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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE
LIMITED LIABILITY COMPANY UNDER THE NAME OF "PREVIVO GENETICS,
LLC" TO A DELAWARE CORPORATION, CHANGING ITS NAME FROM "PREVIVO
GENETICS, LLC" TO "PREVIVO GENETICS, INC.'", FILED IN THIS OFFICE
ON THE TWENTY-NINTH DAY OF APRIL, A.D. 2016, AT 5:53 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF THE
AFORESAID CERTIFICATE OF CONVERSION IS THE FIRST DAY OF MAY, A.D.
2016 AT 12:01 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

N A

\\w&m 5 T, iR AT B Y

5142108 8100V
SR# 20162697771

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 202262089
Date: 05-04-16
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State of Delawate
Secvetary of Sate
Divisien: of Corporations
Delivered 03:53 TM 04:25:201¢
FILED BR.53 PM 842972016

SR 20162697771 - File Number S142009
STATE OF DELAWARE

CERTIFICATE OF CONVERSION
FROM A LIMITED LIABILITY COMPANY TO A
CORPORATION PURSUANT TO SECTION 265 OF
THE DELAWARE GENERAL CORPORATION LAW

Pursuant to Title 8, Section 265 of the Delaware General Corporation Law, the
undersigned, on behalf of Previvo Genetics, LLC, a Delaware limited liability company, does
hereby submit this Certificate of Conversion for the purpose of converting to a Delaware
corporation. '

. Thejurisdiction in which the Limited Liability Company was first formed is the
state of Delaware.

2. The jurisdiction irnmediately prior to the filmg of this Certificate of Conversion is
the state of Delaware,

3. "The date the Limited Liability Company first formed is April 19, 2012,

4, The named under which the Limited Liability Company first formed is “Progeny
USA,LLC.” '

5. The name of the Limited Liability Company immediately prior to the filing of this
Certificate of Conversion is “Previvo Genetios, LLC”.

6. The name of the Corporation as set forth in its Cetificate of Incorporation filed in
accordance with Section 265(b}(2) of the Delaware General Corporation Law is “Previvo
Genetics, Inc.”

7. This Certificate of Conversion shall be effective as of 12:01 a.m. on May 1, 2016,

IN WITNESS WHEREOQF, the undersigned being duly authorized to sign on behalf of
the converting anted Liability Company has executed this Certificate on this 29th day of April,
2016.

Previvo Genetics, LLC

s /
Moses esario
T1 e: CEQ
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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF INCORPORATION OF “PREVIVO
GENETICS, INC.” FILED IN THIS OFFICE ON THE TWENTY-NINTH DAY
OF APRIL, A.D. 2016, AT 5:53 O 'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE
OF THE AFORESAID CERTIFICATE OF INCORPORATION IS THE FIRST DAY
OF MAY, A.D. 2016 AT 12:01 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE KENT COUNTY RECORDER OF DEEDS.

4\_,‘.-.\““:.:)
4
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5142109 8100V
SR# 20162697771

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 202262089
Date: 05-04-16
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State of Delaware
Secrefary of Stafe
Division. of Corparations
Delivered 65:53 PM 047292016
N bt vl CERTIFICATE OF INCORPORATION
SR 28162697771 - FileNumbey $14210% OF

PREVIVO GENETICS, INC,

FIRST: The name of this corporation is Previvo Genetics, Inc. (the “Corporation”™).

SECOND: The address of the registered office of the Corporation in the State of
Delaware is 160 Greentree Drive, Suite 101, Dover, County of Kent, Delaware 19904, The
name of its registered agent at such address is Nationa! Registered Agents, Inc. The name and
mailing address of its incorporator is: Moses Cesario, 1340 S De Anza Blvd, Suite 205, San
Jose, CA 95129-4644.

THIRD: The nature of the business or purposes to be conducted or promoted is to
engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law.

FOURTH: This corporation is authorized to 1ssue two classes of stock to be designated,
respectively, common stock and preferred stock. The fotal number of shares that this corporation
is authorized to issue is 112,487,426, The total number of shares of common stock authorized to
be issued is 70,243,713, par value $.0001 per share (“Common Stock”), of which 64,443,713
are designated as Voting Common Stock (“Voting Common Stock™) and 5,800,000 are
designated as Non-Voting Common Stock (“Non-Voting Common Stock™). The rights,
preferences, powers, privileges, and the restrictions, qualifications and limitations of the Non-
Voting Common Stock are identical with those of the Voting Common Stock other than in
respect of voting and conversion rights as set forth herein, and for all purposes under this
Certificate of Incorporation, the Voting Common Stock and Non-Voting Common Stock shali
together constitute a single class of shares of the capital stock of the Corporation. The total
number of shares of preferred stock authorized to be issued is 42,243,713, par value $0.0001 per
share (the “Preferred Stock™), 17,570,325 of which shares are designated as “Series A
Preferred Stock,” 11,584,764 of which shares are designated as “Series B Preferred Stock”
and 13,088,624 of which shares are designated as “Series C Preferred Stock.”

The following is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions thereof in respect of each class of capital stock
of the Corporation.

A COMMON STOCK

1. General. Except as set forth in this Article FOURTH, the Voting
Common Stock and the Nonvoting Common Stock shall have the same rights and privileges and
shall rank equally, share ratably and be identical in all respects as to all matters. The voting,
dividend and liquidation rights of the holders of the Common Stock are subject to and qualified
by the rights, powers and preferences of the holders of the Preferred Stock set forth herein.

2. Voting. Except as may be provided in this Certificate of Incorporation or
required by law, the Voting Common Stock shall have voting rights in the election of directors
and on all other matters presented to stockholders, with each holder of Common Stock being
entitled to one vote for each share of Common Stock held of record by such holder on such
matters, The Nonvoting Common Stock shall have no voting rights other than such rights as
may be required by the first sentence of Section 242(b)(2) of the Delaware General Corporation
Law or any similar provision hereafier enacted; provided that an amendment of this Certificate of
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o Emm}mra;tmn to increase or riﬁscraaﬁﬂ the: namﬁ::er Qf authtmzed sh;stres of Nﬁmvc)i;mg Commen B

Stock (but not below the number. of shares thereof then ﬁuzstarz&mg) ‘may - be adopted by

~yesolution adopted by the board of directors of the Cotporation and approved by the affirmative .

" ote of the holders of a majority of the voting power of all outstanding shares of Conimon Stock ) : .
~of the Corporation and ail other ﬁutstanémg shares of stock of the Corporation entitled to vote .~

. thereon irrespective of the | provisions of Section 242(b)(2) of the Detaware General Corporation
" Law or any similar provision hereafter enacted, with such outstanding shares of Common Stock

~and other stock considered for this purpose as a single class, and no vote of the holders of any

o o :s,hams of N&nvetmg (,c}mman Sf(?f{’:k Vﬁ)ﬁﬁg se;z&ratesiy asa ﬁf&ﬁi‘i, sﬁaﬁ be reqmresi ihemfor

_ S R ﬁmde:nﬁ Suhjfzﬂt to the rights of fhe hﬁiﬁt&rﬁ af any series of' Preferred - |
Stock; holders of Common Stock shall be entitled to receive such dividends and distributions

o (whether payable in cash or otherwise) as may be declared on the Common Stock by the board of o

- directors of the Corporation from time to time out of assets or funds of the Corporation legally .

“available therefor; provided that the board of directors of the Corporation shall declare no . =
dividend, and no dividend shall be paid, with respect to any outstanding share of Voting
Common Stock or Nonvoting Common Stock, whether in cash or otherwise (including any -~

- dividend. in shares of Vthg Common Stock on or with respect to shares of Voting Common -

'~ Stock or any dividend in shares of Nonvoting Common Stock on or with respect to shares of

o N(}a%tmg Common Stock (collectively, “Stock Dividends™)), unless, simultaneously, the same

- dividend is declared or paid with respect to each share of Voting Common Stock and Nonvoting
- Common Stock. If a Stock Dividend is declared or paid with respect to one class, then a Stock
. Dividend shall likewise be declared or paid with respect to the other class and shall consist of
~shares of such other class in a number that bears the same relationship to the total number of =
. shares of such other clasgs, issued and outstanding immediately prior to the payment of such- =
- dividend, as the number of shares comprising the Stock Dividend with respect to the first -
- referenced class bears to the total number of shares of such first referenced class, issued and
- outstanding immediately prior to the payment of such dividend. Stock Dividends with respectto -
~Voting Common Stock may be paid only with shares of Voting Common Stock. Stoek Dividends

= - with respect to Nonvoting Common Stock may be paid only with shares of Nonvoting Common:
© Stock. Notwithstanding the foregoing, in the case of any dividend in the form of capital stock of

a subsidiary of the Corporation, the capital stock of the subsidiary distributed to holders of |

- Voting Common Stock shall be identical to the capital stock of the subsidiary distributed to”
~holders of Nonvoting Common Stock, except that the capital stock distributed to holders of

o Vc)tmg Cormmon Stock may have full or any other voting rights and the capital stock distributed o _
1o holders of Nonvoting Cemmm Stock fsﬁaﬂ E}e ﬁﬁﬁ»%{mg to ihe same extent as the N{anmtmg L

{Z}emmsg f:"é‘tm':k is i}ﬁﬁ“‘fﬁ’ﬁiﬂg

o "4': " Subdmsmm {Ee}mﬁmatzms an& Mﬁ; ers. }If the (;{}Ep{)m’iii}ﬁ si}aﬁ in 31‘13?’ -

' "mannar ‘Zp?;lt subdivide or combine the outstanding shares of Voting Common Stock or the - NI
outstanding shares of Nonvoting Common Stock, the outstanding shares of the other suchi ¢lass .~

- of the Common Stock shall likewise be split, subdivided or combined in the same manner '.

