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SUBMISSION TYPE; CORRECTIVE ASSIGNMENT

Corrective Assignment to correct the Assignee by omitting Ikaria Holdings, Inc.
NATURE OF CONVEYANCE:; as Assignee previously recorded on Reel 029129 Frame 0001, Assignor(s)
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Phone: (617) 542-5070
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Correspondent Name: Janis K. Fraser
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CHANGE OF NAME

CONVEYING FARTY DATA

I - Name

|Ikariz Holdings, Inc,

} mmmmmmmm Ex¢cution Date A
05/07/2010 o

RECEIVING PARTY DATA

rﬁamc: {Ikaria Holdings, Inc.

rScreet Address: E} Route 173

icim: e

s AW A 5 rron

{State/Country: wWINEW TERSEV ™

[Postal Code: 08809

[Name: \lkaria. Ine.

fStrect Address: I(S Route 173

[City: - |Clinton .
[State/Country:  [NEWJERSEY

[Postal Code: 08809
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FROPERTY NUMBERS Total: 1

I Propertyﬁh;i“;-pe {

Number

prplication Number: I 13651660

CORRESPONDENCE DATA

Fax Number: B777697945
Phone: (617) 542-5070
Email: apsi@lr.com

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will

be sent via US Muil,
Corrcspondent Name:  Janis K. Fraser
Address Line I:

FISH & RICHARDSON P.C.
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Address Line 2: P.OROX 1022
Address Line 4; MINNEAPOLIS, MINNESOTA  55440-1022
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ATTORNEY DOCKET NUMBER: | 26047-0003007

f NAME OF SUBMITTER: Nancy Bechet
Signature; /Nancy Bechet/

Date: 1071572012

v ey

Total Attachments: 76
source=changeofhamedpagel tif
source=chanpeofhameftpage? tif
source=changeofnamefpage tif
source=changeothamedpaged tif
source=changeofhamedipages Lif
source=changeo fame#page6.tif
source=changeofmamcépage7 tif
source=changeofnametipages. il
source=changeofnamedpaged.tif
source=changeofhamefipage10.1{
source=changeomamefipage! | tif
source=changeofnamedipage] 2.1if
source=changeofhame#page13.tif
source=changeofnamef page 1 4.41f
source=changeofnamefpagel 5.0
source=changeofnamefpagel 6.4f
source=changeofhame#pagel 7.4l
source=changeofhamedpage ] §.4if
source=changeofmamedpapel 9.09f
source=changeofnamedpage20 tif
source=changeofhame#ipage? | tif
source=changeofhame#page2 2.ti{
source=changeofmamedpage23.0if
source=changeomame#ipage2d tif
source=changeofname#page25.tif
source=changeofhamedfpape2 6.4
source=changeothamedpage2 7.uf
source~changeolnamefipage2 8.1
source=changeofnamedpage29.tif
sowree~changeo mame#paged (.t
source=changeo hamedpage3 1.tif
source=changeofnamedpage32.tif
source=changeofhame#paged 3.uf
source=changenfoamedipage3 4 1if
source=changeofname#paged 5.tif
source=changeofnametpaged 6.1
source=changeofnamedpage3 7 4if
source=changeofname#page3 8.1if
source~changeolnamedpage3 9.tif
source=changeolnamedpaged 0101

PATENT
REEL: 029664 FRAME: 0729



JAN. 172013 §:58AM  (2) -FISHERICHARDSON_6175426906 NO. 1208—F. 6

source=changeo fname#paged 1 tif
source=changeofname#tpaged 2 tif
source~changeofnamedpaged3.tif
sourcechangeofname#pagedd tif
source-changeofname#paged 5.tif
source=changeofname#paged 6.1if
source=changeofname#paged 7.tif
source=changeofname#pagcd §.tif
source=changeofname#paged tif
sourcesschangeotnamedtpapes0.tif
source=changeotname#pages | tif
source=changeofname#page52.tif
source=changeofnameipages3.tif
source=changeolname#pages4.tif
source=changeofname#pages5.tif
source=changeofname#papes6.tif
source=changeofname#pages 7,11
source—changeofname#page58.tif
source=chanpeotname#ipage59.tif
sources=changeofname#page60.tif
source=changeofnamedpage6 1.tif
sourceschangeotnamolipages 2 tif
sources changeofnametipage6s.if
source=changcofname#page64.tif
source=changcofhame#ipage65.tif
source=changeofhamefpage6 6. il
source=changcothame#page67.tif
source=changeofnamedpage6s.iif
source=chungeofhamecipage69.1if
source-changeofname#page70.tif
source=changeo ame#page71 tif
source=changeomame#page?2.1if
source=changeo name#page?3 tif
source=changeoMmamewpage74.tif
source=changeofname#page?s.tif
source=changeo namedpuge76.tif

RECEIPT INFORMATION

EPAS ID: PATZ2133079
Receipt Date: 10/15/2012
Fee Amount: 540

PATENT
REEL: 029664 FRAME: 0730



JAN 17,2013 §:H8AM (2) -FISH&RICHARDSON_6175428906 NO. 12067 P 9 B

. Delaware ... .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "IKARIA HOLDINGS, INC.",
CHANGING ITS NAME FROM "IKARIA HOLDINGS, INC." TQ "IKARIA,
INC.", FILED IN THIS QFFICE ON THE SEVENTHE DAY OF MAY, A.D.
2010, AT 12:36 Q'CLOCK P.M,

A FILED COPY QF THIS CERTIFPICATE HAS DEEN FORWARDED 70 THE
NEW CASTLE COUNTY RECORDER OF DEEDS,

SN ESO

Jefiey W, Dullock, Seciotory of Staly
AUTHENTNCATION: 7978373

4196771 8100
o 100477026

Tou may veraly this cestilicetw online
at cory. delavaro, gov/authves. shbul

DATE: 05-07-10
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State of Delsvare
- Sacre of suggm
VI ILON
Doliverad 12:42 FM 090973010

SRV 100475626 © 4396774 Fis
RESTATED
CERTIFICATE OF INCORPORATION
OF
IKARIA HOLDINGS, INC.

(Qriginally incorporated as ITL Noldings, Inc. on August 18, 2006)

ARTICLE |
NAME

The name of the Corporation is Ikarie, inc. (the “Corporation™).

ARTICLE Il
REGISTERED OFFICE AND AGENT

The address of the Comporation’s registered ofMice in the State of Delaware is
Corporation Service Company, 2711 Centerville Road, Suile 400, City of Wilmington 19808,
County of New Castle. The name of its registered agent at such address is Corporation Service
Company.

ARTICLE I
PURPOSE

The purpose of the Corporation is to engage in any lawliul act or actjvi ty for
which corporations may be organized under the Deluware General Comoration Law (the

“DGCL").

ARTICLE IV
CAPITAL STOCK

The total number of shares of all classes of capital stock which the Corporation
shall have nuthorily lo issue is two hundred thirteen million, four hundred two thousand, six
hundred (213,402,600) shares, ol which:

One hundred twenty five million (125,000,000) shares, par value
$0.01 per share, shall be shores of common stock, of which one hundred ten
million (110,000,000) shares shall be designated “Voting Common Stock™ (the
“Voling_Common_8tock™ and fifteen million (15,000,000) shares shall be
designated Non-Votmg Common Stock” (the “Non-Voting Common Stock™); und

Eighty-eight million, four hundred two thousand, six hundred
(88,402,600) shures, par value $0.01 per share, shall be shares of preferved stock
(the “Preferred_Siock™), of which cleven million, four hundred twenty-one
thousand, three hundred (11,421,300) shares shall be designated “Scrics A
Convertible Preferred Stock™, seventy-six million, ninc hundred cighty thousand,
nine hundred (76.980.900) shares shall be designated “Series B Convertible
Preferred Stock™ one hundred (100) shares Shall be designated "Series C-1 Non-
Convertible Preferred Stock™ onc hundred (100) shares shall be designated
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“Series C-2 Non-Convertible Preferred Stock™; one hundred (100) shares shall be
designated “Serics C-3 Nan-Convertible Preferred Stock™; and one hundred (100)
shares shall be designoted “Serics C-4 Non-Convertible Preferred Stock™.

, ARTICLE V
VOTING COMMON STOCK

SECTION 1. GENERAL.

Except as otherwise required by law or as expressly provided in this Centificate of
Incorporation, cach shure of Voting Common Stock shall have the same powers, rights and
privileges and shall rank equally. share ratably and be identical in all respects as to all manters,
with each other share of Voting Common Stock and with each share of Non-Voting Common
Stock.

SECTION 2. DIVIDENDS,

(@) Subject 1o the rights of the holders of Preferred Stock and to the other
provisions of this Certificatc of Incorporation, holders of Voting Common Stock and Non-
Vating Common Stock shall be entitled 1o receive cqually, on a per share basis, such dividends
and other distributions in cash, securities or other property of the Corporation as may be declared
thereon by the Board of Directors from time to time out of assels or funds of the Corporation
legally available thercfor.

{b)  The Corporation shall not effect a subdivision, combination or
reclassification of the outstanding shares of Voting Cominion Stock into a greater or lesser
number of shares of Voting Cominon Stock unless a comparable adjustment is at the same time
being made to the Non-Voting Common Stock.

SECTION 3. VOTING RIGHTS.

At every annual or special meeting of stockholders of the Corporation, each
hokler of Voting Common Stock shall be entitled 1o cast one vote for cach share of Voling
Common Stock standing in such holder's name on the stock trunsfer records of the Compotation;
provided, however, that, except as otherwise required by law, holders of Voling Common S1ock,
as such, shall not be entitled 10 vote on any amendment to this Certificate of Incorporation
(including any certificate of designation relating (o any serics of Preferred Stock) that relates
solely to the terms of one or more oulstanding series of Preferred Stock if the holders of such
affected series are entitled 10 vote thereon, cither scparately or togather with the holders of one or
more other such series, pursuant to this Cenificate of Incorporation (including pursuant to any
certificate of designation relating to any serics of Preferred Stock),

ARTICLE Vi
NON-VQTING COMMON STOCK
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SECTION 1, GENERAL,

Except as otherwise required by law or as expressly provided in this Certificalc of
Incorporation, each shar¢ of Non-Voling Common Stock shall have the same powers, rights and
privileges and shall rank equally, sharg rutably and be identica] in all respects as to all matters,
withkcach other share or Non-Voting Cammon Stock and with each share of Voliag Common
Stock.

SECTION 2, DIVIDENDS.

Subject to the rights of the holders of Preferred Stack and to the other provisions
ol this Certificate of Incorporation, holders of Non-Voling Common Stock and Voting Common
Stock shall be entitled (o receive cqually, on a per share basis, such dividends and other
distributions in cash, securilies or olher property of the Corporation as may be declured thercon
by the Board of Directors from time 1o lime out of assets or tunds of the Corporation lcgally
available therefor,

SECTION 3. VOTING RIGIHTS,

The holders of Non-Voting Common Stock shall not he entitted to any voting
rights except s required by law,

SECTION 4. CONVERSION,

(8)  Inthe event there shall occur an Initial Public Ofering, then, immcdiately
prior to the consummation of the Initial Public Offering, without any further action by the
Corporation or the holders of shares of Non-Voting Common Stock, cach oulslanding sharc of
Non-Voting Common Stock shall sutomalically be converted into one fully paid and non-
assessable share of Voting Common Stock.

(b)  The Corporation shall ot all times reserve and keep available, free from
licns, charges and security interests and not subject to any preemptive rights, for issuance upon
conversion of the Non-Voting Common Stock, such number ol'ils authorized bul unissued shares
ol Voting Common Stock us will be sufficient to permit the conversion of all outstanding shares
of Non-Voting Common Stovk, and shall take or cause 1o be taken ull action required (0 ingrense
the nuthorized number of shaves of Voting Common Stock if neeessary to permit the conversion
of all outstanding sharcs of Nan-Voting Common Stock and to ensurc that the shares of Voting
Common Stock may be issued without violation of any applicable law or regulation or of any
requirement of any securilies exchange or inter-dealer quotation system on which the shares of
Voling Common Stock muy be listed or traded.

(¢} The Corporation shall not effect n subdivision, combination or
reclassification of the outstanding shares of Non-Voting Common Stock into a greater or lesser
number of shares of Non-Voting Common Stock unless a comparable adjusiment is at the same
time being made 0 the Vating Common $tock.

PATENT
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ARTICLE vII
PREFERKRED STOCK

The Boord of Directors is authorized, subjevt to limitutions prescribed by law, 1o
provide by resolution or resolutions for the issuance of shares of Preferred Stock in onc or more
serics, o establish the number of shares to be included in cach such series, and to fix the voting
powers (il nny), designations, powers, preferences, and relative, participating, oplional or other
vights, if any, of the shares of each such serius, and any qualifications, limitations or restrictions
thereof. The rights, preferences and restrictions granted 1o and imposcd on the Series A
Convertible Preferred Stock, par value $0.01 per share (“Series A Preferred Stock™), and the
Scrics B Convertible Preferred Stock, par vatue $0.01 per share (“Series B Preferred Stock™) are
stt forth below in Articles VIl and 1X, respectively, The rights, preferences and restrictions
granted to and imposed on Ihe Series C-1 Non-Convertible Preferred Stock, par value $0.01 per
share (“C-I Preferred™), the Scries C-2 Non-Convertible Preferred Stock, par value $0.01 per
share (*C-2 Preferred™), the Serics C-3 Non-Convertible Preferred Stock, par value $0.01 per
share (“C-3 Preferred™), and the Series C-4 Non-Convertible Preforred Stack, par value $0.01 per
share (“C-4 Preferred™ and, together with the C-1 Preferred, C-2 Preferred and C-3 Preferred,
“Series C Preferred Slock™) are st forth below in Article X,

ARTICLE VIl
SERIES A PREFERRED $TOCK

SECTION 1. RANK,

The Series A Preferred Stock shall, with respect 1o (i) payment of dividends and
distributions and (ii) rights upon any Liquidation (each of clauses (i) and (ji), an “Altribute™),
rank (i) senior Lo all securities that are Junior Securities with respeet 1o such Autribute, (if) on g
parity with al) sccurities that are Parity Securitics with respecet to such Attribute and (iii) junior to
all securities that ure Senior Securities with respect 1o such Altribule. The Serics A Preferred
Stock shall rank on a parity with the Series B Preferred Stock and the Cominen Slock with
respect to dividends and distributions and shall rank junior to the Serics B Preferred Stock but
senior to the Series C Preferred Slock and the Common Stock with respect to rights upon uny
Liquidation,

SECTION 2. DIVIDENDS AND DISTRIBUTIONS.

(@) Nodividends shall be paid, and no ather distribution shall be made, on or
with respect to the Common Stack unless and until the holders of the Series A Preferred Stock as
of the record date established by the Board of Directors for such dividend or distribution on the
Common $tock shall be paid, out of funds Jegally available therefor, dividends in an EMOUt
(wheiher in the form of cash, sccurilies or other property) equal to the amoun! (und in the form)
of the dividends or distribution that such holder would have received had the Serics A Preferred
Stock been convented into Voting Common Stock immediately prior to the record date of such
dividend or diswribution on the Common Stock: provided, however, that if the Corporation
declares and pays a dividend or mukes a distribution on the Common Stock consisting in whole
or in part of Common Stock or Conventible Securities, then no such dividend or distﬁbutio_n shall
be payable in respect of the Series A Preterred Stock on account of the portion ol such dividend

4
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- or distribution on the Common Stock payable in Common Stock or Convertible Securities, to the
cxtent that an onti-dilution adjustment under Section 6(b)(i) of this Atticle VIII is required to be
made nnd is made in connection with such dividend or distribution, Any such dividends or
distribution shafl be payable on the same payment date os the payment date for (end otherwisc on
the same payment terms as for) the dividends or distribution on the Common Stock established
by the Board of Dirculors.

(b)  No dividends shall be paid, and no other distribution shall be madc, on or
with respect o the Serivs B Prefenred Stock (other than dividends declared and paid or
distributions mude by reason of o dividend or distribution with respeet to the Common Stock,
which shall be govemned by Section 2(a) ol this Article V1l and other than dividends and
distributions payable in sharcs of Serics B Preferred Stock, which shall be governed by the
proviso below) unless and until the holders of the Series A Preferred Stock as of the record date
established by the Board of Directors for such dividend or distribution on the Scries B Preferred
Stock shall be paid, out of funds legally availabie therefor, dividends in respecl of each share of
Series A Preferred Stock in an amount (whether in the form of cash, securitics or other property)
equal Lo the amount (and in the form) of the dividends paid or distribution made with respect 1o o
share of the Series B Preferred Stock; provided, however, that if the Corporation declares and
pays 4 dividend or makes a distribution on the Series B Preferred Stock consisting in whole or in
pant of' Common Stock or Convertible Securities, then no such dividend or distribution shall be
payable in respect of the Series A Preferred Stock on account of the portion of such dividend or
distribution on the Serics B Preferred Stock payable in Commion Stock or Convertible Securities,
to the extent that an anti-dilution adjustment under Section 6(b)(i) of this Article V111 is required
to be made and is made in connection with such dividend or distribution. Any such dividends or
distribution shall he payablc on the same payment date as the payment date for (and otherwisc on
the sanie payment tenm as for) the dividends or distribution on the Series B Preferved Stock
established by the Board of Directors.

(¢) I, after the Issuance Date, the Series A Preferred Stock or the Serics B
Preferred Stock is subdivided, combined or reclassified into a greater or lesser number of shurcs
without a corresponding aclion being taken with respect to the other series of Preferred Stock,
then any dividend or distribution payable with respeet 10 the Series A Preferred Stock by reason
of'a dividend or disiribution poyable with respect fo the Series B Preferred Stock shal] be
appropriately adjusied.

SECTION 3, REDEMPTION,

The Corporation shall have no right to redeein any shates of Series A Preferred
Stack, nor shall any holder thereof have the right 1o require the Corporation 1o redeem any such
shares.

SECTION 4. LIQUIDATION, DISSOLUTION OR WINDING UP.

(a) In the event the Corporation shall (i) commence & voluntary ease under the
federal bankrupicy laws or any other applicable federal or state bankrupicy, insolvency or similar
faw, (ii) consent to the entry of an order for relief in an involuntary case under any law
referenced in clause (i) above or consent 10 the appointment of a receiver, liquidator, assignec,

3
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custodian, trustee, or other similar official, of the Corporation ar of any substantial part of its
property, (iii) make a general nssignment for the benefit of its creditors, {iv) admit in writing its
inability to pay its debts generally as they become due, (v) have a court of competent jurisdiction
enter an order or decree, which has not been withdrawn, dismissed or reversed, that is for relief
against the Corporation in an involuntary case under any law referenced in clause (i) above or to
appoint a receiver, liquidator, assi gnee, custodian, trustee, or other similar official, of the
Corporation or of any substantial part of its property, and any such order or decree remains
unstayed und in effect for 60 consecutive days, or (vi) otherwise liquidate, dissolve or wind up
(any such event, together with any event described in the final sentence of this Section 4(a), but
subject to the proviso therein, a * Agquidalion"), cach holder of shares of Series A Preferred Stock
shall be entitled to reccive out of assets of the Corporation available for distribution to its
stockholders, in preference to an y distribution (o holders of securities thal are Junior Secunties
wilh respect (o a Liguidation, an amount of cash with respect to each share of Serjes A Preferred
Stock held by such holder equal 10 the Liquidation Preference. For purposes of this Certificate
of Incorporation, the sale, conveyance, exchange, lease, transfer or other disposition of all or
substantially all of the property or assets of the Corporation or the consolidation or merger of the
Corporation with or into one or more other entitics (other than a whally owned Subsidiary of the
Corporation) shall be deemed to be a Liquidation; provided that any transaction in which the
stockholders of the Corporation i mmediately prior to such transaclion own shares Fepresenting
more than 50% of the voling power of the outstanding shares of the surviving or acquiring
corporation following the transaction (taking into account only capital stock of the Corporation
held by such stockholders prior to the transaction) shall not deemed (o be a Liquidation,

(b)  No payment of the Liquidation Preforence shall be made with respect to
any share of Series A Preferred Stock uniess and until the fiquidation preferences payable with
respect to the Series B Preferred Stock and any other securities that are Senior Securities with
respect to payments upon a Liquidation shall have been paid in full. No full preferential
payment on account of any Liquidation shall be made with respect to any class of securities that
are Parity Securities with respeet to payments upon a Liquidation unless the Liquidation
Preference in respect of cach share of Serics A Preferred Stock shall likewise be paid at the same
lime in conneclion with such Liquidation, If; upon any Liquidation, afier the distribution of the
liquidation preferences to any sceurities that are Senior Securities with respect to payments upon
a Liquidation, the asscts of the Corporation are not sufficient to pay in full the Liquidation
Preference payable with respect to all of the outstanding shares of Series A Preferred Stock and
the full iquidation payments payable with Tespect to any outstanding sceurities that are Parity
Securities with respect to payments upon @ Liquidation, then such shares of Series A Preferred
Stock and such Parity Securities shall share ratably in such distribution of assets in accordance
with the full respective preferential payments that would be payabic on such shares of Series A
Preferred Stock and such Parity Sceurities if alt amounts payable thereon were payable in full.

(¢)  Aller the payment 1o the holders of shares of the Series A Preferred Stock
of'the full amount of any liquidating distribution to which they are entitled under this Section 4,
the holders of'the Series A Preferred Stock as such shall have no right or claim to any of the
remaining assets or the Corporation.

(d)  Without limiting the voting rights of any holder of Series A I"rcfcned
Stock, the holders of shares of the Series A Preferred Stock shall be entitled 1o receive at leasy 10
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Business Days prior written notice of any Liquidation, and may convert their Scrics A Preferved
Stock al any time prior 1o uny such Liquidation in accordance with Section 6 of this Article VIII.

SECTION 5. VOTING RIGHTS.

(@  General. Each holder of Scries A Preferred Stock shall have full voting
rights and powers, and shall be entitled 10 vole on all matters put to a vote or consent of
stockholders of the Corporation, with each share of Series A Preferred Stock having the number
of votes equal to the number of shares of Vot ing Common Stock into which such share of Serics
A Preferred Stock could be converted in accordance with Section 6 of this Article VIN 8s of the
record date for (he vote or consent which is being taken. The holders of the Series A Preferred
Slock, the holders of the Series B Preferred Stock and the holders of Voting Common Stock {und
any other class or serics of capital stock entitled 10 vote together with the Voting Common
Stock) shall vote together as a single class on all matters submitted to a vote of the stockholders
of the Corporation, excepl as required by law or by the Certificate of Incorporation or by any
certificate of designalions of the Corporation from time to time in effect. Holders of Series A
Preferred Stock shall be entitled to notice of all stockholders meetings in accordance with the
pracedures set forth in the Corporation’s bylaws.

(b Voting With Respeel to Certain Matlers. In addition to any matters
requiring a separale vute of the Series A Preferred Stock under applicable law, the Corporation
shall not, without the prior written consent or approval of the holders of more than 50% of the
issued and outstanding shares of Series A Preferred Stock. voting as @ single class:

(1} amend, repeal, or change the rights, prefercnces or privileges of the
shares of Series A Preferred Stock (as in effect on the Issuance Date) in any manner that would
affect adversely the shares of Series A Preferred Siock in a manner different from the effect on
shares of the other classes or series of capilal stock of the Corporation (including maintaining the
seniority of the Series A Preferred Stock over certain other ¢lasses or serics of capital stock of
the Corporation, as sef forth in the last sentence of Scelion 1 of this Article VIII as in effect on
the Issuance Date); or

() increase or decrease (other than by conversion of the Serics A
Preferred Stock into Voting Common Stock) the total number of authorized shares of Serics A
Preferred Siock,

(c)  Number of Votes Per Share. In connection with any right to vote as a
single class pursuant to Scction 5(b) of this Aticle V111, each holder of shares of Series A
Preferred Stock shall have one vole for cach share held,

SECTION 6. CONVERSION,

{(a) Teons of Copversion.

(i) Optional Conversion, Each share of Series A Preferred Stock shall
be convertible, at the opiion of the holder thereof, at any time, and from time 10 time, on the
terms and conditions set forth in this Section 6, into o number of tully paid and non-assessable
shares of Voting Comman Stock equal to the quotient obtained by dividing (x) the Stated Value
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by (¥) the Conversion Price in effect on the date of such conversion, In addition, upon such
conversion, the Corporation shall Pay 10 the holder of any shares of Serics A Preferred Stock
being converted, out of funds legully available therefor, an amount in cash wuul 10 any declared
but unpaid dividends on the shares ol Series A Preferred Slock surrendered for conversion for
which the record date is a date prior to the date on which the conversion is effective pursuant to
Section 6(e)(ii) of this Article V111

‘ () Automatic Conversion Upon Initial Public Offering. In the cvent
of an automatic conversion of the Senies B Preferred Stock pursuant 10 Section 6(a)(ii) of
Atticle IX, then, concurrently with and effective upon such conversion of the Series B Preferred
Stock, without any further action by the Corporation or the holders of shares of Series A
Preferred Stock, each then outstunding share of Serics A Preferred Stock shall alomaltically he
converted into a nuimber of fully poid and non-nssessable shares of Voting Common Stock cqual
to the quotien! ubtained by dividing (x) the Stated Value by (y) the Conversion Price in effect on
the date of such conversion, In addition, upon such conversion, the Corporation shall pay to
cach holder of any sharcs of Series A Preferred Stock so converted, out of funds legally available
therefor, an amount in cash equal 1o any deelared but unpaid dividends on the shares of Series A
Preferred Stock so converted for which the record date is a date prior 1o the date on which the
Initial Public Offering is consummated, The Corporation shall give cuch holder of Series A
Preferred Siock written notice of the results of the vole referred to in Section 6{a)ii) of
Article IX within five Business Days afier the date the vole is wken,

(b)  Adiustment of Conversion Price. The Conversion Price shall be subject to
adjustment from time to time os follows:

(i) Stock Dividends, Splits, ete. In case the Corporation shall, at any
time or from time to time after the Issnance Date, (A) declare a dividend or make a distribution
on the outstanding sharcs of Common Siock or Convertible Securitics, in either case, in shares of
Common Stock, or (B) elfect a subdivision, combination or reclassification of the oulstanding
shares of Common Stock into a greater or lesser number of shares of Common Stock (without a
comparable adjustiment being made (o the Series A Preferred Stogk), then, and in each such case,
the Conversion Price in effect immediately prior to such event o the record dute therefor,
whichever is carlier, shall be adjusted by multiplying such Conversion Price by a fraction of
which (x) the numerator is the number of shures of Common Stock that were outstanding (as
determined in accordance with Section 6(b)(vi) of this Article VIII) immediately prior to such
cvent and (y) the denominalor is the number of shares of Common Stock outstanding (as
determined in aecordance with Scelion 6(b){vi) of this Article VIII) immediately after such
event. An adjustment made pursuant to this Section 6(b)(i) shall become effective (x) in the case
of any such dividend or distribution, immediately after the close of business on the date for the
determination of holders of shares of Common Stock entitled lo receive such dividend or
distribution, or (y) in the case ol any such subdivision, combination or reclussification, at the
¢lose of business on the day vpon which such corporate aclion becomes effective.

