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The First State

¥, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF ¥HE ZAYTE OF
DELAWARE, DO HEREBY CEBETIFY THE ATTACHED I8 A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF “APPLIANCE COMPUTING INC.™,
CHANSING ITS NAME FROM “APPLIANCE COMPUTING INC.* %0 "REDFIN
CORPORATION® » FILED IN THIS OFFICE ON THE W{JRTK DAY OF MAY,
A.D. 2006, AT 8:59 O'CLOCK P.M. |

& FPILED CoPY OF THIS CERTIFICATE HAS REEN mﬁmﬂw P THE
NEW CASTLE COUNTY RECORDER QF DEEDS.
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Marrier Smity Weebior, Secratary of Smte

3828727 B1G0 AUTHENTICATION: 4723841
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State of Jelaware
Secratary of State
Division of Corp i

Deliversd 08:03 586 05/04/2008
i FILED D8:59 PM 0504/2008
AMENDED AND RESTATED SRV Q80422537 - 2029727 FILE

CERTIFICATE OF INCORPORATION
OF |
APPLIANCE COMPUTING INC.

 Appliance Computing Ine.. 2 corporation organized and existing nnder and by virtae of
the General Corparation Law of the State of Delaware {the “Corporation”), does hereby certily
that '

i, The Corporation’s oxiginal Certificate of Incorporation was filed with the
Recretary of State of Deddiware on Felbruary 22, 2005,

2. The Amended and Restated Certificate of Ineorporation has been duly adopted in
accordinge with the provisiongs of Sectiom 242 and 243 of the Geneval Corporation Law of the
State of Delaware by the directors and stockholders of the Corporation, and written notive was
duly given or will be given pursnast to Section 228 to these stockholders who did not approve
the Amended and Restated Certificate of Incorporation by written consent.

3. The Amended and Restated Certificate of Incorporation so adopted rends in full as
-atached heveto and i Bereby incorporated herein by this reference.

IN WITNESS WHEREOF, Apptiance Computing Ine. ha cansed this Csrtificate to he
signed by the Chief Executive Officer this 4th day of May, 2006,

APPLIANCE COMPUTING INC.

By: & Glenn Kelman
Glenn Kelman
Chief Bxescutive Officer
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
REDFIN CORPORATION

ARTICLE T
NAME

. The name of the Corparation is Redfin Corporation, which wis incorporsied | in the State
of Delaware ot Febrpary 22, 2005,

REGISTERED OFFICE AND AGENT

The respective names of the connty and of the city within the county i which the
wegistered office of the Corpummn is to be located in the State of Delaware are the county of
Now Costis and the Uity of Wilintngion, The name and sddress by strest and number of gaid
registered agent is The Corporation Trugt Company, 1209 Orange Strect, Wilmington, Cousity of
New Castle, Delaoane 19803,

ARTICLE ¥
PURPOSE

‘The Corporation is mrs,amzcd for the purpasss of transacting any and all lawful busiiess
for which a corpuration may be inporporated wader Section 102 of the Delrware Generad
Corporation Law, as-amended.

ARTICLE 4
CAPITAL §TOCK

Section b Autharized Capital. The total nomber of shares which the Corporation s
suthorized to fssue is 151,079,971, consisting of 110,000,000 shares of common stock, 8:001 par
value per share {the “Cemmen Stock Y, and $1,079,971 sharss: of preferred stock, $.001 par
valie per share, of which 4,528,284 shaees are designatad “Series A1 Preforrod Stoek,” 109,352
shares age designuted “Series A-2 Prefiaved Stock,™ 3,099,610 shares are designited “Series A3
Preferred Stock,” and 37,342,528 shares aré designated “Serles B Praferred Stock™ {The “Serfes
B Preferved Stock™). The Seriex A-1 Preforred Stosk, the Series A~2 Preforred Stack and the
Raries A-3 Preforved Stock are refersed 1o herein caﬂeuweiv as the “Series 4 Preferved Stock,”
and the Series A Preferred Stock and the Series B Preferred Stock are veferred to herein
colectively as the “Preferred Stock” The rights, preferences, and the other torms of the
Preferrad %t(}_pix are set forth in Anicle S The Commun Stock is subject o the sights and
oreferenves of the Preferred Stock as set forth helow.
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ARTICLE § |
TERMS OF PREFERRED STOCK

The Preferred Stoek shall have the righss, privileges and preferences sat forth below.

Secticy 1. Dividends. The holders of the Series A~} Preferred Stock, the bolders of
the Seies A2 Praferred Stock, the holders of the Series A-3 Preforred Stock and the holders of
Series B Preferred Stock shall be entitled to receive, out of any funds leully available therefor,
noncumulative dividends at the sate of S4.0091 per share in the case of the Series A1 Preforred
Stock, $.0078 per shure in the cave of the Series A-2 Prefeveed Stock, SOLA0228 per share in the
case of the Series A-3 Preferred Stock, and $U.01761 per share ln the vase of the Seres B
Prefurred Stock per vear {in gach case, 8% adjusted tor any recapitalizations, stock gembinations,
stock éiwiémds,'smk sphits and the like), peyable in preference and priority 1o any payment of
any dividend on Corsmon Stock when, &s and if declared by the Board of Directors. No nght
shall aceme 1o holders of Series A-} Prefered Stock, hotdars of Sevies A-2 Preferred Stack,
holders of Servies A-1 Preferred Stock or halders of Sedes B Preferred Stock by reason of the fact
that dividends on such shaves are not declared or paid in any privr year, The halders of the
Preferred Stock also shafl be entitled to participate pro vata in any Gividends paid on the
Commiot Stock on an ws-{f-converted basis,

In the event that the Corpination shall bave declared but unpaid dividends cutstanding
immediately prior 10, and n the event of, a conversion of Prefervad Stock {as provided in
Article § Section 3 hereof), the Cotporation shall, at the sptien of the Corporation, pay in cashi 1o
cach holder of Preferred Stock subject to conversion the Rall smount of any such dividends ar
allow such tividends to be converted into Common Stock in sccondance with, and pursuant to
the terms spevified i, Article § Seotion 3 heveof. :

Section 2, Liguidation Preference.