- proportionately and on the same basis per share. In the event of any merger, statutory share
~exchange, consolidation or similar form of wrpera%e transaction involving the Corporation =
- (whether or not the Ccrgam{mn is the surviving entity), the holders of V{mng Cﬁm.zmn Stock -

‘and the i:l{}%der‘; «:;f }\?eﬁvetmg Camr:mn Stﬂﬁk shaﬁ be eﬁtxﬁaé o ree:;ewe titm same ;}er s?zare S
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o mnszé&ratwngb lf az;yi @xg@;;t 'iha% an}f a&aur;tzea rﬁcf:wed i:;y hﬁ}iéﬁm af Vetxr.tg (”Jomgm Si{mk m e
“consideration of such stock may have full or any other voting rights and any securities received: e
by holders of Nonvoting Common Stock in consideration of such stock ahaii be mrz-vatm g m thfz SR

gme exi:ent as ﬁxe Nﬁﬁ%t}ﬂg sz)mmgn Sﬁ}eﬁc is nﬂn-«%&ﬂg

3_3.5._'17 PREFERRED STOCK -

i}’nieﬂﬁ t}thfarwge iﬁdiﬁ&{ﬂé refemﬁeaa ‘£€} “‘Sectmm” or “sz&bsactmﬁa” in this. Part B i:)f ihzs T

5 '. .2' Ameie I“wr’sﬁ rafer o sectmﬁs and. su‘bseaimm; Gf Part B af tﬁzs ﬁﬁ“iiﬁlﬁ %auﬂ;ﬁ

SRR -"_E; : }}mﬁends Th& (,f)rp{;ratzcm &h&ii not {ieﬁlm, pay or set. asxdﬁ any’ _: o
R dm&ﬁnés ori shares of any other class or series of capital stock of the Corporation (other than -
- dividends on shares of Common Stock payable in shares of Comimon Stock) unless (in addition =~
" to the obtaining of any consents required elsewhere in the Certificate of. Incarpgratmn) the S
" holders of the Preferred Stock then outstanding shall first maawa,k or simultaneously receive, a
- dividend on each outstanding share’ of Preferred Stock ‘in-an amount at least equal to’ that. S
© dividend per share of Preferred Stock as would equal the product of (A) the dividend payable on o0
-~ each share of such class or series determined, if applicable, as if all shares of such class or series ..

had been ‘converted into Common Stock and (B) the number of shares of Common Stock

. issuable upon conversion of a share of Preferred Stock, in each casé {:a’iimlaie{i on %hs ree{;rd date S

o fﬁl‘ det&mmatiﬁn af hﬂid&rs e,nt:ﬂ&d t(} receive such dwzdeﬁd

o . - 2 medaﬁm Preferem:e

i : : 2 1 Pr&fesrenﬁal Favmemg o Eﬁidﬁm of 3@1‘1@3 ¢ ?refer%é Smf::k in. o
SR 'tha event of any qum&a&m Event (as defined below), the holders of shares of Series C = =
- Preferred Stock then ﬂﬂf&iﬂﬂﬁ!ﬂg shall be entitled fo be paid out of the assets of the Corporation ..
o available for distribution to its stockholders (the “Proceeds™), before any payment shall be made -~
' to'the holders of Common Stock by reason of their ownership thereof, an amount per share. equal -
"~ to the Series C Original Issué Price, plus any dividends declared but unpaid thereon. Ifupon any -~
-~ such Hquidation, dissolution or winding up of the Corporation, the Proceeds shall be insufficient =
©-to pay the holders of shares of Series C Preferred Stock the full amount to which they shallbe -~
-~ entitled under this Subsection 2.1, the holders of shares of Series C Preferred Stock shall share = =
- ratably in any distribution of the assets available for distribution in proportion to the respective
- -amounts which would otherwise be payable in respect of the shares held by them upon-such =
- distribution if all amounts payable on or with respect to such shares were paid in full. For = -
- purposes of this Certificate of Incorporation, “Original ¥ssue Price” shall mean $.577 per share
~for each share of Series C Preferred Stock (as adjusted for any stock splits, stock dividends,
cﬁmbmatmns subdwzs:om, recapitahz;&tmns or the hka w;th respect {0 suc::h series f;}f ?referred -

_Stﬁek}

2 2 i’reiarentxai I*avmﬁma to ﬁﬁi&em f:}f Serzes & and iserms B" i

| '_.Pr&ferrﬁ& Siﬁ{:i; Iﬁ the event of any Liquidation Event, after the payment of all preferential =~ S

i ““amounts required to be paid to the holders of shares of Series C Preferred Stock, the holders of

| . shares of Series A and Series B Preferred Stock then outstanding shall be entitled to be paid out - L |
. ofthe Proceeds, before any. ‘payment shall be made to the holders of Common Stock by reason of
ﬁiﬁxr {}Wﬁez“%i‘iij} {ﬁme{}f zm amount ;}m‘ share Eiﬁ;ﬁﬁi to the ﬁams A i;}rzgmai Ismze Pm::ﬁ: a:{xfi -
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Series B Original Issue Price, respectively, plus any dividends declared but unpaid thereon. If
~upon any such liquidation, dissolution or winding up of the Corporation, the Pregee_és_ahaﬁ be
" insufficient to pay the holders of shaves of ‘Series A Preferred Stock and Series B Preferred Stock

" the full amount to which they shall be entitled under this Subsection 2.2, the holders of shares of

‘Qeries A Preferred Stock and Series B Preferred Stock shall share ratably in any distribution of

" the assets available for distribution in. proportion ‘to the respective amounts which would SENRE

- otherwise be payable in respect of the shares held by them upon such distribution if all amounts |

. payable on or with respect to such shares were paid in full. For purposes of this Certificate of o

N Incorporation, “Original Issue Price” shall mean $.1731-per share for each share of Series A

" Preferred Stock (as adjusted for any stock splits, stock dividends, combinations, subdivisions, SRt

" recapitalizations or the like with respect to such series of Preferred Stock) and $.255 per share -

" for each share of Series B Preferred Stock (as adjusted for any stock splits, stock dividends, :_-3 :
. combinations, subdivisions, recapitalizations or the like with respect to such series of Preferred

o023 Distribution of Remaining Assets. In the event of any Liquidation’ -
" Event, after the payment of all preferential amounts required to be paid to the holders.of shares
" of Preferred Stock the remaining Proceeds shall be distributed among the holders of the shares of -
- Preferred Stock and Common Stock, pro rata based o the number of shares held by each such
- holder, treating for this purpose all such securities as if they had been converted to Commmon
- Stock pursuant to the terms of the Certificate of Incorporation immediately prior to-such .
liquidation, dissolution or winding up of the Corporation. s

.’}‘;4 . Liquidation ﬁv@ng-_“;_g__,

o (a) © TFor purposes of . this S'éctio.n_ _2,;,'.';:1_ “Liquidation Event” shall

" include (A)the closing of the sale, transfer, exclusive license of other disposition of all or

. substantially all ‘of this Corporation’s assets, in a single transaction or series. of refated -
- transaction, (B) the consummation of the merger or consolidation of this Corporation withor inte -
- another entity (except & merger or consolidation in which the holders of capital stock of this
Corporation immediately prior to such merger or consolidation continue to hold at least 50% of
*the voting power of the capital stock of this Corporation or the surviving or acquiring entity), =~ .
{C) the closing of the transfer (whether by merger, consolidation or otherwise), in one transaction

" or a series of related transactions, to a person or group of affiliated persons (other than an o
- underwriter of this- Corporation’s sectirities), of this Corporation’s securities if, after such = -

"~ closing; such person or group of affiliated persons would hold 50% or more of the outstanding

o voting stock of this Corporation (or the surviving or acquiring entity) or (D) a liquidation,
-~ dissolution or winding up of this Corporation; provided, however, that a transaction shall not

- constitute a Liquidation Event if its sole purpose is fo change the state of this Corporation’s.

: - incorporation or to create a holding company that will be owned in substantially the same SRR
~ proportions by the persons who held this Corporation’s securities immediately prior to such

transaction. Notwithstanding the prior sentence, the sale of shares of Preferred Stock ina bona

- fide equity financing transaction, in which cash is received by this Corporation of any successor

' ‘be deemed a “Liquidation Event” =

ot indebtedness of this Corporation is cancelled or converted or a combination thereof, shall not -
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T SE IR (b} }fn aﬁy Li{;ﬁz&atmn Even‘i ﬁ‘ Pmm&dg reeﬂweﬁ ‘é}y ﬁ‘liﬁ Carpﬁramm ' _
Cor ﬁ:s ﬁiﬁﬂkﬁ@iéﬁrﬁ is other than cash, its value will b& éﬂgmﬁé %tg fmr mar&at miue as é@tﬁmmeﬁ L
by the Board a:;f i}ifﬁi“:;i(}i‘s in gﬁ{}(i i‘mﬂ’n : - § .

(e:::) In the evf:m thﬁ: r&qmremﬂms ef‘ ii‘lm $ﬁ€t§i}£} 2 aze nﬁ{ cﬁmpizﬂé '_ o

%mih ﬁ"ﬁﬁ ﬁ&m&:&m&mn ahaii f{a:thwzth m%her _- G

{:} catise the ﬁioszng of such mquzdaﬁan Event to %}ﬁ pﬁﬁtgﬁﬁﬁé unt;i - P

S szzsh ﬂme as !:he r&qmwmantﬁ ef ﬁhig i’:ﬁﬁtii}ﬁ 2 %zave bem'z a&mﬁweﬁi wﬂh er B

SN {n} ﬁaneei such’ transa&hcm; n Whﬁ:h evexzt fhf: r;ghts, preferem:as an{l B
L pmvﬁ%&g&s of the holders of the Preferred Stock shall revert to and be the same as
- such rights, preferences and privileges existing fmmaétatei}f prior to the date ﬁf
: the ﬂr*’;t nat;cm ref&rmd toin S&bﬂﬂﬂtii}ﬁ 2.4(d) hereef > L

{{i} ’Ihm Qﬁtpﬁ}rath} shall gz% each h{}iﬁﬁr Qf rﬁe@rd ef ?fefermd '

o Stﬁck wnﬁﬁn ﬁetu.,e of stich :mgmﬂdmg Liquidation Event not later than twenty (20} éays priorto .