(i) Issuances of Additional Shares. In casc the Corporation shall a1
any time or {fom fime to time afier the Issuance Date issuc any Common Stock or Conventible
Securities (collectively, “Additiony) Shores™) without consideration or for 2 considcration per
share (or having a conversion, exchange or exercise price per sharc) less than the Conversion
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Price in effect immediately prior to such issuance, then, and in each such case, the Conversion
Price in effect immediately prior 1o such issuance sholl be reduced to an amount determined by
multiplying the Conversion Price in effect immediately prior to such issuance by a fraction of
which (x) the numerator is the sum of (i) the product of (A) the number of shares of Common
Stock oulstanding (us determined in accordance with Section 6(b)(vi) of this Article VI
immediately prior to such issuance multiplied by (B) the Conversion Price in effect immediatcly
prior o such issuance and (i) the aggragate consideration received by the Corporation for the
total number of shares of Common Siock so issued (or, in the casc of Convertible Securities, (he
ageregate consideration received by the Corporation for the total amount of Convertible
Secunities so issued plus the uggregale consideration receivable by the Corporation for the
Common Stock into or for which the Convertible Securities are convertible, exercisable or
exchangeable), and (y) the denominator is the product of (i) the sum of (A) the 1otal number of
shares of Common Stock outstanding (as determined in accordance with Section 6(b)vi) of this
Article VIIT) immediately prior to such issuance and (B) the number of additional shares of
Comman Stock sa issued (or into or for which the Convertible Sceurities may be converted,
exercised or exchenged), multiplied by (ii) the Conversion Price in cffect immediately prior to
such issuance. An adjusiment made pursuant to this Scetion 6(b)(ii) shall be made on the next
Business Day following the date on which any such issuance is made and shall be effective
retroactively to the close of business on the date of such issuance, Notwilhstanding the
foregoing, no adjustment shall be made pursuant to this Section 6(b)(ii) in conncclion with any
Excluded Issuances.

(iii)  Gencral, For the purposes of any adjustment of the Conversion
Price pursuant to Section 6(b)(i7) of this Article VIII, the following provisions shall be
applicable:

(1} In the case of the issuance of Common Stock or
Convertible Securities for cash in a public offering or private placement, the agprepatc
consideration shall be deemed 1o be the amount of cash paid before deducting any discounts,
commissions or placement lees payable by the Corporation to any underwriter or placement
agent in connection with the issuance thereof

(2)  Inthe case of the issuance of Common Stock !‘onj a
consideration in whole or in part other than cash, the value of the non-cash consideration
received shall be the Fair Market Valee of such non-cash consideration.

. (3)  Subparagraph {2) notwithstanding, in the case of the
issuance of Additional Shares to the owners of the non-surviving cniily in connection with any
merger in which the Corporation is the surviving corporation, the amount of consideration
therefor shall he deemed (o be the Fair Market Value of such pottion of the nct asscts and
buginess of the non-surviving entity as is auributable to such Additional Sharcs.

(4)  IfComimon Stock is sold as a unil with other securities, }hu
apgregate consideration received for such Common Stock shall be deemed to be net of the Fair
Market Value of such other securitics.

(5)  In the cose of the issuanee of Convertible Securities:
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(A)  The aggrepate maximum number of shares of
Common Stock {as set forth in the instruments relating thorcto, without regard to any provision
contained therein for a subsequent reduction of such number) deliverable upon conversion of or
in exchange for, or upon the exercise of, such Convertible Securitics and subsequent conversion,
cxchange or exercise thereof shall be deemed to have been issued at the time such Convertible
Securities werc issued and for a consideration equal to the consideration received by the
Comoration for any such Convertible Securities, plus the minimum amount of consideration {03
set forth in the instraments relating thereto, withoot regard to any provision contained therein for
a subsequen! increase of consideration), if any. to be reccived by the Corporation upon the
conversion, exereise or exchange of such Convertible Securitics; provided, however, that if in the
casc of Convertible Securities, the minimum amount of such consideration cannot be ascertained,
butis a function of anti-dilution or similar protective clauses, the Corporation shall be deemed 10
receive the minimum amount of consideration without reference to such clouse;

(B)  With respect to any Convertible Sccuritics issued
afier the Isswance Date for which an adjustment 10 the Conversion Price previously has becn
made pursuant to Scction 6(b)ii) of this Article VIII, upon any increase in the number of shares
of Commen Stock deliverable upon exercise, conversion or exchunge of, or o decrease in the
exercise price of, such Convertible Sccurities other than a chunge resulting from the anti-dilution
provisions thereof, the applicable Conversion Price shall forthwith be readjusted reiroactively to
give effect (o such increasc or decrease;

(C)  With respect to any Convertible Securitics issued
after the Issuance Date for which an adjustment to the Conversion Price has previously not been
made pursuant lo Scction 6{b)(ii) of this Anicle VIII, if there is any increase in the number of
shares of Common Stock deliverable upon exercise, conversion or exchange of, or a decrease in
the exercisc price of, such Convertible Securities other thun a chunge resulting from the anti-
dilution provisions thereol, such Convenible Securitics shal) b treated as if they had been
«ancelled and reissucd and an adjustment 1o the Conversion Price with respect to such deemed
issuance shall be made pursuunt 1o Section 6(b)(ii) of this Article VIII, if applicable;

(D)  With respect to any Convertible Securities issued
prior to the issuance Date, if there is any increase in the number of shares of Common Stock
deliverable upon exercise, conversion or exchange of, or a decrease in the exercise price of, such
Convertible Sccurities other than a change resulting from the anti-dilution provisions thercof,
such Convertible Sceurities shall be treated as if they had been cancelled and reissued and an
adjustment to the Conversion Price with respect to such deemed issuance shall be made pursuant
to Scction 6(b)ii) of this Article V111, if applicable;

(E)  No further adjustment of the Conversion Price
adjusted upon the issuance ot any such Convertible Securities shall be made as a result of the
actual issuunce of Common Stuck upon the exereise, conversion or exchange ol any such
Convertible Securitics; and

(F)  On the expiration or termination of any Convertible

Securilics, the Conversion Price shall forthwith be recaleulated to such Conversion Price as
would have been caleulated had (he adjustiment been made upon the basis of the issuance of only
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the number of shares of Common Stock actually issued upon the exercise, conversion or
exchange of such Convertible Securitivs (but 1uking info account other adjustments (or potential
adjustments) made following Ihe time of issuance of such Convertible Securities),

(v} Righis Distributions. No adjustment of the Conversion Price
pursuant to Scetion 6(b)(ii) of this Article VI shall be made as the result of the adoption of a
plan commonly referred 1o ns a “Stockholders® Rights Plan™ which provides for the issuance of
rights to acquire shares of capital stock of the Corporation upon the occurrence of some event
that is not within the control of the rights holders, or the issuance of rights under such plan;
provided, however, that the issuance of capital stock of the Comoration pursuant to such rights
shall require adjusiment to the Convursion Price pursunat to Scetion 6(b)(ii) of this Article VIII.

(V) Calculaiions, All calculations of the Conversion Price shall be
made to the nearest four decimal places. Anything in Scction 6(b) of this Article VI to the
conlrary notwithstanding. in no event shall the then corrent Conversion Price be increased as a
result ol any calculation made at any time pursuant 10 Section 6(b)ii) of this Article VIIL. No
adjusiment 1o the Conversion Price pursuant 10 Section 6(b) of this Article VI shall be required
unfess such adjusiment would require un incregse or decrease of ot least 1% in the Conversion
Price; provided, however, thal any adjustments which by rcason of this Section 6(b)(v) are not
required to be made shall be carried forward and taken into sccount in any subsequent
sdjustment,

(vi)  Quistanding Shares. The number of shares of Common Stock at
any time outstanding shall include al} shares of Common Stock outstanding at such time and any
shares of Common Stock issuable upon conversion or exercise of or in exchange for any
Convertible Securities 1o (he extent any such Convenible Securities are (i) convertible,
exercisable or exchangeable at such time and (if) convertible, excreisable, or exchangeable at a
price that is less than the Fair Market Value of o share of Common Stock issuable upon such
conversion, exercise or exchange al such time, The number of shares of Common Stock at any
time outstanding shal) not include any shares of Common Stock then owned or held by or for the
account of the Corporation or uny Subsidiary of the Corporation, and the disposition of any
shares owned or held by the Corporation or any Subsidiary of the Corporation to any Person

other than the Corporation or any Subsidiary of the Corporation shall be considered an issuance
or sale of Common Stock.

(vii)  Successive Adjustments. Successive adjustments in the Conversion
Price shall be made, without duplication, whenever any event specilied in Section 6(b)(i) or
Scction 6(b)(ii) of this Article VIII shall oceur.

{¢) Reorganization, Consolidation, Merper, Asset Sale.

(i) Incase of any capital reorganization or reclassification of
outstanding sharcs of Common Stock (other than a reclussification covered by Scetion 6{h) of
this Article VIII), or in case of any consolidation or merger of the Corporation with or into y
anther Person, or in case of any sale, lease, exchange, trans/er, conveyance or other disposition
(other than by way of merger or consolidation) of all or substantiall y all of the Corporation's
assets, on a consolidated basis, in one transaction or a serics of reluted transaclions. 1o any
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Person (including any proup (hat is deemed 1o be a Person) (euch of the foregoing being rcferred
lo as a “Serics A Transaction™). in each case which is cffected in such o manner that the holders
of Common Stock are enlitied 10 receive (cither directly or upon subscquent liquidation) stock ar
other securities or property ( including cash) with respect to or in exchange for Common Stock,
then each sharc of Series A Preferred Swock then outstanding shall thereafier be conventible into.
in lieu of the Voting Common Stock issuable upon such conversion prior to the consummation of
such Series A Transaclion, the kind and amount ol shares of stock and other sceuritics and
property (including cash) rcecivable upon the consummetion of such Series A Transaction by a
holder of that number of shares of Voting Common Stock into which one share of Series A
Preferred Stock was convertible immediatcly prior to (he consummation of such Series A
Transaction (including, on a pro rata basis, the cash, seeurities or property received by holders of
Common Stock in any tender or exchange offer that is a step in such Series A Transaction);
provided that if the Serics A Preferred Stock becomes convertible into property, then such
conversion shall be out of funds legally available therefor: and provided, however, that, in any
Series A transaction where a holder effectuates a conversion pursuant to this Section 6(c), such
holder shall not be entitled 10 receive an y payment ol Liquidation Preference pursuant to

Section 4 of this Article VI (it being understood that where both Section 4 ol this Article Vill
and this Section 6(c) are applicable to a Series A Transaction, the Corporation shall give euch
holder of the Series A Preferred Stock the right to elect whether to receive the Liquidation
Preference pursuant to Scction 4 of this Article Vill or to receive, upon conversion of the

Serics A Preferred Stock, the kind and amount of shares of stock and other securilies and
property referred 1o in the immediately preceding sentence). In any such case, the Corporation
ot the Person formed by the consolidation or resulting from the merger or which acquires such
assets or which acyuires the Corporation's shares. as the case may be, shall moke appropriate
provisions in its cettificate of incorporation or other constituent document and in the definilive
transaction documents relating to the Scries A Transaction us to the nghis and interest thereaftor
of the holder of shares of Series A Preferred Stock, to the end that the provisions set forth herein
(including provisions with respect to changes in and other adjustments of the number of shares of
Voting Common Stock issuable upon conversion of the Serics A Preferred Stock and the
Conversion Price) shall thercafier bo applicable in relation o any shares of stock or other
securities or other property deliverable upon the conversion of the shares of Series A Preferred
Stock, The Corporation shall not effect any such Series A Transaction unless prior to or
simultaneously with the consummation thereof the surviving corporation or purchaser, as the
case may be, shall assume by written instrument the obligation to deliver to cach holder of shares
of Series A Preferred Stock such shares of stock, seeurities or other property as, in accordance
with the foregoing provisions, such holder is entitled to receive, and shall have delivered such
assumption agreement 10 such holder. In case securities or property other than Common Stock
shall be issuable or deliveruble upon conversion as aloresaid, then all references lo Common
Stock in this Section 6 shall be deemed to apply, so far as uppropriate and as nearly as may be, to
such other securities or property, The provisions ol this Scetion 6(c) shall similarly apply to
successive Series A Transactions. The Comoration shall give written notice (o the holders of
Serics A Preforred Stock at Jeast 20 Business Days prior to the dale on which any Series A
Transaction or similar transaction affecting the Corporation shall take place.

(i) Nothing contained in this Section 6(c) shalt limit the rights of '
holders of the Series A Preferred Stock (o conven the Series A Preferred Stock or to votc their
shares of Series A Frefereed Stock in connection with a Series A ‘transaction.
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(d}  Reports, Whenever the number of shares of Voting Common Stock into
which cach share of Serics A Preferred Stock is convertible is adjusted s provided in this
Section 6, the Corporation shall promptly moit to the holders of record of the outstanding shares
of Series A Preferred Stock, at their respective addresses as the same shall appeur in the
Corporation’s transter books, 4 certificate signed by an executive officer of the Corporation
stating that the number of shares of Voling Common Stock into which the shares of Series A
Prelerred Stock ate convertible has been adjusted (setting forth in reasonable detail and
centitying the caleulation of such adjustment), the new mumber of shares of Voting Commaon
Stock (or describing the new stock, securilics, ensh or other property) into which each share of
Series A Preferred Stock is convertible as a resubt of such adjustiment, a brief statement of the
facts requiring such adjustment and when such tdjustment became cffective,

(¢)  Conversion Procedurcs.

(i) The holder of any shares of Series A Preferred Stock may excreise
its right to convert any or all such outstanding shares into shares of Voting Common Stock at any
time by surrendering for such purpuse to the Corporation. al its principal office or at such other
office or agency maintained by the Corporation for thal purpose, a cenificate or certificates
representing the shares of Serics A Preferred Stock 10 be converted. duly endorsed in blank,
sccompanied by a written notice stating that such holder elects to convert all or a specified
number of such shares in accordance with the provisions of this Section 6.

(i) As promptly as practicable, and in any evenl within iwo Business
Days after the surrender of such centificate or certificales and (he receipt of such notice relating
thereto, the Corporation shall deliver or cause to be delivered (x) certificates (which shall bear
legends, i appropriate) registercd in the name of such holder representing the number of shares
of Voting Common Stock to which the holder of shares of Series A Preferred Stock so converted
shall be entitled, (y) if'less than the full number of shares of Series A Preferred Stock cvidenced
by the surrendered centificate or certificates are heing converted, a new certificate or certificates
tor the bumber of shares evidenced by such surrendered centificate or certificates less the number
of shares converted and (z) payment of all amounts to which a hokler is entitled pursuant to
Sections 6(a)(i} and 6(f) of this Article VIII. All shares of Voling Common Slock issuable upon
conversion of the Series A Preferred Siock shull he issued without charge 10 the hoiders of Serics
A Preferred Stock and upon issuance shall be fully paid and non-assessable, free and clear of all
taxes, liens, charges and encumbrances created, in each case, by the Corporation with respect lo
the issuance thercol. Such conversion shall be deemed to have been made at the close of
business on the date of receipt of such notice and of such surrender of the certificate or
curtificates representing the shaves of Serics A Preferred Stock to be converted so that the rights
of the halder thereof as to the shares being converted shall cease except for the right to receive
shares of Voting Common Stock and any payment of amounts due pursuant to Scetions 6(a)(i)
and 6(f) ol this Anticle VIIL, and the Person entitled to receive the shares of Voling Common
Stock shall be treated for abl purposes as having become the tecord holder of such shares of
Voting Common Stock at such time,

(iif)  1l'a conversion of Series A Preferved Siock is to be mtffj': in |
connection with an [nitial Public Offering (subject to the provisions of Scction 6(3);11) of this
Article VIII), a Serics A Transaction or a similar transaction attecting the Corporation (other
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than a tender or cxchange offer). the conversion of any shares of Series A Preferred Stock may,
at the election of the halder thereo!, be conditioned upon the consummation of such transaction,
in which case such conversion shall not be deemed to he effective untit such transaction has been
consummated. In connection with any tender or exchange ofTer for sharcs of Common Stock,
holders of Series A Preferred Stock shull have the right to tender (or submit for cxchange) shares
of Serics A Preferred Stock in such a manner so as (o preserve the stalus of such shares as Series
A Preferred Stock until immediately prior 1o such time as shares of Common Stock are 10 he
purchased (or exchanged) pursuant 1o such offer, at which time that portion of the shares of
Series A Preferred Stock so tendered (or submitted for exchange) which is convertible into the
number of shares of Voling Common Stock to be purchased (or exchanged) pursuant to such
offer shall be automatically converted into the appropriate number of shares of Voling Common
Stock. Any shares of Serics A Preferred Stock not so converted shall be returned to the holder as
Series A Preferred Stock.

(iv)  The Corporation shall not close its buoks against the transfer of
Scries A Preferted Stock or of Voting Common Stock issued or issuable upon conversion of
Series A Preferred Stack in any manner which interferes with the timely conversion of Series A
Preferred Stock.

(v)  Inthe event ol an aulomatic conversion of the Series A Preferred
Stock pursunnt 1o Section 6(u)(ii) ol this Article VIIL, each holder of shares of Series A Preferred
Stock shall surrender for such purpose to the Corporation, al its principal office or ot such other
oftice or agency maintained by the Corporation for that purpose, the certificate or centificates
representing the shares of Serics A Preforred Stock held by such holder, duly endorsed in blank.
As promptly as practicable after the surrender of such certificate or certificates and
consummation of the Initial Public Offering, and, provided that such holder has effected such
surrendor al least [0 Business Days following the receipt by it of the notice referred to in Section
6{a)(i1) of this Anticle V111, in sufMicient time to allow such holder to participate in the Initial
Public Offering, if such holder is participating. the Corporation shall deliver or cause to be
delivered (x) certilicates (which shall bear legends, if appropriate) registered in the name of such
holder representing the number of shares of Voting Commen Stock to which such holder shall be
entitled, and (y) payment of all amounts 1o which such holder is entitled pursuant to Seclions
6{a)(ii) and 6(f) of this Article V111, All shares of Voting Common Stock issuable upon
conversion of the Series A Preferred Stock shull be issued without charge to the holders of Series
A Preferred Stock and upon issuance shall be fully paid and non-assessable, free and clear of al)
taxcs, liens, charges and encumbrances created, in each case, by the Corporation with respect 1o
the issuance thereof. Such conversion shall be deemed to have been made immediately prior to
(but contingent upon) the consummation of the initial Public Offering, so that, upon the
consummation of the Initial Public Ol¥ering, the rights of the holder thereof shall cease exeepl
for the right to receive shares of Voting Common Stock and any payment of amounts due
pursuant lo Sections 6(a)(ii) and 6(1) of this Article V1L, and the Person entitled 10 reccive the
shures of Vating Common Stock shall be treated for all purposes as having become the record
holder ot such shares of Voting Common S$tock al such time,

) Fractional Shares. In connection with the conversion of any shares of
Series A Preferred Stock pursuant to this Section 6, no fractions of shares of Voting Coramon ‘
Stock shall be issued, but in lieu thereot the Corporation shull pay u cash udjustment in respeet of
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such fractional interest in un amount cqual (v such fractional interest mul tiplicd by the Fair
Market Value of a share of Voting Common Stock on the day on which such shares of Series A
Preferred Stock arc deemed 10 have becn converted. If more than one share of Series A
Preferred Stock shall be surrendered for conversion at one time by the same holder, the number
of full shares of Voting Common Stock issuable upon conversion thereof shall be computed on
the basis of the total number of shares of Series A Preferrad Stock so surrendered.

() Reservation of Shares. The Corporation shall at all times reserve and keep
available, Iree trom liens, charges and security intcrests and not subject to any preomptive rights,
(or issuance upon conversion of the Series A Preferred Stock, such number of its authorized but
unissued shares ol Voting Common Stock as will from time 1o time be sufficient 1o permil the
conversion of all outstanding shares of Series A Prefcrred Stock, and shall take or cause to be
tuken all action required to increase the authorized number of shares of Voting Common Stock if
necessary (o permit the conversion of all outstanding shares of Serics A Preferred Stock and to
cnsure that the shares of Voting Common Stock may be issued without violetion of any
applicable law or regulation or of any requirement ol any securities cxchange or inter-dealer
quotation system on which the shares of Voting Common Stock may be listed or traded.

(h)  Cenain Events. I any event occurs as to which the foregoing provisions
of this Section 6 are not strictly applicable or, if strictly applicable, would not, in the good faith
judgment of the Board of Direclors, fairly protect the conversion righis of the Series A Preferred
Stock in accordance wilh the cssential intent and principles of such provisions, then the Board of
Dircctors shall make such adjustments in the application of such provisions, in accordance with
such essential intent and principles, as shall be reasonably necessary, in the good faith opinion of
the Board of Dircetors, to protect such conversion rights as aforesaid, buf in no event shal) any
such adjustment have the effect of increasing the Conversion Price, or otherwise adversely affect
the holders of Serics A Preferred Stock,

SECTION 7. REACQUIRED SHARES.

Any shares of Serics A Preferred Stack converted, purchased or otherwise
acquired by the Corpuration in any manner whatsoever shall have the status of duthorized bul
unissued shares of Preferred Stock of the Corporation, withow designation s Lo series, subject Lo
reissuance by the Board of Directors ay shures off anyone or more serics.

ARTICLE IX
SERIES B PREFERRED $TOCK

SECTION 1. RANK,

The Series B Proferred Stock shall, with respect lo cach Atiribute, rank (i) senior
10 all securities that arc Junior Sccurities with respect to such Attribute, (ii) on a parity with all
securitics that are Parity Securilies with respect to such Attribute and (iii) junior o all securitics
that are Senior Securities with respec to such Atiribute. The Serics B Preferred Stock‘st}all rank
on a parily with the Series A Preferred Stock and the Common Stock with respect 1o dividends
and distributions and shall rank senior o the Serics A Preferred Stock, the Series C Preferred
Stock and the Common Stock with respect to rights upon any Liquidation.
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SECTION 2. DIVIDENDS AND DISTRIBUTIONS.

{3} Nodividends shall be paid, and no other distribution shall be madc, on or
with respect to the Commen Stock unless and uniil the holders of the Series B Preferred Siock as
of the record date established by the Board of Directors for such dividend or distribution on the
Common Stock shall be paid. out of funds legally available therefor, dividends in an amount
(whether in the form or cash, securitics or other property) equal to the amount {and in the form)
of'the dividends or distribution that such holder would have received had the Series B Preferred
Stock been converted into Voling Common Stock immediately prior to the record date of such
dividend or distribution on the Common Stock; provided, however, that if the Corporation
declares and pays o dividend or makes a distribution on the Common Stock consisting in whole
or in part of Common S$tock or Convertible Securities, then no such dividend or distribution shali
be payable in respect of the Series B Preferred Stock on account of the portion of such dividend
or distribution on the Common Stock payable in Common Stock or Convertible Securitics, 1o the
exient that an anti-dilution adjustment under Section 6(b)(i) of this Article 1X is requircd to be
made and is made in conneetion with such dividend or distribution. Any such dividends or
distribution shall be payable on the same payment date as the payment date for (and otherwise on
the same payment terms as for) the dividends or distribution on the Common Stock established
by the Board of Directors.

(b)  Nodividends shall be paid, and no other distribution shall be made, on or
wilh respect to the Series A Preferred Stock (other than dividends declared and paid or
distributions made by reason of a dividend or distribution with respect to the Common Siock,
which shall be governed by Section 2(0) of this Article 1X, and other than dividends and
distributions payable in shares of Series A Preferred Stock, which shall be governcd by the
proviso below) unless and until the holders of the Series B Preferred Stock as of the record date
etablished by the Board of Directors for such dividend or distribution on the Scries A Preferred
Stock shall be paid, out of funds legally availablc therefor, dividends in respect of each share of
Serics B Preferred Stock in an amount (whether in the form of cash, securities or other property)
equal to the amount (and in the form) of the dividends paid or distribution made with respect 1o a
shore of the Series A Preferred Stock; provided, however, that if the Corporation declares and
pays @ dividend or makes a distribution on the Series A Preferred Stock consisting in whole or in
pert of Common Stock or Convertible Sccuritics, then no such dividend or distribution shall be
payable in respect of the Serics B Preferred Stock on account of the portion of such dividend or
distribution on the Serics A Preferred Srock payable in Common Slock or Convertible Securitics,
10 the exient that an anti-dilution adjustment under Section 6(b)(i) of this Article 1X s required to
be made and is made in connection with such dividend or distribution. Any such dividends or
distribution shall be payuble on the same payment dale as the payment date for (and othcrwise on
the sume payment terms us for) the dividends or distribution on the Series A Preferred Stock
established by the Board of Dircctors.

(¢)  [f. afier the Issuance Dale, the Series B Pretferred Stock or the Series A
Preterred Stock is subdivided, combined or reclassified into a greater or lesser number of shares
wilhout a corresponding action being laken with respect {0 the other series of Preforred Stock,
then any dividend or distribution payable with respect 1o the Serics B Preferred Stock by reason
of a dividend or distribution payable with respect to the Series A Preferred Stock shall be
approprintely adjusted.
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SECTION 3. REDEMPTION.

The Corporation shall have no right to redeem nny shares of Series B Preferred
Stock, nor shall any holder thereo! have the right to require the Corporation 1o redeem any such
sharcs,

SECTION 4. LIQUIDATION. DISSOLUTION OR WINDING UP.

(1) In the event of n Liquidation, cach holder of shares of the Serics B
Preferred Stock shall be entitled 10 receive out of assets of the Comporation available for
distribution to its stockholders, in preference to any distribution to holders of securities that are
Junior Securitics with respeet to 2 Liquidation, an amount of cash with respect (o each share of
Series B Preferred Stock held by such holder equal to the Liquidation Preference.