(a)  In the event of any Hgwidation. dissolution or winding up of the Carporation,
sither voluntary or involantary, prior and in preference to any distribution of any of the assets or
funds of the Corporstion to the holders of the Comsmon Stack by resson of their ownership of
such stock, the bolders of Preforred Stock shall be entitled to receive for each vutstanding share
of Preferred Stock then Seld by tham an amount squal to () In the case of Series B Preferred
Stock, $0.22017 plus declared but unpaid dvidends on such share (i each case, a3 appropriutdy
adjusted for any recapitalizations, stock eninbinations, steck dividends, stock sphits and the Hked,
(it} in the case of Series A-1 Profomed Stock, $0.1142 plus declared but unpaid dividends o8
auch share {in vach case, 8s-appropriately adjusted for any revapitatizations, stock combinations,
stock dividends, stock splits and the Bke), (i} in the vasc of the Sories A-2 Preforred Stock,
$O.0071 plus declared but wapaid dividends on sash share (in each case, as appropnately
adjusted Tor any recapitalizations, stock cornbivations, swek dividends, stock spliits and the Hke),
and (v} in the case of Serfes A-3 Preferred Stock, $0.02855 plus declared bt anpaid dividends
on such share (in cach case, as appropriately adjusted for sy recapitalivations, stock
combinations, stock dividends, stock splits.and the fike), If, upon the eccurrence of a Bipdidation,
dissoigtion or winding up, The assets and funds of the Corporation legally available for
distribution 1o stockholders by reassn of their ownership of stock of the Corporation shali he
Insufficient to perfait the payment to such holders of the Series B Preferrad Stock, holders of the
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':am’ea Al Preferred Stoack, holders of the Series A-2 Preferred Stock and holders of the Senes A-

Preferred Stock of the full aftrementioned preferentisl amounts, then the entire assets sad
ttmdx of the Covpuration legally available for distribution fo stockholders by reastm of their
ownership of ek of the Corporation shall be dstributed o & parl passu basis among fhe
holders of the Prefirred Stock in propostion to the sggregate prefevential amonnt each such
holder 18 otherwise entitled to redsive.

(b} After paymont has becit made {o the holders of fhe Preferred Stock of the fall
amounts to which they shall be entitled as provided ins subsection {u} abave, all rermanng assefs
of the Corporation shall be distributed amony alt holders of the Proferved Stock and alt bolders of
Commen Stock pro rata based on the numbar of shares of Common Riock outstanding snd thie

number of shares of Common Stock which would be held by each holder of Preferred Stock if 2l
shares of the Preferred Stock were converted dste Common Stock: at the then effective
Cotversion Price {as set forth in Article 5 Section 31} below) untik: {i} with respect to the Sedes
B Pridirred Stovk, the holders of the Seviis B Prefumed Stock shal! have received an aggregate
- of $0.68039 per share of Series B Preferted Stock plus declared but unpald dividends on such
share (in each case, as appropristely adjusted for arry recapitalizations, stock combinations, stk
dividends, stock splits and the like), including mnounts paid pursiant 10 subsection {a} above (3
with respect to the Series A-1 Preferred Stock, the holders of the Series A1 Preferred Stock shall
have received an sppregate of $0.3426 per share of Serfes &-1 Preferted Stock plus declared but
unpaid dividends on such share {(iveach case, ax appropriately adjusted for sy recapitalizatisns,
stock combiaations, stock dividends, stock splits and the like}, ineluding amounts paid pursuant
to subsection (3} shove; {1li} with respest 1o the Series A-2 Preferred Stock, the holders of the
Sories A2 Preforrod Stock shall have recafved an aggregaie of $0.2313 per share of Series A-2
Preferred Stock plug declared but wupaid dividends on such shere (fn cach case, 98 appropristely
atjusted for siv recapiiaiizations, stogk combinations, stock dividends, stock sphts and the likey,
including smountz paid purstant to subsection {2) above; and {iv} with respeet t0 the Series A-3
Preferred Stock, the halders of the Serfes A-3 Preferred Stock shall have received an aggregate
of $0.08565 per sharoof Series A+3 Preferred Stock phus dedlared but unpaid dividends on suck
share {in each case, as sppropriately adiusted for any recapitalizations, stock combinations, stoek
dividends, stack solits and the Like), indading ameimts padd pursuent {o subsection {3} above,
Thereafter, all romaining assets and surples funds shall be distributed 1o the holders of Common
Stock prorata according to the mmnber of outstanding shaves of Common Stock then held by
pach of them,

(g)  Unless otherwise agreed to by the holders of at least a 75% of the Preferred Stock
{voting together ay @ single group on an as-ovverted basix), 2 liguidation, dissolutivn or wirding
ap of the Comporation urder this Article 5 Section 2 shall be-desmed to bepocationed by, sud to
include, (i) @ merger, consolidanian, share exchange ot reorganization of the Coporation with or
into any woher corporation, corporstions ov other entity {(exvluding any mergsy effected
exchusively for the purpose of changivg the Jomiclle of the corporation); (1) any other
transaction or sortes of relsted transactons, in which the sharcholders of the corporation
imroediately prior © such reorganization, merger or consolidgtion own less than fifty percent
{30%) of the voting power of the surviving entity; or {iii} a sale, conveyance or other disposition
of all or substanNally slf of the assets of the Cm‘pomtiam including pursuant to the grant of an
exclusive heense of all or subszavm}ly all of the Corpomation's products, asests or inteflectunl
propetty, in one tremsaction or g sivies of wansactions (any such lransaction, a “éguidation

U5 WRSE 44953 4 . .
13224-3 MRMAIWM 4

PAREENT

RREEL023045 F RRMFES! 0



Event™; provided, thet this provision shall not apply if the holders of voting ssevrities of thy
Corporation fmmediately prior to such Liguidation Event beneficially pw, directly o *‘fftd?rccf*fyg
2 majority ¢f the combined voting power of the surviving aitity resuliing from guch L;a:;i;ldahcn,
Event

id}  Notwithstanding this Asticle 5 Section 2. each holder of Preforred Stock shall
have the right to elect the banefits of the provigions of Article 8 S@c{im»iﬁ{a} Tsiow or other
applicable conversion provisions in livu of recelving payment on suy liguidation, dissolution or
winding up of the Corpouation, either volutiary or fervolantary, purstant © this Article 5
Section d.

{8} In any of such events, if the consideration recsived by the Corporation. ar its
stockholders is other than cash or securities, its vadue will be deerned its falr poarket value, s
determined in good fith by the Board of Directors. Any sceuritics shell be valued ax follows:

() Sccurides not subject o investment leftsr or other smilar
restrictions on frse marketability covered by (if} below:

{1} ¥f teaded on 3 securitizs exchange or thiough Nasday, the valoe
shall be deemed to bs the average of the tlosiag prices of the securities 4 such oxchunge of
syster aver the thitty {30) day period eading three (3} days prior to the closing of the transaction
in subsdetion 2(s} sbove;

{2y Ifactively traded overthe-counter, fhe value shall be deemed to be
the average of the closiig bid or sale prices (whichever is applivable) over the thinty (30) day
pesind ending three (3) days priorto the closing of the transaction in subsection 2(c) abave; and

£3) i there is ne active public markey, the value shell be the Ty
market value thereof, 83 determined in good faith by the Board of Directors.

