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State of Dalawane
Secretary of Qt:ata
Division of Cm'ﬁa
Delivarsad 0941 8 09;‘19,’2912
FILED §2:42 AW 0D9/19/2012
SRV 121044218 ~ 2645765 FILE

RESTATED CERTIFICATE OF INCORPORATION
OF
VISTO OORPORATION
{Pursoent to Sections 228, 242 and 245 of the
Genersl Corpomation Law of the Stafe of Delawarc)

Visto Corporstion, & cerpomstion organized and exigting umiermdbyvmne nfmemvzsium
of the Cenersl Cotporation Law of the Siste of Delaware (the “Crenemd Corpuration Law™),

DOBS HERERY CERTIFY:

PIRST: Thet the mame of this corporation is Visto Corporstion and thet this
corpuention was originally incorporated purssent to the Generel Corpooation Law on July 22, 1996
undsr the name RoemPage, lne.

SECOND: mmw&m&myWMMMmemgmmm
regtafe the Certificass of Incorporstion of this coxcporation, decling ssid amendient and
regimternenyt o be adnmbiamdmﬂnbmmmdthiswmmmdmmmmramd
sufbodeing the appropriate offosrs of this corpotation to soliclt the conssyt of the stoskholders
thenefor, which reachution setting forth the proposed amendment snd restatement is a3 follows;

RESOLVED, that the Centificate of Insorporation of fhis corporation be smended gnd
restutnd i jts sntirety to road s set forth in EXHIBIT A artached hermto,

THIRD: That waid emendment aod testateroent was epproved by the holdery of the
roquisits number of shurss of this corporation in acecdancsy with Sevtion 228 of the Genere!

Corporstion Law,

FOURTH:  Thet said amendment and restatommnt was duly adopted in accordance with
the provisions of Section 242 and 245 of the Genersl Corporation Law,

N WITHMESS WHEREQF, this Reguted Certificaty of Inoorporation tag besy signed by s
President & Chief Exacutive Officer of &is corpomtion this 18th day of September, 2012,
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ARTICLE !

The name of this corporation is Good Technology Corporation.
ARTICLE I
Tha address of this corpomuan 3 mg!stered Qfﬁce m the State of Delawam is 3500 South
ragmt::mi aggmt at guch aédmss is Incozpamg Sem«m, Ltd
ARTICLEII
The nature of the business or purposes 1o be conducted or promoted is to engage in any
fawiil act or sctivity for which corporations may be organized under the General Comporation Law
of Delawate.
ARTICLE IV

. This cor;wramcm is authorized to :ssue wo ciassas of stock, ta bc:

corporation is auﬁmnmdm msue is 505 65{} ()0{} The mta} number of shares of comman stock

awbhorized to be issued is 328,500,000, par value 30.0001 per share {the ®
total number of shares of preferved stock authorized fo be issued 1s 177,150, 000 par va}ue SO GDQI
pet share (the “Preferred Stock™, 173,500,000 of wlnch are dcs:g:ated as Se i

Stock,™ and 3,680,000 of which are designated as “Series B-2 Preferyed Stock ™

anthonzed by ﬁusR&stateé Camﬁcate caf lum!pomhon ma}' be lssuedfm' Hime to Ixme in one or
more series. The rights, preferences, privileges, and restrictions granted to and imposed on the
Preferred Stock are as set forth below in this Article IV(B).

1 ivide VIS

{2}  The Preferred Stock shall be entitled to receive dividends when, as and
if declared by the Board of Directors of this corporation, out of any assets legally availeble therefor,
prior and in preference to any declaration or payment of any dividend {payable other than in
Commeon Stock or other securities and rights convertible into or entitling the holder thereof to
receive, directly or indirectly, additional sharss of Common Stock of this corporstion) on the
Common Stock of this corporation, at the rate of 30.08 per share per snnum for the Sevies B-
Preferved Stock and $0.3936 per share per amnum for the Series B-2 Preferred Stock (each as
adjusted for stock splits, stock dmdends, combmatxons, recapitalizations or the like after the date
hereof} (in aggregate, the “Pr ference™). The right to dividends on Preferred
Stock shall not be cumulative, nor shall any undeclared or unpaid portion of any dividend bear or
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accrue interest, Any dividends to be paid to the holders of Preferved Stock that aggregate to leas than
the full Preferred Dividend Preference shall be paid ratably among the holders of the Preferred Stock
in proportion o the full preferentisl smount cach such holder is otherwise entitled to recsive
pursuant 1o the first sentence of this paragraph. The bolders of the cutstanding Preferred Stock may
waive any dividend preference that such holders shall be entitied to recelve under this Section'l
upon the affirmative vote or written consent of the holders of af least a majority of the Preferred
Stock then outstanding on an as-converted basis.