(b)  No payment of the Liquidation Preference shall be made with respuect to
any share of Series B Preferred Stock unless and until the liquidation preferences payable with
raspect to any securities that are Senior Securilies with respect to payments upon a Liquidation
shall have been paid in full, No full preferential payment on account of any Liquidation shall be
made with respect (o any class of seeurities that are Purity Seeurities with respect to payments
upon a Liguidation unless the Liquidation Preference in respect of each share of Series B
Preferred Stock shall likewise be paid at the same time in connection with such Liquidation, If,
upon any Liquidation, afier the distribution of the liquidalion preferences 1o any securities that
are Senior Securities with respect to payments upon a Liquidation, the assets of the Corporation
are not sufticient to pay in full the Liquidation Preference payable with respect 1o ull of the
outstanding shares of Series B Preferred Stock and the full liquidation payments payable with
respect to any outstanding securities that are Parity Securities with respect to payments upon a
Liquidation, then such shares of Series B Preferred Stock and such Parity Sccuritics shall share
ratably in such distribution of asseis in accordance with the full respective preferential payments
that would be payable on such shares of' Series B Preforred Stock and such Parily Securities if all
amounts payable thercon were payable in full.

(¢)  Aler the payment to the holders of shares of the Serics B Preferred Stock
of the full amount of any liquidating distribution to which they are entitled under this Section 4,
the holders of the Series B Preferred Stock os such shall have no right or claim 10 any of the
remaining assets of the Corporation,

(d)  Without limiling the voling rights of any holder of Series B Preferred
Stock, the holders of shares of the Serics B Preferred Stock shall be entitled to receive at least 10
Business Days prior written notice of any Liquidation, and may convert their Scries B Preferred
Stock at any time prior 10 any such Liguidation in accordance with Section 6 of this Article 1X

SECTION 5. VOTING RIGHTS.

() Geperal. Each holder of Series B Preferred Stock shall have full voting
rights and powers, and shall be entitled fo vote on all matiers put to a vote or consent of
stockholders of the Corporation, with each share of Series B Preforred Stock having the number
of votes equal 1o the number of shares of Voting Common Stock into which such share of Series
B Preferred Stock could be converted in aceordance with Section 6 of this Article 1X as of the
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record date for the vote or consent which is being taken, The holders of the Series B Preferred
Stock, the holders of the Series A Preferred Stock und the holders of Voting Common Stock (and
any ofher cluss or serivs of capital stock entitled 1o vote together with the Voting Common
Stock) shall vote together as o single class on all matters submitied 10 4 vote of the stockholders
of the Corporation, except ag required by law or by the Centificate of Incorporation or by any
certiticale of designations of the Corporalion from time to time in effect. Holders of Series B
Preferred Stock shall be entitled to notice of all stockholders meetings in accordance with the
procedures set forth in the Corporation's bylaws.

(b)  Voling With Respect to Centain Matters. In addition to any matters
requiring u separate vote of the Series B Preferred Stock under applicable law, the Corporation
shall not, without the prior writter consent or approval of the holders of more than 50% of the
issued and outstanding shares of Serics B Prefered Stock, voting as a singlc class;

(1)) amend, repeal, or change the rights, preferences or privileges of the
shares of Serics B Preferred Stock (as in effect on the Issuance Dale) in any manner that would
aftect adversely the sharcs of Series I3 Preferred Stock in a manner different from the effect on
shares of the other classes or series of capital stock of the Corporation (including maintaining the
seniority of the Scries I3 Preferred Stock over certain other ¢lasses or series of capital stock of
the Corporation, as set forth in the last sentence of Section | of this Article IX as in effect on the
Issuance Date); or

(i) incredse or decrease (other thun by vonversion of the Serics B
Preferred Stock into Voling Common Stock) the total number of authorized shares of Serics B
Preferred Stock.

{(c) Number of Votes Per Share, In connection with any right 1o vote as o
single class pursuant 1o Section 5(b) of this Article 1X. each holder of shares of Serics B
Preferred Siock shall have one vite for cach share held,

SECTION 6. CONVERSION,
()  Terms of Conyersion.

() Optional Conversion. Each share of Scries B Preferred Stock shall
be convertible, at the option of the holder thereof, at any lime, and from time 1o lime, on the
terms and conditions sct forth in this Scction 6, into a number of fully paid and non-assessable
shares of Voting Common Stock equal 1o the quetient obtained by dividing (x) the Stated Value
by (y) the Conversion Price in eflect on the dole of such conversion. In uddition, upon such
conversion, the Corporation shall pay to the holder of any shares of Scries B Preferred Stock
being converted, out of funds Iegally available therefor, an amount in cash equul to any declared
but unpaid dividends on the shares of Series B Preferved Stock surrendered lor conversion for
which the record date is a date prior to the date on which the conversion is effective pursuant to
Scction 6(c)(ii) of this Article 1X.

(1) Awtomatic Conversion wpon Initiad Public Offering. In the event
there shall oceur an Initial Public Offering, then, at least 30 days prior to the effective date of the
registration statement relating to the initial Public Offering, there shal) be submitted 1o o vote of
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the holders of the Serics B Preferred Stock as 1o whether all of the utstanding shares of Series B
Preferred Stock shall be converted into shares of Voting Common Stock immediately prior to the
consummation of the Initial Public OfTering, 1 the holders of at least 75% of the outstunding
sheres of Series B Preferred Stock vote in favor thereol, then, effective immediately prior to (but
contingent upon) the consumimation of the Iitial Public Offering, without any further action by
the Corporation or the holders of shares of Series B Preferred Stock, each then outslanding share
of Series B Preferred Stock shall automatically be converted into a number of fully paid and non-
assessable shares of Voting Common Stock equal to the quoticnt oblained by dividing (x) the
Stated Valuc by (y) the Convetsion Price in effect on the date of such conversion. In addition,
upon such conversion, the Corporation shall pay to each holder of any shares of Series B
Preferred Stock so converted, out of funds legally available therefor, an amount in cash cqual 1o
any declared bul unpaid dividends on the shares of Series B Prefemed Stock so converted for
which the record dale is a date prior to the date on which the Initial Public Offering is
consummaled. The Corporation shall give cach holder of Serics B Preferred Stock written notice
of the rosults of the vote referred to in this Section 6(n)(ii) within five Business Days afier the
date the vole is taken,

(b)  Adjustment of Conversion Price. The Conversion Price shall be subject to

adjustment from time to time as follows:

() Srock Dividends. Splits, ctc. In case the Corporation shall, at any
time or from time to time after the Jssuance Date, (A) declare a dividend or make a distribution
on the outstanding shares o Common Stock or Convertible Sccuritivs, in either case, in shares of
Common Stock, or (B) eflect a subdivision, combination, consolidation or reclassification of the
outstanding shares of Common Stock into a greater or lesser number of shares of Common Stock
{without u comparable adjustment being made to the Series B Preferred Stock), then, and in cach
such cuse, the Conversion Price in effect immediately prior to such event or the record date
herefor, whichever is carlier, shall be adjusted by multiplying such Conversion Price by a
fraction of which (x) the numcrator is the number of shares of Common Stock that were
oulstanding (as determined in accordance with Section 6(b)(vi) of this Article IX) immediately
prior to such event and (y) the denominator is the number of shares of Commeon Stock
outstanding (as determined in aceordance with Section 6(b)(vi) of this Article IX) immediately
after such event. An adjustment made pursuant to this Section 6(b)(i) shall become effective (x)
in the case of any such dividend or distribution, immediately afier the close of business on the
date for the determination of holders of shares of Common Stock entitled o receive such
dividend or distribution, or (y) in the case ol any such subdivision, combination or
reclassification, at the closc of business on the day upon which such corporate action becomes
effective,

(i) Issuances of Additional Shares, In casc the Corporation shall at
any time or from time to time after the Issunnce Date issue uny Additional Shares without
consideralion or for a consideration per share (or having a conversion, exchange or cxercise price
per share) less than the Conversion Price in effect immediaiely prior to such issuancc, then, and
in each such case, the Conversion Price in effect immediately prior to such issuance shall be
reduced to an amount determined by multiplying the Conversion Price in effect immediately
prior to such issuance by a fraction of which (x) the numeratot is the sum of (i) the product of
(A) the number of shares of Common Stock outstanding (as determincd in accordance with
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Section 6(b)(vi) of this Article I1X) immediately prior to such issuance multiplied by (B) the
Conversion Price in effect immediately prior o such issuance and (ii) the aggrepate
consideration recoived by the Corporation for the fotal number of shares of Common Stock so
issued (or, in the case of Convertible Sccurities, the apgregate consideration received by the
Corporation for the totul amouat of Convertible Securities so issued plus the aggrepate
consideration receivable by the Corparation for the Common Stock into or for which the
Convertible Securities are convertible, exercisable or exchangeablc), and (y) the denominator is
the produet of () the sum of (A) the 1otal number of shares of Commen Stock outstanding (as
determined in accordance with Section 6(b)vi) of this Article 1X) tmmedialely prior to such
issuance and (B) the number of additional shares of Common Stock so issued (or into or for
which the Convertible Securities may be converted, exercised or exchanged), muhiplicd by (ii)
the Conversion Price in effect immediately prior 1o such issuance. An adjustment made pursuant
to this Section 6(b)(ii) shall be made on the next Businesy Day following the date on which any
such issuance is made and shall be cffective retroactively to the close of business on the date of
such issuance, Notwithstanding the foregoing, no adjusiment shall be mude pursuant to this
Scction 6(b)(ii) in connection with any Excluded Issuances.

(iii)  General. For the purposes of uny adjustment of the Conversion
Price pursuant lo Seclion 6{b)(ii) of this Article IX, the following provisions shall be applicable:

(1Y In the case of the issuance of Common Stock or
Convertible Securities for cash in a public offering or private placement, the aggregate
consideration shall be deemed 1o be the amount of cash paid before deducting any discounts,
commissions or placement fecs payable by the Corporation to uny underwriter or placement
Bgent in conncclion with the issuance thereof,

(2} Inthe case of the issuance of Common Stock fora
consideration in whole or in part other than cash, the value of the non-cash consideration
received shall be the Fair Marke! Value of such non-cash consideration.

(3)  Subparugruph (2) notwithstanding, in the case of the
issuance of Additional Shares to the owners of the non-surviving entity in conncction with any
merger in which the Corporation is the surviving corporation, the amount of consideration
therefor shall be deemed to be the Fair Market Value of such porfion of the net assets and
business of the non-surviving entity us is altributable to such Additional Shares.

{4)  If Common Stock is sold as u unit with other securities, the
aggregate consideration reccived for such Common Stock shall be deemed 10 be net of the Fair
Marke! Value of such olher other securities.

(5)  Inthe case of the issuance of Convertible Securities:

(A)  The aggregate maximum number of shares of
Common Stack (as set forth in the insttuments relating thereto, without regard to any p!'ovision
contained therein for a subsequent reduction of such number) detiverable upon conversion of or
in exchange for, or upon the exercise of, such Convertible Sceuritics and subsequent conversion,
exchange or exercise thercol shall be deemed to have been issued at the time such Conventible
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Sccuritics were issued and for a consideration tqual to the considuration reccived by the
Corporation for uny such Convenible Securities, plus the minimum amount of consideration (as
set forth in the instruments relating thereto. without regard 1o any provision contained therein for
a subscquent increase of consideration), if any. to be received by the Corporation upon the
conversion, exercise or exchange of such Convertible Securities; provided. however, that if'in the
case of Convertible Securities, the minimum amount of such consideration cannot be asceriained,
but is a function of anti-dilution or similar prolcctive clauses, the Corporation shall be deemed to
reccive the minimum amount of consideration without reference to such clauge;

(B)  With respect to any Convertible Scourities issued
after the Issuance Date for which an adjustment to the Conversion Price previously has boen
made pursuant to Section 6(b)(ii) of this Article [X, upon any increase in the number of shares of
Common Stock deliverable upon cxercise, conversion or exchange of, or a decrease in the
exercise pricc of, such Convertible Securities olher than g change resulting from the anti-dilution
provisions thereot, the applicable Conversion Price shall forthwith be readjusted retroactively to
give effect to such increase or decrease:

(C)  With respeet o any Convertible Securities issucd
afier the Issuance Date for which an adjustment to the Conversion Price has previousty not been
made pursuant 1o Section 6(b)(ii) of this Article IX, if'there is any increase in the number of
shares of Common Stock deliverable UPOR cxercise, conversion or exchunge of, or a decrease in
the exercise price of, such Conventible Securities other than a change resulting from the antj-
dilution provisions thercof, such Convertible Securities shall be treated as if they had been
cancelled and reissued and on adjustment to the Conversion Price with respect (o such deemed
issuance shall be made pursuant to Section 6(b)(ii) of this Anicle IX, if applicable;

(D) With respect 10 any Convertible Securities issued
prior to the [ssuance Date, if there is any increase in the number of shares of Common Stack
deliverable upon exercise, conversion or exchange of, or & decrease in the exercise price of, such
Convertible Sceurities other than a change resulling from the anti-ditution provisions thereof,
such Convertible Securities shall be treated as if they had been cancelled and reissued and an
adjustment to the Conversion Price with respect to such deemed issuance shall be made pursuamt
to Seetion 6(b)(ii) of this Article IX, if applicable:

(E)  No further adjustment of the Conversion Price
adjusted upon the issuanve of any such Convertible Securitics shall be made as a result of the
actual issuance of Connon Stock upon the exercise, conversion or exchonge of any such
Convertible Securities; and

(F)  On the expiration or termination of any Convertible
Securilies, the Conversion Price shall lorthwith be recalculated to such Conversion Price as
would have becn caleulated had the adjustment been made upon the basis of the issuance of only
the number of shares or Common Stock actually issued upon the exercise, conversion or
exchange of such Convertible Securities (bul wking into account other adjustments (o polential
adjustments) made following the tlime of issuance of sueh Convertible Securitics).

(iv)  Riglis Distribunions. No adjusiment of the Conversion Price
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pursuant to Seclion 6(h)(ii) of this Article IX shall be made as the result of the adoption of a plan
commonly referred to as a “Stockholders® Rights Plan™ which provides for the issuance of rights
10 acquire shares of capital stock of the Corporation upon the occurrence of some event that is
not within the control of the rights holders, or the issuance of rights under such plan; provided,
however, that the issuance of capital stock of the Corporalion pursuant to such rights shal)
require adjustment o the Conversion Price pursuant to Seclion 6(b)(ii) of this Article X,

(v)  Calculations. All calculations of the Conversion Price shall be
made lo the nearest (our decimal places. Anything in Section 6(b) of this Article IX 10 the
contrary notwithstanding, in no event shall the then current Conversion Price be increased us o
result of any calculation made at any time pursvant to Scction 6(b)(ii) of this Article IX. No
adjustment to the Conversion Price pursuant to Section 6(b) of this Article 1X shall be required
unless such adjustment would require an increase or deercase of at least 1% in the Conversion
Price; provided, however, that any adjustments which by reason of this Scetion 6(b)(v) are not
required to be made shall be carricd forward and taken into accounl in any subsequent
adjustment.

(vi)  Quistanding Shares, The number of shares of Common Stock at
any time owtstanding shall include all shares of Common Stock outstanding al such time and any
shares of Comimon Stock issuable upon conversion or exercise of or in exchange for any
Convertible Securitics 1o the extent nny such Conventible Securitics arc (i) convertible,
exercisable or exchangenble at such time and (ii) convertible, exercisable, or exchangeable at a
price (hat is less than the Fair Market Value of a share of Common Stock issuable upon such
conversion, exercise or exchange at such time, ‘The number of shares of Comnion Stock at any
time outstanding shall not include any shares of Common Stock then owned or held by or for the
account of the Corporation or any Subsidiary of the Corporation, and the disposition of any
shares owned or held by the Corporation or any Subsidiary of the Corporation (o any Person
other than the Corporation or uny Subsidiary of the Corporation shall be considered an issuance
or sale of Cormmon Stock.

(vil)  Successive Adjustments. Successive adjusiments in the Conversion
Price shall be made, without duplication, whenever any event specified in Section 6(b)(i) or
Seclion 6(b)(ii) of this Article 1X shall occur.

(¢)  Reorpanization, Copsolidation, Merper, Asset Sale.

() In case of any capital reorganization or reclassification of
outstanding shares ol Common Stock (other than a reclassifieation covered by Section 6(b) of
this Article 1X), or in case of any consolidation or merger of the Corporation with or into another
Person, or in casc of any sale, lease, exchange, transfer, conveyance or olher disposition (other
than by way of merger or consolidation) of all or substantiall y 8l of the Corporation's assots, on
2 consolidated basis. in one transaction or a serics of related (ransuclions, to any Person
(including any group that is deemed 1o be a Person) (each or the foregoing being referred 10 a5 a
“Series B Transaction™), in each case which is effected in such o maoner that the holders of
Common Stock arc entitled to receive (either directly or upon subsequent liquidation) slock or
other securities or property (including cash) with respect to or in exchange for Common Stock,
then each share of Series B Preferred Stock then outstanding shall thereafler be convertible into,
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in liew of the Voting Cominon Stock jssuable upon such conversion prior to the consummation of
such Serics B Transaction, the kind and nmount of shares of slock und other sccurities and
property (including cash) receivable upon the consummation of such Series B Transaction by a
holder of that number of shares of Voting Common Stock into which one shure of Series B
Preferred Stock was convertible immediatel y prior o the consummation of such Series B
Transaction (including, on a pro rata basis, the cush, secorilies or property reccived by holders of
Common Siock in any tender or exchange offer (hat is a step in such Series B Transaction);
provided that if the Series B Preferred Stock becomes convertible into property, then such
conversion shall be out of funds legally available therefor; and provided, further, that, in any
Series B Transaction where a holder elfectualcs a conversion pursuani to this Section 6(c), such
holder shali not be catitled to receive any payment of Liquidation Preference pursuant 1o

Section 4 of this Article IX (it being understood that where both Section 4 of this Article 1X and
this Section 6(c) are applicable to 2 Serics B Transaction, the Corporation shall give each holder
of the Serivs B Preferred Stock the right to clect whether to receive the Liquidation Prefcrence
pursuant 1o Section 4 ol this Article IX or to receive, upon conversion of the Serics B Preferred
Stock, the kind and amount of shares of stock and other securitics and property referred to in the
immediately preceding sentence). In any such case, the Corporation or the Person {ormed by the
consolidation or resulting from the merger or which acquires such ussels or which acquires the
Corporation’s shares, as the case may be. shull make appropriate provisions in its certificate of
incorporation or other constitent document and in the definitive transaction documents relating
to the Series B Transaction as to the rights and interest thereaficer of the holder of shares of Serios
B Preterred Stock, to the end that the provisions set forth herein (including pravisions with
respect fo chunges in and other adjustments of the number of shares of Voting Common Stock
issuable upon conversion of the Series B Preferred Stock and the Conversion Price) shal)
thercafier be applicable in relation to any shares of stock or other sceuritics or other property
deliverable upon the conversion of the shares of Series B Preferred Stock. The Corporation shall
nat effect any such Series B Transaction unless prior to or simuhancously with the
consummation thereof the surviving corporation or purchaser, as the case may be, shall assume
by writéen instrumment the obligation to deliver to each holder of shares ol Series B Preferred
Stock such shares of stock. securities or other property as, in accordance with the forcgoing
provisions, such holder is entitled to receive, and shail have delivered such assumplion
agreement to such holder. In case securitics or property other than Common Stock shall be
issuuble or deliverable upon conversion as aforesaid, theo all references to Common Stock in this
Scetion 6 shall be deemed 10 apply, so (ar vs appropriate and as nearly as may be, to such other
securities or property, The provisions of this Section 6(¢) shall similarly npply lo successive
Series B Transactions. The Corporation shall give wrilien notice (v the holdess of Series 13
Preferred Stack at lcast 20 Business Days prior to the date on which any Series B Transaction or
similar transuction affecting the Corporation shall take place.

(i) Nothing contained in this Section 6( ¢) shall limit the rights of
holders of the Series B Preferred Stock to convent the Serics B Preferred Stock or to vole their
shares of Series B Preferred Stock in connection with a Series B ‘Transaction.

(d)  Repors. Whenever the number of shares ol Voting Common Stock into
which cach share of Series B Preferred Stock is convertible is adjusted as provided in this
Section 6, the Corporation shall promptly mail 1o the holders of record of the outstanding shares
of Series B Preferred Stock. a1 their respeetive addresses as the sume shull appear in the
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Comoration’s transfer books, a centificate signed by an exceutive officer of the Corporation
stating thai the number of shares of Voting Common Stock into which the shares of Series B
Preferred Stock are convertible has been adjusted (setting forth in reasonable detoil and
centifying the calculation of such adjustment), the new number of shares of Voling Common
Stock (or deseribing the new stock, seeurities, cush or other property) into which cach share of
Series B Preferred Stock is convertible as a resull of such adjustment, a brief statcment of the
facts requiring such adjustment ond when such adjustment becume offective.

(e) Conversion Procedures,

(i) The holder of any shares of Scries B Preferred Stock may exercise
its right 1o convert any or al) such outstanding shares into shares of Voling Cominon Stock at any
time by surrendering for such purpose o the Corporation, at its principal office or ar such other
oftiee or agency maintained by the Corporation for that purpose, u centificate or certificates
representing the shares of Series B Preferred Stock 1o be converied, duly endorsed in blank,
accompanied by 2 written nolice stating that such holder elects 1o convert all or a specificd
number of such shares in accordance with the provisions ol this Section 6,

() As promptly as practicable, and in any event within two Business
Days afler the surrender of sueh certificate or contificates and the receipt of such notice reluting
thereto, the Corporation shall deliver or cause 1o be delivered (x) certificates (which shall bear
legends. il uppropriate) regisicred in the name of such holder representing the number of shares
ol Voling Common Stock to which the holder of shares of Serics R Preferred Stock so converted
shall be entitled, (y) it Iess than the full number of shares of Series B Preferred Stock evidenced
by the surrendered certificate or certificates ure being converted, a new certificate or certificates
for the number of shares evidenced by such surrendered cenificale or certificates less the number
of shares converted and (z) payment of all amounts 10 which a holder is entitled pursuant to
Sections 6(u)(i) and 6(1) of this Article 1X. All shares of Voting Common Stock issuable upon
conversion of the Series B Preferred Stock shall be issued without charge to the holders of Series
B Preferred Stock and upon issuance shall be lully paid and non-assessable, free and clear of all
tuxes, liens, charges and encumbrances created, in each case, by the Corporation with respect 10
the issuance thercof. Such conversion shall be deemed to have been made at the close of
bustness on the date of receipt of such notice and of such surrender of the certilicate or
certificates representing the shares of Serics B Preferred Stock to he converted so that the rights
of the holder thereol as to the shares being converted shall cease exeept for the right to receive
shares of Voting Common Stock and any payment of amounts dug pursuant 10 Scctions 6(a)(i)
and 6(f) of this Article 1X, and the Person entitled to receive the shares of Voting Common Stock
shall be treated for )l purposes as huving become the record holder of such shares of Voling
Common Stock ot such time,

(iii) 10 conversion of Series B Preferred Stock is to be made in
connection with an Initial Public Offering (subject to Section 6{a)(ii) of this Article 1X). a Scrics
B Transaction or a similar transaction affecting the Corporation (other than o tender or exchange
offer), the conversion of any shares of Serics I3 Preferred Stock may, at the clection of the holder
thereof, be conditioned upon the consummation of such transaction, in which case such
conversion shall not be deemed (o be effective until such transaction has been consummated. In
conneetion with any tender or exchange offer tor shares of Common Stock, holders of Series B
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Preferred Stock shall have the right 1o tender (or submil for exchange) shares of Series B
Preferred Stock in such o manner so as 1o preserve the siatus of such shares as Series B Preferred
Stock until immedintely prior 10 such (ime us shares of Common Stock are to be purchased (or
exchanged) pursuant to such offer, at which lime that portion of the shares of Series B Preferred
Stock sv tendered (or subinitted for exchange) which is convertible into the number of sharey of
Voling Cominon Stock to be purchased (ur exchanged) pursuant to such ofTer shall be
automatically converted into the appropriaic number of shares of Voting Common Stock. Any
shares of Series B Preferred Stock not so converted shall be returned to the holder as Series 3
Preferred Swock,

(iv)  The Corporation shall not close its books against the transfer of
Serics B Preferred Stock or of Voting Common Stock issued or issuable upon conversion of
Series B Preferred Siock in any manner which interfercs with the timely conversion of Series B
Preferred Siock.