) Themethod of valuation of securities sulbyject to investment lefter or other
restrictions on free matketability {other than restrictions srising solely by viftue of 4
stockholder's statuy gs an sffiliate or former affiliate) shall be to make an appropriate discount
from the market value determvined as shove in subssotion ({1}, (2} or {3) to reflect the
approximate fuir market value theveof, a¢ determined in good faith by the Board of Directorss.

Section 3. Comversion.  The holderey of Preferred Stock shafl bave comversion
rights as follows {the " Comversien Righn™)

{a} Right tg Convert, Tach share of Prefirred Stock shall be convertible, &8 the optiog
of the holder thereof, al any time xfter the date of issuance of such share, at the offive of the
Corpotation or suy transfer agent for such Preferred Stock, inte such nussber of fully pai@ and
nonassesssble shares of Common Stock as is determived by dividing the applicable.or ginal et
price of such shares of Prefirred Stock (the *@riginal fysue Price”™) by the applicakic conversion
prive for sugh series of Preforred Stock that is in effest ar the Ume of conversion (the
“Conversion Frive” and, such resulting ratio, the “Conversion Rate™). The Origival Issue Price
per share of Sedes B Preforred Stock i3 SRI20E3 (an spprapriztely adjusted for any
recapitalizations, staek combinstions, stock dividends, stock splits and the Hke}. The Ongmal
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Yssuo Price per share of Series A-1 Preferred Stock is $0.1142 (as sppropriately adjusted for any
recapitalizations, stock combinations, stock dividends, stock splits and the hke). The Qriginal
Issue Price per shara of Series A-2 Preferred Stock s $0.0971 {ax appropriaiely adjusied for any
recapitalizations, fock combinutions, stock dividends, stock splifs and the likex. The Original
Tssue Price per share of Series A-3 Preferred Stock is 02855 (28 appropriately adjusted for say
recapitalizations, stock cumbinatiows, stock dividends, stock splity and the like). The initial
Conversion Price per share of Serfes B Prefirred Stock shall be $0.22013, the injtial Convorsion
Pric per shure of Series A Prefeired Stock shall be $0.1 142, the initial Canversion Price per
share of the Serfes A-2 Prefarred Stock shall be $0.0971, and the initial Conversion Price per
share of the Serieg A-3 Preforted Stock shall be S0.02855, in sach case subject to adjustment
from time o tirme as provided halow, '

(b)  Awtomatic Conversicn. Fach share of Preferred Stock shall automatically be
converfed into shares of Common Stock et fhe then cffective applicable Couversion Rate for
gach series of Proforred Stock immaediately upon the eartier off (i) the sifectiveness of a fum
commitment underwiitien public offering pursuant to an effective registration Matement wnder
fhe Securities Act of 1933, as amended {the “Securities A2f™), covering the offer and sale of
Crmmon Stock with an-offering price per share of not fess than $1.1¢ {as appropristely adjusted
for any recapitalizationy, stock combinations, stock dividends, stock splits and the Hke) and
aggregate provéeds to the Corpornitivn of ot Jesy than 823,000000 (net of underwyiting:
digeounts and commissions) (a “Quuiified POy, or (i) the date specified pursuant to a
lection to convert all shares of Preferred Stock into Common Stock by holders of at least 75%
of the then outstanding shares of Preferred Stock, voling together as & single group on ap as-
converted basis, ata duly held meeting or by written consent or other agresment, ‘

(£} Mechanics of Conversion. No fractionsl shares of Commion Stock shal be issued
upon conversion of Preferred Stock. In Hew of any fractional share 1o which 2 holder would
otherwise be entitled, the Corporation shall pay cash equal to such fraction multiphied by the finr
sarket value of the Common Stock as determined by the Bownd of Directors. Before any holder
of Preferred Stock shall be entitled to cotivert the same into full sharcs of Common Stock, the
solder shiall surrender the certificate or comtificates therefor, duly ondowsed, at the office of
Corpuration or of any transfer agent for the Preferred Sinek, and shall gve written notice 1o the
Corpiration at such office that the holder eleats fo convert the'same. Such notice shall alse state
whither the holder elects, subject to Article' Section 1 hersof, to receive deglared but vnpaid
dividends on the Preferred Stock propossd to be converted in cash, of to convert such dividends
into shares of Common Stock ab their fair market valoe a8 determived by the Board of Directors,
The Corporation shall, as soon as practicable thereafter, fsdue and duliver at such offise to such
holder of Prefereed Stock, » centfivite or centificates for the number of shares of Comeien Sfock
1o which the holder shall be entitled s sforesaid and a check payable to fhe holder in the wmount
of any cash amounts payable as the result of a conversion into & fractivnal share of Conpumon
Stock, and, subject to Artivls 5 Section | hereof, suy declared but unpaid dividends on the
converied Froforred Stoack which the holder elected o recetve in cash: Such conversion shall be
deemed to have been made immediately prior 1o the close of business on the date of such
swrrender of the shares of Preferred Btock to be converted, snd the person or persons entitted to
receive the shares of Common Stock fssuable upon such eomversion shall be treated for ol
purposes as the record holder or holdors of such shares of Conunon Swck on such date;
provided, however, that in the tvent of an autumatic conversion pursusmt to Asticle s
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Section 3b) sbove, the cutstanding shares of Prefeived Stock shall he converted autornaticelly
witheut any Yurther action by the holders of such Proferred Stock and whether or not the
certificates tepressnting such shares sre surrendered to the Corporation & s fransfor syent; and
oravided. further, that the Corporation shall not be obligated 1o issue certificates evidencing the

sharcs of Commaon Stock issuable upon such auwtomatic conversion unless the certificates
evidencing such shares of Preferred Stock are eithor delivered to the Corpovation or its transfer
agent as provided above, or such holder of Prefered Stock noftfies the Corporatien or its finasior
agent that such conificates Bave heen lost, stolen or destroyed fud execuies sn apresmont
satisfactory io the Corperation io indemnify the Corporation from any loss incirred by it in
connection with sach centificates. The Corporation shall, as soon as practicable sfter such
delivery, or such sgreement and indemnification in the case of & lost cextificate, issue and dehiver
at such office 1o such holded of Preferted Stock, o certificate or cetificates for the manber of
shares of Common Stoek to which such halder of Preferred Stock shall be eatitled and 2 check
savsble fo such holder of Preferred Stock in the ambunt of any tash amounts payable as the
result of a conversion into fractional sharex of Common Stock and any declared bl unpaid
dividends on the converted Preferred Stock which the holder clected to reecivéin cash.

