
i, at any tme afler the Filing Date, subdivide its ousstanding sharss of
Cormunon Stock into a greater mumber of ;;iiams, {by any stock sphit, stock dividend nr
stherwise); the Series A Conversion Frice i effect immediately prior o such subdivision
shall be proportomately reduced, and, sonversely, in case the Corporation shall, at any

Cotporation shal

o

time after the Filing Diste, combing its outstanding shares of Common Stock into s
"f smaller numbar of shares {by-any reverse stnck spht or stherwise), each applicable Series
e & Conversion Price in sffect inmediately prior 1o such combination shall be

propottionately ncreased. In the cass o auy such subdivision, no Burther adjustment
shall be made pursisnt to Sectioh AL “’{a vy by reason thereofl

p {dy  Reorgenization or Reclassification. 1¥any capital

w reorgﬁmganm or reclassitication of the capital stock of the Corporation shall be ettected

x fo such away thar holders of sharss of Commens Stock shall be sniitled o receive stock,

securities or assets with respect to orin exchangs for shares of Connpon Stock, then, as a

condition of such ranrf.,wi?atiﬁn o reclassification, lawful and adeguate proasvisions shall
be made whereby esch halder of'a shure or shares of Series A Preferred Stock stall
therenpon have the right to receive, Gpon ih:z basis ansd upon the terms and conditions
specified herein and in ‘mu afthe shaves of Common Sock immeditely therstofere
repetyable upon the conversion of such share or shares of Series A Preferred Stock, as the
case may be, sach shares a‘f stock, securities or assels a¢ may be issued or payable with
respect 1 or in exchange for a number of outstanding shares of such Commuon Stock
gqual to the number of shares of such Cammon Stock imoediately therewlore recuivabie
upon suih conversinn had such reorganizations or reclassification not taken place, and, in
any such case, appropriste provisions shall be made with respect to the righis amd

interests of such halder i the end that the provisions hereof (Including, withoat

. limitation, provisions for adissiments of the Series & Conversion Prics) ah 1 th mai’t&r

S thereatter dehverable upon the exercisz of such conversion rights,

2

. fey  Merpers, Assot Sales and Change of Cimtrel Transactions,

b Lipon the election of & Two-Thirds Series A interest made in gonnection with any merger

o conselidation of the Corporatipn with or into ancther corporation arany sale of ull or

B sebstanially all of the assets of the Corporation (0 another corporatitn, each share of

g Series A Preferred Stack shall remain cuistanding and shall thereafler be convertible(or

e
R ]
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shall be converted fnio a security which shall be convertible) dnto the kind and amount of
secyitiss of other Pf@iﬁeﬂv io which a hiolder of the number of shares of Commeon Stock
of the € (*rpommm deliversble upon canversion of such share of Beties & Preferred Stuck
would have been entitied upon surhmerger, wnmhdgatmn or asyet aale; and, in such caes,
& appropriste admstmm& {as mtcfmme,d i good faith by the Board of Directors) shall be
> fe In the application of the provisions fn Section A7 sot forth with m»‘p@.t iy the
s andd fnterests thereafter of the holders of Series A Preferred Stack 1o the end that
rovisicng set forth m ‘smtmn A7 {including provisions Sweith respect o changes o

% and stheradjustments of the applicable Reries & Conversion Price) shall thereafier be

:; ‘*ﬂe- A% nei{rij}f :zs .poggzbk, m -i,eisﬂ.;m 11 z_my Ssuumea or ni:he“'mepem iler\,aﬁer

;164'*

P

* (33 days prioe 1o ti*a dmﬁ g af ﬂm "eies i T‘ﬁi‘{iﬂbﬁmlﬂn U;*rm Lh@ »Ecum u{ «m&h Tvv_m-»
Ehuda Series A Interest hercunder, all holders of Serles A Preferred Stock shall be
deemed to have elected (o s partivipate o sueh mergér, consolidation or asset sale as
provided in this Section A Hej \iﬁtwil‘-h%anding z‘;\nyt}aing 1o the contrary contained
herein, @ Two-Thivds Sertes A Iiuaresy shall have the riyh" toelect Iﬁ give gffect to the

gomversion tights contained i Seoton A6 or the tghis contained in Section Adib), if

amj as applicable, instead of giving #ffect 1o the provisinns containad in this Section
ATF(ey with vespert to the shares of Seriés A Preferved Stock held by such holders.