(v} Inthe event of an automalic conversion of the Series B Preferred
Stock pursuant to Scetion G(aXii) of this Anticle IX, each holder of shares of Scrics B Preferred
Stack shall surrender for such purpose 1o the Corporation, at its principal office or at such other
office or agency maintained by the Corporation for that purpose, the centificate or cenificates
representing the shares of Serics 13 Preferred Stock held by such holder, duly endorsed in blank.
As promptly as praclicable alter the surrender ol such centificate or centificaics and
consummation of the Initial Public Otfering, and, provided that such holder has effected such
surrender at least 10 Business Days following the receipt by it of the notice referred 1o in Seetion
6(a)(ii) of this Article IX, in sufficient time 10 allow such holder to purticipate in the Initipl
Public Otfering, il such holder is participaling, the Corporation shall deliver or cause to be
delivered (x) certificates (which shall bear legends, il appropriale) registered in the name of such
holder representing the number of shares of Voling Common Stock 10 which such holder shall be
entitled, and (y) payment of nll amounts to which such holder is entitled pursuant to Sections
6(a)(ii) and 6(1) or this Article IX. All shares of Voling Common Stock issuable upon
conversion ol the Serics B Prefesred Stock shall be issued without charge to the holders of Series
B Preferred Stock and upon issuance shall be fully paid and non-assessable, free and clear ol all
taxes, liens, charges and encumbrmees ereated, in each case, by the Corporation with respect 1o
the issuance thereof. Such conversion shall be deemed to have been made | mmediately prior o
(but contingent upon) the consummation of the Initial Public Offering, so that, upon the
consummalion or the Initial Public Offering, the rights of the holder thercof shall cease exeept
for the right to receive shares of Voting Common Stock and any payment of amounts due
pursuant to Sections 6(a)(ii) and 6(f) of this Article 1X, and the Person entitled 1o receive the
shares of Voting Common Stock shall be treated for ol purposes as having become the record
holder of such shares of Voling Common Stock at such time.

n Eractional Shares, In connection with the conversion of any shares of
Serics B Preferred Stock pursuant to this Section 6. no fractions of shures ol Voling Common
Stock shall be issued. but in lieu thereof the Corporation shal) pay a cash adjusiment in respect of
such fractional interext in an amount cqual to such fractional inferest multiplied by the Fair
Market Value of u share of Voting Caemmon Stock on the day on which such shares of Serics B
Preferred Stock are deemed 1o have been converted. If more than one share of Serics B Preferred
Stock shall be surrendercd for conversion at one time by the same holder, the number of full
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shares of Voting Common Stock issuable upor conversion thereo! shall be computed on the
basis of the total number of shares of Serics B Preferred Stock so surrendered,

(8)  Reservation of Shares. The Corporation shall al all times reserve and keep
available, free from liens, churges and security inlerests and not subject to any preemptive rights,
for issuance upon conversion of the Serics B Preferred Stock, such number of'its authorized bul
unissued shares of Voting Common Stock as will [rom time to time be sufTicient to permit the
conversion of all outstanding shares of Series B Peeterred Siock, and shall take or cause to be
taken all action required to increase the authorized number of shares of Voting Common Stock if
necessary to pennil the conversion of al) oulstanding shares of Serics B Preferred Stock and 1o
cnsure that the shares of Voting Common Stock may be issued without violation of any
applicable law or regulation or ol any requirement of any securitics exchange or inter-dealer
quotation system of which the shares of Voting Common Stock may be listed or trade,

“(h)y  Centain Events. If any cvent occurs as to which the foregoing provisions
ol this Section 6 are not strictly applicable or, il strictly applicable, would not, in the good faith
judgment of the Board of Directors, fairly protect the conversion rights ol the Series B Preferred
Stock in accordance with the cssential inten! and principles of such pravisions, then the Board of
Directors shall make such adjustments in the application of such provisions, in accordance with
such essential intent und principles, as shall be reasonably necessary, in the good faith opinion of
the Board of Dircetors, to prolect such conversion rights as aforesaid. but in no cvent shal) any
such adjustment have the effect of increasing the Conversion Price, or otherwise adverscly affect
the holders of Series B Preferred Siock.

SECTION 7. REACQUIRED SHARES.

Any shares of Series B Preferred Stock converied, purchased or otherwise
acquired by the Corporation in any manner whatsoever shall have the status of authorized bul
unissued shares of Preferred Stouk of the Corporation, without designation as to series, subject 1o
reissuance by the Board of Directors as shares of anyone or more series,

ARTICLE X
SERIES C PREFERRED STOCK

SECTION I, RANK,

The Scrics C Preferred Stock shall rank senior 10 the Common Stock, bul junior 10
the Series A Preferred Stock, the Series B Preferred Stock and all other capital stock of the
Comoration, with respect to rights on Liquidation, ‘The C-1 Preferred, the C-2 Preferred, the C-3
Preferred and the C-4 Preferred shal rank on parity with one another with respeet (o rights on
Liquidation.

SECTION 2. DIVIDENDS.

The Series C Preferred Stock shall not be entitled 1o receive any dividends from
the Corporation.
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SECTION 3. REDEMPTION.

The Corporation shall have no right Lo redeem any shares of Series C Preferred

Stock, nor shall any holder thereof have the right to require the Corporation to redeem any such
share.

SECTION 4. LIQUIDATION, DISSOLUTION OR WINDING UP,

{a) In the event of a Liquidation, each hokder of shares of C-1 Preferred, C-2
Preterred, C-3 Preferred or C-4 Preferred shall be entitled to receive out of assels of the
Corporation avaituble for distribution 1o itg stockbolders, in preference Lo any distribution 1o
holders of socurities that are Junior Securities with respect (o o Liguidation, an amount of cush
with respeet (o each share of C-) Preferred, C-2 Preferred, C-3 Prefurred or C-4 Preforred held by
such holder equal v the Liquidation Preference.

(b)  Nopayment of the Liquidation Preference shall be made with respect to
any sharc of C-1 'referved, C-2 Preferred, C-3 Preferred or C-4 Preferred unless and until the
liquidation preferences payable with respect 10 any securities that are Senior Secunities with
respect to payments upon a Liquidation shall have been puid in full, No full preferential
payment on account ol any Liquidation shall be made wilh respeet to any cluss of securities that
are Parity Sceurities with respeet o payments upon a Liquidation unless the |iquidation
Preference in respect of euch shore of Series C Preferred Stock shall likewise be paid at the sume
time in connection with such Liquidation. I, upon any Liquidation, afier the distribution of the
liquidation preferences to any securities that arc Senior Securities with respevt 1o payments upon
a Liguidation. the assets of the Corporation are not sufficient to poy in full the Liquidation
Preference payable with respect o all of the outstanding shares of Series C Preferred Stock and
the full liquidation payments payable with respect 10 any outstanding sccuritics that are Parity
Seuurities with respect to payments upon a Liguidation, then all such shares of Series C Preferred
Stock and such Parity Sceurities shall share rafably in such distribution of assets in accordance
with the full respective preferential payments that would be puyable on such shares of Series C
Preferred Stock and such Parity Securities if all amounts payable thereon were payable in full.

(¢} Afer the poyment 1o the holders of shares of Series C Preferred Stock of
the full amount of any liquidating distribution 1o which they are entitled under this Scction 4, the
holders of Series C Preferred Stock as such shall have no right or claim 1o any of the remuining
assets of the Corporation.

(&) Without limiting the voting rights. if any, ol any holder of Series C
Preferred Stock, the Corporation shall give the holders of the Series C Preferred Stock written
notice at least 10 Business Days prior lo the date on which the Corporation closes its books or
takes a record, with respect to any Liquidation.

SECTION 5. VOTING RIGHTS.

() Generml, No holder of Series C Preferred Stock shall be entitled 1o uny
voling rights, excepl as hereinafier provided in this Section 5 or as required by law. Holders of
Serics C Preferred Stock shall be entitled to notice of all stockholders muetings to the extent
provided by, and in wccordance with the procedures set forth in the Corporation's bylaws.

27

PATENT
REEL: 029664 FRAME: 0758



JAN 172013 9:08AM (2) -FISH&RICHARDSON_6175428906 NO. 1208—F. 37

h Voting Rights for Directors,

‘ (i) The holders of C- Preferred, voting separately o9 a class, shall be
entitled 10 clect 10 the Board ol Directors a total of three individunls (the “C-1 Directors™), with

all other stockhalders of the Corporation specifically denied the right to nominate and clogt the
C-1 Direciors,

. (0 The holders of -2 Preferred, voling separately os o class, shall be
entitled to cleet to the Board of Directors onc individual (the “C.2 Director™), with al] other

stockholders of the Comoration specifically denicd the right to nominate and clect the C-2
Director,

‘ (i) The holders of ¢-3 Preferred, voling separalely as a class, shall he
cntitled to cleet w the Board of Directors one individual (the “C-3 Lirector™), with all other

stockholders of the Corporation specifically denicd the right 10 nominate and elect the C-3
Dircctor.

‘ (iv)  The holders of C-4 Preferved, voling scparately as a class, shall be
cntitled to elect to the Board of Directors one individual (the “C-4 Director™), with all other
stockholders of the Corporation specifically denied the right to nominate and elecl the Cd
Director.

(©)  Voling With Respeet 1o Certuin Matters, In addition tw any matiers
requiring a separate vote of the Applicable Serics of the Series C Preferred Stock under
applicable law, the Corporation shall not, without the prior writien consent or approval of the
halders of more than $0% of the issued and outstanding shares of the Applicable Series of the
Series C Preferred Stock:

(i) amend, repeal, or change the rights. preferences or privileges of the
shares of the Applicable Series of the Series C Preferred Stack (as in effect on the Issuance Date)
in any manner thal would affect adversely the shares of the Applicable Serics of the Series C
Preferred Stock in a manner different from the effect on shares of the other clusses or series of
capital stock of the Corporation (including maintaining the seniority of the Series C Preferred
Stock over certain other classes or series of cupital stock of the Corporation. as set forth in the
first sentence of Section 1 of this Aniicle X us in cffect on the Issuance Date); or

(li)  increase or decrease the total number of authorized shares of the
Applicable Serics of the Series C Preferred Stock.

(d)  Election Procedures,

(i} The right of the respective holders of the Applicable Series of the
Series C Preferred Stock o clect direclors as deseribed in Section 5(b) of this Article X
(including without limitation 1o 1ill any vacancy oecurring in the office of any director clected
pursuant to Section 5(b) of this Article X) may be exercised cither at a special meeting of the
holders of the Applicable Series of the Series € Preferred Stock, ul any annual meeting of
stockholders of the Corporation held for the purpose of electing dircetors, or by the written
consent of the holders of the Applicable Series of the Series € Preferred Stock acting without a
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meeting pursuant 1o Section 228 of the General Corporation Law of the State of Delaware, The
term of office or any director clected by the holders of the Applicable Serics of the Series ¢
Preferred Stock pursuant to Section 5(b) of this Article X shall terminate upon the election of his

or her successor or upon his or her carlier deuth, resignation or removal as provided by Scction
5(d)(i3) of this Article X.

(1) Notwithstanding anything contained in the Centificate of
Incorporation or bylaws of (he Corporation, any dircclor so clected pursuant to Section 5(b) of
this Article X may be removed without cause only by the holders of the Applicable Series of the
Scries C Preferred Stock with respect which such director was clected. The right of the holders
of the Applicabic Serics of the Series C Preferred Stock 1o remove directors without cause may
be exercised at any special mecting of such holders or by a written consent of such holders acting

without a mecting pursuant (0 Section 228 of the General Corporation Law of the State of
Delaware.

(i) In cose of a vacancy occurming in the office of any director so
clected pursuant (o Section 5(b) of this Article X, for whalever reason, the holders of the
Applicable Series of the Series ¢ Preferred Stock with respect which such dircetor was elected
tnay cleel a sucvessor to huld office for the unexpired tenn of such director or, if'the vacaney is
in the office of a C-1 Director, such vacancy may be filled by a majority of the other C-
Directors {or by the sole C-1 Director) then in office.

(iv)  All actions taken by the holders of the Applicable Series of the
Serics C Preferred Stock under this Scetion § shull be taken by the affirmative vote, or by wrilten
consent, of the holders of more thon 50% of the issued and outstunding shares of the Applicable
Series of the Serics C Preferred Stock.

(¢)  Number of Votes Per Share. In connection with any right to vote as u

single class pursuant to this Section 5, or on any malter required by law, cach holder of shures of
the Applicable Serics of the Series C Prefered Stock shall huve one vole for cach share held.

SECTION 6. NO CONVERSION.

The shares of Serics C Preferred Stock shall not be convertible into Common
Stock or any olher security of the Corporation.

SECTION 7. REACQUIRED SHARES.

Any shares of Series C Preferred Stock purchased or otherwise acquired by the ‘
Corporation in ony manner whatsoever shall have the stalus of uuthorized but un{ssucd shares of
Preterred Stock of the Corporation, without designation as 1o series, sub )ect to reissuance by the
Board of Directors as shares of anyone or more series.

ARTICLE XI
BOARD OF DIRECTORS
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SECTION . MANAGEMENT,

‘The business and allairs of the Comporation shall be managed by or under the
direction of'the Board of Dircetors. The Bourd of Directors may cxercise all such authority and
powers of the Corporation and do all such lawful aets and things as are not by statute or this
Centificate of Incorporation dirceted or required to be exercised or done by the stockholders.

SECTION 2. NUMBER OF DIRECTORS.

The number of directors of the Corporation shall initially be fixed by the Board of
Dircctors at not more than 10, The number of direclors of the Coporation shall be fixed from
time to time exclusively by the Board of Directors as set forth in this Scction 2. The Board of
Directors may, by resolution of the Board of Direetors, (i) decrease the number of directors
comprising the Board of Dircctors, but not below the number of dirgetors then in office and not
below the number that would prevent the holders of any Applicable Series of the Seres C
Preferred Stock from clecting their Designated Director or Designated Direetors, and (i)
increase the number of directors comprising the Board of Dircctors, in cach case by the vote of a
mujority of the Designated Direetors elected by the holders of the C-1 Preferred and the vote of a
majority of the other members of the Board of Dircctors.

SECTION 3. NEWLY-CREATED DIRECTORSHIPS AND VACANCIES.

Subject 1o the rights of the holders of the Series C Preferred Stock or any other
series of Preferred Stock then outstand; ng, newly ereated dircctorships resulting from any
nerease in the number of directors or any vacmcies in e Board of Directors resulting from
death, resignation, removal from office or any other cause shall, unless otherwise required by
law or resolution of the Board of Dircetors, be fitlcd only by the Board of Directors by the vote
of o majority of the Designated Directors elected by the holders of the C-I Preferred and the vore
of a majority of the other members of the Board of Directors. A director elected 1o fill u newly
created directorship or other vacancy shall hold office unti) such director's successor has been
duly elected or until his or her curlier death, resignation or removal as provided in this Cerificate
of Incorporation.

SECTION 4. REMOVAL OF DIRECTORS,

Subject 10 the rights of (he holders of the Series C Preferred Stock or any other
series of Preferred Stock then outstanding, any director may be removed, wilh or without ¢ause,
from office at ony time by the aflimmative vote of the holders of' a majority of the voting power of
the issued and outstanding shares of Voting Common Stock and the issued and outstanding
shares of Preferred Stock entitled to vote generully with the Voling Common Stock on all
matlers all which the holders of Voting Common Stack are caiitled to vole, voling logether as a
single class; provided, however, thal any Designated Director may only be removed withoul
cause by the vore of the holders of more than 50% of the issued and outstanding shares of the
Applicable Series of the Series C Preferred Stock, voting as scparate class.

SECTION 5. WRITTEN BALLOT NOT REQUIRED.

Elcctions of directors need not be by written ballot unless the bylaws of the
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Corporation shall otherwisc provide,
SECTION 6. BYLAWS,

The Board of Direeiors is expressly authorized to adopt, amend or repeal the
bylows vr the Corporativn. Any bylaws made by the directors under the powers conferred
hereby may be amended or repealed by the Board of Directors or by the stockholders of the
Corporation. ‘The stockholders shall also have power to adopt, amend or repeal the bylaws of the
Corporation; provided, however, that, in addition 10 any vote of the holders of any class or series
of capital stock of the Corporation required by law. by this Centificate of Incorparation or by the
bylaws, the affinnative vote of the holders of more (han 50% of the voting power of the issued
and outsianding shares of Voting Common Stock and the issued and outstanding shares of’
Preferred Stock entitled to voie generally with the Voting Common Stock on all matters on
which the holders of Voting Common Stock ure entitled to vole, voting togother as 2 single class,
shall be required to adopt, amend or repeal any pravision of the bylaws of the Corporation,

ARTICLE Xli
LIMITATION OF LIABILITY; INDEMNIFICATION

A dircctor of the Corporation shall not be personally liable 1o the Corporation or
its stockholders for monetary damages for breach of fiduciary duty as a director; provided,
however, that the forcgoing shall not eliminate or limit the ligbility of a direetor (i) for an y
breach of the director's duty of loyalty 1o the Corporation or its stockholders, (if) for acls or
omissions not in good (aith or which involve intentional misconduct or a knowing violation of
law, (iii) under Section 174 of the DGCL or (iv) for any transuction from which the direcior
derived an improper personal benefit, If the DGCL is hereafier amended (o permit further
elimination or limitation of the persanal liability of dircctors, then the liability of a director of the
Corporation shall be eliminated or limited to the Tullest extent permitted by the DGCY, as so
amended,

The Corporation shall, 1o the fullest extent permitied by applicable law, indemnify
and advance expenses to cach director and officer of the Corporation. The Corporation may
indemnify and advance expenses to cach employce and agent of the Corporation, and any other
Person whom the Corporation is authorized 1o indemnify under the provisions of the DGCL., as
provided in the bylaws or the Corporation.

Any amendmenl, repeal or modification of the forcgoing provisions of this Article
X1l shall not adversely affect any right or protestion of any dirccior, officer or other agent of the
Corporation existing all the time of, or increase the liability of uny director, officer or other ugent
of the Corporation with respect to uny acls ot omissions of such direetor. officer or other agent
oceurring prior to, such amendment, repeal or modification.

ARTICLE X
AMENDMENT

The Corporation reserves the right to amend, change or repeal any provision
contained in this Cenificate of Incorporation, in the manner now or hereafter pres‘cnbed by ‘
statute, and all rights conferred upon stockholders herein are granted subject to this reservation,
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Notwithstanding any other pravision of this Certificate of Incorporation or the bylaws of the
Corporation, and nolwithstanding the favt that o lesser percentage or separate class vole may be
specified by law, this Centificate of Incorporation, the bylaws of the Corporation or otherwise,
but in addition to any uffirmative vole of the holders of any particular class or serics of the
capital stack required by law, this Centificate of Incorporation, the bylaws of the Corporativn or
utherwise, the affinnative vote of the holders of more than 50% of the voting power of the issued
and oulstanding shares ol Voting Common Stock and the issued anl outstanding sharcs of
Preferred Stock entitled 10 voie generally with the Voting Common $tock on all matiers on
which the holders of Voting Common Stock arc entitled to vote, voting together as a class, shall
be required to adopt any provision inconsistent with, or to amend or repeal any provision of,
Anticles X11 or X111 of this Centificate of Incorporution.

ARTICLE X1V
NQ IMPAIRMENT

The Comporation will nol amend its Certificate of Incorporation or reorganize,
transfer assets, consolidate, merge, dissolve, or voluntarily cifect any other transaction, the sole
purpose of which is to avoid the observanee or performance of any of the terms to be observed or
performed hercunder by the Corporation,

ARTICLE XV
PROPERTY OF STOCKHOL.DERS

Except as otherwise provided by applicable law, the privale property or assels of
the stockholders of the Corporation shal not to iny extent whatsocver be subject 10 the payment
of the debis of the Corporation.

ARTICLE XVi
DEFINITIONS: HEADINGS

5] For the purposes of this Cenificate of Incorporation, the following
definitions shall apply:

“Additionu) Shares™ has the meaning set forth in Section 6(b)(ii) of Article VI,

“Applicable Series of the Serigs C Preferred Stogk™ means the C-) Preferred, the

C-2 Preferred, the C-3 Preferred or the C-4 Preferred, as applicuble.

“Approved Options™ means (1) options 10 purchase up to 8,058,834 shares of
Common Stock granted under the Corporation’s 2007 Stock Option Plan as in effect on the
Issuance Date (or us such Plan may be amended upon receipt ol the Requisite Appraval), whlc.h
grants received the Requisite Approvel, and (2) any options to purchase or other rgghts to acguire
shares of Common Stock granted under any other equity incentive plan, the adoption of which
received the Requisite Approval and which grants received the Requisite Approval.

“Arbiter” shall have the meaning ascribed to such 1erm in the definition of *Fair
Market Value.”
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“Altribute” has the meaning st forth in Section | of Article VIII.

“Beneficially Owned™ shull mean bencficially owned as determined in accordance
with Securities Exchonge Act Rule 13d-3.

"Board of Directors” means the Board of Dircetors of the Corporation,

“[Busingss Day"” means any doy olher than a Saturday, Sunduy, or a day on which
commercial banks in the City of New York are huthorized or obligated by Iaw or executive order
to close.

“Cenrtificate ol Incorporation” means the Certifivate of Incorporation of the

Corporation, a5 umended from time to time,

“Closing Price™ has the meaning sel lorth in the definition of “Iair Markcl
Vulue,"

“Common Stock™ means the Voting Common Stock and the Non-Voling
Common Stock or either ol then.

"Conversion Pricc™ means, with Tespect to the Series A Preferred Stock, $1.00,
subject to adjustment as provided in Section 6 of Asticle V111, and, with respect 10 the Series B
Preferred Stock, $4.0346, subject to adjustment as provided in Section 6 of Article 1X.

“Convertible Scourilies” means (1) any options or warrants to purchase or other
rights 1 acquire Common Stock. (i) any sccurities by their terms convertible into, or exercisable
or exchangeable for, Common $1ock (dircetly or indirectly) and (iii) any oplions or warrants to
purchase or other rights to acquire any such convertible, exercisable or exchangeable securities.

“Designated Dircclor™ means u member of the Board of Directors that was elecied
exclusively by the vote of one of the Applicable Series of the Series C Preferred Stock,

“Excluded Issuances” means the issuance of uny shares of Common Stock or
Convertible Securities (whether treasury shares or newly issucd shares) (1) pursuan! to a
dividend or distribution on, or u subdivision, combination or reclassification of, the outstanding
shares of Common Stack which, in the ease of the Series A Preferred Stock, requires an
adjustment in the Conversion Price pursuant 1o Section 6(b)(i) of Article VIII, and. in the case of
the Serics B Preferred Stock, requires an udjustment in the Conversion Price pursuant to Section
6(b)(i) of Anicle 1X, (2) upon the exercise or conversion of an y Convertible Securitics issucd on,
or outstanding as of, the Issuunce Dale, including the Series A Preferred Stock and the Serics B
Preferted Stock, except, in the case of the Series A Preferred Stock, as contemplated by Section
6(b)(1IXSND) of Article VHI and, in the case of the Series B Preferred Stock, as contemplated
by Section 6(b)(iii )}(S)(D) of Articlc IX, (3) pursuant to the gram or exercise of any Approved
Options, (4) as consideration for the ucguisition by the Corporation of another business entily or
interest therein (including a joint venre or strutegic alliance) by merger, stock purchase,
purchasc of substantially all the assels or other business combinalion or investment, in each case,
which received the Requisite Approval, or (5) pursuant 1o Scction 2.3 of the Preferred Stock
Purchase Agreement,
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_ “Fair Market Value™ means, with respect 1o any sceurity as of any date, if such
securty is listed or traded in o manner referred to below, an smount equal 1o the average of the

daily Closing Prices on the twenly consecutive Trading Days immediately preceding such dale.
As used in this Centificate of Incomporation, the term "Closing Price”, on any day, shall mean the
last reported sales price on such day or, in the event no such sale lakes place on such day, the
averape of the closing bid and asked prices, in each case on (he New York Stock Exchange or, if
such security is not then listed or admitied fo trading on such exchange, on the principal national
securities exchange on which such security is Jisted or admitted (o trading, or, if such securily is
not listed or admitled to trading on an y such exchange, the average of the highest reported bid
and luwest reported asked prices as fumished by the National Association of Securitics Dealers
through the National Association of Sccurities Dealers Automaled Quotation System (“Nasdag™)
(or a similar organization it' Nasdig is no longer reporting such information). 1f such security is
not listed and traded in a manner that the pricing information referred to above is available for
the period required hereunder, or with respuct 10 an asset other than a seeurity (and other than
cash which shall be valued at its face umounl), the Fair Market Value of such security or assel
shall be determined by mutual agreement between the Corporation (acting through the Board of
Dircctors) and the holders of a majority of the outstanding shares of Series A Preferred Stock and
the holders of u majority of the Serics B Preferred Stock (considered as a single class, with each
share of Series A Preferred Stock and each share of Series B Preferred Stock having the number
or votcs cqual to the number of shares of Voting Common Stock into which such share of Scries
A Preferred Stock or Series B Prefurred Stock, as applicable, may be converted) or, if the partics
are unable to agrec within 10 Business Days following the Corporation's written request o the
holders of the Serics A Preferred Stock and the holders of the Series B Preferred Stock that
agreement Ihereon be reached. then as detennined by an independent investment banking firm or
valuation firm (an “Arbiter”) selected by mutual agreement between the Corporation and the
holders of a majority of the outstunding shares of Serics A Preferred Stock and the holders of a
majorily of the outstanding shares of Series B Preferred Stock (determined as set forth above)
(or, if the parties are unable to agree on an Arbiter within 10 Business Days of the Corporation's
writlen request 1 the holders of the Series A Preferred Stock and the holders of the Series B
Preferred Stock that agrecment thereon he reached, then by an Arbiter sclected by the New York
City office of the American Arbitration Association) {with the Corporation, on the one hand, and
the holders of the Series A Preferred Stock and the holders of the Series B Preferred Stock, on
the other hand, each bearing one half of the fees und expenses of the Arbiter). Notwithstunding
the foregoing, the determination of the Fair Market Value ol'a share of Voting Common Stock
for purposes of Section 6(f) of' Anicle VIil or Section 6(1) of Article IX, as spplicable, shall be
made by the Board of’ Directors, which determination shall be final and binding,

“Initia] Public Offcring” means the first public offering of shares of Common
Stock,

“Investor Stockholdets Agreement” means the Investor Stockholders Aprecment,

dated March 28, 2007, by and umuny the Corporation, the holders of the Series A Preferred
Slock and the holders of the Series B Preferred Stock, as such agreement may be amended from
time to time as provided in such agrecment. A copy of the Investor Stockholders Agreement will
be made avaitable without charge 10 any stockholder upon request,

*Issuance Date™ means March 28, 2007,
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“lumior Sccurities™ means:

(1) will respect 1o the Series A Prefered Stock, each class or series of
capilal stock of the Corporation now or hereafler authorized, issued or oulstanding which by its
lerms expressly provides that it will rank junior to the Series A Preferred Stock. or which does
nol speeily its rank. with respect to one or both of the lollowing Attributes; (i) payment of
dividends and distributions and (ii) the distribution ol assets upon Liquidation:

(2)  with respect 10 the Series B Preferred Stock, cach class or series of
capilal stock of the Corporation now or hereafier authorized, issucd or outstanding which by its
terms expressly provides that it wil] rank Junior to the Series B Preferred Stock, or which does
not specily its rank, with respect to one or both of the following Auributes: (i) payment of
dividends and disiributions and (ii) the distribution of assets wpon Liquidation: and

(3)  with respect to the Series C Preferred Stock, each class or series of
capital stock of the Corporation now or hereafter authorized, issued or outstanding which by its

terms expressly provides that #t will rank Jjunior 10 the Series ¢ Preterred Stock with respect 1o
the distribution ol assets upon Liquidation.

This definition of Junior Securitics shall include any Convertible Sccuritics cxercisable or
exchangeable for or convertible into any Junior Securities.