{f the conversion is in connection with an enderwritten offering of scourities pursuant to
the Securitiss Act in accordance with Aiticle § Section 3(b)() above, the conversiof may, o the
option of any holder tendering shaves of Preferrad Stock for conversion, be conditioned zpon the
closing with the underwriters of the sale of securities pursuant 10 such offering, in which event
the persti(s) entitied to receive the Common Stook upon conversion of Praferred Stock shiall not
be deemed fo have sonverted such Prefirred Stock until immediately prior to the closing of such
sale of securities. |

If the conversion {s in connegtion with a figuidation, dissolation or winding up of the
Corporation described in Asticle § Saction 2 above, the conversion may, & the option of any
holder tendering shures of Preferred Stock for conversion, be conditioned upon the
consumsastion of the Hquidation, dissolution or winding up, in which gvent the porson(s) entitled.
to receive the Comman Stock upen conversion of Preferred Stock shall not be desmed to have
converted such Preferred Stock until fmmediately prior © the consummation of the liquidation,
dissniution or winding up.

(&) Adjusssins to Conversion Price for Diltiting lssrees.

§)  Special Definifions. For purposes of this Asticle 5 Section 3, the
following definitions shall apply: ‘

(1) “Optons” shall mean rights, options or warrants to subscribe for,
purchase or stherwise argaire either Comon Stock or Convertible Secusities.

» {3 “Convertible Secwrides” shall mesn any evidowes  of
indebteduess, shares (other than Conunon Stedk) or other securities of the Carporation
cenveriible into or sxchangeable directly or indirectly for Common Stock.

» {33 “Fifing Dare” shall mwean the date on which this Ameonded and
Restated Certifioate of Incorporation is Rled with the Secretary of State of the State of Delaware,
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) “ddditionel Shares of Cammon Stock” shall mean ull shares of
Cormon Stoek issued {of, punaant to Article 5 Section 3(d)H1D, deemed to be issued) by the
Corporation afer the Fiting Date, other than:

{4 shares of Beries B Preferred Stock issued pursosnt 1o the
terms of that ueriam Series B Preterved Stock owchase %mment dated a3 of May 2008,
amoug the Corporstion and the mvesiors set forth theredn

() shares of Comuton Stock issued upon the conpversion of the
Preferred Sinck:

{i) up to 17,889,350 shares of Comumon Stock or Options,
issued or granted, as approved hy the Board of Divectors, fv employess, officers, directors and
wonsultants of the Conpany pursuant to sy one or more employse stock plans or agreanents
spproved by the Bowrd of Directors (including any Qptions outstending on the dote hereot);

(v} scourities issued ¢r issuable to financial iastitutions ov
lessors i conwection with real estate leases, commercial credit armngements, squipment
financings or similar transsctions, including, but not Hmited 1o, equipment leases o bank lines of
credit, in each case approved by the Board of Direbtuors;

(v} securities issued &% 3 dividend ov distribution on, or i
connection with a apnt of or recapitalization of, any of the vapital stock of the Corpotation;

{vi}  socuritics issued by the Corporation puriiay fo a simtegic
partnership, joint venture or other similsr arangement unaniymously a;}p'rovrd by the Bpard of
Directors where the primary purpose of the armmpement is not to raise capital for the
Corposation or s affiliatey;

(Vi) securities issued purstant © a Qualified IPOY

{w’ H)  secutities issued hy the Corpomtion pursuant to the
acquisition of another cwpurat ion or other entity by the Comporation by merger, purcliase of all
or aubstantially all of the capital stock or assets, or other restganization approved by the Board
of Directors, including the Series B Divsctor (as defined below):

fiX)  secuntiey issued or isuable in respect of any shaves,
Options, or Convertible Securifies issued ax g resulf of the application of the anti-dilution
provisions set forth in this Article § Section 3¢d) or as & result of the operation of anti-dilution
provisions that are contained in the original torms of such sccurities and that provide for anti-
dilution adjustments under substantially the same oircumstances and accerding to the same
adjustrent formula 35 specified inthis Article 5, Section Md);

(x3 shsres of Commonr Bfock fssued dpon conversion or
exercise of Options or Uenvertible Securities {or upon conversion of seounties issuable wpon
exersise or conversion of such Options or Convertible Securitios) cutstanding on the Filing Dates
oY
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(xi) any other sccuritics issued. or issusble wpon conversiot
andiar exercise of say securities issued upon tie written consent of the folders of at least 75% 0t

the Preferred Stock then omstanding, voting fogether a5 8 single grovp on an asconverted basis,

that such shares shall not constitute Additional Shares of Common Siock.

61y No Adiustment of Conversion Price. No adjustment in the apphicable
Canversion Price of 4 particlar share of Preferred Stock shall be made in respect of the issuance
of Additional Shaves of Comwnon Stock uoless the consideration. per share for an Additional
Share of Common Stock issusd or deerad to be issued by the Corporation is less than the
applicable Conversion Price v effeet on the date of, and fmmediately jrior to such issee, for
such share of Preferred Stock.

(i} Deemed lssueof Additonal Shares of Common Stock.

(1}  Options snd_Convertible Sevurities.  Except as provided in
Article § Section (GRS above, i the svent the Corpuration at any tme of from time to time
after the Filing Date shall issue any Options or Convertible Secuxitios o1 shalf f§x & record dute
for the determination of holders of any ¢lass of securities entitled to receive any such Ciptions or
Convertitle Secwrities, then the maximum nomber of shares (as sef fvth in the instrument
relating therett without regard to any provisions contained therein for a subsoquent adjustnent
of such umber} of Common Steck issushle upon the wxercise.of such Options or, in the case of
Convertible Sscurities and Options therefor, the cunversion or exchange of such Convertible
Securitios, shall be deemed fo be Additinat Shares of Common Stock issued as of the time of
such issne ar, in case sach a rectad date shall have been fixad, as of the clow of business en such
record date, provided that Additional Shares of Common Stuk shall not be docmedd to have bom
issued unless the considerstion per dhure (determined pursuset to Article S Rection J(AXVY
herenf) of such Sddivional Shaves of Common Stock would be texs than the spplicable
Converston Price in offect on the date of and. immediately prior to such tssug, or such fepord
date, as the case may be, and provided further that jo any such case in which Additional Shares
of Common Stock are deewted to be issuads

{A)  no further adjustment in a Conversion Price shall be made
wpon the subsequent fasve of Convertible Securities or shares of Comimon Btock upen e
exereise of sueh Options or conversion or exchange of such Convertible Securities;