“the ‘iti)ﬂkhﬁ]dﬁrﬁ mﬁfztmg calie:é to approva sush traﬂsactmn, or menty {2(}) t:iays ;mor ‘{c: the' ;

-the ﬁnai apprmza} of such transaction. 'Ifhe first {:f such nﬁizcﬁs shall describe the matﬂmi terms
~and conditions of the impenéing transaction and the provisions of this Section 2, and this
~~'Corporation- shall thereafter give such holders prompt notice of any material changes. The -
- transaction shall in no event take place sooner than twenty (20) days after this Corporation has
- given the first notice provided for herein or sooner than ten (10) days after this Corporation has =~
- given notice of any material changes provided for herein; provided, however, that subject fo =

compliance with the General Corporation Law such periods may be shortened or waived upon

. the writien consent of the holders of Preferred Stock that represenit a majority of the voting

i power of all then ﬂumanémg shares of such Preferred Stﬁck {sf{mng mgethar as a smgi&z ciasas S
o _:m:’é xmt asa se;aamie sen%,, ﬂj’iﬂ {m an asmmweﬁed basz&} S

25 ;%ﬁasa’{ﬁm of {lﬂntmgem Consideration. iﬂ the event of :a"_' o

E -'qumaiatmg Fvenf if any g@x’{mﬁ of the Proceeds is placed into escrow and/or is payab%& to the- s

- stockholders of the Corporation subject to contingencies, notwithstanding the operation of this = o

_ Section 2, the definitive agreement with respect to such transaction shall provide that (a) the =
- -portion of such Proceeds that is not subject to any contingencies in connection with the -

. -_L1qméatmn Event {collectively, the “Initial ﬂﬁnsxéemﬁm”} shall be allocated among the |

holders of capital stock of the Corporation in accordance with Section 2 as if the Initial . o

- Consideration were the only consideration payable in connection with such Liquidation Event -~ -

3 and (b) any additional consideration which becomes’ ‘pavable fo the stockholders of the =
- Corporation upon satisfaction of contingencies and is not included in the Initial Consideration

__shaii be allocated among the holders of capital stock of the Corporation in accordance with
: Section 2 after taking info aﬁceuni th& pmvmus ;}a}*mﬁﬁt of the Imtzai (‘:onszder&tmn as. part of -
' _-_the same traasa;::ﬁﬁn L L _ e R
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e fz:srse or ef‘fect

e 3  Voting.

3 1 | C%aneral Gn any matter pmsentaﬁ to’ i:hf: swckholﬁars af the

- Cezperaﬂi}n f‘ﬁr their action or censxdaraﬂc}ﬁ at any meeting of stockholders of the Corporation o '

o {or by written consent of stockholders in lieu of meeting), each holder of outstanding shares of
" Preferred Stock shall be entitled to cast the number of votes equal to the number of whole shares.

. of Commion Stock info which the shares of Preferred Stock held by such holdet are convertible
a8 of the record date for determining stockholders entitled to vote on such matter. Exceptas -

_- o ‘provided by law or by the other provisions of the Certificate of Incorporation, holders ﬁf _
L _?raﬁzrre:d Si@ﬁk szhal% vote tﬁgethﬁr w:lt;‘&'; the h{}léﬁfg {:af &)ﬁn‘naﬁ St{}ck as a Szﬁgie aiass -

3 2 ‘Series A ?raf’erff:d Stock Pr{ﬁeczwe i?mwsi{}ﬁs ‘Atany time Wiienl o '

- at iea&t ﬁaif of %}’iﬁ authorized number of shares of Series' A Preferred Stock are outstanding, the

2 -"fﬁerpﬁraﬁoﬁ shall not, either directly or indirectly by -amendment, merger, consolidation or L

o otherwise, do any of the following without (in addition to any other vote required by law or ‘the: R

~ Certificate of Incorporation) the written consent or affirmative vote of the holders of at least a

' majority of the then outstanding shares of Series A Preferred Sﬁ;{m& given it writing orby voteat -~ ©

' a meeting, consenting or voting (as the case may be) separately as a class, and any suchactor . = :
. transaction. enter&& into wztheui: ﬁmﬁh {:f:ms&nt or w}te shaﬁ be nﬁil mﬁ vm{i ::zér :m!zm and ef‘ no- oo

S f{}r{:& ﬁmffeﬁ:t ' : SURRIE R

(i)._'__] " amiend; alter or repedl 'any'pmﬁsigﬁ of the Certificate of Incotporation or

- Bylaws of the Qﬁ:‘gﬁf&tmﬁ in a manner that adversely affac:ts t‘hf: pewers, B

= '_ mefarene&s or raghts {}f t%a& Sm&s A Frﬁ:ferreei Siﬁ:}ck

S {i_i}_ c‘reaia, or au‘thmﬂze the creatum of, or issue or Qi}hgate lf;se{ff tz} issue _ B
- shares of, any additional class or series of capital stock unless the same .
-~ ranks equal or junior to the Series A Preferred Stock with respect fo the

*distribution of assets on the liquidation, dissolution or winding up of the
o Corparanm the payment of dividends ‘and rights of redemption, or
- increasc the authsnzﬁzi number of shafes of Seties A ?refefme:i Stock; azxé b

= (iii}"- pur&hﬁse or redeem (or yenmt any ,s,ubsi{iiary to purchasa or redeem) any j b o
- - shares of capital stock of the Corporation other than repurchases of stock T

from- former ﬁm;}}z}yees offivers, directors, consuliants or other. })ﬂr&ﬁnﬂ .
~who _performed services for the Corporation ~or any: snbs;ﬁmy xn_ o
: _cm’memm with ihe f:essa‘twn Qf such ﬂl‘ﬁ}:ﬁi}}ﬁfﬂeﬁt or Sf:ﬁfﬁ:e: '

337 Smes B Pr&fm‘e{i St(}{:k Prﬁ}tm:ﬁve P‘rﬁ}wgwm At aﬁy ‘%ime whm o

oot Iezisi: haif of the’ auihcmmé number of shares of Series B Preferred Stock are outstanding, the -

.- Corporation shall not, either directly or indirectly by amendment, merger, consolidation or

SR otherwise, do any of the f{}liﬁwmg without (in addition o any other vote required by law or the
- __Cﬂ!’tlﬁ(:ﬁiﬁ of Incorporation) the written consent or affirmative vote of the holders of at leasta =~

- majority of the then outstanding shares of Series B Preferred Stock; given in writing or by vote at o

‘a meeting, consenting or voting (as the case may be} separately as a class, and any suchactor

T transaction entered mie “w;ih{aut szmh {}{}ﬁﬁaﬁi or ve:ﬁe shaii bﬁ ;‘mﬁ aﬁé vmd aiv zmm, mzei {}f no
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S _G? |

"arhend, alter o i{éﬁeﬁi éﬁy'pm%swﬁ"ﬁf the Certificate of Iﬁéérpc}mﬁéﬁ or _. B
 Bylaws of the Corporation in a manner that adve:rsﬁiy affccis zim ;}iaw&rﬁ,' e

S ;}referﬁnﬁas or rights; af tim Senes B mearmd Smf;k

ranks equal or junior to the Series B Preferred Stock with respect to-the B o

- distribution of ‘assets on the liquidation, dissolution or winding up of the . =
Cﬁzparatmﬁ, the payment of dividends and rights of redemption, or - -
BRI m{:reasﬂ ﬁm aut}}@ri,mé numhs:r af’ &hares @f Smax B me@rred Sfmk aﬁd '
-:i_{ii’i}'_

" shares of capital stock of the Corporation other than repurchases of stock - i

shams Df any ad&ztmn&i ciaﬁg or 5@1‘1&‘5 crf f:apatal stock: uniaﬁs ﬁza same

pumh&ﬁe or m{izmm {m‘ ;}ezmﬁ any Sﬁiﬁszézary to pumh&sa or X‘ﬁdﬂﬁfﬁ) any g

-~ from former employees, officers, directors, consultants or other persons 8

~who  performed services™ for the Corporation or any subsidiary m'_ o

S mnneﬁtwn Wath; the c:eagatmn {z&f s,uf:h empiﬁymﬁnt or service.

S : ‘ _3 4 S&:ﬁes ﬁi ?r&fe:rred Stm:k ?rﬁtﬁﬂtiw Prcvlsmﬂf; At zmy t:me wﬁeﬁ T
_at iﬁast hagf of tf:iﬁ aiﬁh(}ﬂﬁﬁé number of shares of Series C Preferred Stock are outstanding, the -
~ Corporation shall not, either directly or indirectly by amendment, merger, consolidation or =
- otherwise, do any of the following without (in addition to any other vote required by law.or the -

Certificate of Incorporation) the written consent or affirmative vote of the holders of at least a

- majority of the then outstanding shares of Series C Preferred Stock, given in writing or by voteat -~ i
" a meeting, consenting or voting (as’ ‘the case miay be) separately as a class, and any suchact or

" {ransaction eﬁtereci m’t@ Wiﬁmm? Sﬁch cansent or vote shaii b& mﬂi dﬁd %?md é’b szw azici %}f no

S fﬂﬂ:ﬁt or reﬁ“ef::z

O

: amenc:i aite:r or repeai smy yrﬁvmu}n f}f the Ceﬁlf’ cate (}f Iﬁé:mparatmﬁ or. 2 : _
" Bylaws of the Corporation in a manner that adversely affeats thf: ;}ﬁwersg SRS

S preferﬁnces or rights of the Series C Preffﬁrreri Stock;

ereate “or a.uthcmze the ‘creation 0f or 'issue or ﬁbhgate ﬂgeif tc; 13311&:_ s |
. shares of, any additional class or series of capital $tock unless the same

- ranks equal or juniot to the Series C Preferred Stock with respect to the

distribution of assets on the liquidation, dissolution or winding up of the -
- Corporation, the ‘payment of dividends and rights of redemption, or -
S : 'mcraase the authorized number Of shares 0f "Ser;f:s C ?refefreti St::}{:k and o
o) ynrehase or redeem (er ;}erm:z any sai;szdiary 1:{} g;ﬁrahase or mde:em} any' -

-+ shares of capital stock of the Corporation other than repurchases of stock
 from former f:mpimyees ‘officers, directors, consultants or other persons S
-who. performed services for the Corporation ~or any subszélary m RN

' {Zﬂﬁﬁ%ﬁfm wﬁh ﬁie {:ﬁssaﬁm {}f sa&h ampl::}ymﬁm or service. - '
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fi {};ﬁimai {Zﬁfzvez‘smﬁ

el "i"he h{:}iéﬁrs of ‘the Prafﬁrred 3%%1{ ﬁhﬁﬁ ha% mnv&:rsmﬁ nghts as f@il(}ws {tha .'
-'3"‘€anvermﬁn Rxghtﬁ’} : 3 e T

4 ngﬁz to {tﬁnve

4. 1 1 Qﬁﬁ%’ﬁi‘&iﬁ}n Rana Ea{;h &.%zm*e {}f Frefﬂrrﬁ{i Stczck shall bﬁt ) o

: coxwertﬁal&, at the option of the holder thereof, at any time after the date of issuance of such
share, at the office of this Corporation or any transfer agent for such stock, into such number of

~fully paid and nonassessable shares of Voting Common Stock as is determined by dividing ihe: = :

. applicable Origmai Issue Price for such series by the applicable Conversion Price for such series -
{the conversion rate for a séries of Preferred Stock into Common Stock is referred to herein as

the “Conversion Rate” for such series), determined as hereafter provided, in effect on the date - '