8. Covenants. The Oy poration shiall not {inany case, by menzer,
vonsalidation, operation of law ar otherwise), without first having ?.qum written notice
of such pr upmf:ti action to gach holder of outstanding shares of Series A Preferred Stock

N and having obtained the affimmative vete o writtien consent of the haidersof 3 Tweos
¥ Thirds Serizs A Inferest:
A‘gi.: »
i {ay Alber orcliange the rights. preferences or privilgges of the
Serien A Prefervad Siock;
£ B e . i . T S S -
* {hy  Repurchase any shares ol vapiial siovk ol the Corporating,
& except for redemptions of the Serigs A Priforred Stock o repurchages of shares 1ssued
& SR i
& pursgant to the Company's equity incentive plan or existing stock resirichion agreements:
? ' (o} Declare or pay any dividend payable an any class of vapital
e stock of the Corporation, other than the Series. A Frefarred Stock;
(i Inorease the suthorized number of shares of Rerey &
Preferved Stock or of Common Stock of the Corporativng
{2}, Create any new ¢lass of shares, or auy securitiss
somverible o amy new class of shares, hving preference over or on parity with the
Series A Preferred Stock:
(i Reclassify any capital stock of the Corporation;.
£:3! qumd:}w, {iisg slve of wind-up the opcratons af the
Corpomtion,.
.§'.-
5
iy
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h) Merge, consolidate, sell substantially all of the
Corporation’s assets or enter into any other transaction where a majority interest of the
Corporghion’s voling power 1s acguired by 2 person or affilated sroun;
¥ y B {<H

(1) Amend or repeal any provision of, or add any provision to,
the Certificate of Incorporation of the Corporation; or

(i} Take any action by written consent of stockholders by less
than 48 howrs’ notice.

Further, the Corporation shall not, by amendment, alteration or repeal of this
Amwended and Restated Certificate of Incorporation {whether by merger, consolidation,
operation of law, or otherwise) or through any Liguidation Event, any event described in
Section A.4(b} hersof. or any other reorganization, recapitalization, transfer of assets,
corsolidation, merger, dissolution, issue or sale of securities, agreement or any other
voluntary action, avoid or seek to avoid the observance or performance of any of the
terms to be observed or performed hereunder by the Corporation and shall at all times in
good faith assist in the carrying out of all the provisions of this Article V and 1o the
taking of all such action as may be necessary or appropriate in order to protect the rights
of the holders of the Series A Preferred Stock against impairment. Any successor to the
Caorporatien shall agree in writing, as a condition fo such succession, to carry out and
observe the obligations of the Corporstion hercunder with respect to the Senes A
Preferred Stock.

—
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Slause (i) hereol or (I any L. lqmd"fhm Event, event des

. Nuotice, Adjostiments; Watvers,

(a1 Liguidation Byents, Fre In the avent (1) the Corporation
sheg g rerord date o determiine the holders of any olgss of securitiex who are,

entitied to recetve any dividend or other distribobion or whao are entitled 0 vote gta