"Liguidation™ has the meaning set forth in Section 4(a) of Article VUL

“Liyuidation Preference” means:

(1) with respect to a share of Series A Preferred Stock, the greater of
(x) the sum of (i) the Stated Value plus (ii) an amount, if any, cqual to the aggrogate of any
dividends declared but not yet paid on such share of Scries A Preforred Stock and (y) the amount
that would be payable in the Liguidation in respect of the Voting Common Stock issuable upon
conversion of such share of Serics A Preferred Stock i all oulslanding shares of Serics A
Preferred Stock were converted into Voting Commen Stock immediately prior to the Liquidation
in accordance with Section 6 of Anticle VIIT;

(2)  with respect lo u share of Series B Preferred Stock, the greater of
(x) the sum of (i) the Stated Value plus (ii) an mmount, il any, cqual to the aggrepate of any
dividends declared but not yet paid on such share of Series B Preferred Stock and (y) the amopunt
that would be payable in the Liquidation in respect of the Voting Common Stock issuable upon
conversion ol such share of Serics 13 Preferred Stock if all outstanding shares of Series B '
Preferred Stock were converted into Voting Common Stock immediately prior (o the Liquidation
in accordance wilth Section 6 of Article 1X; and

(3)  with respect to o share of Series € ow‘errgd Stock, S! 00 (as
adjusted for any split, subdivision, combination, consolidation, recapitalization or similar event
wilh respect 10 the Applicable Serics of the Series C Preferred Stock).

“Nasdaq™ has the meaning set forth in the delinilion of “Fair Market Value™.
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“Parity Sccurities” means:

(1Y with respect to he Series A Preferred Stock, each class or series of
capital stock of the Corporation now or hercafier authorized, issued or outstanding which by its
terms expressty provides that it will rapk on n parity with the Serics A Preferred Stock with
respect Lo one ot both of the following Attributes; (i) payment of dividends and distributions and
(ii) the distribution of nsseis upon any Liquidation;

(1) with respect to the Series B Preferred Stock, each class or series of
capital stock of the Corporation now or hereafler aulhorized, issucd or oulstanding which by its
terms cxpressly provides that it will rank on a parity with the Series B Preferred Stock with
respect to one or both of the following Atiributes: (i) payment of dividends and distributions and
(i1) the distribution of assets upon any Liquidation: and

(3} with respect to the Series C Preferred Stock, each class or serics of
capital stock of the Comporation now or hereafler authorized, issued or outstanding which by its
terms expressly provides that it will rank on o parily with the Series C Preferred Stock wilh
respect 1o the distribution of assets upon any Liguidation.

This definition of Parity Sceurities shall include any Convertible Sccurities excrcisable or
exchangeable for or convertible into any Parity Securitics.

“Person™ means an individual, partncrship, corporation, limited liability company
o partnership, unincorpormed organization, Irust or Joint venture, or a governmental agency or
political subdivision thereof or other entity of any kind.

"Lreferred Stock Purchase Agregment” means the Preferred Stock Purchase
Agreement. dated as of February 22, 2007, by and among the Compaoration, Tkaria, Inc. und
purchasers of the Scries B Preferred Stock, as such agreement may be somended from time to
time as provided in such agreement. A copy ol the Preferred Stock Purchase Agreement will be
made available without charge 10 any stockholder upon request,

“Requisite Approval™ means the approval of the Board of Directors and, il
required by enc or more of Scctions 4,1, 4.2, 4.3, 4.4 and 4.5 ol the Investor Stockholdurs
Agreement, the approval or approvals set forth in the applicable Scction or Sections of the
Investor Stockholders Agreement.

“Senior Sceuriljes™ means:

(1) with respeut Lo the Series A Preferred Stock, each class or series of
capital stock of the Corporation now or hercatter authorized, issued or vutstanding which by its
terms expressly provides that it will rank senior to the Series A Preferred Stock with respect 1o
one or bath of the following Attributes: (i) pnyment of dividends and distributions and {ii) the
distribution of assets upon any Liquidation;

(2)  with respeet to the Series B Preferred Stock, each class or serics of
capital stock of the Corporation now or herenlter authorized, issued or outslandmg which by its
termis expressly provides that it will rank senior to the Serics B Proferred Stock wilh respect to
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one or both ol the following Attribules: (1) payment of dividends and distributions and (ii) the
distribution of assets upon any Liguidation; and

(3)  with respect to the Serics C Preferrcd Stock, each class or serics of
capital stock of the Corporation now or hereafter authorized, issued or vulstanding which by ity

ferms expressly provides that it will rank senior 1o the Series C Preferred Stock with respect to
the distribution of assets upon any Liguidation.

This definition of Senior Securitics shall inciude any Conveniible Securities excrcisable or
exchangeable for or convertible into any Senior Securitjes.

“Series A Transaction™ has the meaning sct forth in Section 6(e)(i) of Article VI,

“Series B Transaction™ has the muaning set forth in Section 6(e)(i) of Article X,

"Stated Value™ means, with respect to a share of Series A Preferred Stock. $1.00
(s adjusted for uny split, subdivision, combination, consolidation, recapitalization or similar
cvent with respect to the Series A Profermed Stack) and, with respeet to a share of Serics B
Preferred Stock, $4.6346 (as adjusted for any split, subdivision, combinnlion, consolidation,
recapitalization or similar event with respect 10 the Series B Preferred Stock).

“Subsidiary™ of any Person incans any corporation or other enlity ol which a
majority of the voting power of the voling equily securities or cquity interest i owned, directly
orindirectly, by such Person.

“Trading Day" means a day on which the principal national securities exchange
on which the Common Stock is quoted, listed or admitted 10 truding is open for the transaction of
business,

(b)  The hendings of the sections. paragraphs, subparagraphs, clavses ond sub-
clauses included in this Centificate of Incorporation are for convenience of reference only and
shall not define, limit or affeet any of the provisions hereot’

IN WITNESS WIIEREOF, this Restated Certificatc of Incorporation, whigh
restates and integrotes and further anrends the provisions of the Certificate of Incorporation of
this Corporation, and which has been duly adopted in accordance with Scelions 242 and 245 of
the Delaware General Corporation Law, has been executed by its duly authorized officer this Tih
day of May, 2010,

IKARIA {IOLDINGS, INC,

s/ Maithew M. Bennett

Name: Matthew M. Bennett
Title: Senior Vice President and Secreiary
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RESTATED
(. CERTIFICATE OF INCORPORATION
OF

IKARIA HOLDINGS, INC.
(Originally incorporated as ITL Holdings, Inc. on August 18, 2006)

ARTICLE |
NAME

The name of the Corporation is Ikaria, Inc. (the “Corporation™).

ARTICLE I1
REGISTERED OFFICE AND AGENT

* The address of the Corporation’s registered office in the State of Delaware is
Corporation Service Company, 2711 Centervi lle Road, Suite 400, City of Wilmington 19808,
County of New Castle, The name ofits registered agent at such address is Corporation Service

Company.

ARTICLE III

PURPOSE
The purpose of the Corporation is to engage in any lawful act or activity for
‘s which corporations may be organized under the Delaware General Corporation Law (the

“DGCL")-

ARTICLE IV

CAPITAL STOCK

The total number of shares of all ¢lasses of capital stock which the Corporation
shall have authority to issue is two hundred thirteen mitlion, four hundred two thousand, six
hund;cd (213,402,600) shares, of which:

One hundred twenty five million (125,000,000) shares, par value
$0.01 per share, shall be shares of common stock, of which one hundred ten
million (110,000,000) shares shall be designated “Voting Common Stock” (the
“Voting Commoq_Stock™ and fifieen million (15,000,000) shares shall be

designated Non-Voting Common Stock” (the “Non-Voting Common Stogk™); and

Eighty-eight million, four hundred two thousand, six hundred
(88,402,600) shares, par value $0.01 per share, shall be shares of preferred stock
(the “Preferred_Stock™), of which eleven million, four hundred twenty-onc
thousand, three hundred (11,421,300) shares shall be designated “Series A
Convertible Preferred Stock™; seventy-six million, nine hundred eighty thousand,
nine hundred (76,980,900) shares shall be designated “Series B Convertible
Preferred Stock™; one hundred (100) shares Shall be designated “Series C-1 Non-
s Convertible Preferred Stock™, one hundred (100) shares shall be designated
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"Seﬁcs C-2 Nox_1~Convcrtible Preferred Stock™; one hundred (100) shares shall be
\uger designated “Series C-3 Non-Convertible Preferred Stock™; and one hundred (100)
shares shall be designated “Series C-4 Non-Convertible Preferred Stock”.

ARTICLE v
VOTING COMMON STOCK

SECTION 1. GENERAL,

_ Except as otherwise required by law or as expressly provided in this Certificate of
Ingqrporatmn, ¢ach share of Voting Common Stock shall have the same powers, rights and
privileges and shall rank equally, share ratably and be identical in all respects as to all matters,

with each other share of Voting Common Stock and with each share of Non-Voting Common
Stock.

SECTION 2. DIVIDENDS,

(3  Subject to the rights of the holders of Preferred Stock and to the other
provisions of this Certificate of Incorporation, holders of Voling Common Stock and Non-
Voting Common Stock shall be entitled to receive equally, on a per share basis, such dividends
and other distributions in cash, securities or other property of the Corporation as may be declared
thereon by the Board of Directors from time to time out of assets or funds of the Corporation
legally available therefor.

g (b)  The Corporation shall not effect a subdivision, combination or
reclassification of the outstanding shares of Voling Common Stock into a greater or lesser
nhumber of shares of Voting Common Stock unless a comparable adjustment is at the same time
being made to the Non-Voting Common Stock,

SECTION 3. VOTING RIGHTS.

Al every annual or special meeting of stockholders of the Corporation, each
holder of Voting Common Stock shall be entitled 1o cast one vote for each share of Voting
Common Stock standing in such holder's name on the stock transfer records of the Corporation;
provided, however, that, except as otherwise required by law, holders of Voting Common Stock,
as such, shall not be entitled to vote on any amendment to this Certificate of Incorporation
(including any certificate of designation relating to any series of Preferred Stock) that relates
solely lo the terms of one or more outstanding series of Preferred Stock if the holders of such
affected series are entitled to vote thereon, either separately or together with the holders of one or
mare other such series, pursuant to this Certificate of Incorporation (including pursuant to any
certificate of designation relating to any series of Preferred Stock).

ARTICLE VI
NON-VOTING COMMON STOCK
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SECTION 1, GENERAL.

_ Except as otherwise required by law or as expressly provided in this Certificate of
Inssqrporatlon, each share of Non-Voting Common Stock shall have the same powers, rights and
privileges and shall rank equally, share ratably and be identical in al] respects as to all matters,

gi!hkeach other share or Non-Voting Common Stock and with each share of Voling Common
tock.

SECTION 2. DIVIDENDS.

Subject 1o the rights of the holders of Preferred Stock and to the other provisions
of this Certificate of Incorporation, holders of Non-Voting Common Stock and Voting Common
Stock shall be entitled to recejve equally, on a per share basis, such dividends and other
distributions in cash, securities or other property of the Corporation as may be declared thereon
by the Board of Directors from time to time out of assets or funds of the Corporation legally
avaijlable therefor,

SECTION 3. VOTING RIGHTS,

The holders of Non-Voting Common Stock shall not be entitled to any voting
rights except as required by law.

SECTION 4, CONVERSION.

(8  Inthe event there shall occur an Initial Public Offering, then, immediately
prior to the consummation of the Initial Public Offering, without any further action by the
Corporation or the holders of shares of Non-Voting Common Stock, each outstanding share of
Non-Voting Commeon Stock shall automatical ly be converted into one fully paid and non-
assessable share of Voting Common Stock.

(b)  The Corporation shall at all times reserve and keep available, free from
liens, charges and security interests and not subject to any preemplive rights, for issuance upon
conversion of the Non-Voting Common Stock, such number of its authorized but unissued shares
of Voting Common Stock as will be sufficient to permit the conversion of all outstanding shares
of Non-Voting Common Stock, and shall take ot cause to be taken all action required to increase
the authorized number of shares of Voting Common Stock if necessary 1o permit the conversion
of all outstanding shares of Non-Voting Common Stock and to ensure that the shares of Voling
Common Stock may be issued without violation of any applicable law or regulation or of any
requirement of any securities exchange or inter-dealer quotation system on which the shares of
Voting Common Stock may be listed or traded.

(©)  The Corporation shall not effect a subdivision, combination or
reclassification of the outstanding shares of Non-Voting Common Stock into a greater or lesser
number of shares of Non-Voting Common Stock unless a comparable adjusiment is at the same
time being made (o the Voting Common Stock.
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ARTICLE VII
e PREFERRED STOCK

The Board of Directors is authorized, subject to limitations prescribed by law, to
provide by resolution or resolutions for the issuance of shares of Preferred Stock in one or more
series, to establish the number of shares to be included in each such series, and to fix the voting
powers (if any), designations, powers, preferences, and relative, participating, optional or other
rights, if any, of the shares of each such series, and any qualifications, limitations or restrictions
thereof, The rights, preferences and restrictions granted to and imposed on the Series A
Convertible Preferred Stock, par value $0,01 per share (“Series A Preferred Stock™), and the
Series B Convertible Preferred Stock, par value $0.01 per share (“Series B Preferred Stock™) are
set forth below in Articles VIII and IX, respectively. The rights, preferences and restrictions
granied to and imposed on the Series C-] Non-Convertible Preferred Stock, par value $0.01 per
share (“C-] Preferred”), the Serics C-2 Non-Convertible Preferred Stock, par value $0.01 per
share (“C-2 Preferred™), the Series C-3 Non-Convertible Preferred Stock, par value $0.01 per
share (“C-3 Preferred™), and the Series C-4 Non-Convertible Preferred Stock, par value 50,01 per
share (“C-4 Preferred” and, together with the C-1 Preferred, C-2 Preferred and C-3 Preferred,
“Series C Preferred Stock™) are set forth below in Article X.

ARTICLE vl
SERIES A PREFERRED STOCK
SECTION 1, RANK,
Y The Series A Preferred Stock shall, with respect to (i) payment of dividends and

distributions and (if) rights upon any Liquidation (each of clauses (i) and (ii), an “Attribute™),
rank (i) senior to all securities that are Junior Securities with respect to such Altribute, (ii) on a
parity with all securities that are Parily Securities with respect 10 such Attribute and (iii) junior to
all securities that are Senior Securities with respect 1o such Attribute. The Series A Preferred
Stock shall rank on a parity with the Series B Preferred Stock and the Common Stock with
respect to dividends and distributions and shall rank Junior to the Series B Preferred Stock but
senior lo the Series C Preferred Stock and the Common Stock with respect to rights upon any
Liquidation.

SECTION 2, DIVIDENDS AND DISTRIBUTIONS,

(8)  No dividends shall be paid, and no other distribution shall be made, on or
with respect to the Common Stock unless and until the holders of the Series A Preferred Stock as
of the record date established by the Board of Directors for such dividend or distribution on the
Commion Stock shall be paid, out of funds legally available therefor, dividends in an amount
(whether in the form of cash, securities or other property) equal to the amount (and in the form)
of the dividends or distribution that such holder would have received had the Series A Preferred
Slock been converted into Voting Common Stock immediately prior to the record date of such
dividend or distribution on the Common Stock; provided, however, that if the Corporation
declares and pays a dividend or makes a distribution on the Common Stock consisting in_wholc
or in part of Common Stock or Convertible Securities, then no such divideqd or distﬁbut_mp shall
e be payable in respect of the Series A Preferred Stock on account of the portion of such dividend

4
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or distribution on thg Cpmmon Stock payable in Common Stock or Convertible Securities, to the
(e extent that'an anti-dilution adjustment under Section 6(b)(i) of this Article VIII is required to be
made and is made in connection with such dividend or distribution. Any such dividends or

.(b)  No dividends shall be paid, and no other distribution shall be made, on or
with respect to the Series B Preferred Stock (other than dividends declared and paid or
distributions made by reason of a dividend or distribution with respect lo the Common Stock,
which shall be governed by Section 2(a) of this Article VIII, and other than dividends and
distributions payable in shares of Series B Preferred Stock, which shal) be governed by the
proviso below) unless and untj) the holders of the Series A Preferred Stock as of the record date
established by the Board of Directors for such dividend or distribution on the Series B Preferred
Stock shall be paid, out of funds legally available therefor, dividends in respect of each share of
Series A Preferred Stock in an amount (Whether in the form of cash, securities or other property)
equal to the amount (and in the form) of the dividends paid or distribution made with respect to a
share of the Series B Preferred Stock; provided, however, that if the Corporation declares and
pays a dividend or makes a distribution on the Series B Preferred Stock consisting in whole or in
part of Common Stock or Convertible Securities, then no such dividend or distribution shall be
payable in respect of the Series A Preferred Stock on account of the portion of such dividend or
distribution on the Series B Preferred Stock payable in Common Stock or Convertible Securities,
to the extent that an anti-dilution adjustment under Section 6(b)(i) of this Article VII] is required
to be made and is made in connection with such dividend or distribution. Any such dividends or
distribution shall be payable on the same payment date as the payment date for (and otherwise on
the same payment term as for) the dividends or distribution on the Series B Preferred Stock
established by the Board of Directors.

{¢) If afler the Issuance Date, the Series A Preferred Stock or the Series B
Preferred Stock is subdivided, combined or reclassified into a greater or lesser number of shares
without a corresponding action being taken with réspect to the other series of Preferred Stock,
then any dividend or distribution payable with respect to the Series A Preferred Stock by reason
of a dividend or distribution payable with respect 1o the Series B Preferred Stock shall be
appropriately adjusted,

SECTION 3. REDEMPTION.

The Corporation shall have no right to redeem any shares of Series A Preferred
Stock, nor shall any holder thereof have the right to require the Corporation to redeem any such
shares,

SECTION 4, LIQUIDATION, DISSOLUTION OR WINDING UP.

(@)  Inthe event the Corporation shall (i) commence a volpnta:y case under the
federal bankruptcy laws or any other applicable federal or state bankruptcy, insolvency or similar
law, (i1) consent to the entry of an order for relief in an involuntary case um_:lcr'any law '
referenced in clause (i) above or consent to the appointment of a receiver, liquidator, assignee,
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custodian, trustee, or other similar official, of the Corporation or of any substantial part of its
\r property, (i) make a general assignment for the benefit of its creditors, (iv) admit in writing its

inability to pay its debts generally as they become due, (v) have a court of competent jurisdiction
enter an order or decree, which has not been withdrawn, dismissed or reversed, that is for relief
against the Corporation in an involuntary case under any law referenced in clayse (1) above or to
appoint a receiver, liquidator, assignee, custodian, trustee, or other similar official, of the
Corporation or of any substantial part of its property, and any such order or decree remains
unstayed and in effect for 60 consecutjve days, or (vi) otherwise liquidate, dissolve or wind up
(any such event, together with any event described in the final sentence of this Section 4(a), but
subject to the proviso therein, a “Liguidation™), each holder of shares of Series A Preferred Stock
shall be entitled to receive out of assets of the Corporation available for distribution to its
stockholders, in preference to any distribution to holders of securitjes that are Junior Securities
with respect to a Liquidation, an amount of cash with respect to each share of Series A Preferred
Stock held by such holder equal to the Liquidation Preference. For purposes of this Certificate
of Incorporation, the sale, conveyance, exchange, lease, transfer or other disposition of all or
substantially all of the property or assets of the Corporation or the consolidation or merger of the
Corporation with or into one or more other entities (other than a wholly owned Subsidiary of the
Corporation) shall be deemed to be g Liquidation; provided that any (ransaction in which the
stockholders of the Corporation i mmediately prior to such wansaction own shares representing
mote than 50% of the voting power of the outstanding shares of the surviving or acquiring
corporation following the transaction (taking into account only capital stock of the Corporation
held by such stockholders prior to the transaction) shall not deemed to be a Liquidation,

\r (b)  No payment of the Liquidation Preference shall be made with respect lo
any share of Series A Preferred Stock unless and until the liquidation preferences payable with
tespect to the Series B Preferred Stock and any other securities that are Senior Securities with
respect lo payments upon a Liquidation shall have been paid in full. No full preferential
payment on account of any Liquidation shall be made with respecl 10 any class of securities that
are Parity Securities with respect to payments upon 2 Liquidation unless the Liquidation
Preference in respect of each share of Serics A Preferred Stock shall likewise be paid at the same
time in connection with such Liquidation. If, upon any Liquidation, after the distribution of the
liquidation preferences to any securities that are Senior Securities with respect to payments upon
a Liquidation, the assets of the Corporation are not sufficient to pay in full the Liquidation
Preference payable with respect (o all of the outstanding shares of Series A Preferred Stock and
the full liquidation payments payable with respect to any outstanding securities that are Parity
Securities with respect to payments upon a Liquidation, then such shares of Series A Preferred
Stock and such Parity Securities shall share ratably in such distribution of assets in accordance
with the full respective preferential payments that would be payable on such shares of Series A
Preferred Stock and such Parity Securities if all amounts payable thereon were payable in full.

(€)  After the payment to the holders of shares of the Series A Preferred Stock
of the full amount of any liquidating distribution to which they are entitled under this Section 4,
the holders of the Series A Preferred Stock s such shall have no right or claim to any of the
remaining assets or the Corporation,

(d)  Without limiting the voting rights of any holder of Series A Preferred
Y Stock, the holders of shares of the Series A Preferred Stock shall be entitled 10 receive at least 10
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Business Day:-:' prior ym’tten notice of any Liquidation, and may convert their Series A Preferred
\er Stock at any time prior (o any such Liquidation in accordance with Section 6 of this Article VIiI,

SECTION 5.  VOTING RIGHTS,

‘ (@)  General. Each holder of Series A Preferred Stock shall have full voting
rights and powers, and shall be entitled to vole on all matters put to a vote or consent of

stockholders of the Corporation, with each share of Seties A Preferred Stock having the number
of votes equal 10 the number of shares of Voting Common Stock into which such share of Series
A Preferred Stock could be converted in accordance with Section 6 of this Aticle VIII as of the
record date for the vote or consent which is being taken. The holders of the Series A Preferred
Stock, the holders of the Series B Preferred Stock and the holders of Voting Common Stock (and
any other class or series of capilal stock entitled to vote together with the Voting Common
Stock) shall vote together as a single class on all matters submitted to a vote of the stockholders
of the Corporation, except as required by law or by the Certificate of Incorporation or by any
certificate of designations of the Corporation from time to time in effect. Holders of Series A
Preferred Stock shall be entitled to notice of all stockholders meetings in accordance with the
procedures set forth in the Corporation’s bylaws.

(b)  Voting With Respect to Certain Matters. In addition to any matters
requiring a separate vote of the Series A Preferred Stock under applicable law, the Corporation
shall not, without the prior written consent or approval of the holders of more than 50% of the
issued and outstanding shares of Series A Preferred Stock, voting as a single class;

()  amend, repeal, or change the rights, preferences or privileges of the
shares of Series A Preferred Stock (as in effect on the Issuance Date) in any manner that would
affect adversely the shares of Series A Preferred Stock in a manner different from the effect on
shares of the other classes or series of capital stock of the Corporation (including maintaining the
seniority of the Series A Preferred Stock over certain other classes or series of capital stock of
the Corporation, as set forth in the last sentence of Section 1 of this Article VIII as in effect on
the Issuance Date); or

(i) increase or decrease (other than by conversion of the Series A
Preferred Stock into Voting Common Stock) the total number of authorized shares of Series A
Preferred Stock.

(c) mber of Votes Per Share. In connection with any right to vote as a
single class pursuant to Section 5(b) of this Article VIII, each holder of shares of Series A
Preferred Stock shall have one vote for each share held,

SECTION 6. CONVERSION,

(@)  Terms of Conversion,

(i) Optional Conversion. Each share of Series A Preferred Stock shall
be convertible, at the option of the holder thereof, at any time, and from time to time, on the
terms and conditions set forth in this Section 6, into a number of fully paid and non-assessable
e shares of Voting Common Stock equal to the quotient obtained by dividing (x) the Stated Value
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by (y) tl_:e Conversion Price in effect on the date of such conversion, In addition, upon such

g conversion, the Corporation shall pay to the holder of any shares of Series A Preferred Stock
being converted, out of funds legally available therefor, an amount in cash equal to any declared
but‘ unpaid dividends on the shares of Series A Preferred Stock surrendered for conversion for
which the record date is a date prior to the date on which the conversion is effective pursuant to
Section 6(e)(ii) of this Article VIII,

(i)  Automatic Conversion Upon Initial Publie (ffering. In the event
of an automatic conversion of the Series B Preferred Stack pursuant to Section 6(e)(ii) of
Anicle IX, then, concurrently with and effective upon such conversion of the Serjes B Preferred
Stock, without any further action by the Corporation or the holders of shares of Series A
Preferred Stock, each then outstanding share of Series A Preferred Stock shall automatically be
converted into 2 number of fully paid and non-assessable shares of Voting Common Stock equal
to the quotient obtained by dividing (x) the Stated Valye by (y) the Conversion Price in effect on
the date of such conversion. In addition, upon such conversion, the Corporation shall pay to
each hoider of any shares of Series A Preferred Stock so converted, out of funds legally available
therefor, an amount in cash equal to any declared but unpaid dividends on the shares of Series A

Preferred Stock wrilten notice of the results of the vote referred to in Section 6(a)(ii) of
Article IX within five Business Days afier the date the vote is taken,

(b)  Adjustment of Conyersion Price. The Conversion Price shall be subjecl to
- adjustment from time to time as follows;

(i) Stock Dividends, Splits, etc. In case the Corporation shall, at any
time or from time to time after the Issuance Date, (A) declare a dividend or make a distribution
on the outstanding shares of Common Stock or Convertible Securities, in either case, in shares of
Common Stock, or (B) effect a subdivision, combination or reclassification of the outstanding
shares of Common Stock into a greater or lesser number of shares of Common Stock (without a
comparable adjustment being made to the Series A Preferred Stock), then, and in each such case,
the Conversion Price in effect immediately prior to such event or the record date therefor,
whichever is earlier, shall be adjusted by multiplying such Conversion Price by a fraction of
which (x) the numerator is the number of shares of Common Stock that were outstanding (as
determined in accordance with Section 6(b)(vi) of this Article VIII) immediately prior to such
event and (y) the denominator is the number of shares of Common Stock outstanding (as
determined in accordance with Section 6(b)(vi) of this Article VIII) immediately after such
event, An adjustment made pursuant to this Section 6(b)(1) shall become effective (x) in the case
of any such dividend or distribution, immediately after the close of business on the date for the
determination of holders of shares of Common Stock entitled to receive such dividend or
distribution, or (y) in the case of any such subdivision, combination or reclassification, at the
close of business on the day upon which such corporate action becomes effective.