' the certificate is surrendered for conversion. “Conversion Price” shall mean $.1731 per s%zafe_-' s
~ with respect to the Series A Preferred Stock, $.255 per share with respect to the Series B

Preferred Stock, and $.577 per share with respect to th& Serms C ?refez‘md Stﬁck in each case - i

- sub_;ect to ad;usmwnf as pr{m(ieci ”%:araigw

ffi 1 E Termmaim}:; of. {Zaﬁverﬁmﬁ Rzghis In thiz: %vem {}f a . o

SR izqmdaimm d;s&a}ntim or Wmdmg up of the Corporation, the Conversion nghts shall terminate

- at the close of business ot the last full day preceding the date fixed for the ;}aymmt {}f aﬂy ﬁa{:h o o

e amaunts cimmbmtabie on such event m thf’: hi)idem of Prefﬁ-.rfcd Stack

SRR = _ 4 2 Fraz:tmnai &hares N{i frﬂcﬂana& shams ef Cﬂmrmm Stof:k shali be_ REPET
o '_'13336:3 upﬁn conversion of the Preferred Stock.  In lieu of any fractional shares to which the .
- holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction = =~

- multiplied by the fair market value of a share of Common Stock as determined in good faith by
" the Board of Directors of the Corporation. Whether or not fractional shares would be issuable -

~upon such conversion shall be determined on the basis of the total number of shares of Preferred
. Stock the holder is at- the time converting into- Common Stock and. the aggregaie nmﬁbﬁr @f _
DR, shares @i’ Cmmmon Stoc:k 13321&1316 up{m such ﬁenversmﬁ . T

ﬁi 3 - Mezﬁanzes €3f G@nwrsmﬂ

o | 43,1 Notice of Conversion. Tn. order for & holder of Proferred
o Smck to mluntamiy convert shares of Preferred Stock into shares of Common Stock, such holder
- shall {a) provide written notice to the Corpotation’s transfer agent at the office of the transfer -

- agent for ;the Preferred Stock (or _a’t the prineipal office of the Cotporation if the Corporation :
serves as its own transfer agent) that such holder elects to convert all or any number of such .

holder’s shares of Preferred Stock and, if applicable, any event on which such conversion is'

~contingent and (b); if such holder’s shares are certificated, surrender the certificate or certificates i _ '_ .
“for such shares of Preferred Stock (or, if such registered holder alleges that such certificate has =~

_ 'be'e_n __105*:,- stolen ﬁr_éestmyc‘é, a_lesi; cerfificate affidavit and agreement masﬁna&iy_aéée?t&blﬂ o
~the Corporation- to indemnify the Corporation against any claim that may be made against the

. Corporation on account of the alleged loss, theft or destruction of such certificate), at the office

‘of the transfer agent for the Preferred Stock (or at the principal office of the Corporation if the g
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o {?e:}r;mraii{m serves as its own msfﬁr ageni‘} Samh n{atm&: ‘shall ﬁiﬁi& s*ack hﬁiéﬁi‘ s name or ih& o

~names of the nominees in which such holder wishes the shares of Common Stock to be issued. If -

~ required by the Corporation, any certificates surrendered for conversion shall be endorsed or

~ aecompanied by a written instrument or instruments of transfer, in form satisfactory to the

o Corporation, duly executed by the registered holder or his, her of its attorney duly authorized in

- writing, The close of business on the date of receipt by the transfer agent {or by the Corporation -
- if the Corporation serves as its own transfer agent) of such notice and, if ap;:;hcabie certificates

(or lost certificate affidavit and agreement) shall be the time of conversion (the “Conversion = -~

Time™), and the shares of Common Stock issuable ‘upon conversion of the specified shares shall -~

. be deemed. to be outstanding of record as of 'such date.. The Corporation shall; as. soon as
- practicable after the Conversion Time (i) issue and deliver fo such holder of Preferred Stock, or

o his, her or its nominees, a certificate or certificates for the number of full shares of Common - i
- Stock issuable upon such conversion in accordance with the provisions hereof and a certificate

- for the umber (if any) of the shares of Preferred Stock mpmsameé by the sirrendered certificate -

" that wete not converted into Coriton Stock, (ii) pay incash such amount as provided in - o

- Subsection 4.2 in tiew of any fraction of a share of Common Stock otherwise issuable upon such o
conversion. aﬁé (m} pay ai fi%ia:%ti bﬁt ﬁﬁi}&ﬁi dmdﬁnés on Ei’ifs &i}aras f:;f me@mé Siﬁﬂkﬁ SR

o mﬁmﬂed

o 4 3 20 Re&%watmn sf Shams ‘fﬁa {*c}rpﬁmﬁc}zx siiaii at aii times |

- W&eﬂ Prﬁfer;’%é Stock siiaii be outstanding, reserve and k%p available out of its authorized but =
- unissued capital stock, for the purpose of effecting the conversion of the Pr&:ferred Stock, such =0

* number of its duly authorized shares of Common Stock as shall from time to time be sufficient to

U effect the conversion of -all outstanding Preferred Stock; and if at any time the humber of

. authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion SN
~ of all then outstanding shares of the Preferred Stock, the Corporation shall take such corporate o
~“action as may be necessary to increase its authorized but unissued shares of Common Stock to.

P such number of shares as shall be sufficient for such purposes, including, without limitation, s

= engaging in best efforts to obtain the requisite stockholder approval of any necessary amendment T

~ to the Certificate of Incorporation. - Before taking any action which would cause an-adjustment

i :mdnﬁmg the Conversion Price below the then par value of the shares of Commion. Stock issuable

" upon conversion of the Preferred Stock, the ﬁmr;mmimn will take any corporate action which - :

- may, in the opinion of its counsel, be necessary in order that the Corporation may validly and
SR i:cgaiiy issue fully @md and nm»assessaﬁla share:s csf Common ‘at{mk at :»;uc:ﬁ adjllﬁtﬁd C{mvmmn' -
oo Price. _ R _ _ _ | |

S : 4 3 3. Effm:t {}f (‘L‘fﬁnwrsmn Ail 32}&*&3 af Prﬁf&:‘re& Swﬁk Wﬁiﬁh.. | g
o ﬁhaﬁ have bﬁaen surrendered for conversion as herein provided shall tio longer be deemed to be e

-~ outstanding and all rights with respect 16 such shares shall immediately cease and terminate at
the Conversion Time, except only the right of the holders thereof to receive shares of Common

- Stock in exchange therefor, 1o receive paymemi in lieu-of any fraction of a share otherwise

~ issuable upon such conversion as provided in Subsection 4.2 and to receive payment of any

- dividends declared but unpaid thereon, Any shares of Preferred Stock so converted shaﬁ be e

" retired and cancelled and may not be reissued as shares of such series, and the Corpordtion may o

~thereafter take such appropriate action (without the need for stockholder action) as ray be S

: nes:esaary to reduc:e ’thﬁ authfxmeci nﬁmber of sharsg of ?refarred Sti}ck accc}rdxngiy
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RO SR ﬁi 3 4 N’f} ?m%her Aémmmm ﬁgﬂa any gmsh t:{m%rsmn 1o _' .
- aﬁ;ustment to the Cﬁnwrslmé Price shall be made for any declared but unpaid dividends on the '_ B
}’r@farreé Eteak smremiemd fﬁr aanvefgmn or on th@ Cﬁ}mmgn Smck dehvereé ugma conversion. " .

o RN 4.3 § Taxes The: Ccrpcsmﬁcm shali @&y any and a%i issue am’i -
T gﬁmr mmz}ar taxes that may be ‘payable in respect of any issuance or delivery of shares of _
-+ Common Stock upon conversion of shares of Preferred Stock pursuant to this Section4. The .~
- Corporation shall not, however, be required to pay any tax which may be. payai}ié in respect of R
- any transfer involved in the issuance and delivery of shares of Common Stock in a name other

- than that in which the shares of Preferred Stock so converted were registered, and no such = -

- issuance or delivery shall be made unless and until the person or entity requesting such issuance =
" has paid to the Corporation the amount of any such tax or haﬁ mta’i}hsheci o ti?ze satiﬁfasﬁmn of
o _tha Cer;mratmng t}mt sue:h tax haq been g}znd e . SRR

44 A{i’;mim&nta to Caaverswrz Price f‘m ’{Jﬁaﬁng is&ues o 5

o o S 441 &mfziai i}eﬁmﬁﬁng ?m‘ pmsas ﬁf t}ﬁs ﬁ;mciﬁ F{)Hﬂk B
e the feik}wmg dﬁ‘:ﬁmf}{)ﬁs 31‘1&11 apgiy L .

R '{a')' S “ﬁpﬁﬁﬁ” shail ‘mean rzghts c:wptmns or ‘warrants 1o sui}senbe farf, purahase 0::?
SRR __etherwzse aequlre {Zﬂmman Stt:rek or ﬁ(}nvembie Secunuas o

S :".(5} = “Convertible 3@;&1‘1&:&3” ﬁiaa{i fmean any evxéeﬁees; of m&ehtedne&s %}'xaxeﬁ or
.o other securities directly ‘or indirectly convertible ;m{; or- éxahaﬁg&abie i{}r
' Cé}mmmn Stz::ﬁk but exain&mg Qpimm ' S

SR () R “Aﬂdltmnai Shares of Qﬂmmua Si:eck” shali mearn aii ﬁhams Gf Camcrn Smck _
o issued (ot, pursuant to- Subsection4.4.3 below, deemed to be issued) by the
- Corporation after the Filing Date, other than (1} the following shares of Common
o Stock and (2) shares of Common Stock deemed issued. pursuant to the following
o Options and Cﬁm’&r&bﬁa Secsmi‘z&s (eiaases (1} aﬁé {2} egi%e«;zﬂv&iy? *‘Exempieé o
_Sﬁmrﬁm’s”} . _ '

s '_(_i) _ shares ﬂf Ct:smmcm Stack zssuﬁri upe:m cc)mfarszm} ef thﬁ Prefﬁrred ‘Smﬂk

B '(;1) shares af Qamozi St{}ck ;ss&eé pursuant tcf an m&emntten puhhc
; -ﬁffenng, . _ _ R

o _(ii_:i} 33}&:&3 {}f Qi}mﬁﬁ Si{mk mﬁu@& or d&emeé mgtze:d by reason t}i‘ a {iwzdend |
- stock split, split-up or other distribution on Sﬁlﬁiwﬁ of C‘ﬁmmem Smcic t%}ai -
is cgvezreé by Su‘:}fsef.:tzon 4, S 4.6, 4.7 or 4 4.8; '

b _(iv}_-- shares ef Gammﬁﬂ St@ﬁk 15311&& ot éem&& Issued tcs em;}lc;yees or
- directors of, or consultants or advisors to, the Corporation or any of its.
- subsidiaries pursuant to a plan, agreement or affangement approva& by the |

L B{}arii of i)zreemrs; of iﬁe C{)rpmatmﬁ : .
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| : '_:{v}" -_"shares {:f Cemm&m Stock. or. ifaﬁvembia Se;eumws aﬁﬁsaﬁy :ss*aﬁci upim -_: ' '_ =

" the exercise of Options or shares of Common Stock aetuaﬂy issued upﬂrz_f_ '
“the conversion or exahaﬁge of Convertible Securities, in each case

| _"pmmcigd such issuance is purﬁt;am 0o the: terms {}f such i};man or o

S Cianvemhle Securlty, _

| _.:'(_vi}' : s%zams {;f Commion Stock. 1&5&&& or. {ieemﬁci i%ﬁﬁd to bani{s, @:gﬁxpment_-'f. RN

lessors or other financial institutions, or to real property lessors, pursuant .