{8} if such Options or Convertible Securities by their terms
provide, with the passage of tme or atherwise, for any neresse {or decrease) i the consideration
payable to the Corporative, or decresse (or increase) in the mumber of shaves of Common Stock
issuable, upon the exercise, vonversion ot exchange thereof, cach applicable Conversion Price
compted upon the original issue thereo {or upon th eceurrense of a yecord date with respect
therew), snd any subsequent adinstmens based thevean, shall, upon any such increase or
decrease becoming stfective, be recomputed o retlect such trerease or decrease indofar ds-it
affects such Options or the rights of onversion or gxchange under such Convertible Sceuritics;

{)  upen the expiration of any such Options or any sights of

conversion or exchange under such Convertible Securities which shall not have been exerbised,
exch applicable Conversion Price computed upon the ovigieal issue thevesf {or upon the
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gocnrrence of 8 record date with respeet thersto), and any subsequent adiustments baved thereon,
shietl, upon such expiration, be recomputed as if

i in the case of Convertible Sevurities or Qptions
for Commwn Stock, fhe only Additionat Shares of Common Stock issued were shares of
Common Stock, if any, sctually issued apon the exervise of such Options or the conversion or
exchange of such Convertthle Sesurities, aud the convideration reeshviad thersfor was the
consideration actually reveived by the Corposation for the issue of all such Optiens, whether or
not exgreised, phus the considoration aetally received by the Cewporation upon such exerive, or
for the fssue of all xuch Comvertible Secutities, phus the additional consideration, if any, actually
seceived by the Comaration upos stich conversion or exchange; ard

(it} {n the case ef Options for Convertible Securities,
otily the Convertible Securities, if any, actually issued upon the exercise theveof were jssued at
he time of issue of such Options and the considevation received by the Cotporation Yor the
Additivnsl Shares of Common Stock destied o have been then issued was the considerstion
actually received by the Comporation for the issug of all such Options, whether or not exeraised,
olus the consideration deemed to have been reseived by the Corporation upon thy issie of the
Convertible Securities withrespect to which Guch Options were actually sxevcised: and

{0 no resdjustment pursuant o cluse (B) or {C) sbove shill
have the effect of fncroasing the Conversion Price for any series of Preferred Stock fo s amwouwd
‘which exceeds the lower of {1} the Conversion Price Tor that serics on the original adjustment
date or (i1} the Conversion Price for (et series that would havs resulted from any issuance of

Additisnal Shires of Common Stock hetween the original adjustment date sod wuch readjustntent

date.

: (Y Stogk Dividends  Except as provided in Article 5 Section
HAUINE) shove, in the svent the Corporation, at any time of from tine 1o $me after the date of
filing hereot, shall declare oy pay any dividend on the Commaon Stock payable in Conuhon
Stock, then Additiona! Shajes of Common Stock shall be deemed 1o have been issusd
immedisiely after the close of business on the record date for the deterinstion of hilders of any
olass of securities entitled to recsive such dividend. :

{iv)  Adiustment of Couversion Price Upon fssusnee of Additions! Shareg of
Comnion Stock. Tn the event the Corpuration shall issue Additvongl Shares of Uommon Stock:

{including Additional Shates of Commion Stock deemied to be issued pursuant 10 Axticle 5
Seotion I withont consideration ur for & considerating per share less than the Conversion
Prive with respect to any series of Preferred Stock in effest on the date of and fmmediatedy puior
to such issue, thes and i such evend, such Conversion Price far such series of Preferrad Stock
shall be reduced, concurrently with such issue, to u price {ealeulsted to the neatest $0.00001)
determined by multiplying such Cenversion Price by & Faction, the namerator of which shell be
the numbsr of shares of Commun Stock vubstanding immediately prioe to such iwsue plus the
number of shares of Common Stock which the aggrepate consideration received by the
Corpotation for the fotal number of Additional Shares of Common Stock o wsued veosuld
purchase at such Conversion Price, and the denominator of whieh shall be the mumber of sharey
of Commun Stock outsanding immediately prior to such issue plus the number of such
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Additional Sharss of Common Stock so issued; and provided, further, they, for the purposes of
this Article 5 Sextion 3(d)(I), sl shorss of Cormmon Stook: Insunble apon conversion of ali
putstanding Preferved Stock snd all outstanding Convertible Spcurities, and updn exereise of all
outstanding Options bearing v exercise price which is lower than the price at which the
Additionsl Shaves of Common Stock were txsued for desmed o be issued), shall be deomed o he
outstanding.

) Dcoermination of Considerstion.  For purpases of this Asticle 5
Scetion 3(d), the sonsidetation received by the Corporation for the issus of any Additional
Shares of Conmmon Stock shall be computed a3 follows:

() Cashand Property. Such consideration shall;
(A)  insofar as it consiss of cash, be computed at the aggregate

amound of cash received by the Chirporation exeluding amounts paid or payable for secrued
interest or accrued dividends;

(B} insofar as it consists of property other then cash, be
vompuled &t e fajr vidue thereol st the time of such isseance, as determined by the Board of
Directsrs in the-good faith exercise of ity reasonable business judgment; and

(€ inthe event Additienal Shares of Common Stovek are bwued
together with other shares or securities or other assets of the Corporation for consideration which
owvers both, be the proportion of such consideration so reesived, computed as pryvided i
clauses (A} and {B) above, as determined in good faith by the Board of Directars,

{2y Options and Convertibly Securities. The consideration per share
received by the Comoration for Addifional Shares of Commen Stuck deemed 10 have besn
issued pursusnt 1o Article § Section J(@)HI{IY relating w Options and Convertible Secunities,
shall be determined by dividing

{3 the total amonnt, if any, received or recsivable by the

Corporation 3s consideration for the issae of such Options or Ceavertible Sueurities, plus the
wminimum sgeregate amount of ddditional comtideration {aw set forth in the instruments relating
therete, without regard ¥ any provision contained thersin for o subsequent adjustment of such
consideration) payeble to the Corporation upon the exercise of such Oprions or the conversion or
exchange of such Convertible Secarities, ot in the tase of Optinas for Convertible Secutities, the
exercise of such Options for Convertible Securities and the conversicn or exchinge of such
Convertible Securities by

{y}  the maximum namber of shares of Conwnon Stk {as sat
forth 11t the instrivuents relating therelo, withomt rogard to any provision tontained thereis for a
subsequont adjustment of such number) fssuable upon the éxercise of such Options or the
conversion or exchange of such Canvertible Securities.