(i)  Issuances of Additional Shares. In case the Corporation shall at
any time or from time to time after the Issuance Date issue any Common Stock or Convertible
Securities (collectively, “Additional Shares™) without consideration or for a consideration per
" share (or having a conversion, exchange or exercise price per share) less than the Conversion
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Price in effect immediately prior to such issuance, then, and in each such case, the Conversion
L Price in effect immediately prior to such issuance shall be reduced lo an amount determined by
multiplying the Conversion Price in effect immediately prior to such issuance by a fraction of
which (x) the numerator is the sum of (i) the product of (A) the number of shares of Common
Stock outstanding (as determined in accordance with Section 6(b)(vi) of this Anicle VIII)
immediately prior to such issuance multiplied by (B) the Conversion Price in effect immediately
prior to such issuance and (ii) the aggregate consideration received by the Corporation for the
total number of shares of Common Stock so issued (or, in the case of Convertible Securities, the
aggregate consideration received by the Corporation for the total amount of Convertible
Securities so issued plus the aggregate consideration recejvable by (he Corporation for the
Common Stock into or for which the Convertible Securities are convertible, exercisable or
exchangeable), and (y) the denominator is the product of (i) the sum of (A) the lotal number of
shares of Common Stock outstanding (as determined in accordance with Section 6(b)(vi) of this
Article VIID) immediately prior to such issuance and (B) the number of additional shares of
Common Stock so issued (or into or for which the Convertible Securities may be converted,
exercised or exchanged), multiplied by (ii) the Conversion Price in effect immediately prior to
such issuance. An adjustment made pursuant to this Section 6(b)(ii) shall be made on the next
Business Day following the date on which any such issuance is made and shall be effective
retroactively to the close of business on the date of such issuance, Notwithstanding the
foregoing, no adjustment shall be made pursuant to this Section 6(b)(ii) in connection with any
Excluded Issuances.

(iii)  General. For the purposes of any adjustment of the Conversion
o Price pursuant to Section 6(b)(ii) of this Article VIII, the following provisions shall be
applicable:

(1) Inthe case of the issuance of Common Stock or
Convertible Securities for cash in a public offering or private placement, the aggregate
consideration shall be deemed to be the amount of cash paid before deducting any discounts,
commissions or placement fees payable by the Corporation to any underwriler or placement
agent in connection with the issuance thereof,

(2)  Inthe case of the issuance of Common Stock for a
consideration in whole or in part other than cash, the value of the non-cash consideration
received shall be the Fair Market Value of such non-cash consideration,

(3} Subparagraph (2) notwithstanding, in the case of the
issuance of Additional Shares to the owners of the non-surviving entity in connection with any
merger in which the Corporation is the surviving corporation, the amount of consideration
therefor shall be deemed to be the Fair Market Value of such portion of the net assets and
business of the non-surviving enlity as is attributable to such Additional Shares,

(4)  If Common Stock is sold as a unjt with other securities, the
aggregate consideration received for such Common Stock shall be deemed to be net of the Fair
Market Value of such other securities,

- (5)  Inthe case of the issuance of Convertjble Securities:
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(A)  The aggregate maximum number of shares of
g Common Stock (as set forth in the instruments relating thereto, without regard 1o any provision
contained therein for a subsequent reduction of such number) deliverable upon conversion of or
in exchange for, or upon the exercise of, such Convertible Securities and subsequent conversion,
exchange or exercise thereof shall be deemed to have been issued at the time such Convertible
Securities were issued and for a consideration equal to the consideration received by the
Corporation for any such Convertible Securities, plus the minimum amount of consideration (as
set forth in the instruments relating thereto, without regard to any provision contained therein for
a subsequent increase of consideration), if any, to be received by the Corporation upon the
conversion, exercise or exchange of such Convertible Securities; provided, however, that if in the
case of Convertible Securities, the minimum amount of such consideration cannot be ascertained,
but is a function of anti-dilution or similar protective clauses, the Corporation shall be deemed to
receive the minimum amount of consideration without reference to such clause;

(B)  With respect to any Convertible Securities issued
after the Issuance Date for which an adjustment to the Conversion Price previously has been
made pursuant lo Section 6(b)(ii) of this Article VIII, upon any increase in the number of shares
of Common Stock deliverable upon exercise, conversion or exchange of, or a decrease in the
exercise price of, such Convertible Securities other than a change resulting from the anti-dilution
provisions thereof, the applicable Conversion Price shall forthwith be readjusted retroactively to
give effect to such increase or decrcase;

(C)  With respect to any Convertible Securities issued
" after the Issuance Date for which an adjustment to the Conversion Price has previously not been

made pursuant to Section 6(b)(ii) of this Article VII, if there is any increase in the number of
shares of Commeon Stock deliverable upon exercise, conversion or exchange of, or a decrease in
the exercise price of, such Convertible Securities other than a change resulting from the ant;-
dilution provisions thereof, such Convertible Securities shall be treated as if they had been
cancelled and reissued and an adjustment to the Conversion Price with respect to such deemed
issuance shall be made pursuant 1o Section 6(b)(ii) of this Article VIII, if applicable;

(D)  With respect to any Convertible Securities issued
prior to the issuance Date, if there is any increase in the number of shares of Common Stock
deliverable upon exercise, conversion or exchange of, or a decrease in the exercise price of, such
Converlible Securities other than a change resulling from the anti-dilution provisions thereof,
such Convertible Securities shall be treated as if they had been cancelled and reissued and an
adjustment to the Conversion Price with respect to such deemed issuance shall be made pursuant
to Section 6(b)(ii) of this Article VIII, if applicable;

(E)  No further adjustment of the Conversion Price
adjusted upon the issuance of any such Convertible Securities shall be made as a result of the
actual issuance of Common Stock upon the exercise, conversion or exchange of any such
Convertible Securities; and

(F)  Onthe expiration or termination of any Convertible
Securities, the Conversion Price shall forthwith be recalculated to such Conversion Price as
Y would have been calculated had the adjustment been made upon the basis of the issuance of only
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the number of shares of Common Stock actually issued upon the exercise, conversion or
ke exghange of such Convertible Securities (but taking into account other adjustments (or potentjal
adjustments) made following the time of issuance of such Convertible Securities).

(V) Rights Distributions, No adjustment of the Conversion Price
pursuant to Section 6(b)(ii) of this Article VII shall be made as the result of the adoption of a
Plan commonly referred 10 as a “Stockholders’ Rights Plan™ Wwhich provides for the issuance of
rights to acquire shares of capital stock of the Corporation upon the occurrence of some event
that is not within the contro] of the rights holders, or the issuance of rights under such plan;
provided, however, that the issuance of capital stock of the Corporation pursuant to such rights
shall require adjustment (o the Conversion Price pursuant to Section 6(b)(ii) of this Anicle VIII.

() Calcwlations. All calculations of the Conversjon Price shall be
made to the nearest four decimal places, Anything in Section 6(b) of this Article VI| to the
contrary notwithstanding, in no event shall the then current Conversion Price be increased as a
result of any calculation made at any time pursuant to Section 6(b)(ii) of this Anticle VII], No
adjustment to the Conversion Price pursuant to Section 6(b) of this Article VIII shall be required
unless such adjustment would require an increase or decrease of at least 1% in the Conversion
Price; provided, however, that any adjustments which by reason of this Section 6(b)(v) are not
required to be made shall be carried forward and taken into account in any subsequent
adjustment.

(vi) Ouistanding Shares. The number of shares of Common Stock at

any time outstanding shall include all shares of Common Stock oulstanding at such time and any
N shares of Common Stock issuable upon conversion or exercise of or in exchange for any
Convertible Securities to the extent any such Convertible Securities are (i) convertible,
exercisable or exchangeable at such time and (ii) convertible, exercisable, or exchangeable at a
price that is less than the Fair Market Value of a share of Common Stock issuable upon such
conversion, exercise or exchange at such time. The number of shares of Common Stock at any
time outstanding shall not include any shares of Common Stock then owned or held by or for the
account of the Corporation or any Subsidiary of the Corporation, and the disposition of any
shares owned or held by the Corporation or any Subsidiary of the Corporation to any Person
other than the Corporation or any Subsidiary of the Corporation shall be considered an issuance
or sale of Common Stock.

(vii)  Successive Adjustments. Successive adjustments in the Conversion
Price shall be made, without duplication, whenever any event specified in Section 6(b)(i) or
Section 6(b)(ii) of this Article VIII shal] occur.

(¢)  Reorganization, Consolidation, Merger, Asset Sale.

(i) In case of any capital reotganization or reclassification ol
outstanding shares of Common Stock (other than a reclassification covered by Section 6(b) of
this Article VIII), or in case of any consolidation or merger of the Corporation with or into
another Person, or in case of any sale, lease, exchange, transfer, conveyance or other disposition
(other than by way of merger or consolidation) of all or substantially all of the Corporation’s
e assets, on a consolidated basis, in one transaction or a series of related transactions, to any
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_ Person (including any group that is deemed to be a Person) (each of the foregoing being referred
(e 10 as 3 "Series A Transaction”), in each cage which is effected in such a manner that the holders
of Common Stock are entitled (o receive (either directly or upon subsequent liquidation) stock or
other securities or property (including cash) with respect 1o or in exchange for Common Stock,
then each share of Series A Preferred Stock then oulstanding shall thereafter be convertible into,
in lieu of the Voting Common Stock issuable upon such conversion prior to the consummation of
such Series A Transaction, the kind and arnount of shares of stock and other securities and
property (including cash) receivable upon the consummation of such Series A Transaction by a
holder of that number of shares of Voting Common Stock into which one share of Series A
Preferred Stock was convertible immediately prior to the consummation of such Series A
Transaction (including, on a Pro rata basis, the cash, securities or property received by holders of
Common Stock in any tender or exchange offer that is a step in such Series A Transaction);
provided that if the Series A Preferred Stock becomes convertible into property, then such
conversion shall be out of funds legally available therefor; and provided, however, that, in any
Series A transaction where a holder effectuates a conversion pursuant to this Section 6(c), such
holder shall not be entitled 10 receive any payment of Liquidation Preference pursuant to

Section 4 of this Article VIII (it being understood that where both Section 4 of this Article V11
and this Section 6(c) are applicable to a Series A Transaction, the Corporation shall give each
holder of the Series A Prefarred Stock the right to elect whether to receive the Liquidation

propenty referred 1o in the immediately preceding sentence). In any such case, the Corporation
or the Person formed by the consolidation or resulting from the merger or which acquires such
\go assels or which acquires the Corporation’s shares, as the case may be, shall make appropriate
provisions in its certificate of incorporation or other constituent document and in the definitjve
transaction documents relating to the Series A Transaction as to the rights and interest thercafter
of the holder of shares of Series A Preferred Stock, to the end that the provisions set forth herein
(including provisions with respect to changes in and other adjustments of the number of shares of
Voting Common Stock issuable upon conversion of the Series A Preferred Stock and the
Conversion Price) shall thereafler be applicable in relation to any shares of stock or other
securities or other property deliverable upon the conversion of the shares of Series A Preferred
Stock. The Corporation shall not effect any such Series A Transaction unless prior to or
simultaneously with the consummation thereof the surviving corporation or purchaser, as the
case may be, shall assume by written instrument the obligation to deliver to each holder of shares
of Series A Preferred Stock such shares of stock, securities or other property as, in accordance
with the foregoing provisions, such holder is entitled to receive, and shall have deljvered such
assumption agreement to such holder, In case securities or property other than Common Stock
shall be issuable or deliverable Upon conversion as aforesaid, then all references to Common
Stock in this Section 6 shall be deemed to apply, so far as appropriate and as nearly as may be, to
such other securities or property. The provisions of this Section 6(c) shall similarly apply to
successive Series A Transactions. The Corporation shall give written notice 10 the holders of
Series A Preferred Stock at least 20 Business Days prior to the date on which any Series A
Transaction or similar transaction affecting the Corporation shall take place,

(if)  Nothing contained in this Section 6(c) shall limit the rights of
holders of the Series A Preferred Stock to convert the Series A Preferred Stock or to vote their
W shares of Series A Preferred Stock in connection with a Series A Transaction,
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(d)  Reports. Whenever the number of shares of Voling Common Stock into
\aur Wwhich each share of Series A Preferred Stock is convertible is adjusted as provided in this

Section 6, the Corporation shall promptly mail to the holders of record ofthe outstanding shares
of Series A Preferred Stock, at their respective addresses as the same shall appear in the
Corporation’s transfer books, a centificate signed by an executive officer of the Corporation
stating that the number of shares of Voting Common Stock into which the shares of Series A
Preferred Stock are convertible has been adjusted (setting forth in reasonable detail and
certifying the caleulation of such adjustment), the new number of shares of Voting Common
Stock (or describing the new stock, securities, cash or other property) into which each share of
Series A Preferred Stock is convertible as a result of such adjustment, a brief statement of the
facts requiring such adjustment and when such adjustment became effective,

()  Conversion Procedures.

()  The holder of any shares of Series A Preferred Stock may exercise
its right to convert any or all such outstanding shares into shares of Voting Common Stock at any
time by surrendering for such purpose to the Corporation, at its principal office or at such other
office or agency maintained by the Cormporation for that purpose, a certificate or certificates

accompanied by a written notice Stating that such holder elects to convert all or a specified
number of such shares in accordance with the provisions of this Section 6.

(i)  Aspromptly as practicable, and in any event within two Business
» Days after the surrender of such certificate or certificates and the receipt of such notice relating

‘ thereto, the Corporation shall deliver or cause to be delivered (x) certificates (which shall bear
legends, if appropriate) registered in the name of such holder representing the number of shares
of Voting Common Stock to which the holder of shares of Series A Preferred Stock so converted
shall be entitled, (y) if less than the full number of shares of Series A Preferred Stock evidenced
by the surrendered certificate or certificates are being converted, a new certificate or certificates
for the number of shares evidenced by such surrendered certificate or certificates less the number
of shares converted and (z) payment of all amounts to which a holder is entitled pursuant to
Sections 6(a)(i) and 6(f) of this Article VUL All shares of Voting Common Stock issuable upon
conversion of the Series A Preferred Stock shall he issued without charge to the holders of Series
A Preferred Stock and upon issuance shall be fully paid and non-assessable, free and clear of all
taxes, liens, charges and encumbrances crealed, in each case, by the Corporation with respect to
the issuance thereof. Such conversion shall be deemed to have been made at the close of
business on the date of receipt of such notice and of such surrender of the certificate or
certificates representing the shares of Series A Preferred Stock to be converted so that the rights
of the holder thereof as 10 the shares being converted shall cease except for the right to receive
shares of Voting Common Stock and any payment of amounts due pursuant to Sections 6(a)(i)
and 6(f) of this Article VIIL, and the Person entitled to receive the shares of Voting Common
Stock shall be treated for all purposes as having become the record holder of such shares of
Voting Common Stock at such time.

(il))  Ifa conversion of Series A Preferred Stock is to be made in
‘ connection with an Initial Public Offering (subject to the provisions of Section 6(a)(ii) of this
W Article VIII), a Series A Transaction or a similar transaction affecting the Corporation (other
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of Series A Preferred Stock in such a Mmanner so as to preserve the status of such shares as Series
A Preferred Stock until immediately prior to such time as shares of Common Stock are to he
purchased (or exchanged) pursuant to such offer, at which time that portion of the shares of
Series A Preferred Stock so tendered (or submitted for exchange) which is convertible into the
number of shares of Voting Common Stock to be Purchased (or exchanged) pursuant to such
offer shall be automatically converted into the appropriate number of shares of Voting Common
Stock. Any shares of Series A Preferred Stock not so converted shall be returned to the holder as
Series A Preferred Stock.

(iv)  The Corporation shall not close its books against the transfer of
Series A Preferred Stock or of Voting Common Stock issued or issuable upon conversion of
Series A Preferred Stock in any manner which interferes with the timely conversion of Serjes A
Preferred Stock,

(v)  Inthe event of an automatic conversion of the Series A Preferred

Stock pursuant to Section 6(a)(ii) of this Article VI, each holder of shares of Series A Preferred
Stock shall surrender for such purpose to the Corporation, at its pri ncipal office or at such other
office or agency maintained by the Corporation for that purpose, the certificate or certificates
- representing the shares of Series A Preferred Stock held by such holder, duly endorsed in blank.

As promptly as practicable after the surrender of such certificate or certificates and
consummation of the Initial Public Offering, and, provided that such holder has effected such
surrender at least 10 Business Days following the receipt by it of the notice referred to in Section
6(a)(ii) of this Article VIIL, in sufficient time to allow such holder to participate in the Initjal
Public Offering, if such holder is perticipating, the Corporation shall deljver or cause to be
delivered (x) certificates (which shal] bear legends, if appropriate) registered in the name of such
holder representing the number of shares of Voting Common Stock to which such holder shall be
entitled, and (y) payment of all amounts to which such holder is entitled pursuant to Sections
6(a)(ii) and 6(f) of this Article VIIL. All shares of Voting Common Stock issuable upon
conversion of the Series A Preferred Stock shall be issued without charge to the holders of Series
A Preferred Stock and upon issuance shall be fully paid and non-assessable, free and clear of all
taxes, liens, charges and encumbrances created, in each case, by the Corporation with respect to
the issuance thereof. Such conversion shall be deemed to have been made immediately prior 1o
(but contingent upon) the consummation of the initial Public Offering, so that, upon the
consummation of the Initial Public Offering, the rights of the holder thereof shall cease except
for the right to receive shares of Voting Common Stock and any payment of amounts due
pursuant to Sections 6(a)(ii) and 6(f) of this Article VIIL, and the Person entitled 1o receive the
shares of Yoting Common Stock shall be treated for all purposes as having become the record
holder of such shares of Voting Common Stock at such time.

()  Fractional Shares. In connection with the conversion of any shares of
Serics A Preferred Stock pursuant to this Section 6, no fractions of shares of Voting Common
e Stock shall be issued, but in lieu thereof the Corporation shall pay a cash adjustment in respect of
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such fractional interest in an amount equal to such fractional interest multiplied by the Fair
Market Value of a share of Voting Common Stock on the day on which such shares of Series A

) (&)  Reservation of Shares. The Corporation shall at all times reserve and keep
avallable, free from liens, charges and security interests and not subject to any Preemptive rights,
f0{ 1ssuance upon conversion of the Serics A Preferred Stoek, such number of its authorized but

Necessary to permit the conversion of alj outstanding shares of Series A Preferred Stock and to

(h)  Cenain Events, If any event occurs as to which the foregoing provisions
of this Section 6 are not strictly applicable or, if strictly applicable, would not, in the good faith
judgment of the Board of Directors, fairly protect the conversion rights of the Series A Preferred
Stock in accordance with the essential intent and principles of such provisions, then the Board of
Directors shall make such adjustments in the application of such provisions, in accordance with
o such essenlial intent and principles, as shall be reasonably necessary, in the good faith opinion of

the Board of Directors, to protect such conversion rights as aforesaid, but in no event shall any
such adjustment have the effect of increasing the Conversion Price, or otherwise adversely affect
the holders of Series A Preferred Stock,

SECTION 7. REACQUIRED SHARES.

Any shares of Series A Preferred Stock converted, purchased or otherwise
acquired by the Corporation in any manner whatsoever shall have the status of authorized but
unissued shares of Preferred Stock of the Corporation, without designation as to series, subject to
reissuance by the Board of Directors as shares of anyone or more series.

ARTICLE IX
SERIES B PREFERRED S$TOCK

SECTION I, RANK,

The Series B Preferred Stock shall, with respect to each Attribute, rank (i) senior
1o all securities that arc Junior Securities with respect to such Altribute, (i) on a parity with all
securities that are Parity Securities with respect to such Attribute and (jii) junior to all securities
that are Senior Securities with Tespect to such Attribute, The Series B Preferred Stock shall rank
on a parity with the Series A Preferred Stock and the Common Stock with respect 10 dividends
and distributions and shall rank senior to the Series A Preferred Stock, the Series C Preferred
- Stock and the Common Stock with respect to rights upon any Liquidation.
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SECTION 2. DIVIDENDS AND DISTRIBUTIONS.,

. (@)  No dividends shall be paid, and no other distribution shall be made, on or
with respect to the Common Stock unless and unti! the holders of the Series B Preferred Stock as
of the record date established by the Board of Directors for such dividend or distribution on the
Common Stock shall be paid, out of funds legally available therefor, dividends in an amoun;
(whether in the form or cash, securities or other property) equal to the amount (and in the form)
of the dividends or distribution that such holder would have received had the Series B Preferred
Stock been converted into Voting Common Stock immediately prior to the record date of such
dividend or distribution on the Common Stock; provided, however, that if the Corporation

the same payment terms ag for) the dividends or distribution on the Common Stock established
by the Board of Directors.

(b)  No dividends shall be paid, and no other distribution shall be made, on or
with respect to the Series A Preferred Stock (other than dividends declared and paid or
distributions made by reason of a dividend or distribution with respect to the Common Stock,
M which shall be governed by Section 2(a) of this Article I’X, and other than dividends and

distributions payable in shares of Series A Preferred Stock, which shall be governed by the
proviso below) unless and until the holders of the Series B Preferred Stock as of the record dale
established by the Board of Directors for such dividend or distribution on the Series A Preferred
Stock shall be paid, out of funds legally available therefor, dividends in respect of each share of
Series B Preferred Stock in an amount (whether in the form of cash, securities or other property)
equal to the amount (and in the form) of the dividends paid or distribution made with Tespect to a
share of the Series A Preferred Stock; provided, however, that if the Corporation declares and
pays a dividend or makes a distribution on the Series A Preferred Stock consisting in whole or in
part of Common Stock or Convertible Securities, then no such dividend or distribution shall be
payable in respect of the Series B Preferred Stock on account of the portion of such dividend or
distribution on the Series A Preferred Stock payable in Common Stock or Convertible Securities,
to the extent that an anti-dilution adjustment under Section 6(b)(i) of this Article IX is required to
be made and is made in connection with such dividend or distribution. Any such dividends or
distribution shall be payable on the same payment date as the payment date for (and otherwise on
the same payment terms as for) the dividends or distribution on the Series A Preferred Stock
established by the Board of Directors,

(¢)  If, aher the Issuance Date, the Series B Preferred Stock or the Series A
Preferred Stock is subdivided, combined or reclassified into a greater or lesser number of shares
without a corresponding action being taken with respect to the other series of Preferred Stock,
then any dividend or distribution payable with respect to the Seties B Preferred Stock by reason
of a dividend or distribution payable with respect to the Series A Preferred Stock shall be
\uur . appropriately adjusted.
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SECTION 3. REDEMPTION.

The Corparation shall have no right to redeem any shares of Series B Preferred

S}:ock, nor shall any holder thereof have the right to require the Corporation to redeem any such
shares,

SECTION 4. LIQUIDATION, DISSOLUTION OR WINDING UP,

(8 Intheeventofa Liquidation, each holder of shates of the Series B
Preferred Stock shall be entitled to receive out of assets of the Corporation available for
distribution to its stockholders, in preference 1o any distribution to holders of securities that are
Junior Securities with respect to a Liquidation, an amount of cash with Tespect to each share of
Series B Preferred Stock held by such holder equal to the Liquidation Preference,

(b)  No payment of the Liquidation Preference shall be made with respect to
any share of Series B Preferred Stock unless and until the liquidation preferences payable with
respect to any securities that are Senior Securities with respect to payments upon a Liquidation
shall have been paid in full. No full preferential payment on account of any Liquidation shall be
made with respect to any class of securities that are Parity Sccurities with respect to payments
upon a Liquidation unless the Liquidation Preference in respect of ¢ach share of Series B
Preferred Stock shall likewise be paid at the same time in connection with such Liquidation, If,
upon any Liquidation, after the distribution of the liquidation preferences to any securities that
are Senior Securities with respect to payments upon a Liquidation, the assets of the Corporation
; are not sufficient to pay in full the Liquidation Preference payable with respect to ali of the
s outstanding shares of Series B Preferred Stock and the full liquidation payments payable with
respect to any outstanding securities that are Parity Securities with respect to payments upon a
Liquidation, then such shares of Series B Preferred Stock and such Parity Securities shall share
ratably in such distribution of assets in accordance with the full respective preferential payments
that would be payable on such shares of Seties B Prefetred Stock and such Parity Securities if all
amounts payable thereon were payable in full,

(€)  After the payment to the holders of shares of the Series B Preferred Stock
of the full amount of any liquidating distribution to which they are entitled under this Section 4,
the holders of the Series B Preferred Stock as such shall have no right or claim to any of the
remaining assets of the Corporation.

(d)  Without Jimiting the voting rights of any holder of Series B Preferred
Stock, the holders of shares of the Series B Preforred Stock shall be entitled to receive at least 10
Business Days prior written notice of any Li quidation, and may convert their Series B Preferred
Stock at any time prior to any such Liquidation in accordance with Section 6 of this Article IX

SECTION 5. VOTING RIGHTS,

(8)  General. Each holder of Series B Preferred Stock shall have full voting
rights and powers, and shall be entitled to vote on all matters put to a vote or consent of
stockholders of the Corporation, with each share of Series B Preferred Stock having the number
of votes equal to the number of shares of Voting Common Stock into which such share of Series
et B Preferred Stock could be converted in accordance with Section 6 of this Article IX a5 of the
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record date for the vote or consent which is being taken. The holders of the Series B Preferred
g Stock, the holders of the Series A Preferred Stock and the holders of Voting Common Stock (and

any other class or series of capital stock entitled to vote together with the Voting Common
Stock) shall vole together as a single class on all matters submitted to a vote of the stockholders
of the Corporation, except as required by law or by the Certificate of Incorporation or by any
certificate of designations of the Corporation from time to time in effect. Holders of Series B
Preferred Stock shall be entitled 10 notice of all stockholders meetings in accordance with the
procedures set forth in the Corporation's bylaws.