. to adebt financing, equipment leasing or real property lﬁasmg transa(rtmn ORI

S -3@?1‘{}%«’6{‘5 ¥:e§r tixe: iﬁz}afé {:ff }l}irzf{:mrs i}f the Cﬁm&mﬁaﬁ; B

o _"i(x;i'i}. sharec; of Common Stock msued or deemed issued to supgh&m or third

@

. -pariy service providers in connection with the provision of goods or -
- oservices §}ﬁ£‘3‘£§aﬁi te trmaaﬁ@ss ap;ara}veé &y %h& E{)&f& ef ﬁzrsmmrﬁ {}f the R

o C{)rpt}mtmn

{viiif} shares {:&f (‘Jamzn{}ﬁ iﬁt{}{tk 13511&{1 or’ {i%meé mSﬁed g:mr:man{ to 1&;&3"

~ acquisition of another ‘corporation by the Corporation by merger, purchase

of substantially all of the assets or other reorganization or to a joint e S
. venture agreement, provided that sich issuances are a@pmwfi by ﬁlﬁ':__ SR

- Board ai i}gec‘t@m i}f the {:m;mmtz{m, or

| (ixy - shares of ﬁemmaﬁ Ste::ﬁ;:k issued or ée&m@{i is;sueé in aonnec’tmn with

sponsored -research; collaboration, technology license, development,
- OEM, marketing or -other similar agreements or strategic ;g:carmershmsﬂ”
R ag}prexfeei by tha Bc}arzi e:zf Ii}irectors of the {?mporatmn _ '

| | 442" No ﬁémgﬁmﬁt of Conversion ?me No ad;uﬁfmﬁm in f}w.
fﬁanVersaon Pr:ce of any Seﬂﬁs of Preferred Stock shall be made as the result of the issuance or -
- deemed issuance of Additional Shares of Common Stock if the Corporation receives written =
- notice from the holders of at least & majority of the then outstanding shares of such Series of
 Preferred Stock agreeing that no such adjustment shall be made as the x‘%zzli (}f tiw ;sauama i}i‘ o
- _def:med issuance of such Addztmnal ghams {af {;‘ﬁmcsn Stock. SR S

4, 4 3 i}eameé Issue €}f Afia:iltmﬁai Shams 4:»":“ Cﬁmmm} Etm:k

- If‘ the Cﬁrparaﬁaa shaii issue, on or after the &ate ﬁ;}ﬁf} wh;ch ‘thiS Gemﬁcate c;f R
- Incorporation is accepted for filing by the Secretary of State of the State of =

‘Delaware (the “Filing Date”) shall issue any Options or Convertible Securities
~ (excluding Options or Convertible Securities which are themselves FExempted

S Securities) or shall fix a record date for the determination of holders of any class

- of securities entitled to receive any such Options or Convertible Securities, then
* the maximurm number of shares of Common Stock (as set Torth in the instrument

L “relating thereto, assuming the satisfaction of -any conditions to exercisability, '
. convertibility or exchangeability but without regard fo any provision contained

“ - therein for a subsequent adjustment of such number} ix&u'&ﬁieﬁpmﬁtk&éx&mim of
~such Options or, in the case of Convertible Securities and Options therefor, the

' 11 -
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- conversion or exchange of such Convertible Securities, shall be deemed to be
- Additional Shares of Common Stock issued as of the time of such'issue or, incase =~

*such a record date shall “have been fixed, as of the close of business on such R -

record date. S

SR (iﬁ) I the terms of any '{};ﬁﬁmm éan?éﬁ‘ﬁﬁie_%ﬁaﬁt}a ﬁa&_is‘éﬁaﬂcé of which resulted T
B in an adjustment to the Conversion Price for any Series of Preferred Stock -

- pursuant fo the terms of Subsection 4.4.4, are revised as a result of an amendment
o such {erms or any other adjustment pursuant to the provisions of such Optionor
Convertible Security {but excluding automatic adjustments to such terms pursuant
- to anti-dilution or similar provisions of such Option or Convertible Security) to -
-~ provide for either (1) any increase or decrease in the number of shares of
~-Common Stock issuable upon the exercise, conversion and/or exchange of any -
" such Option or Convertible Security or (2) any increase or decrease in the-
- consideration payable to the Corporation upon such exercise, conversion and/or -~
~exchange, then, effective upon such increase or decrease becoming effective, the
- Conversion Price computed upon the original issue of such Option or Convertible
" Security (or upon the occurrence of a record date with respect thereto) shall be .

~readjusted to such Conversion Price as would have obtained had such reviged - - -
©terms been in effect upon the original date of issuance of such Option or - -
- Convertible Security. Notwithstanding the foregoing, no readjustment pursuantto
- this clause (b) shall have the effect of increasing the Conversion Price to an
“amount which exceeds the lower of (i) the Conversion Price in effect immediately -~

~prior to the original adjustment made as a result of the issuance of such Optionor

Convertible Security, or (if} the Conversion Price that would have resulted from =~

any  issuances of ~Additional Shares of Common Stock (other than deemed |

issuances of Additional Shares of Common Stock as ' result of the issuance of =~

- such Option or Convertible Security) between the original adjustment date and-
o suchreadjustment date. ..o S

o (¢) - If the terms of ::%Y' ‘Option or Convertible Security {_éxciﬁ&iﬁg Gpiiéﬁs- or _. o RRR
© - Convertible Securities which are themselves Exempted Securities), the issuance

T :_%:sf w}iiéhdid not result in an adjustment to the Conversion Price pursuant fo the
- terms of Subsection 4.4.4 (either because the consideration per share (determined

- pursuant to Subsection 4.4.5) of the Additional Shares of Common Stock subject
- thereto was equal to or greater than the Conversion Price then in effect, or
- because such Option or Convertible Security was issued before the Filing Date),
are revised after the Filing Date as a result of an amendment to such terms orany .~

- other adjustment pursuant ‘to 'the provisions of such Option or Convertible |

~ Security (but excluding automatic adjustments to such terms’ pursuant to anti-

-'fiiiufij:m.'csf similar provisions of such Option or Convertible Security) to provide
~for either (1) any increase in the number of shares of Commion Stock issuable -

upon the exercise, conversion or exchange of any such Option or Convertible

- Security or (2) any decrease in the consideration payable to the Corporation tpon
BRI _Sﬁfﬁh exercise, conversion or exchange; then such Option or Convertible Security,
- s 5o amended or adjusted, and the Additional Shares of Commaon Stock subject
_____ g
. REEL: 039452 FRAME: 0400 -



 ‘thereto {éé%éﬁaiﬁeé in the :m@ﬁér"'-}ﬁfﬁéided' in Subsection '4*43{ 1&?3&311':'& L

" deemed to have been issued efféctive upon siich increase or decrease becoming - -

0 effectiver
(&) Upon the éxpiration or termination of any unexercised Option of unconverted or
. unexchanged Convertible Security (or portion - thereof) -which _re‘su_ﬁed (either
. upon its original issuance or upon a tevision of its terms) in an adjustment to the
. Conversion Price pursuant to the terms of Subsection 4.4.4, the Conversion Price

~ “shall ‘be readjusted to such Conversion Price as would have obtained had such R

Optionor Convertible Security {or portion thereof) never E}éﬁﬁ.issuaég:_ SRR S

e Ifthe nuritber of shares of Common Stock issuable upon the exercise, -éénvamiﬁﬁ g
: and/or éxchange of any Option or Convertible Security, or the consideration -

‘payable to- the Corporation upon such exercise, conversion and/or exchange, is _
" calculable at the time such Option or Convertible Security is issued or amended.
" but is subject to adjustment based upon subsequent ‘events, any adjustment to the -~ -0
Conversion Price provided for in this Subsection 4.4.3 shall be effected at the -~
“tine of such issuance or amendment based on such number of shares or amountof -~

" consideration without regard to any provisions for subsequent adjustments (and

any subsequent adjustments shall be treated as provided in clauses (b) and (c)yof
*this Subsection 4.4.3). If the number of shares of Common Stock issuable upon
~ the exercise, conversion and/or exchange of ‘any Option or Convertible Security,

~or the consideration payable to the Corporation upon such exercise, “conversion

 and/or exchange, cannot. be calculated at ‘all at the time such Option or.

" Convertible Secutity is issued or amended, any adjustrment to the Conversion.