{3 Stock Dividends  Any Additional Shares of Common Stock
deemet! to have been issued relating 1o stock dividends shall be deemed 10 havs been issued for
e consideration,
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() Adinstments to Counversion Price for Stock Dividends  and for

Combintiens or Subdivisions of Common Stock. In the event that{ a) the Corporation at agy
siiee or fromt time to time on o7 afer the Fiting Date shall declare ar pay, without consideration,
any dividend on the Common Stock payadle fn Comwnan Stock ot i any right & acquire
Commva Stock for no consideration, {b) the Corporation st any time or fom time 10 time on o7
after the Piling Date shall effect a subidivision of the outstanding shares of Common Stock intd a
greater munber of shares of Common Stock (by stock eplit, reclassification or otherwise than by
vayment of s dividend! Jn Commun Sioek or i any right to acquire Common Stack), or (o) the
swistanding shares of Common Stock shall be combined or consolidared, by reclassification pr
otherwise, into a Jesser number of shates of Common Stock, then the Conversion Price &y any
series of Preferved Stock in effect imeodiately prior to such event shall, concurrently with the
offectiveness of sweh event, Be propattionately désreased or increased, a3 appropriate. T the
event thet the Corporation shall declarg or pay, without consideration, any dividend on the
Commen Stock pavahite in any vight to acquire Constion Stock for ne consideration, then (e
Corporation shall be deemed to have made a dividend payable in Common Stock in an amount of
sharew equal 1o the maximum number of shares issuable upon exercise of such tights {0 dequire.
Common Stook.

(vi)) Adjustments for Reclassification and Recrianization. I the Comumin
Stock issudble upon vonversion of the Prefered Stoek shall be changed into the same or 8
different nomber of shares of any other cluss or classes of stogk, whether by papital
reorganiization, reclassification or otherwise {other than a subdivision or combination of shares
provided for in Asticle 5 Seciion 3{d){el) above ar & merger or other reorganization reforred to i
Aricle § Section 2 shove), the Conversion Prices then in effect shall, concurrently with the
effectiveness of sucl reorganization or reclassification, be propertionately adjusted 5o that the
various series of Preferred Stock shall be convertible into 8 sumber of shares of such other tlass
or classes of stock eguivatent to the number of shares of Common Stock that would have heen
subjeot 3¢ receipt by the holders upon conversion of the Prefered Stack immadiately before that
change.

{(viil) Reorganizations, Mereers, Consolidations or Sales of Assets. I at any
ime or fom tine 1 tme on or after the Filing Dute, there s & Capital Reorgenizetion {other
than a Niquidation, dissclution ot winding up of the Corporation ax defined in Article § Section 2
or as & recspitalization, subdivision, combination, reclassification, eschange or substitution of
shares provided for elsewhere in this Artick § Section 3), provision shall be made as a part of
suck Capital Reorganization to the offest that tho holders of the various series of Preferred Stock
shafl thercafler be entitied o receive upon conversion of the Preferred Stowk the numsber of
shares of stock tv other seearifivs or property of the'Corporation to which a holder of the number
of sharsg of Common Stock deliverabls upon corversion would have been entitled on such
Capital Revrganization, subject to adjusiment in respect of such stoek ov seourities by the terms
fhorsof.  Tn any suck case, appropeiste adfustment shall be made in the application of the
provisions of this Article § Section I with respert to the tights of the holders of Preferred Stock
afler fhe Cupital Reorganization to the end that the provisions of this Asticle § Section 3
{(including adjusiment of the Conversion Prices then in effect and the number of shaves issualie
upon conversion of the Preferred Stock) shall be spplicable after that event and be & aearly
eguivalent gs practicable.
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{1}  For purposes of this Article S Section 3{}vid), a “Cupitel
Reorganization” shall mean # vonsolidation or mevger of the Corporation with or info another
person {uiher than & tousolidation or merger in which the Corporation 1s the sontinuing enhily
and which does not resalt in any change in the Common Stwek) or & capital reorguniation of the
Common Stock (other than as 8 recapitalization, subdivigion, combination, reclassification,
exchange or substitution of shares provvided for glsewhere jn this Article 5 Seetion 3).

{23 Notwithstanding the foregoing, fn the event ol any Capital
Reorganization that constitutes o liquidstion, dissolution or winding up of the {‘arpmamn {as
defined in Article § Section 2 ghove). the holders of at least 755 of all outstanding Preferved
Siock, voting together 85 a single group on an as-converted basis, shall be entitled 1 elect, by
pioviding wrilien notise of such slection to the Corporation within twenty (20} days of seceiving
notice of such Capital Reorganization, to treat such transaotion ss a Capual Rmrgammtm and
not as  Hguidation, dissolution or winding Lp of tw Corporation, in which evint the provisisns
of this Asticle 5 Hection HA){vill) shall apply. Such election shall apply 1o all outstanding
Preferred Stack. In the.dbsence of such an election, 2 Capital Reorpanization thi constitutes &
Nquidation, dissolution or winding up of the Corporation shall be treated as a liquidation,
dissshution or winding up of the Corporation and not as s Capitsl Reorganization,

(ix}  Adiustments for Qther Distribusions, In the event the Corporstion at aay
time or frivm time o tme makes or fixse a record dute for the determination of holders of
Common Stoek entitled o receive say distribution paysble fn securities of the Corporation other
than shares of Common Stock and other then as otherwise adiusted in this Anicle § Seetion 3,
then snd in each such event provision shall be made o that the'hiolders of Praferred Stock shall
reveive wpon such distribution the ameunt of securities of the Corporation which they would
have received had thelr Preferred Stock converted inte Cummon Stock on the date of such event
sud had they thereafier, during the period from the date of such ovent to and including the date of
conversion. Telained such securities receivable by than as aforesaid during such period, sublect to
aii other adjustments calledt for during such period tnder this Artitle S Section 3 with respett to

the rights of the holders of the Preferred Stoek.

(&) No Impairment. The C orporation will not, iw amendment of #ts Amgnded and
Restated Cortificate of Ineorporation or through shy reorganization, fransfer of assets, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or perfnmance of any of the ferms to be ohserved or performed hersunder by the
Corporabion.