smeeling {or by wrillen consent} in cenmeetion with any of the fransactions identified
mied o Liguidation Event
pur@uam 1o Section Ad{h) herest, Cualified IPO or any other public offering becomes
reasonably likely to secur, the Corporation shall mail or cause to be mailed by firstslass
ostage pre paidl o each halder of shares of Series & Preferred Stack at least thirty
{31y days prior to such record date specified therein or the expected effective date of any
such transaction, whichever is eatligr, & notice specifying (A) the date of such record date
l‘i)t the purpose of sueh dividend or distributinm or meeting vr consent and g description
dividend or distribution or the sction o he taken arsuch me sshing or by sach
consent, B thedate on which sy such Liguidation Event, gvent decmed a Liquidation
Event purstant to Seotion A.4{h) hereof, Qualified PO orother pubhic offering is
gxpacted (o beeomy effective, and (U the date vn which the boaks of the Corporation
shall close or a yecord shall be taken with respeet to any such event. Such notice shall be.
awommmzd by & certificate o cpmed by the chigf ?mamial officer m‘ the Corporstion
describing in detail {1) the facts of such transaction, {2} the arount(s) per 'ham of Seriex
& Preferred Stock or Conwnon Stock each holderof wha«&, of Series A Preferred Stock
would receive purauant 1o the provisions of this Amended and Restated ¢ u:hf cate of
}ﬂcm}s{_}mdcn, and £33 the facts uporowhich such armounts were determined,

5t

fhy Adinsmoents; Caloulations. Upon the scourrence ol sach
adjustment oy ﬁmdmsmn,nt of the Series & Conversion Price pursuant to Section A7, the
Corporation, at s expense, shall pf(}ih}‘?ﬂ} compuls such adiustment af readji b.ﬁll_f,‘-ﬂ-, m
aceordanve with he termg hiveof and prepare amd furnish o each holder of sharesof
Series A Preferred Stock o centificate setting forth in detail {1y such adjustmont o
readjustment, (1) the apblicable Series A Canversion Price hefore and after such
adjustrent or readjustment, and {1y the number of shares of Conumon Btock and the
amaoint, i any, of other property which at the finie would be received upon the
conversion of such holder™s shares of Serigs A Preforted Stock: All such cafenlations
shall b made tothe nearést cent orfo the nearest one hundredih (/108 of g share g5 the
vasgay be.

o © 9 c. The holder or bolders of a Tiwg=THirds
; rest may, st any time upon written notics o e Cor poration, waive auy
coor certificate delivery provisions %pémiied herein for the benefit of such holdérs of
s of Series A Preferred Stack, and any such waiver shall be Wnding upon &lt Holders
of semi* securilies,

{H iﬁiﬁiherLWa’i:ve’rs. The holder or holders of 3 Two-Thirds
Serigs A Intersst may, 3L any e tpoh wiittsh notiee to the Corporation, waive
compliance by the Corporation with any terin o provision hevein, provided that any such
wiiver does mot affert any holder of cutstanding shares of Series A Prefurred Stock ina

manset materially different thaw sry other holider of shares of Series A Prefecred Stock,
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s any such waiver shall he Binding spon, and only upou, a1l holders of shares of
Begie tX Preferred Siovk and their respactive t::'fmmr\ s,

i, Mo Ressuance of Series. A Freferred Stock. No share or shares of
Serizs A Preferred Stock acquired by the Corporation by reason of redemptiot, purchase,
comvarsion it otherwise shall be reissued, and all such shaves shall be canceled, retired
and eliminated from the shares which the iﬁf{urg@rﬁtigﬁ shall be authorized 0 185us.

i1 Coutractua] Ragliv of Holders, The varions provisions set forth
hierein mr the benefit of the holiders of shares of Series A Preferred ‘sz,k shall be deemed
ighis enforceable by them, including, withopt imitanion, by oug o yoors actions
,aw:i&mmmwm

for specifie

B COMMON 8TOCK

TEHEEY B

Yoting.

{ay  Electivn of Directors. The holders of Commen Stock,
viting together with the holders of vutstanding Series A Preferred Stock as @ single class,
shall be entitled toelect all of the Diretors of the Corporation other than the Trector
elected by the holders of shares of Sarigs A& Preferred Stock pursuant te Section A 2
above, Such Direntor(s} ahuu se alected by a plurahiy vole, with the elected candidates
being the candidates receiving the greatest number of affinpative voles {with each holder
artited t cast pue vote Tor or agsinst cach candidate with respect to each share held by
sucly holder). The election of such Directors shisll ovcur at the snnual meeting of holders
of capital stock or at any special m;,mnm alled and held in accordance with the by-laws
of the Corporstion, ov by consent i Heu thereof i accordance with this Amended and
Restated Ceriifisate ol inun‘pomwm and applicable law.