(b)  Voting With Respeet to Certain Matters. In addition to any matters
requiring a separate vote of the Series B Preferred Stock under applicable law, the Corporation
shall not, without the prior written consent or approval of the holders of more than 50% of the
issued and outstanding shares of Series B Preferred Stock, voting as a single class:

(i) amend, repeal, or change the rights, preferences or privileges of the
shares of Series B Preferred Stock (as in effect on the Issuance Datc) in any manner that would
affect adversely the shares of Series B Preferred Stock in a manner different from the effect on
shares of the other classes or series of capital stock of the Corporation (including maintaining the
seniority of the Series B Preferred Stock over certain other classes or series of capital stock of
the Corporation, as set forth in the last senlence of Section | of this Article IX as in effect on the
Issuance Date); or

(i)  increase or decrease (other than by conversion of the Series B
Preferred Stock into Voting Common Stock) the total number of authorized shares of Series B
e Preferred Stock,

(c)  Number of Votes Per Share. In connection with any right to vote as a
single class pursuant to Section 5(b) of this Anicle IX, each holder of shares of Series B

Preferred Stock shall have one vote for each share held.

SECTION 6. CONVERSION,
()  Terms of Conversion.

(i) Optional Conversion, Each share of Series B Preferred Stock shall
be convertible, al the option of the holder thereof, at any time, and from time to time, on the
terms and conditions set forth in this Section 6, into a number of fully paid and non-assessable
shares of Voting Common Stock equal to the quotient obtained by dividing (x) the Stated Value
by (y) the Conversion Price in effect on the date of such conversion, In addition, upon such
conversion, the Corporation shall pay 1o the holder of any shares of Series B Preferred Stock
being converted, out of funds legally available therefor, an amount in cash equal to any declared
but unpaid dividends on the shares of Series B Preferred Stock surrendered for conversion for
which the record dale is a date prior to the date on which the conversion is effective pursuant to
Section 6(e)(i1) of this Article IX.

(i)  Awtomatic Conversion upon Initial Public Offering, In the event
e there shall occur an Initial Public Offering, then, at feast 30 days prior to the eff?ctive date of the
registration statement relating to the Initial Public Offering, there shall be submitted 1o a vote of
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the holders of the Series B Preferred Stock as to whether all of the outstanding shares of Series B
N Preferred Stock shall be converted into shares of Voting Common Stock immediately prior to the
consummation of the Initial Public Offering, If the holders of at least 75% of the outstanding
shares of Series B Preferred Stock vote in favor thereof, then, effective immediately prior to (but
contingent upon) the consummation of the Injtial Public Offering, without any further action by
the Corporation or the holders of shares of Series B Preferred Stock, each then outstanding share
of Series B Preferred Stock shall automnatically be converted into a nurnber of fully paid and non-
assessable shares of Voting Common Stock equal to the quotient obtained by dividing (x) the
Stated Value by (y) the Conversion Price in effect on the date of such conversion. In addition,
upon such conversion, the Corporation shall pay to each holder of any shares of Series B
Preferred Stock so converted, out of funds legally available therefor, an amount in cash equal to
any declared but unpaid dividends on the shares of Series B Preferred Stock so converted for
which the record date is a date prior to the date on which the Initial Public Offering is
consummated, The Corporation shall give each holder of Series B Preferred Stock written notice
of the results of the vote referred to in this Section 6(a)(ii) within five Business Days after the
date the vote is taken.

(b)  Adjustment of Conversion Price. The Conversion Price shall be subject to

adjustment from time to time as follows;

()  Stock Dividends, Splis, etc. In case the Corporation shall, at any
time or from time to time after the Issuance Date, (A) declare a dividend or make a distribution
on the outstanding shares of Common Stock or Convertible Securities, in either case, in shares of
Common Stock, or (B) effect a subdivision, combination, consolidation or reclassification of the
outstanding shares of Comnmon Stock into a greater ot lesser number of shares of Commeon Stock
(without a comparable adjustment being made to the Series B Preferred Stock), then, and in each
such case, the Conversion Price in effect immediately prior to such event or the record date
herefor, whichever is earlier, shall be adjusted by multiplying such Conversion Price by a
fraction of which (x) the numerator is the number of shares of Common Stock that were
outstanding (as determined in accordance with Section 6(b)(vi) of this Article IX) immediately
prior to such event and (y) the denominator is the number of shares of Common Stock
outstanding (as determined in accordance with Section 6(b)(vi) of this Article IX) immediately
after such event. An adjustment made pursuant to this Section 6(b)(i) shall become effective (x)
in the case of any such dividend or distribution, immediately after the close of business on the
date for the determination of holders of shares of Common Stock entitled to receive such
dividend or distribution, or (y) in the case of any such subdivision, combination or
reclassification, at the close of business on the day upon which such corporate action becomes
effective,

(i)  Issuances of Additional Shares. In case the Corporation shall at
any time or from time to time after the lssuance Date issue any Additional Shares without
consideration or for a consideration per share (or having a conversion, exchange or exercise price
per share) less than the Conversion Price in effect immediately prior to such issuance, then, and
in each such case, the Conversion Price in effect immediately prior to such issuance shall be
reduced to an amount determined by multiplying the Conversion Price in effect immediately
prior to such issuance by a fraction of which (x) the numerator is the sum of (1) the product of
Y (A) the number of shares of Common Stock outstanding (as determined in accordance with
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Section 6(b)(vi) of this Article IX) immediately prior to such issuance multiplied by (B) the
\eor Conversion Price in effect immediately prior to such issuance and (ii) the agprepate

consideration received by the Corporation for the total number of shares of Common Stock so
issued (or, in the case of Convertible Securities, the aggregate consideration recejved by the
Corporation for the total amount of Convertible Securities 5o issued plus the aggregate
consideration receivable by the Corporation for the Common Stock into or for which the
Convertible Securities are convertible, exercisable or exchangeable), and (y) the denominator is
the product of (i) the sum of (A) the total number of shares of Common Stock outstanding (as
determined in accordance with Section 6(b)(vi) of this Article IX) immediately prior to such
issuance and (B) the number of additional shares of Common Stock so issued (or into or for
which the Convertible Securities may be converted, exercised or exchanged), multiplied by (i)
the Conversion Price in effect immediately prior (o such issuance, An adjustment made pursuant
to this Section 6(b)(ii) shall be made on the next Business Day following the date on which any
such issuance is made and shall be elfective retroactively to the close of business on the date of
such issuance, Notwithstanding the foregoing, no adjustment shall be made pursuant to this
Section 6(b)(ii) in connection with any Excluded Issuances.

(i)  General. For the purposes of any adjustment of the Conversion
Price pursuant to Section 6(b)(1) of this Article IX, the following provisions shall be applicable:

(1) In the case of the issuance of Common Stock or
Convertible Securities for cash in a public offering or private placement, the aggregate
consideration shall be deemed to be the amount of cash paid before deducting any discounts,
o commissions or placement fees payable by the Corporation to any underwriter or placement
‘ agent in connection with the issuance thereof.

(2) In the case of the issuance of Common Stock for a
consideration in whole or in part other than cash, the value of the non-cash consideration
received shall be the Fair Market Value of such non-cash consideration.

(3)  Subparagraph (2) notwithstanding, in the case of the
issuance of Additional Shares to the owners of the non-surviving entity in connection with any
merger in which the Corporation is the surviving corporation, the amount of consideration
therefor shall be deemed to be the Fair Market Value of such portion of the net assets and
business of the non-surviving entity as is attributable to such Additional Shares,

(4)  If Common Stock is sold as a unit with other securities, the
aggregate consideration received for such Common Stock shall be deemed to be net of the Fair
Market Value of such other other securities.

(5)  Inthe case of the issuance of Convertible Securities:

(A)  The aggregate maximum number of shares of
Common Stock (as set forth in the instruments relating thereto, without regard to any provision
contained therein for a subsequent reduction of such number) deliverable upon conversion of or
in exchange for, or upon the exercise of, such Convertible Securitics and subsequent conversion,
\ew exchange or exercise thereof shall be deemed to have been issued at the time such Convertible
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Securities were issued and for a consideration equal to the consideration received by the

g Corporation for any such Convertible Securities, plus the minimum amount of consideralion (as
set forth in the instruments relating thereto, without regard to any provision contained therein for
a subsequent increase of consideration), if any, to be received by the Corporation upon the
conversion, exercise or exchange of such Convertible Securities; provided, however, that if in the
case of Convertible Securities, the minimum amount of such consideration cannot be ascertained,
but is a function of anti-dilution or similar protective clauses, the Corporation shall be deemed 1o
receive the minimum amount of consideration without reference 1o such clause;

(B)  Withrespect to any Convertible Securities issued
after the Issuance Date for which an adjustment to the Conversion Price previously has been
made pursuant to Section 6(b)(ii) of this Article IX, upon any increase in the number of shares of
Common Stock deliverable upon exercise, conversion or exchange of, or a decrease in the
exercise price of, such Convertible Securities other than 2 change resulting from the anti-dilution
provisions thereof, the applicable Conversion Price shall forthwith be readjusted retroactively to
give effect to such increase or decrease;

(C)  With tespect to any Convertible Securities issued
after the Issuance Date for which an adjustment 10 the Conversion Price has previously not been
made pursuant to Section 6(b)(ii) of this Article IX, if there is any increase in the number of
shares of Common Stock deliverable upon exercise, conversion ot ¢xchange of, or a decrease in
the exercise price of, such Convertible Securities other than a change resulting from the antj-
dilution provisions thereof, such Convertible Securities shall be treated as if they had been
" cancelled and reissued and an adjustment to the Conversion Price with respect to such deemed

issuance shall be made pursuant to Section 6(b)(ii) of this Article IX, if applicable;

(D)  With respect to any Convertible Securities issued
prior to the Issuance Date, if there is any increase in the number of shares of Common Stock
deliverable upon exercise, conversion or exchange of, or a decrease in the exercise price of, such
Convertible Securities other than a change resulting from the anti-dilution provisions thereof,
such Convertible Securities shall be treated as if they had been cancelled and reissued and an
adjustment to the Conversion Price with respect to such deemed issuance shall be made pursuant
to Section 6(b)(ii) of this Article IX, if applicable;

(E)  No further adjustment of the Conversion Price
adjusted upon the issuance of any such Convertible Securities shall be made as a result of the
actual issuance of Common Stock upon the exercise, conversion or exchange of any such
Convertible Securities; and

(F)  On the expiration or termination of any Convertible
Securities, the Conversion Price shall forthwith be recaleulated to such Conversion Price as
would have been calculated had the adjustment been made upon the basis of the issuance of only
the number of shares or Common Stock actually issued upon the exercise, conversion or
exchange of such Convertible Securities (but taking into account other adjustments (or potential
adjustments) made following the time of issuance of such Convertible Securities).

o (iv)  Rights Distributions. No adjustment of the Conversion Price
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pursuant to Section 6(b)(if) of this Article IX shall be made as the result of the adoption of & plan
- commonly referred to as 2 “Stockholders® Rights Plan” which provides for the issuance of rights
to acquire shares of capital stock of the Corporation upon the occurrence of some event that is
not within the control of the rights holders, or the issuance of rights under such plan; provided,
however, that the issnance of capital stock of the Corporation pursuant to such rights shall
require adjustment to the Conversion Price pursuant to Section 6(b)(ii) of this Article IX.

(v)  Calculations. All calculations of the Conversion Price shall be
made to the nearest four decimal places. Anything in Section 6(b) of this Article IX to the
contrary notwithstanding, in no event shall the then current Conversion Price be increased as a
result of any calculation made at any time pursuant to Section 6(b)(ii) of this Article IX, No
adjustment to the Conversion Price pursuant to Section 6(b) of this Article I'X shall be required
unless such adjustment would require an increase or decrease of at least 1% in the Conversion
Price; provided, however, that any adjustments which by reason of this Section 6(b)(v) are not
required to be made shall be carried forward and taken into account in any subsequent
adjustment,

(vi)  Ouwistanding Shares, The number of shares of Common Stock at
any time outstanding shall include all shares of Commoen Stock outstanding at such time and any
shares of Common Slock issuable upon conversion or exercise of or in exchange for any
Convertible Securities to the extent any such Convertible Securitics are (i) convertible,
exercisable or exchangeable at such time and (ii) convertible, exercisable, or exchangeable at a
price that is less than the Fair Market Value of a share of Common Stock issuable upon such
- conversion, exercise or exchange at such time. The number of shares of Common Stock at any

time outstanding shail not include any shares of Common Stock then owned or held by or for the
account of the Corporation or any Subsidiary of the Corporation, and the disposition of any
shares owned or held by the Corporation or any Subsidiary of the Corporation to any Person
other than the Corporation or any Subsidiary of the Corporation shall be considered an issuance
or sale of Common Stock,

(Vi)  Snuccessive Adjustments. Successive adjustments in the Conversion
Price shall be made, without duplication, whenever any event specified in Section 6(b)(i) or
Section 6(b)(ii) of this Anicle IX shall oceur.

(¢)  Reorganization, Consolidation, Merger, Asset Sale.

i) In case of any capital reorganization or reclassification of
outstanding shares of Common Stock (other than a reclassification covered by Section 6(b) of
this Article IX), or in case of any consolidation or merger of the Corporation with or into another
Person, or in case of any sale, lease, exchange, transfer, conveyance or other disposition (other
than by way of merger or consolidation) of all or substantially all of the Corporation's assets, on
a consolidated basis, in one transaction or a series of related transactions, to any Person
(including any group that is deemed to be a Person) (each or the foregoing being referred to as a
“Serigs B Transaction™), in each case which is effected in such a manner that the holders ol
Common Stock arc entitled to receive (either directly or upon subsequent liquidation) stock or
other securities or property (including cash) with respect to or in exchange for Common Stock,
e then each share of Series B Preferred Stock then outstanding shall thereafter be convertible into,
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in lieu of the Voting Common Stock issuable upon such conversion prior to the consummation of
g such Series B Transaction, the kind and amount of shares of stock and other securities and
property (including ¢ash) receivable upon the consummation of such Series B Transaction by a
holder of that number of shares of Voting Common Stock inte which one share of Series B
Preferred Stock was convertible immediately prior to the consummation of such Series B
Transaction (including, on a pro rata basis, the cash, securities or property received by holders of
Common Stock in any tender or exchange offer that is a step in such Series B Transaction);
provided that if the Series B Preferred Stock becomes convertible into property, then such
conversion shall be out of funds legally available therefor; and provided, further, that, in any
Series B Transaction where a holder effectuates a conversion pursuant to this Section 6(c), such
holder shall not b entitled to receive any payment of Liquidation Preference pursuant to

Section 4 of this Article IX (it being understood that where both Section 4 of this Article IX and
this Section 6(c) are applicable to a Series B Transaction, the Corporation shall give each holder
of the Series B Preferred Stock the right to elect whether to receive the Liquidation Preference
pursuant to Section 4 of this Article IX or to recsive, upon conversion of the Series B Preferred
Stock, the kind and amount of shares of stock and other securities and property referred to in the
immediately preceding sentence). In any such case, the Corporation or the Person formed by the
consolidation or resulting from the merger or which acquires such assets or which acquires the
Corporation’s shares, as the case may be, shall make appropriate provisions in its certificate of
incorporation or other constituent document and in the definitive transaction documents relating
to the Series B Transaction as to the rights and interest thereafter of the holder of shares of Series
B Preferred Stock, to the end that the provisions set forth herein (including provisions with
respect to changes in and other adjustments of the number of shares of Voting Common Stock
\wr issuable upon conversion of the Series B Preferred Stock and the Conversion Price) shall
thereafter be applicable in relation to any shares of stock or other securities or other property
deliverable upon the conversion of the shares of Series B Preferred Stock. The Corporation shall
not effect any such Series B Transaction unless prior to or simultaneously with the
consummation thereof the surviving corporation or purchaser, as the case may be, shall assume
by written instrument the obligation to deliver ta each holder of shares of Series B Preferred
Stock such shares of stack, securities or other property as, in accordance with the foregoing
provisions, such holder is entitled to receive, and shall have delivered such assumption
agreement to such holder. In case securities or property other than Common Stock shail be
issuable or deliverable upon conversion as aforesaid, then all references to Common Stock in this
Section 6 shall be deemed to apply, so far as appropriate and as nearly as may be, to such other
securities or property, The provisions of this Section 6(c) shall similarly apply to successive
Series B Transactions. The Corporation shall give written notice to the holders of Series B
Preferred Stock at least 20 Business Days prior to the date on which any Series B Transaction or
similar transaction affecting the Corporation shall take place.

()  Nothing contained in this Section 6(c) shall limit the rights of
holders of the Series B Preferred Stock to convert the Series B Preferred Stock or to vote their
shares of Series B Preferred Stock in connection with a Series B Transaction.

(d)  Reports, Whenever the number of shares of Voting Common Stock into
which each share of Series B Preferred Stock is convertible is adjusted as provided in this
Section 6, the Corporation shall promptly mail to the holders of record of the outstanding shares
N of Series B Preferred Stock, at their respective addresses as the same shall appear in the
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Corporation's ransfer books, 2 certificate signed by an executive officer of the Corporation
\r stating that the number of shares of Voting Common Stock inte which the shares of Series B
Preferred Stock are convertible has been adjusted (setting forth in reasonable detail and
certifying the calculation of such adjustment), the new number of shares of Voting Common
Stock (or describing the new stock, securities, cash or other property) into which each share of
Series B Preferred Stock is convertible as a result of such adjustment, a brief statement of the
facts requiring such adjustment and when such adjustment became effective.

(e) Conversion Procedures,

(i) The holder of any shares of Series B Preferred Stock may exercise
its right to convert any or all such outstanding shares into shares of Voling Common Stock at any
time by surrendering for such purpose to the Corporation, at its principal office or at such other
office or agency maintained by the Comoration for that purpose, a certificate or certificates
representing the shares of Series B Preferred Stock to be converted, duly endorsed in blank,
accompanied by a written notice stating that such holder elects to convert all or a specified
number of such shares in accordance with the provisions of this Section 6.

(ii)  Aspromptly as practicable, and in any event within two Business

Days afier the surrender of such centificate or certi ficates and the receipt of such notice rel ating
thereto, the Corporation shall deliver or cause to be delivered (x) certificates (which shall bear
legends, if appropriate) registered in the name of such holder representing the number of shares
of Voting Common Stock to which the holder of shares of Series B Preferred Stock so converted
" shall be entitled, (y) if less than the full number of shares of Series B Preferred Stock evidenced

by the surrendered certificate or certificates are being converted, a new centificate or certificates
for the number of shares evidenced by such surrendered certificate or certificates less the number
of shares converted and (2) payment of all amounts to which a holder is entitled pursuant to
Sections 6(a)(i) and 6(f) of this Article IX. All shares of Voting Common Stock issuable upon
conversion of the Series B Preferred Stock shall be issued without charge to the holders of Series
B Preferred Stock and upon issuance shall be fully paid and non-assessable, free and clear of all
taxes, liens, charges and encumbrances created, in each case, by the Corporation with respect to
the issuance thereof. Such conversion shall be deemed to have been made at the close of
business on the date of receipt of such notice and of such surrender of the certificate or
certificates representing the shares of Series B Preferred Stock to be converted so that the rights
of the holder thereof as to the shares being converted shall cease except for the right to receive
shares of Voting Common Stock and any payment of amounts due pursuent to Sections 6(a)(i)
and 6(f) of this Article 1X, and the Person entitled to receive the shares of Voting Common Stock
shall be treated for all purposes as having become the record holder of such shares of Voling
Common Stock at such time.

(iii)  Ifa conversion of Series B Preferred Stock is to be made in
connection with an Initial Public Offering (subject 1o Section 6(a)(ii) of this Article IX), a Series
B Transaction or a similar transaction affecting the Corporation (other than a tender or exchange
offer), the conversion of any shares of Series B Preferred Stock may, at the election of the holder
thereof, be conditioned upon the consummation of such transaction, in which case such
conversion shall not be deemed to be effective until such transaction has been consummated. In
s connection with any tender or exchange offer for shares of Common Stock, holders of Series B
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Preferred Stock shall have the right to tender (or submit for exchange) shares of Series B

\r Preferred Stock in such a manner o as io preserve the status of such shares as Series B Preferyed
Stock until immediately prior to such time as shares of Common Stock are to be purchased (or
exchanged) pursuant to such offer, at which time that portion of the shares of Series B Preferred
Stock so tendered (or submitted for exchange) which is convertible into the number of shares of
Voling Common Stock 10 be purchased (or exchanged) pursuant to such offer shall be
automatically converted into the appropriate number of shares of Voting Common Stock, Any
shares of Series B Preferred Stock not so converted shall be returned to the holder as Series B
Preferred Stock.

(tv)  The Corporation shall not close its books against the transfer of
Series B Preferred Stock or of Voting Common Stock issued or issuable upon conversion of
Series B Preferred Stock in any manner which interferes with the timely conversion of Series B
Preferred Stock.

() Inthe event of an aulomatic conversion of the Series B Preferred

Stock pursuant to Section 6(a)(ii) of this Article IX, each holder of shares of Series B Preferred
Stock shall surrender for such purpose to the Corporation, at its principal office or at such other
office or agency maintained by the Corporation for that purpose, the certificate or certificates
representing the shares of Series B Preferred Stock held by such holder, duly endorsed in blank.
As promptly as practicable after the surrender of such cerfificate or certificates and
consummation of the Initial Public Offering, and, provided that such holder has effected such
surrender at least 10 Business Days following the receipt by it of the notice referred to in Section
w 6(a)(ii) of this Article IX, in sufficient time to allow such holder to participate in the Initjal

Public Offering, if such holder is participating, the Corporation shall deliver or cause to be
delivered (x) centificates (which shall bear legends, if appropriate) registered in the name of such
holder representing the number of shares of Voting Common Stock to which such holder shall be
entitled, and (y) payment of all amounts to which such holder is entitled pursuant to Sections
6(a)(ii) and 6(f) or this Article IX. All shares of Voting Common Stock issuable upon
conversion of the Series B Preferred Stock shall be issued without charge to the holders of Series
B Preferred Stock and upon issuance shall be fully paid and non-assessable, free and clear of all
taxes, liens, charges and encumbrances created, in each case, by the Corporation with respect to
the issuance thereof. Such conversion shall be deemed to have been made immediately prior to
(but contingent upon) the consummation of the Initial Public Offering, so that, upon the
consummation or the Initial Public Offering, the rights of the holder thereof shall cease except
for the right to receive shares of Voting Common Stock and any payment of amounts due
pursuant to Sections 6(a)(if) and 6(f) of this Article IX, and the Person entitled to receive the
shares of Voting Common Stock shall be treated for all purposes as having become the record
holder of such shares of Voting Common Stock at such time.

(f) Fractiona] Shares. In connection with the conversion of any shares of
Series B Preferred Stock pursuant to this Section 6, no fractions of shares of Voling Common
Stock shall be issued, but in lieu thereof the Corporation shall pay a cash adjustment in respect of
such fractional interest in an amount equal 10 such fractional interest multiplied by the Fair
Market Value of a share of Voting Common Stock on the day on which such shates of Series B
Preferred Stock are deemed to have been converted. If more than one share of Series B Preferred

b Stock shall be surrendered for conversion at one time by the same holder, the number of full
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shares of Voting Common Stock issuable upon conversion thereof shall be computed on the
\gr basis of the total number of shares of Series B Preferred Stock so surrendered.

(8)  Reservation of Shares, The Corporation shall at all times reserve and keep
available, free from liens, charges and security interests and not subject to any preemptive rights,
for issuance upon conversion of the Series B Preferred Stock, such number of its authorized but
unissued shares of Voting Common Stock as will from time to time be sufficient to permit the
conversion of all outstanding shares of Series B Preferred Stock, and shall take or cause (o be
taken all action required to increase the authorized number of shares of Vating Common Stock if
necessary lo permit the conversion of all outstanding shares of Series B Preferred Stock and to
ensure that the shares of Voting Common Stock may be issued without violation of any
applicable law or regulation or of any requirement of any securities exchange or inter-dealer
quotation system of which the shares of Voling Common Stock may be listed or traded.

(h)  Certain Events. If any event occurs as to which the foregoing provisions
of this Section 6 are not strictly applicable or, if strictly applicable, would not, in the good faith
judgment of the Board of Directors, fairly protect the conversion rights of the Series B Preferred
Stock in accordance with the essential intent and principles of such provisions, then the Board of
Directors shall make such adjustments in the application of such provisions, in accordance with
such essential intent and principles, as shall be reasonably necessary, in the good faith opinion of
the Board of Directors, to protect such conversion rights as aforesaid, but in no event shall any
such adjustment have the effect of increasing the Conversion Price, or otherwise adversely affect
the holders of Series B Preferred Stock.

e SECTION 7. REACQUIRED SHARES.

Any shares of Series B Preferred Stock converted, purchased or otherwise
acquired by the Corporation in any manner whatsoever shall have the status of authorized but
unissued shares of Preferred Stock of the Corporation, without designation as to series, subject to
reissuance by the Board of Directors as shares of anyone or more scries.

ARTICLE X
SERIES C PREFERRED STOCK

SECTION 1. RANK.

The Series C Preferred Stock shall rank senior to the Common Stock, but junior to
the Series A Preferred Stock, the Series B Preferred Stock and all other capital stock of the
Corporation, with respect to rights on Liquidation, The C-I Preferred, the C-2 Preferred, the C-3
Preferred and the C-4 Preferred shall rank on parity with one another with respect fo rights on

v

Liguidation.

SECTION 2, DIVIDENDS,

The Series C Preferred Stock shall not be entitled to receive any dividends from
the Corporation.
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SECTION 3. REDEMPTION.

The Corporation shall have no right to redeern any shares of Series C Preferred
S}:ock, nor shall any holder thereof have the right to require the Corporation to redeem any such
share.

SECTION 4. LIQUIDATION, DISSOLUTION OR WINDING UP.

(8 Intheeventofa Liquidation, each holder of shares of C-1 Preferred, C-2
Preferred, C-3 Preferred or C~4 Preferred shall be entitled to receive out of assets of the
Corporation available for distribution to its stockholders, in preference to any distribution to
holders of securities that are Junior Securities with respect 1o & Liquidation, an amount of cash
with respect to each share of C-1 Preferred, C-2 Preferred, C-3 Preferred or C-4 Preferred held by
such holder equal to the Liquidation Preference.