" Price that would result under the terms of this Subsection 4.4.3 at the time of such =

 issuance or amendment shall instead be effected at the time such number of shares -
- and/or. amount of consideration is first ¢alculable (even if subject to subsequent
© adjustments), assuming for purposes of calculating ‘such adjustment to the ~ .
“Cotversion Price that such issuance or ameéndment took place at the time such =

- caleulation can first be'made.

e e 444 Adi'uétfﬁéﬁt:ﬁf ConversionPrice” Upon Issuance of
o ?ﬁéj:htmna%_ %&ms of Common Stock. In the event the Corporation shall at any time after the . .~
" Filing Date issue Additional Shares of Common Stock (including Additional Shares of Common

~ Siock deemed to be issued pursuant to Subsectiori4.4.3), without consideration or for a

- consideration per share less than less than the Conversion Price applicable to a series of S
- Preferred Stock in effect immediately prior to- the issuance of such Additional Shares of i

- Common Stock, then the Conversion Price for such series in effect immediately priorto each .~
“such Jissuance shall forthwith shall' be reduced, concurrently. with such issue, to a price
{calculated to the nearest one-hundredth of a cent) determined by multiplying such Conversion

- Price bya fraction, ?ﬁa’_nﬁmeratﬁf of which shall be the number of shares of Common Stock :
- Outstanding (as defined below) immediately prior to such issuance plus the number of shares of

_'Qémﬁﬁ-Sie:g:k that the aggregate consideration received by this corporation for such issuance - PR
“would purchase at.such Conversion Price; and the denominator of which shall be the number of

. shares of Cﬁmman S'_toé_l_é Outstanding (as dﬂﬁﬁég._below) immediately priot to such issuance S S

e B
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" plis the number of siich Additional Shares of Common Stock. For purposes of this Subsection, =

- the term “Commron Stock Outstanding” shall mean and include the following: (1) ouistanding

“Common Stock, (2) Commion Stock issuable upon conversion of outstanding Preferred Stock, (3) -

" Commion - Stock - issuable u;aon exercise of outstanding stock options and (4) Common Stock o

" issuable upon exercise (and, in the case of warrants to purchasé. Preferred Stock, conversion) of
~outstanding warrants. Shares described in (1) through (4) above shall be included whether - "

© - vested or unvested, whether contingent or r;fm»{:{mtmgam and whether exercisable or not yet
- exercisable. In the event that this corporation issues or sells, or is deemed to have issued or sold,
- Additional Shares of Common Stock that results in an adjustment to a Conversion Price pursuant

©othe. provisions of this Subsection (the “First Dilutive Issuance™, and this m;}x}ratmn then

" issues or seli& ot is deemed to have issued or sold, Additional Shares of Common Stock ina-

subsequent i issuance other than the First Dilutive Issuance that would result in further adjustment
- to-a Conversion Price (a “Subsequent Dilutive Issuance™) pursuant 1o the same instruments as

- the First Dilutive Issuance, then and in each such case upon a Subsequent Dilutive Issuance the e
' _applmai:sle Conversion Price for each series of Preferred Stock shall be reduced to the applicable - -

e Conversion Price that would have béen in effect had the First Dilutive Issuance and each =~

Subsequent Dilutive Issuance all occurred on the closing date of the First Dilutive Issuance. No -
. adjustment of the Conversion ?rmﬁ for the i’referred S’t{}ﬁk Shali be ma«:ie in an am{}unt Eess ih&:} :
one hun&radth ;;)f‘ a cent per sha:e : : RIS o

o . 4 4, 5 }}stmmmaﬁﬁﬁ (}f Cﬂﬂﬁi{iﬂfamﬁ ?or pﬂrpese& af ihis. i _
Submcﬁeny the consideration received by the Qm;z@ratmn for ihe issue ef any Addrtmnal Shares
'ef Cﬁmﬁ‘lﬂn St&ck shall be c:{}mputeé as f&liawg : : SERTT S o

{ } Qash and Pri}i:aeﬁv Suc%i s&mzé&r&t&n shali

' B B € R mss:;faf as zé: cmszsts of aash be eam;;uteé at the aggregdte amomat of eash o

R paid therefor before deducting any reasonable discounts, commissions or
- other expenses allowed, paid or mmrred by th& Cc;mpaﬂy in wnt;esﬁfm Sl

o :'- Wﬁh tﬁe 153331}0.&: and sale thereof.”

S (:1) ﬁrast}far as’ ;i (‘:{}fiﬁisi‘s of pmperty {}ihﬁi{‘ ihan e::ash, bf: c@m;}uieé at the fair .:'5 ::. 3

- market value thereof at the time of such issue, as def:ermzﬁed in g{md fmth PR

- : by thﬁ Baarﬁ a}f i}xract{rrs ef’ the Cerporat;t}m aﬁ{i S

(i) in the event Adciﬁzendl Shares ef C@m&n Stos:k are zgsueci t(}geiher With- S
. other shares or securities  or other assets of - the  Corporation -for
© = Consideration which covers both, be the proportion of such consideration -
80 received, computed as ;:sr{méeé in clauses (i) and (i) above, as

e determ;n&d in good faxih by’ the Beaafé {}f Blrﬁﬂf{}% (}f the C{}fpﬁmﬁaﬁ

o {i:*) szﬁns and iﬁgnvémiﬁﬁ S@Cﬁrﬁzes ”{‘hﬁ ﬁoﬁszderaﬁﬁn per share received by i;he- |

- Corporation for Additional Shares of Common Stock deemed to have been issued e | | _' | .
- “pursuant to Subsection 4.4.3, reiﬁtmg w0 {}ptmm aﬂd C{mssembiﬁ Qﬁrcum‘tle& shali o R

] be éetenﬁmed b}f ﬁmdmg
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) The t{}tai mﬁﬁﬁt 1f angg rewweé or remwabiﬁ %3}? the C{:rperaﬁ{m as
L '_caﬁsxéeratmn for the issue of such Options or Convertible Securities, piu$ _
. the minimum’ aggregatf: amount of additional stsﬁsuieratmn {as set forth in

the instraments relating thereto, without regard to any provision contained = S

“therein for a subsequent adjustman‘t of such Li)ﬁﬁl&ﬁi’aﬁﬁﬁ} payabie to the .

. ~ Corporation upon the exercise. ‘of such {}pﬂem or the conversion-or . . o
o ahﬁhaage of such Convertible ﬁfzmmti&s, or in the case {af Options for .

- Convertible: Securities, the exercise of such Options for . ﬁlﬂmeﬁii}iﬁ-_ﬁ:__ _
S _-Se::untms aﬁd tha conversion {)I‘ e:xe’ﬁaﬁgg i)f sumh (Eanvemhie Sezsmﬁes& o

'-"_:-(ii) ﬂm maximum number c:;f sh&ras Gf Qﬁmm}n Smck (as set ferth in ‘f;he

- instruments relating thereto, ‘without regard to any provision confained
- therein for a subsequent aé;ustmem of ‘such number) issuable upon’ the

exercise of such Options or the conversion or “exchange -of “such

" Convertible ' Securities, or. in'the case of - Options for Convertible =

Securities, the exercise of such Options for Convertible Secﬁrzt;es and ti:xé - S

: ﬁﬁnversmn or emﬁange {*;f” sueh {Z{}nvambie Semrme:s

L : : 44, 6 Mﬂl‘tmia {Iilesmg Dates. }iz; the eve:zt t‘hﬁ C{}rpﬁratmﬁ shali SR
;-';j issue on more . than one {iaie ‘Additional Shares of Common Stock that are a part of one -
L transaction or a series of related transactionis and that would result in an aéjuxtmant to the

" Conversion Price pursuant to the terms of Subsection 4.4.4, thén, upon the final such issuance, S

:  the Conversion Price shall be readjusted to give effect fo all such issuances as if they occiirred on L
" the date of the first such issuance (and without giving effect to any aéciztmnai ad;usﬂnaﬁm a.z?, :a‘_' o

o rfzsxﬂt f)f any such &ﬁbsequeni isshances W}thm such permé)

- : 45, Acimstmeﬁt for Sﬁeﬁm;tﬁ aﬂ{i Cﬂmhmaimgs if ﬁ’iﬁ (‘Eor;mratmﬁ; S
B shaﬂ at any fime or f‘mm time to time after the Filing Date effect a subdivision of the outstanding -~ -~
Common Stock, the Conversion Price in effect immediately before that subdivision shall be -

* proportionately decreased so that the number of shares of Common Stock issuablé on conversion’

of each share of such series shall be increased in proportion to such increase in the aggregate -

R - number of shares of Common Stock outstanding.  If the Corporation shall at any time or from o
time fo time after the Filing Date combine the outstanding shares of Common Stock, the -~

. Conversion ‘Price in effect immediately. before the combination shall be. proportionately = R

- ncreased so thit the number of shares of Common Stock issuable on conversion of each share of

- such series shall be decreased in proportion to such decrease in the aggregate number of shares =
S ___ﬁf Comimon Stock outstanding. Any adjustment urder this subsection shall become ﬁffes::twe at o
S the {:k?;se c):f busmeﬁs on Eh@ date the 311&&1&?1%{&71 ot c{}mhmatmn bzzeames @ff@etz% BN

4, ﬁ ©Adi uﬁtment f{}r {Z&m ﬂw;:ienda and ﬁ;sfmbatmns In fhe wﬁm ; e

= tixe @ﬁtpﬂtﬁhﬁn at any time ot from time to time after the Filing Date shall make or issue, or fixa

- '_-_'_recaré date for the determination of holders of Common Stock entitled to receive, a dividend or - R

~ other distribution payable on the Common Stock in additional shares of Common Stock, then i
- and i each such event the Conversion Price in effect immediately before such event shall be . -

S eiecreased as oi the time’ ﬁf such xssuan% or; m th& event sufsh a ref.:ﬁrd date shaii hav& bam'_- e .
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_ o ﬁxed, as {)f the ﬁiﬁf‘;& &f buma@sg on su:::?} remrd éaia,; hy muiﬁzpiymg the Cﬁaversmn Pnc{-*: then o 3
-.-’meﬁ”&zﬁ&yai‘r&aﬁm | I S : S '
| | (E) the num&ra?cr of Witx;f:il ﬂhaii be i:i;e tetai z}mnbf:r of 3&&1&3 S

: -"{}f Cc;mmﬁn Sti}ck 1%3113& and autstandmg 1mmeé1ately pm@r to thﬁ: tlme of such issuance or ihﬁ %
_ ﬁii}se ﬁf bﬁsmegs on snch mm}r& éate ami S : : SRR

SR . (12) tﬁiw éemmmaim of wh;eh shaﬁ be i%}& tgiai nﬁm%ex of o

. -"-'shares of ﬂemo:: St{mk 13311@& and outstanding imeémteiy prior to the time of such issuance
- orthe ¢lose of businesson such record date plus i:he: mm’%:ser of shares ef L@mﬁﬂ Stﬁ:;e.:k; msuﬁbie SRR
o in yayment of such dividend or distribution. P S

R N@Mtﬁs&nﬁzﬁg the fmregﬁmg {a} if s;uf:h recard {iate ﬁhaii izaxze %eeﬁ ﬁx&é ami sueh {iméﬁmi 33_; o
" not fully paid or if such distribution is not fully made on the date fixed therefor, the Conversion _
‘Price shall be recomputed accordingly as of the close of business on such record date-and
~thereafter the Conversion Price shall be adjusted pursuant to this subsection as of the time of
“actual payment of such dividends or distributions; and (b) that no such adjustment shall be made
if the holders of Preferred Stock simultaneously recéive a dividend or other distribution of shares