6 Certificate s to Adiwsiments, Upon the ooourrence of sach adjustment or
readjustment of the Conversion Prive pursuant o this-Article § Section 3, the Corporution shall
promptly compute such adjustrnent or reaqu&tmem i accordance with the terms hercof. Ths
Corporation shall, upon the written request af any time of any holder of Preferred Stock, furnish
gr cause o be furpishad 1o sach holder a centificate soting forth {i) the perticulars of any
adjustment o the Conversion Price since issuance of the Preferrzd Stock, {11 the Conversion
Price. for such series of Preferved Stock currently in effecr and ({1} the number of shares of
Common Stock and the amount, if any, of other property which at the time would he received
ppon the comversion of Preferred Stock.
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{g)  Noticer of Record Late. In the event that the Corporation shall propose at any
wmc:

(Y todsclare any dividend or distribinion upon its Common Gtock, whether i
cash, property, stork or other securities, whether or not & segular cash dividend and whether ox
not out of earnings or earned surplus;

(i) o effect any reclassificadon or recapitstization of s Common Stoek
shares cutstanding invalving & change in the Commuin Stock shares; or

{iti} o merge with or into any other corporation, or seil, lease or convey all or
substantially all its property ot business, or 1o Houidate, dissolve or wind upy;

then, in Connection with cach such event, the Corporation shall send to the holders of the
Preferred Stock:

{1} at lesst wn (107 dayy’ prioy weitten notice of the date on which &
record shall be taken for such dividend or distribution {and specifying the date on which the
holders of Common Stock shll be entitind thersto} in respect of the matters referred o i)
above or $or determining rights fo vote in vespect of the matters referred to in () and (it} shove;
and

2y in the sase of the matters referred to fn (i), sbove, at least en {10)
days” prior written notice of the dute when the same shall take place (and specifying the date on
which the holders of Common Stock shall be entiiled to exchange their Commen Stock for
securities.or other property deliverable upon the occuirrence of such avent).

Each such wriften notice shall be delivered personslly, given by facsimile pr given by first class
mail, postage propaid, addressed to the holders of Preferred Stock shares at the address for sach
sach helder 25 shown an the books of the Cerporativi.

Seation 4. Vastng Rights and Directars.

{a) Fote Other duan for Directors. Except s otherwise reguived by law and as
provided in the next sentence snd in subsection {b) below with respett to the election of directors
and in Awicle S Section 5 below with respect to the Protective Provisions, the holders of
Preferred Stock and the bolders of Comimon $tock shall bie entitled to notice of any steckholders’
sucting and will vore wogether and not as sepavate classes: upon aty mutier submitted to the
stockholders for & vote, as follows: {{) cach holder of Preferred Stock shail have one vote foir
each full share of Common Stock intoe which such holder’s shares of Preferved Stovk would be
convertible on the record date for the vate, and (i) the holders of Common Stock shall have one
vate per share of Common Sfock. Notwithstanding the provisions of Seetion 242{1}2) of the
Delaware General Corporation Law, the muvber of aunthtrized shares of Common Stock may be
increased or decressed by the afffiomeative vote of the holders of & majority of Preferred Stack and
Comman Stock, voting fogether a3 one olass and cach holder of Preforred Stock having that
rumber of votes per share as v equal to the mumber of shares of Commn Stock into which each
such share of Preferred Stock held by such holder could be converted pursuant to Asticle 5
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Sedtion 3 on the dafe for determination of stockholders entitied to vole on such intrease or
detrease.

) Nember and Elecrion of Divectors.
(i} The authorized number of dirsetors of the Qorporation shall bedive {3).

(i} For so long &8 at least 2,700,000 shares {as adjvstad for stock splits, stock
dividends, recigssification and the ke) of Series A Prefevead Stock are sutstanding, the halders
of &t least a majority of the outstanding shares of Series A Preferred Stock, voting as a separale
class, shall be emtitled to elect one (1) member to the Board of Directors ot zach meeting or
parsaant 16 each consént of the Corporation’s stockhelders for the cleition of direstivs.

{iif})  For so long as al least 3,500,000 sharcs (as adjusted for stock. sphils, stock
divhiends, reclassification and the like) of Serisy B Preferrad Stock are entstanding, the holders
of at teast 66% of the outstanding shavss of Seres B Preferred Stock, voling a8 a separate vdass,
shall be entitled to-elect one {1) member of the Board of Directors at each mesting oF pursizant
2ach consent of the Corporation’s stockholders for the sleetion of divectors.

() Forso long o at least $,200,000 shares {as adiusted for stock splits, stock
dhiduu:ia‘ *eyianaiﬁmﬁan ami ihe gike‘} \}f ’ Prefemﬁ Smt,k are mi%"‘:anding, fhe halders of at Ef:ast
.,anemz{s i:sam shall be ent;zie:i 10 a’aec* ane (‘) memhm’ of ihe erd of Dz*e-r:tm% at aa\,h
meeting o pursiant £ cach vonsent of the Corporsion's stockholders for the e tection of
dircetors.

{¥}  The ismainiug two members of the Bogrd of Directors shall be efecied by
the holders of the Commeon Stosk and the Preferred Stock voting together a5 a single class on an
as-comverted basis,

{c) Yreancies; Removol. Any vacancy in the Board of Directors occureing because
of the death, resignation or removal of & dircctor slected in accardance with Article § Section
4{b) above shall be filed by the vote or written consent of such percentage of the voting group
which cleated such divector as specified in &ricle § Section. 4{b) sbove, o, in the abaeies of
sueh setion by such holders, by unzninious action of the remaining director or divectors elected
hy the holders of such clasy. A director fray ba remsoved from the Board of Diveotors with of
without cause by the vote or consent -of the voling group entitied to elect such divector in
accordance with the General Corporation Law of the State of Delaware.

Section §. Pratective Provisions. Iu sddilion to any other rights pravided by law, the
Corporation shall not {(whether by merger, consolidation or ofhiersdse), without first obtaining the
affimmative vote or writien consent of the holders of nat less than seventy-five pereent (75%) of
the outstanding shares of Preferred Stock {voting together 88 2 single group on an as-converted
bms}

{a}  alferor chzm{:e: the rights, preforonces o privileges of the Preferred Stoek, by way
of merger, Lonsoiidatmn substitution, reclassification, wmendment, or otherwise, SO a8 10
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advessely affect the preferencos, rights, privileges or powers of; or the restrictions provided for
the hesefit of, such shares of Proforred Stk

{8 creats thy way of murger, consolidation, sulstitution, reclanification, ameadment,
destgnation, tir otherwiss) any new class or series of shares having rights, prefercnces or privileges
sentor 1o or on & panty with the Series A Freferred Stock andfor me Reres B Preferved Stock;

{8} pay, declare or $i aside for puyment a dividend on any shares of capital Sk of the
Corporation

(33 redeem, repurchase or otherwise acquire for value any shares of Common Slock
{exaluding employee share ropurchases upon termination of employment at the lower of fhir markst
valug or the ariginal purchase peice therendy;

() increage or decrease the number of suthorized shares of Common Stovk or
Preforred Biock;

34! amend, repeal or change any provision of, or add any provision 1, this Amonded
and Restated Centificate of Ficorporation or the Comporation’s Bylaws (by merger, consolidation,
reclasgification, amentdinent or oiherwise);

{g)  recapitalize, veorganize, merge {Bxeept mansactions solely Rur the purpose of
changing the Corporation’s state of imcurporation), consolidate or sefl substantislly all of the
Corporation’s assets, ot enter intd any exclusive lioemse of any materisl intellectual property of the
Corporalion,