x by Voling Genorally, Exceptas otherwise sxpressly provaded
Herein nr requived by law, each holder of outstanding shares of Cormmon Stoek shallbe

o entitled o one {13 vote in respect of sach share of Common Stock held thereby of record
e oxr the baoks of the Corporation for the slecton of dirsctors and onall matigrs submitted
; tes & vore of stockhnlders of the Corporations. Notwithstanding the provisions of Bection

s 247(b )2y of the Delaware General Corporation Law, the wunber of authorized shares.of
-
8

Conmmorn Steck maay Be increased or decreased (but not belew the number of shares
ihet sof then eutstanding) ty the affonative vole of 5 mag of the putstanding shares

Ffommon Swek and Sm,k..,s A Pwieﬁ g,d Btock vating “fs’};,b her as a single class,
‘m,}:x‘md_er., L’im im}ders 5f shares of(;nrmnrm CuOCfs. \hr i ‘ue »emﬁh:d io rf.xcu\m div uif:nd%
out of funds legally svailable therefor st such thmes and in such armounts as the Board of
Divestors may deterining, in it sole diseretion, with holders of shares of Serdes A
Preferred “;i-nf:}f and Common Stock sharing pad passu in such dividends, as
mmwmpia ted by bection A3,
3 thon. Upon any Ligeidation Event, after the payment.or

provision for payment of all debls and labilities of the Corporation and all praferentis

R g

R Y
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amounts to whivhs the holders ol shares of Sevies A Preferred Mook are entitled with
respect to the distribution of assets in hgnidation, the-holders of shares of Comnun Stock
% shal} be entitled 1o share vatably in the retnaining assets of the Corporation availsble for
distribution; as contemplated by Sectipn A4,

ES S SR

Vi I furtherance of and not in limtiation of powers conferred by statute it is
{urthir provided:

L Election of Diveciors necd nest be by written halloy unless the

{ the Corporation so provide,

Bylaws

yvoauthorized to adopt, amend or
ied theren.

2 The Board of Directors is express
vepeal the by-laws of the Corporation 1o the extent specifi

Vik o Mpetings of stockhplders may be held within or without the State of

Disbaware, as the byslaws may provide,

¥

. VI To the extent permitted by low, the books of the Corporation may be kept

& ouiside the State of Delaware at such place or places as may be designated in the by aws

{; of the Corporation or from time to twe by 18 Board of Divectors.

B

- IX. A Dw‘u,{or m be orpm;mnn wha i st ')i* pmwmd I ame 0 ti ©

if Corporation Or ¢ :

B

-

E . fRE18

: Sestion 174 ol the Delaware: i:mem[ ( orpur,iﬁ‘um E WL O {ii ; im &Iﬁ’y Emnxac{io*i flom
which the Pirector derived my improper | perstmal benefit. 1 the Delaware Gengrat
Corporation Law is amended after the etfective date of this Amended and Restated
Certificate of Incorporation to autharize corporate action further eliminating or Hmiting
the personal Hability of Directors, then the Hability of & Digccior of the Corporation shall
be chnvinated or Hmited o the fallest exient permitted by the General Carporation Law &f
the State of Delaware,

b Any repeal o modification of Avticle 1X of this Amended and Restated

Certificate of fncorporation by the stockholders of the Corporation o by an amendmeny
1 the Delaware Genpral Corporvtion Law shall not adversely alfect any 1 sght o

¢ p:m_’ chion existing at the time of such repeal or modification with respect 1o any acts of

omissions UL(,LH“U‘{L eithir before or after such m{azai or modification ola person serving

Py ay a Diregtor prior o or gt the time of such repeal or modification.

*‘ XL Exceptas otherwisg pmm:icd figrein, the Cenporation reserves the right

';f amend, wbier, change o repeal any provision contained in this Amended and Rr‘stased

g Certificate of Incorporation, in the mannér now or bereafter prasenbed by statute, and all

® rights conferred upon stockholders Hereln are granted subject fo fhis reservation.

P
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