" of Common Stock in a number equal to the number of shares of Common Stock as they would '

_ have received if all Gistsiandmg_shar&s Gf Prefezreﬁ St{x:k izaé been. ﬁﬁﬁ?ﬁﬂéﬁi mt{} i’:{}mmi}ﬁ_' _ -
R _Stc{:k (m tha z:late z}f such a\fem : ' ' ' '

= L 47 Aﬁtuﬁmﬁﬁtg fﬂr {}ther }f}mciends and }Z}Ismhuﬁéms In ﬁlﬁ event s |
ﬁm Cmgwratmﬁ at any time or from time to time after the Filing Date shall make or issue, or fixa

- record date for the detérmination of holders of Common Stock entitled to receive, a dividend or S
-~ other distribution payable in securities of the Corporation (other than a distribution of shares of

. Common Stock in respect of outstanding shares of Common Stock) or in other property and the o

B provisions-of Section 1 do not apply to such dividend or distribution, then and in each such event |

- the holders of Preferred Stock shall receive, szmaitanﬁa}txsiy with the distribution to the holders of -
- Common Stock, a dividend or other distribution of such securities or other property in an amount

- equal fo the amount of such securities or other property as they would have received if all = -
B ﬁaistanéimg shares of Preferre& 31;0{:}{ had heen mnveﬁad mto (’;‘m’rnnfm Stack on ‘the e:iate oi_--- o
-'f'sw:%}even% L . _ TP . R

4, 3 &daﬂstmem f{;r Merger or Rﬁ:}rgmzaﬂﬁm et Sub;ect to ih& :. E

~ provisions of Subsection 2. 3, if there shall occur any reorganization, recapitalization,

- reclassification, consolidation or merger mvehsmg the Corporation in which the Common Stock

. (but not the Preferred Stock) is converted into or -exchanged for securities, cash or other property

(other than a transaction covered by Subsections 4.4, 4.6 or 4.7), then, following any such =
- reorganization, recapitalization, reclassification, consolidation or merger, each shate of Preferred
- Stock shall thereafter be convertible in lieu of the Common Stock into which it was convertible
- prior to such event into the kind and amount 6f securities, ¢ash or other property which a holder
'~ of the number of shares of Common Stock of the. Corporation issuable upon conversion of one

. share " of ' Preferred - Stock - immediately  prior to such" mﬁrgamxaﬁem ‘recapitalization,
- reclassification, consolidation or merger would have been entitled to receive ‘pursuant to such

. transaction; and, in such case, appropriate adjustment (as determined in gm}é faith by the Board - o o
o 'f}f ﬁirez:t&rs of ii:}ﬁ ﬁ{}mﬂmﬁﬁn) &;i’;aﬂ be made in ’éhfs appize&tzan {}f the pr{}vm;ﬁns in ﬁzzs S{fz{:{;{m S S
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- ‘4 wﬁh raﬁpaet 10 iheﬁ mghis: and interests thereaﬁer ﬁf %hf: h{)iéars (}f the me&rm& $§{wk to ih@ = |

~end that the provisions set forth in this Section 4 (including provisions with respect to changesin .~ :

- and other adjustments | of ‘the Conversion Price) shall thereafter be applicable, as. nearly as _f
- reasonably may be, in relation 10 any securities or other property thereafier deliverable upon the S
" conversion of the Preferred Stock. For the avoidance of doubt, nothing in this Subsection 4.8

shall be construed as preventing the holders of Preferred Stock from seeking any appraisal rights

' 'to which they are otherwise entitled under the DGCL in connection with a merger triggering an

| ~adjustment hereunder, nor shall this Subsection 4.8 be deemed conclusive evidence af the fair -~

= vaiue of tim sﬁ&mg (}f Pfﬁferrﬁ{i fﬁmk n any sufzi} appramai ;}meeedmg

Cemﬁaate as 1o, Acimsﬁmnm U;mn the occurrence af aach o

ad;usfmem: or ma&i}usm}eﬁt of the Conversion Price pursuant to this Section 4, the Corporation at =~

~its expense shall;, as promptly as reasonably practicable but in any event not later than ten 10y
- .. days thereafter, compute such adjustment or readjustment in accordance with the terms hereof
- ‘and furnish to each holder of Preferred Stock a certificate setting forth such adjustment or

" readjustment (including the kind and amount of securities, cash or other property into which the
- Preferred Stock is convertibley and showing in detail the facts upon ‘which such adjustment or -

- readjustment is based. The Corporation shall, as promptly as reasonably practicable after the
Cwrittén request at any time of any holder of Preferred Stock (but in any event not later than ten

" _ (10) days thereafter), furnish ot cause to be furnished to such holder a certificate setting forth (i)~

- the Conversiont Price then in effect, and (if) the number of shares of Common Stock and the

2 amount, if any, of other securities, f:zash or gm;:seﬁ,y wim;h ‘then wac}uki be re(:eweci :zp{}:} thf: - : | -

R convemmn ()f Preferreci Stock.

4 HE I‘%{;i;ﬁe ()f Kﬁéﬁi}f{i }Z}atez ha ihe mff:ni:

“{a)y thﬁ Garpﬁratmﬁ shall take a reea}r{i {)f the he::ie:iers of .: B

Cits C{}mman St{}ck {{}z‘ {}ihar {:agzz‘tal ste::sci: ot securities at the timé issuable upon conversion of the -

- Preferred. Stock) for the purpose of entitling or enabling them to.receive any dividend or other o _
- distribution, or to receive any right to-subscribe for or §urchase any shares @f ::a;:atai st{)f:k af any P

R class {“}f aﬁy other secﬁritms, of fo reaéwe z«.my Gihﬁﬁi‘ meumiy, orl

{b} {}i azzy r;a;;}zial reergamzatwn f}f ihe Cﬁfgﬁran{zn " o

N . any recias&ﬁwﬁwﬁ of the ﬁ{}man Smek of ﬂze iﬁerpﬂratzon& or-

L ' {a} {}f t?xa ’ié‘(ﬂ&ﬂi&i"y {;:' -émignmry_ '-'diséé}utiﬁﬁ; e |
e iiﬁ;u1ciatzen0rw:nd1ng~up f:fthe(lﬁrpmratmn -_i e e

* then, and in each such case, the {‘Z“:m;}aratmﬂ w;ﬁ semi of cause to i:}e sent fo i:he hﬁld&fﬁ of tha o o
Preferred Stock a notice specifying, as the case may be, (i) the record date for such dividend,

- distribution or right, and the amount and character of such dividend, distribution or right, or (i)
© - the effective date on which such r@orgammﬂan reclassification, consolidation, merger, transfer,
- dissolution, liquidation or winding-up is proposed to take place, and the time, if any is to be
- fixed, as of which the holders of record of Common Stock (or such other capital stock or

- -securities at the time issuable upon the conversion of the Preferred Stock) shall be entitled to ..
. exchange their shares of Common Stock {or such other capital stock or securities) for securities
oo i‘}thﬁi‘ ;}r{}peﬁy {iﬁiwembie up(}n Sﬂﬁ?& ;‘em‘gammmm ret:iass%fiﬁaimn e&nmhdaﬁ{}n mé:rger L

' : . PATENT S
REEL 039452 FRAME 0405



transfer, dissolution, liquidation or winding-up, and the amount per share and character of such

e exchange applicable to the Preferred Stock and the Common Stock. ‘Such notice shall be sent at L

" least ten (10} days prior to the record date or effective date for the event specified in .su'n:::h. notice.

5. Mandatory Conversion. =

S 51 Trigger Events. Upon the closing of the sale of shares of Common. .
- Stock to the public in a firm-commitment underwritten public offering pursuant to an effective .-
_ registration  stafement under the Securities: Act of 1933; as amended, resulting in at least =
830,000,000 of proceeds; net of the underwriting discount and commissions, to the Corporation,
- all outstanding shares of Preferred Stock shall automatically be converted into shares of Voling
- Common Stock, in each such case at the then effective conversion rate as caleulated piwsuant to - -
' Subsection 4.1.1. Upon the date and time, or the occurrence of an event, specified by the vote or
" written consent of the holders of at least a majority of the then outstanding shares of Series A~ =
" Preferred Stock, all outstanding shares of Series A Preferred Stock shall automatically be
- converted ‘into" shares of Voting Common Stock, in each such case at the then effective
" convérsion rate for Series A Preferred Stock caleulated pursuant to Subsection 4.1.1. Upon the -
. date and time, or the occurrence of an event, specified by vote or written consent of the holders .
“of at least a majority of the then outstanding shares of Series B Preferred Stock, all outstanding
- shares of Series B Preferred Stock shall automatically be converted into shares of Voting
' Common Stock, in each such case at the then effective conversion rate for Series B Preferred
- Stock calculated pursuant to Subsection 4.1.1. Upon the date and time, or the occurrence of an
- event, specified by vote or written consent of the holders of at least a majority of the then. R
| outstanding shares of Series C Preferred Stock, all outstanding shares of Series C Preferred Stock
~ - shall automatically be converted into shares of Voting Cotnmon Stock, in-each such case at the
- then effective conversion rate for Series C Preferred Stock calculated pursuant to Subsection.