{hy increase ot decrease the authorized number of directors of the Corporation;

{1 commence voluntary or involenfary liguidation, dissohsion or winding up
proceedings

()}  acgsire all w submnuaii} all of 1he propertics, assets or stock of any other
gorporalion or enfity;

(k)  create 3 mew plan or sangement for the grant of stock options o other equily
compensation awwds or incresse the number of shares of Common Stock reserved for issuance
under the Company’s Amended and Restated 2004 Bquity Incentive Plan {ihe “Stock Plan™) or any
of the Cospany’s uther stock wpdion, restricted stodk or ety incentive plans, or issue stock
options o other equily compensation awards W s amaunt Bat, in the aggregate, exceeds the
number o shares reserved for issuance wnder the Stock Plan and suel other plans)

Iy  authorize the Company 10 enter into or aménd any matensl contract with any officer,
director, founder, investor or other affiliate of the Corporation {except ¢ contracts unamnmusiv
approved by the Boaxd of Drrectorsy;

() sHow any subsidiary of the Corporation to take any of theactons deserived in this
Anicle V Rection §; or '
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{n}  promize, agres, commit or sndertake o do sy of the forogeing.

Section 4. Statis of Cowverted Stock. In the cvent any shares of Prefened Stock
shall be converted purswnt to Article 5 Seetion 3 bereof, he shares so converted shall
antomatically he canceled and shall not be issuahie by the Covporation, and tdis Amended and
Restated Cortificate of Incorporation shall be deemed to be amended to effect the. torresponding

reduction i the Corporstion’s awthorized Prefarred Stock

Section 7. No Reisswance of Preferred Stock. No shave ov shures of Prefeered Stock

avquired by the Corporstion by resson of purchase, conversion of otherwize may be reissund, and

afl such shares shall be canceled, retived and elindnated from the shares of Preferred Stogk that
the Corporation ig authorized to issue.

Seetion 3. Residuod Rights. Al rights aceruing to the outstanding shares of equity
securities of the Corporistion not expressly provided for to the contrary hivein shall bo wested in
the Comman Stock.

ARTICLE 6
DURATION

The Carparation shat! have perpetual existence,

ARTICLE 7

Exespt as otherwise provided in this Amended and Restated Centificate of Incorporation,
in furthesance and not in fimitation 6f the powers conferred by statute, the Board of Directors 38
expressly suthorized w make, repeal, ghier: smend s rescind any or all of the Bylaws of the
Corporaticn,

ARTICLES
DIRECTORS
Except as otherwise provided in this Amended and Restated Centificate of Ineurporativ,

the muyther of directiss of this corporation shall be fixed from time to thue by the Bylaws or by
amendimnent thereof duly adopted by the Board of Directors or by the stockholders.

" ARTICLE 9
MEFETINGR OF STOCKHBOLDERS
Mesrings of stackholders may be held within or without th Staté of Delaware, as the
Bylaws may provide. The books of the Corporation may be kept {subjéct to any provision
contatned in the Mtatutes) outside the State of Delaware at such place or places as may be
designated from fime to time by the Board of Directors or in the Bylaws of the Corperation.
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ARTICLE 10
LIMITATION OF DIRECTOR LIABILITY AND INDEMNIFICATION

Section {. Limitarion of Liability. A director of the Corporation shall, fo the fullest
exient permitted by the Delaware General Corporation Law s if now axists of as it may hereafter
be amendad, not be personally Hable to the Corporation or itz stockholders for wmoneiary
damages for breach of fidueiary duty as & direcier. If the Delaware General Corporation Law is
amended, after approvat by the stockholders of this Article, to authorize corporaty action further
climinating or Hmiting the personal liability of direttors, then the Hability of & divector of the
Caorporation. shall be eliminated or limited to the fullest extent pspmitted by the Delaware
General Corporation Law, as so amended,

Section 2. Ind’vmng{' cation. The Corporation shall indemnify o the fullest extent
perntitted by az;spig‘ab% law any person made or threstoned o e made 2 pasty to an action or
provesding, whether criminal, civil, administrative or nyvestigative, by reason of the fact that he,
- his testator oF intestate o was adirector oy afficer of the Corporation or any predecessor of the
Ciorporation, or sorves uir served st any other snterprise as 2 (iircstor av officer at the request of
the Corporation or any predecessor to the Corporation. The Corporation will advance sxpenses
{including attorneys” fees) ncurred by & director oy officer in advance of the final disposition of
such actiony, suit or proveading upon the teceipt of an undertaking By or on behalf nf the direpite
or officer w repay such wmount i it is vltimately determined that such director or offieer 15 not
entitied to indevmification.

Section 3. Amendment. Any amendment, repesl or modification of this Asficle 10,
o the adoption of any provigon of thiz Amended aod Restased {“mmm of Incorporation
inconsistent with this Adicle 18 by the stockholders of the Corporation shall not apply o or
adversely affect any right or protection or inerease the Hability of a dirzofor of the Corporation
existing at the time of such amendment, repest, modificalion or sdoption.

ARTICLE 11
MISCELLANEQUS

As usetd it this Arficle 11, the term “Frend” rofers to 8 holder of s:ﬁ{}zia stock of the
C‘orporﬁtmn that is dn institutional investor in e business of " mmvesting in privite companies,
including companies other than the Corporation. I 8 divector of the C{)vgoraﬁaﬁ W also 3
parfner, meniber, swockholder or employee of a Fund or an entity that manages ¢ Fond {an
“frvestor”}, and in bis or her capscity as an Investor, and not as a dzmctmw adgires knowledge
ol w potential travsaction or matter that ingy be a carporate opportunity both for the Fund and the
Corporation (a “Corporate Qpportundty™y, thery i) such Corporate Opportanity shall belong to
the Fund and net to the Corporation; {H)-the Corporation, to the evtent allowed by law, watves
amy clabim that the fnvestor or the Fund shoutd have presented the Corparate Oppattunity to the
Corporation or any of #is affilates; and (31} stch director shall, to the extent permitied by law,
have shall have no Hidusiary or other duty o obligation to the Corporstivr and its stovkhiolders
with respeot to such Corporate Oppontunity, proviged, sach directoracts in good faith,
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ARTICLE 12
AMENDMENT TO CERTIFICATE OF INCORPORATION

Subject to Article 5, Seution § bereof, the Corpotation reserves the right to amend, alter,
change or repeal any provision contained in this Amtended and Restated Cedificate of
ircorporation, in the manner now or hereafter prescribed by statote; and all vights conferred wpon
stockholders herein are granted subject to this reservetion.
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