(t)  No payment of the Liquidation Preference shall be made with respect to
any share of C-1 Preferred, C-2 Preferred, C-3 Preferred or C-4 Preferred unless and until the
liquidation preferences payable with respect to any securities that are Senior Securities with
respect lo payments upon a Liquidation shall have been paid in full. No full preferential
payment on account of any Liquidation shall be made with respect to any class of securities that
are Parity Securities with respect to payments upon a Liquidation unless the Liquidation
Preference in respect of each share of Series C Preferred Stock shall likewise be paid at the same
time in connection with such Liquidation. If, upon any Liquidation, after the distribution of the
liquidation preferences to any securities that are Senior Securities with respect to payments upon
e a Liquidation, the assets of the Corporation are not sufficient to pay in full the Liquidation
Preference payable with respect to all of the outstanding shares of Series C Preferred Stock and
the full liquidation payments payable with respect (o any oulstanding securities that are Parity
Securities with respect to payments upon a Liquidation, then all such shares of Series C Preferred
Stock and such Parity Securities shall share ratably in such distribution of assets in accordance
with the full respective preferential payments that would be payable on such shares of Series C
Preferred Stock and such Parity Secutities if all amounts payable thereon were payable in fuil.

(c)  After the payment to the holders of shares of Series C Preferred Stock of
the full amount of any liquidating distribution to which they are entitled under this Section 4, the
holders of Series C Prefetred Stock as such shall have no right or claim to any of the remaining
assets of the Corporation.

(d)  Without limiting the voting rights, if any, of any holder of Series C
Preferred Stock, the Corporation shall give the holders of the Series C Preferred Stock written
notice at least 10 Business Days prior to the date on which the Corporation closes its books or
takes a record, with respect to any Liquidation,

SECTION 5. VOTING RIGHTS.

(a)  General. No holder of Series C Preferred Stock shall be entitled to any
voting rights, except as hereinafter provided in this Section 5 or as required by law, Holders of
Series C Preferred Stock shall be entitled to notice of all stockholders meetings to the extent
\ar provided by, and in accordance with the procedures set forth in the Corporation’s bylaws,

27

PATENT
REEL: 029664 FRAME: 0796



JAN 172013 9:22AM (2)-FISH&RICHARDSON_6175428906 NO. 1208-—F. 75

()  Voting Rights for Directors.

' ) The holders of C-1 Preferred, voting separately as a class, shall be
entitled to elect to the Board of Directors a total of three individuals (the “C-1 Directors™), with
all other stockholders of the Corporation specifically denied the right to nominate and elect the
C-1 Directors.

‘ : (i)  The holders of C-2 Preferred, voting separately as a class, shall be
entitled to elect to the Board of Directors one individual (the “C-2 Director”), with all other
stockholders of the Corporation specifically denied the right 1o nominate and elect the C.2
Director,

(ili)  The holders of C-3 Preferred, voting separately as a ¢lass, shall be
entitled to ¢lect to the Board of Directors one individual (the “C-3 Director™), with all other
stockholders of the Corporation specifically denied the right to nominate and elect the C3
Director.

(iv)  The holders of C-4 Preferred, voting separately as a class, sha]l be
entitled to elect to the Board of Directors one individual (the “C-4 Director™), with all other
stockholders of the Corporation specifically denied the right to nominate and elect the C4
Director.

(€)  Voting With Respect to Certain Matters. In addition to any matters
requiring a separate vote of the Applicable Series of the Series C Preferred Stock under
\gr applicable law, the Corporation shall not, without the prior written consent or approval of the
holders of more than 50% of the issued and outstanding shares of the Applicable Series of the
Series C Preferred Stock;

@) amend, repeal, or change the rights, preferences or privileges of the
shares of the Applicable Series of the Series C Preferred Stock (2s in effect on the Issuance Date)
in any manner that would affect adversely the shares of the Applicable Series of the Series C
Preferred Stock in a manner different from the effect on shares of the other classes or series of
capital stock of the Corporation (including maintaining the seniority of the Series C Preferred
Stock over certain other classes or series of capital stock of the Corporation, as set forth in the
first sentence of Section 1 of this Article X as in effect on the Issuance Date); or

(i) increase or decrease the total number of authorized shares of the
Applicable Series of the Series C Preferred Stock.

(d)  Election Procedures.

()] The right of the respective holders of the Applicable Series of the
Series C Preferred Stock to elect directors as described in Section 5(b) of this Article X
(including without limitation to fill any vacancy occurring in the office of any director elected
pursuant to Section 5(b) of this Article X) may be exercised either al a special meeting of the
holders of the Applicable Series of the Series C Preferred Stock, at any annual meeting of
stockholders of the Corporation held for the purpose of electing directors, or by the written
Y consent of the holders of the Applicable Series of the Series C Preferred Stock acting without a
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© meeting pursuant to Section 228 of the General Corporation Law of the State of Delaware, The
N term of office or any director elected by the holders of the Applicable Series of the Series C
Preferred Stock pursuant to Section 5(b) of this Article X shall terminate upon the election of his
or her successor or upon his or her earlier death, resignation or removal as provided by Section
5(d)(ii) of this Article X,

(i)  Notwithstanding anything contained in the Certificate of
Incorporation or bylaws of the Corporalion, any director so elected pursuamt to Section 5(b) of
this Article X may be removed without cause only by the holders of the Applicable Series of the
Series C Preferred Stock with respect which such director was elected. The right of the holders
of the Applicable Series of the Series C Preferred Stock to remove direclors without cause may
be exercised at any special meeting of such holders or by a written consent of such holders acting
without a meeting pursuant to Section 228 of the General Corporalion Law of the State of
Delaware,

(i) In case of a vacancy occurring in the office of any director so
elected pursuant 1o Section 5(b) of this Anticle X, for whatever reason, the holders of the
Applicable Series of the Series C Preferred Stock with respect which such director was elected
may elect a successor to hold office for the unexpired term of such director or, if the vacancy is
in the office of a C-1 Director, such vacancy may be filled by a majority of the other C-1
Directors (or by the sole C-1 Director) then in office,

: (iv)  All actions taken by the holders of the Applicable Series of the

] Series C Preferred Stock under this Section $ shall be taken by the affirmative vote, or by written
- consent, of the holders of more than 50% of the issued and outstanding shares of the Applicable
Series of the Series C Preferred Stock,

(e)  Number of Votes Per Share. 1n connection with any right to vote as a

single class pursuant to this Section 5, or on any matter required by law, each holder of shares of
the Applicable Series of the Series C Preferred Stock shall have one vote for each share held.

SECTION 6. NO CONVERSION.

The shares of Series C Preferred Stock shall not be convertible into Common
Stock or any other security of the Corporation.

SECTION 7. REACQUIRED SHARES.

* Any shares of Series C Preferred Stock purchased or otherwise acquired by the
Corporation in any manner whatsoever shall have the status of authorized but unissued shares of
Preferred Stock of the Corporation, without designation as to series, subject to reissuance by the
Board of Directors as shares of anyone or more serjes.

ARTICLE X1
BOARD OF DIRECTORS
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SECTION 1. MANAGEMENT.

The business and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors. The Board of Directors may exercise all such authorily and
powers of the Corporation and do all such lawful acts and things as are not by statute or this
Certificate of Incorporation directed or required to be exercised or done by the stockholders.

SECTION 2. NUMBER OF DIRECTORS,

The number of directors of the Corporation shall initially be fixed by the Board of
Directors at not more than 10, The number of directots of the Corporation shall be fixed from
time to time exclusively by the Board of Directors as set forth in this Section 2. The Board of
Directors may, by resolution of the Board of Directors, (i) decrease the number of directors
comprising the Board of Directors, but not below the number of directors then in office and not
below the number that would prevent the holders of any Applicablc Series of the Series €
Preferred Stock from electing their Designated Director or Designated Directors, and (ii)
increase the number of directors comprising the Board of Directors, in each case by the vote of a
majority of the Designated Directors elected by the holders of the C-I Preferred and the vote of a
majority of the other members of the Board of Directors,

SECTION 3. NEWLY-CREATED DIRECTORSHIPS AND VACANCIES.

Subject to the rights of the holders of the Series C Preferred Stock or any other
series of Preferred Stock then outstanding, newly created directorships resulting from any
Vi increase in the number of directors or any vacancies in the Board of Directors resulting from
death, resignation, removal from office or any other cause shall, unless otherwise required by
law or resolution of the Board of Directors, be filled only by the Board of Directors by the vote
of a majority of the Designated Directors elected by the holders of the C-1 Preferred and the vote
of a majority of the other members of the Board of Directors. A director elected to fill a newly
created directorship or other vacancy shall hold office unti) such director’s successor has been
duly elected or until his or her earlier death, resignation or removal as provided in this Certificate
of Incorporation.

SECTION 4, REMOVAL OF DIRECTORS.

Subject to the rights of the holders of the Series C Preferred Stock or any other
series of Preferred Stock then outstanding, any director may be removed, with or without cause,
from office at any time by the affirmative vote of the holders of a majority of the voting power of
the issued and outstanding shares of Voting Common Stock and the issued and outstanding
shares of Preferred Stock entitled to vote generally with the Voting Common Stock on all
maiters all which the holders of Voting Common Stock are entitled to vole, voting together as a
single class; provided, however, that any Designated Director may only be removed without
cause by the vote of the holders of more than 50% of the issued and outslanding shares of the
Applicable Series of the Series C Preferred Stock, voting as a separate class,

SECTION 5. WRITTEN BALLOT NOT REQUIRED.
e Eleclions of directors need not be by written ballot unless the bylaws of the
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Corporation shall otherwise provide,
SECTION 6. BYLAWS.

The Board of Directors is expressly authorized to adopt, amend or repeal the
bylaws or the Corporation. Any bylaws made by the directors under the powers conferred
hereby may be amended or repealed by the Board of Directors or by the stockholders of the
Corporation. The stockholders shall also have power to adopt, amend or repeal the bylaws of the
Corporation; provided, howevet, that, in addition to any vote of the holders of any class or serjes
of capital stock of the Corporation required by law, by this Certificate of Incorporation or by the
bylaws, the affirmative vote of the holders of more than 50% of the voting power of the issued
and outstanding shares of Voting Common Stock and the issued and outstanding shares of
Preferred Stock entitled to vote generally with the Voting Common Stock on all matters on
which the holders of Voting Common Stock are entitled to vote, voting together as a single class,
shall be required to adopt, amend or repeal any provision of the bylaws of the Corporation,

ARTICLE XI1
LIMITATION OF LIABILITY; INDEMNIF] CATION

A director of the Corporation shall not be personally liable 1o the Corporation or
its stockholders for monetary damages for breach of fiduciary duty as a director; provided,
however, that the foregoing shall not eliminate or limit the liability of a director (i) for any
breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or
omissions not in good faith or which involve intentjonal misconduct or a knowing violation of
s law, (iii) under Section 174 of the DGCL or (iv) for any transaction from which the director
derived an improper personal benefit. Ifthe DGCL is hereafter amended to permit further
elimination or limitation of the personal liability of directors, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitied by the DGCL as so
amended.

The Corporation shall, to the fullest extent permitted by applicable law, indemnify
and advance expenses to each director and officer of the Corporation. The Corporation may
indemnify and advance expenses to each employee and dgent of the Corporation, and any other
Person whom the Corporation is authorized to indemnify under the provisions of the DGCL, as
provided in the bylaws or the Corporation.

Any amendment, repeal or modification of the foregoing provisions of this Article
X1l shall not adversely affect any right or protection of any director, officer or other agent of the
Corporation existing all the time of, or increase the liability of any director, officer or other agent
of the Corporation with respect to any acts or omissions of such director, officer or other agent
oceurring prior to, such amendment, repeal or modification.

ARTICLE X1l
AMENDMENT

The Corporation reserves the right to amend, change or repeal any provision
contained in this Centificate of Incorporation, in the manner now or hereafter prescribed by
N statute, and all rights conferred upon stockholders herein arc granted subject to this reservation.
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Notwithstanding any other provision of this Certificate of Incorporation or the bylaws of the
g Corporation, and notwithstanding the fact that a lesser percentage or separate class vote may be
specified by law, this Certificate of Incorporation, the bylaws of the Corporation or otherwise,
but in addition to any affirmative vote of the holders of any particular class or series of the
capital stock required by law, this Certificate of Incorporation, the bylaws of the Corporation or
otherwise, (he affirmative vote of the holders of more than 50% of the voting power of the issued
and outstanding shares of Voting Common Stock and the issued and outstanding shares of
Preferred Stock entitled to vote generally with the Voting Common Stock on all matters on
which the holders of Voting Common Stock ar¢ entitled to vote, voting together as a class, shall
be required to adopt any provision inconsistent with, or to amend or repeal any provision of,
Articles XII or XIII of this Certificate of Incorporation,

ARTICLE XIV
NO IMPAIRMENT

The Corporation will not amend its Certificate of Incorporation or reorganize,
transfer assets, consolidate, merge, dissolve, or voluntarily effect any other transaction, the sole
purpose of which is to avoid the observance or performance of any of the terms to be observed or
performed hereunder by the Corporation,

ARTICLE XV
PROPERTY OF STOCKHOLDERS

Except as otherwise provided by applicable law, the private property or assets of
s the stockholders of the Corporation shall not to any extent whatsoever be subject to the payment
of the debts of the Corporation.

ARTICLE XVI
DEFINITIONS; HEADINGS

(8  For the purposes of this Certificate of Incorporation, the following
definitions shall apply:

“Additional Shares" has the meaning set forth in Section 6(b)(ii) of Article VIIL

“Applicable Series of the Series C Preferred Stock”™ means the C-I Preferred, the
C-2 Preferred, the C-3 Preferred or the C-4 Preferred, as applicable.

“Approved Options” means (1) options to purchase up to 8,058,834 shares of
Common Stock granted under the Corporation’s 2007 Stock Option Plan as in effect on the
Issuance Date (or as such Plan may be amended upon receipt of the Requisite Approval), which
grants received the Requisite Approval, and (2) any options to purchase or other rights to acquire
shares of Common Stock granted under any other equity incentive plan, the adoption of which
received the Requisite Approval and which grants received the Requisite Approval,

“Arbiter” shall have the meaning ascribed to such term in the definition of “Fair
Market Value,”
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“Attribute” has the meaning set forth in Section 1 of Article VIII,

” _ “Beneficially Owned" shall mean beneficially owned as determined in accordance
with Securities Exchange Act Rule 13d-3.

“Board of Directors” means the Board of Directors of the Corporation,

LT3

' Eu§in§§§ Day” means any day other than a Saturday, Sunday, or a day on which
con}mcrcnal banks in the City of New York are authorized or obligated by law or executive order
to close,

‘ “Certificate of Incorporation” means the Certificate of Incorporation of the
Corporation, as amended from time to time,

“Closing Price” has the meaning set forth in the definition of “Fair Market
Value,”

"Common Stock™ means the Voting Common Stock and the Non-Voting
Common Stock or either of them.

“Conversion Price” means, with respect to the Serics A Preferred Stock, §1 .00,
subject to adjustment as provided in Section 6 of Article VIII, and, with respect 10 the Series B
Preferred Stock, $4.6346, subject to adjusiment as provided in Section 6 of Article X,

\eor “Converlible Securities” means (i) any options or warrants to purchase or other
rights to acquire Common Stock, (ii) any securities by their terms convertible into, or exercisable
or exchangeable for, Common Stock (directly or indirectly) and (jii) any options or warrants to
purchase or other rights 10 acquire any such convertible, exercisable or exchangeable securities.

“Designated Director™ means a member of the Board of Directors that was elected
exclusively by the vote of one of the Applicable Series of the Serics C Preferred Stock.

“Excluded Issuances” nicans the issuance of any shares of Common Stock or
Convertible Securities (whether treasury shares or newly issued shares) (1) pursuani to g
dividend or distribution on, or a subdivision, combination or reclassification of, the outstanding
shares of Common Stock which, in the case of the Series A Preferred Stock, requires an
adjustment in the Conversion Price pursuant to Section 6(b)(i) of Article VIII, and, in the case of
the Series B Preferred Stock, requires an adjustment in the Conversion Price pursuant to Section
6(b)(i) of Article IX, (2) upon the exercise or conversion of any Convertible Securitics issued on,
or outstanding as of, the Issuance Date, including the Series A Preferred Stock and the Series B
Preferred Stock, except, in the case of the Series A Preferred Stock, as contemplated by Section
6(b)(iii)}(5)(D) of Article VIIl and, in the case of the Series B Preferred Stock, as contemplated
by Section 6(b)(iii)(5)(D) of Article IX, (3) pursuant to the grant or exercise of any Approved
Options, (4) as consideration for the acquisition by the Corporation of another business entity or
interes! therein (including a joint venture or strategic alliance) by merger, stock purchase,
purchase of substantially al) the assets or other business combinalion or investment, in each case,
which received the Requisite Approval, or (5) pursuant to Section 2.3 of the Preferred Stock
e Purchase Agreement.
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“Fair Market Value” means, with respect to any security as of any date, if such
\go security is listed or traded in a manner referred to below, an amount equal to the average of the
daily Closing Prices on the twenty consecutive Trading Days immediately preceding such date.
As used in this Certificate of Incorporation, the term “Closing Price”, on any day, shall mean the
last reported sales price on such day or, in the event no such sale takes place on such day, the
average of the closing bid and asked ptices, in each case on the New York Stock Exchange or, if
such security is not then listed or admitted to trading on such exchange, on the principal nationai
securities exchange on which such security is listed or admitted 1o trading, or, if such security is
not listed or admiltted to trading on any such ¢Xchange, the average of the highest reported bid
and lowest reported asked prices as furnished by the National Association of Securitjes Dealers
thmugﬁ t.he National Afssociation of Securities Dealers Automated Quotation System (“Nasdag")

the period required hereunder, or with respect to an asset other than a security (and other than
cash which shall be valued at its face amount), the Fair Market Value of such security or asset
shiall be determined by mutual agreement between the Corporation (acting through the Board of
Directors) and the holders of a majority of the outstanding shares of Series A Preferred Stock and
the holders of a majority of the Series B Preferred Stock (considered as a single class, with each
share of Series A Preferred Stock and each share of Series B Preferred Stock having the number
or votes equal to the number of shares of Voting Common Stock into which such share of Series
A Preferred Stock or Series B Preferred Stock, as applicable, may be converted) or, if the partics
are unable to agree within 10 Business Days following the Corporation’s written request to the
holders of the Series A Preferred Stock and the holders of the Series B Preferred Stock that

S agreement thercon be reached, then as determined by an independent investment banking firm or
valuation firm (an “Arbiter”) selected by mutual agreement between the Corporation and the
holders of a majority of the outstanding shares of Series A Preferred Stock and the holders of a
majority of the outstanding shares of Series B Preferred Stock (determined as set forth above)
(or, if the parties are unable to agree on an Arbiter within 10 Business Days of the Corporation's
written request 10 the holders of the Series A Preferred Stock and the holders of the Series B
Preferred Stock that agreement thereon be reached, then by an Arbiter selected by the New York
City office of the American Arbitration Association) (with the Corporation, on the one hand, and
the holders of the Series A Preferred Stock and the holders of the Series B Preferred Stock, on
the other hand, each bearing one half of the fees and expenses of the Arbiter), Notwithstanding
the foregoing, the determination of the Fair Market Value of a share of Voting Common Stock
for purposes of Section 6(f) of Article VIII or Section 6(f) of Article IX, as applicable, shall be
made by the Board of Directors, which detenmination shall be final and binding,

“Initial Public Offering” means the first public offering of shares of Common

“Investor Stockholders Agreement” means the Investor Stockholders Agreement,

dated March 28, 2007, by and among the Corporation, the holders of the Series A Prefarred
Stock and the holders of the Series B Preferred Stock, as such agreement may be amended from
time to time as provided in such agreement, A copy of the Investor Stockholders Agreement will
be made available without charge to any stockholder upon request.

\gios “Issuance Date" means March 28, 2007.
34
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“Junior Securities” means:

terms expressly pmviqes that it will rank junior (o the Serjes A Preferred Stock, or which does
npt_spemfy its r'c’mkf w:!h respect to one or both of the following Attributes: (i) payment of
dividends and distributions and (1i) the distribution of assets upon Liquidation;

(2)  with respect to the Series B Preferred Stock, each class or seties of
capital stock of the Corporation now or hereafier authorized, issued or outstanding which by jts
terms expressly provides that it will rank junior to the Series B Preferred Stock, or which does
not specify its rank, with respect (o one or both of the following Auributes: (i) payment of
dividends and distributions and (ii) the distribution of assets upon Liquidation; and

(3)  with respect to the Series Preferred Stock, each class or series of
capital stock of the Corporation now or hereafter authorized, issued or outstanding which by its
terms expressly provides that it will rank junior to the Series ¢ Preferred Stock with respect to
the distribution of assets upon Liquidation.

This definition of Junior Securities shall include any Convertible Securities exercisable or
exchangeable for or convertible into any Junior Securilies.

“Liguidation” has the meaning set forth in Section 4(a) of Article VIIL
e “Liguidation Preference” means:

(1) with respect to a share of Series A Preferred Stock, the greater of
(x) the sum of (i) the Stated Value plus (ii) an amount, if any, equal to the aggregate of any
dividends declared but not yet paid on such share of Series A Prefcrred Stock and (y) the amount
that would be payable in the Liquidation in respect of the Voting Common Stock issuable upon
conversion of such share of Series A Preferred Stock if all outstanding shares of Series A
Preferred Stock were converted into Voting Common Stock immediately prior to the Liquidation
in accordance with Section 6 of Article VIIL;

(2)  with respect to a share of Series B Preferred Stock, the greater of
(x) the sum of (i) the Stated Value Plus (ii) an amount, if any, equal to the aggregate of any
dividends declared but not yet paid on such share of Series B Preferred Stock and (y) the amount
that would be payable in the Liquidation in respect of the Voting Common Stock issuable upon
conversion of such share of Series B Preferred Stock if all outstanding shares of Serics B
Preferred Stock were converied into Voting Common Stock immediately prior to the Liquidation
in accordance with Section 6 of Article IX; and

(3)  withrespect to a share of Series C Preferred Stock, $1.00 (as
adjusted for any split, subdivision, combination, consolidation, recapitalization or similar event
with respect to the Applicable Series of the Series C Preferred Stock).

“Nasdagq™ has the meaning set forth in the definition of “Fair Market Value",
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“Pan curities” means:

(1) with respect to the Series A Preferred Stock, each class or series of
capitel stock of the Corporation now or hereafter authorized, issued or outstanding which by its
terms expressly provides that it will rank on a parity with the Series A Preferred Stock with
respect to one or both of the following Attributes: (i) payment of dividends and distributions and
(i1) the distribution of assets upon any Liquidation;

(2)  with respect to the Serjes B Preferred Stock, each class or series of
capital stock of the Corporation now or hereafter authorized, issued or outstanding which by its
terms expressly provides that it will tank on a parity with the Series B Preferred Stock with
respect to one or both of the following Attributes: (1) payment of dividends and distributions and
(i) the distribution of assets upon any Liquidation; and

(3)  with respect to the Series C Preferred Stock, each class or series of
capiltal stock of the Corporation now or hereafter authorized, issued or outstanding which by its
terms expressly provides that it will rank on a parity with the Series C Preferred Stock with
respect to the distribution of assets upon any Liquidation.

This definition of Parity Securities shall include any Convertible Securities exercisable or
exchangeable for or convertible into any Parity Securities.

"Person” means an individual, partnership, corporation, limited liability company
or partnership, unincorporated organization, trust or joint venture, or a governmental agency or
Nagur political subdivision thereof or other entity of any kind.

“Preferred Stock Purchase Agreement” means the Preferred Stock Purchase
Agreement, dated as of February 22, 2007, by and among the Corporation, Ikaria, Inc. and
purchasers of the Series B Preferred Stock, as such agreement may be amended from time to
time as provided in such agreement, A copy of the Preferred Stock Purchase Agreement will be
made available without charge to any stockholder upon request.

“Requisite Approval” means the approval of the Board of Directors and, if
required by one or more of Sections 4.1,4.2,4.3,4.4 and 4.5 of the Investor Stockholders
Agreement, the approval or approvals set forth in the applicable Section or Sections of the
Investor Stockholders Agreement,

“Senior Securities” means:

(1) with respect to the Series A Preferred Stock, each class or series of
capital stock of the Corporation now or hereafter authorized, issued or outstanding which by its
terms expressly provides that it will rank senior to the Series A Pre ferred Stock with respect to
one or both of the following Atiributes: (i) payment of dividends and distributions and (if) the
distribution of assets upon any Liquidation;

(2)  with respect to the Series B Preferred Stock, each class or serics of
capital stock of the Corporation now or hersafter authorized, issued or outstanding which by its
e terms expressly provides that jt will rank senior to the Series B Preferred Stock with respect Lo
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. one or both of the following Attributes: (i) payment of dividends and distributions and (ii) the
e distribution of assets upon any Liquidation; and

‘ () with respect to the Series C Preferred Stock, each class or series of
capital stock of the Corporation now or hercafter authorized, issued or outstanding which by its

terms expressly provides that it will rank senior to the Series C Preferred Stock with respect to
the distribution of asseis upon any Liquidation.

This definition of Senior Securities shall include any Convertible Securities exercisable or
exchangeable for or convertible into any Senior Securities,

“Series A Transaction™ has the meaning set forth in Section 6(c)(i) of Article VIIT.
“Series B Transaction™ has the meaning set forth in Section 6(c)(i) of Article IX.

“Stated Vajue™ means, with respect to a share of Series A Preferred Stock, §1.00
(as adjusted for any split, subdivision, combination, consolidation, recapitalization or similar
event with respect to the Series A Preferred Stock) and, with respect to a share of Series B
Preferred Stock, $4.6346 (as adjusted for any split, subdivision, combination, consolidation,
recapitalization or similar event with respect to the Series B Preferred Stock),

“Subsidiary” of any Person means any corporation or other entity of which a
majority of the voting power of the voting equity securities or equity interest is owned, directly
or indirectly, by such Person,

“Trading Day” means a day on which the principal national securities exchange
on which the Common Stock is quoted, listed or admitted to trading is open for the transaction of
business.

(b)  The headings of the sections, paragraphs, subparagraphs, clauses and sub-
clauses included in this Certificate of Incorporation are for convenience of reference onl yand
shall not define, limit or affect any of the provisions hereof.

IN WITNESS WHEREOF, this Restated Certificate of Incorporation, which
restates and integrates and further amends the provisions of the Certificate of Incorporation of
this Corporation, and which has been duly adopted in accordance with Sections 242 and 245 of
the Delaware General Corporation Law, has been executed by its duly authorized officer this 7th
day of May, 2010.

IKARIA HOLDINGS, INC,

Matthar M, Bamitt™

Name: Matthew M. Bennett
Title: Senior Vice President and Secretary
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