S 0520 (Procedural Requirements.  All bolders of record of shares of
- Preferred Stock shall be sent written notice of the date and time specified, or the time of the -
- event specified, for mandatory conversion in Section 5.1 (the “Mandatory Conversion Time™) - -
. and the place designated for mandatory conversion of such shares of Preferred Stock pursuantto
. this Section 5. Such notice need not be sent in advance of the occurrence of the Mandatory -
~ - Conversion Time. Upon receipt of such notice, each holder of shares of Preferred Stock in' -
- certificated form being so converted shall surrender his, her or its certificate or certificates forall
- 'such shares (or, if-such holder alleges that such certificate has been lost, stolen or destroyed, 2~~~ -
. lost certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify the -
- Corporation against any claim that may be made against the Corporation on account of the =
. alleged loss, theft or destruction of such certificate) to the Corporation at the place designated in =~
- such notice.  If so required by the Corporation, any certificates surrendered for conversion shall
- be endorsed or accompanied by written instrument or instruments of transfer, in form satisfactory
" to the Corporation, duly executed by the registered holder or by his, her or its atiorney duly - -
-~ authorized .in writing.  All rights with respect to the Preferred Stock converted pursuant to
- Subsection 5.1, including the rights, if any, to receive notices and vote (other than as a holder of * "
.~ Common Stock), will terminate at the Mandatory Conversion Time (notwithstanding the failure =
B _'e}f the holder or haiciers theréof to surrender any certificates at or prior to such time), except only Ll
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L the nghts of the holders thereof, upon smrréﬁc%éf of 'aﬁy certificate or éé:}:‘%iﬁe’:aies of such holders e |

. (or lost certificate affidavit and agreement) therefor, to receive the items provided for in the next’ g
" sentence of this'Subsection 5.2, As soon s practicable after the Mandatory Conversion Time -
“and the surrender of any certificate or certificates (or lost certificate affidavit and agreement) for =~

“Preferred Stock, the Corporation shall (a) issue and deliver to such holder, or to his, her or its

" nominees, a certificate or certificates for the aumber of full shares of Voting Common Stock -

B issuable on such conversion in accordance with the provisions hereof ‘and (b} pay cash as - B
" provided in Subsection 4.2 in lieu of any fraction of a share of Common Stock otherwise issuable

- upon such conversion and the payment of any declared but unpaid dividends on the shares of
- Preferred Stock converted. - Such converted shares of Preferred Stock shall be retired and
cancelled and may not be reissued as shares of such series, and the Corporation may thereafter .
. take such appropriate action (without the need for stockholder action) as may be necwaary fo
S -rasiuc&: thes amht:mm{i xzwﬁber ﬁf 3}1&% af ?I‘Efﬁi‘;{ﬁé Si@ﬁ%{ a&cm&mgiy ' e

U 6. Acguzreci bhare Any shares of Preferred Smck that are acquzmd %:ry the e
S {iﬁrperam}n of any {)f its subsidiaries shall be aﬁtcmatzcaﬁy and immaﬁxateiy aanceiieé anii R
R retzreé ami shaii ﬁf:;t %::e rezﬁsa:fzé, *-;ﬁ}é or Emﬁsferred ' o - '

7. _3 '- Wmv&r Aﬁy (}f ti::e rights p{:»wers; ;}refereﬁeés and Qtﬁezr tertns af tﬁe any L

Sﬁsﬂag of Preferred Stock set forth herein miay be waived on behalf of all holders of such Series |

_ - of Preferred Stock by the affirmative written consent or vote of the holders {}f at least a marziy'
~of the *shars:s Qf s&ah Semf; of ‘E’r&fezmd St{}tk then &utst&ndmg ' :

e : E. ' N&ﬂcgs &ﬁy notice mc;ufr&é or pﬁmsﬁeﬁ b}f i:hf: pms?xsmns i}f this Amﬁiﬁ:' o

R -%emth to be given to a holder of shares of Preferred Stock shall be mailed, postage prepaid; to

- the post office address last shown on the records of the Corporation, or given by electronic

- communication in compliance with the provisions of the General Cargamtmﬁ Lam and simii be
; _deﬁaméd Sﬁﬁt z;i;xm suf.:h maﬂmg or eiem{:mc imnsmzssmfx VR

FIFTH: Subject to any adéﬂwm} vote rec1’1111”gd b‘ff the Cemﬁcate ef iﬁnwrpﬂratzﬂﬁ or

_ Ey%aw:, in furtherance and not in limitation of the powers conferred by statute, the Board of o
- Directors is expressly authorized to make, ?ﬁpﬁ‘:ﬁi aiiﬁg, am&mi and rasamd aﬂy or aii of the
o Byiaws; of‘ the Cﬂr;:mratmn B : :

. SIXTH: Sﬂb}e@? 0 ﬁﬁ}e‘ a«:idximﬁai vote wqmred i)y tiizf: (‘Zﬁﬁmﬁﬁa“{e of mmr;:}gmmﬁ, the e
iumber of directors of the {“ﬁrp{:ranen shali hf; determm&é in the:: ‘manner set f{}ﬁh in iha Byi&ws
' .i’)f tize {‘ar;saratmn ' . _ o _ o

BRI SEVENTH* hleetwrzg of dxrecters n&eé ﬁz:}t %& %:,sy Wnﬁan hailet ﬁniegs tha ﬁyéaws of titze: '
o _ifc}ryora‘tma shall S0 pmvzciﬁ . _ o : .

e EI{GHTH Mﬁﬁtmgs {}f stﬁﬁkhﬁlﬁﬁm ma}{ i:se %zeid w&ihm or. w:thaut the - State ‘{)f - o -
_ '-E}afawam, as the Bylaws of the Corporation may provide. The books of the Corporation may be

- kept outside the State of Delaware at such place or places as may be d&szgnatﬁtd iram txme to o
SR tm;e h}f t%xﬁ Bi}dﬁ’d of I"Bzref.:f{;rﬁ or ;z‘a %he B}!iaws ﬁf the Cﬁi})@fﬁili}ﬁ ' : |
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NINTiI To ‘ihe ﬁﬂfe;st axtent pemﬁ:teé by iaw a &;w{:ﬂtor of the {Z‘a}rparatmn shali not be Co

-_';}érsénaiiy lighle to the Cgr;}emtmﬁ of - its stockholders for monetary damages for, breach of =

fiduciary. :iuty as a director. If the General (iorp(}ratmz} Law or any other law of the State of

- Delaware is amended -after ag}prevai by the. stockholders of this Article Ninth to authorize -

o - corporate -action further eliminating or limiting the personal Liability of directors, then the -

*Hability of a director of the Corporation’ shall be ehmmated of: hmﬁed to the fuﬁest extent _' _' Lo

o | pemztt&ti ¥33f the G&Hm‘ai @ﬁrpemm}n {,,aw as's0 aznﬁﬂ{ieé

é%ﬁy re:peai or mgdifia&ﬁm of t‘iw f@fﬂg{};ng ;)f{}vzszi}m f;‘)f i:haﬁ Aﬁxﬁiﬁ E‘*%mt%; hy the_. o

| ﬁt@&khﬂidﬁrﬁ of the Carpemtmﬁ shall not adversely affect any right or protection of a director of - SRape

the Corporation existing at the time of, or increase the liability of any director of the Corporation |

- with re:&pﬁ:t 10 ;az;y acts or, a&mmsz{}ng {’}f suﬁ:h ai;rﬁﬁzmr {sa:z:umng pm}r to, gu&h r&;}aai or i__ v

e mc:dﬁcdtlen

- authorized to provide indemnification of (and advancement of expenises to) directors, officers

i - and agents of the Corporation (and any other persons to which General Corporation Law permits o
. the Corporation to provide indemnification) through Bylaw provisions, agreemeni& with such -

agents or other persons, vote of stockholders or disinterested directors or otherwise, in excess of |

' ‘the indemnification and advancement otherwise permitted by Section 145 of the General

- Corporation Law. Any amendment, repeal or modification of the foregoing provisions of this.

. Article Tenth shall not adversely affect any right or protection of any director, officer or @thfzf
o agent of the i“{}rperaéaﬂn exx‘;tmg at ﬁ’l@: tzme Gf sucfs amen&ment r&tpeai or m@dlﬁcatmn

TENTE* ’}Z‘& thﬁ ﬁziiﬁst e:x;tent ;;emzﬁed i:iy a;);}heabie lam the: Cargomtmrz is

LI | ELEVENTH For purpo&eﬁ of Sactmn 50(3 ef the' Caﬁfemaa Larparatmns Gﬁcie (2:0 i:he - |
“extent applicable); in connection with any repurchase of shares of Common Stock permitted

- under this Certificate of Incorporation from: employees, officers, directors or consultants of the

- Company in connection with a termination of employment or services pursuant to agreements or

'_ ‘arrangements approved by the Board of Directors (in addition to any other consent required o S
“under this Certificate of Incorporation), stich repurchase may be made without regard to any .

““preferential dividends arfears amiount™ or “preferential rights amount” (as those terms are

. defined in'Scction 500 of the California Corporations Code). Accordingly, for purposes of
- .making any calculation under California Corporations Code Section 500 in connection with such =~
- ~repurchase, the amount of any “preferential dividends arrears amount” ot “pmf@mﬁtiai raghis- SR

: amaunt” (as thase: terms are d&ﬁnﬁd tﬁerem} f‘ahﬂﬁ bﬁ dwmed to be ?ﬁm (G)

 TWELFTH: No person entitled to vote at an \ election for f:hrenmm may ¢ curnulaie votes”

“to wixmh such person is entitled, unless, at the time of such election, the Corporation is subject to- -~ :

' Section 2115 of the Catifornia Cotporations. Code. ~ During such time or times that the .

- Corporation is subject to Section 2115(b) of the CaEziomx& Corporations Code, every stockholder = -
- entitled to vote at an election for directors may cumulate such stockholder’s votes and giveone

- candidate a number of votes equal to the number of directors o be elected multiplied by the

 number of votes to Winch such stockholder’ s shares are otherwise entitled, or distribute the

stockholder’s votes on the same principle among as many canididates as such stockholder desires.

e _Ni} stockholder, however, shall be entitled to so camulate such stockholder's votes unless (i)Y the .~
- names of such candidate or candidates have been ;}Iaﬁe{i ini niomination prior to the voting; and <~ - -
g _(zi} ihe ﬁ‘iﬁ(}ﬁkhﬂld&r haa gwézn m)tma at the mﬁetmg, prmr to i’he ‘smtmg, f}f sueh ste{,k}mider $
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“intention to cumublate such stockholder’s votes. If any stockholder has given proper notice to ..
- cumulate votes, atl stockholders may cumulate their votes for any candidates who have been. =~
- properly placed in nomination. Under cumulative voting, the aaﬁaiféaws recawmg f&e htghegﬁ'-_i S
ia&mher of voles, up to th& nm%}er {}f d;z&etars toy E’m ﬁ}acieé are ei&ﬂte:& . .' -

L "K‘fm%‘I’EEﬁT’H 'ths Cemﬁmw of h‘mcmamﬁen shal be: cﬁ‘gctwa as x}f 12 {}1 a m. on L
"_M@izﬁé o o

R a}e 'xkf R

R Tﬂﬁi HNE}ERSEGNEB bemg thifz mcmr;mmts:;r hﬁfmﬂbﬁfﬁm nam&d for fiiw gurpese of R
L fgxmmg a’gorporation pursuant to the (General: {ferpmah{m Law of Delaware, does make this -
. certificate, hereby declaring and certifying that this is my act and deed and the facts herein state& R
g f - gre zzus! and mrdmgiy %xaw herezmta} sat my hanﬁs tins 29 éay af ﬁpmf Qé}ié S

Sy
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