{b}  After payment of such dividends pursuant to subsection (a} of this
Section I, any additional dividends or distributions shall be distributed when, as and if declared by
the Board of Directors of this corporation among all kolders of Common Stock and Preferred Stock
{on an as-copverted basis) ratably and in the same manuer (cash, in-kind or otherwize),

2. Ligquidation Preference.

{a} In the evemt of any Liguidation Event (as defined below), whether
voluntary or inveluntary, the holders of Preferred Stock shall be entitied to receive, prior and n
preference 1o any distribution of any of the assets or funds of this corporation to the holders of
Common Stock by reason of thelr ownership thereof, an amount equal to (x) the sum of $1.00 for
cach ontstanding share of Series B-1 Preferred Stock {as adjusted for stock splits, stock dividends,
combinations, racapmhzatmns or the like with respeet to the Series B-1 Preferred Stock afier the
date hereof, the “Qn ; B« }ssue Pncc:“} pius all acerued or declared but umpaid dividends
on such share (in aggregate, the “Ser] : ¢}, and (v} the sum of $4.92 for
each outstanding share of Series B-2 Prafmed Stock (s adjusted for stock splits, stock dividends,
sombinations, recapsta.hzanons or the Jike with respect to the Series B-2 Preferred Stock after the
date hereof, the “Origingl Sexes B-2 Issue ¥ ca”} plus all acorued or declared but unpaid dividends
on such share (in aggregate, the “Se; o8 B-2 Liguidation Prefersnce™). If upon the occusrence of such
event, the assets ind funds thus dxsmbuted among the holders of the Seriss B-1 Preferred Stock and
Series B-2 Preferred Stock shall be insufficient to permit the psyment to such holders of the full
Series B-1 Liguidation Preference and the full Series B-2 Liquidation Preferenice, then the entire
aseets and funds of this corporation legally available for distribution wnder this subsection (a) of this
Section 2 shall be distributed ratably among the holders of the Series B-1 Preferred Stock and the
Series B-2 Preferred Stock 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.

()  Upon compiction of the distributions requirsd by subsection {2} of this
Section 2, if assets remain in this comporation, the holders of the Common Stock shall receive the
remaining sssets of this corporation pro rata based on the number of shares of Common Stock held
by each. .

{¢}  Notwithstanding paragraphs () and (b) sbove, solely for purposes of
determining the amount that each holder of shares of Preferred Stock is entified to receive with
respect to & Liquidation Bvent, the holder of each shere of cach series of Preferred Stock shall be
treated as if such holder had converted such holder’s shares of such series into shares of Common
Stock pursuant to subsection 3(s) immediately prior to such Liguidgtion Bvent if, as a result of an

-
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actual conversion of any series of Preferred Stock, cach holder of such series would receive (with
respect 1o the shares of such series), in the aggregate, an amount greater than the amount that would
be distributed to holders of such series (with respect to the shares of such series) if such holders had
rot conrverted such series of Preferred Stock into shares of Common Stock. If holders of any senies
are treated as if they had converted shares of Preferred Stock into Common Stock pursusnt to this
paragraph, then such holders shall not be entitled to receive any distribution pursuant & subsection
2{3) that would otherwise be made to holders of such senjes of Preferred Stock.

{dy This corporation shall not have the power to sffect a Liquidation BEvent
(as defined below) if the agreement or plan of merger or conselidation for such transaction provides
that the consideration payable to the stockholders of this corporation shall be allocated smong the
holders of capital stock of this corporation in any manner other than in accordance with subsection
{a)-{c} of this Section 2 above (an “Alternative Allocation'™, unless (i) such Alternative Allocation is
approved by the affirmative vote or written consent of the hoiders of a majority of the Preferred
Stock then owstanding. voting together as a single class on #n as-converted basis; and (if) such
Alternative Allocation is approved by the affirmuative vote or written vonsent of the holders of 2
majonity of any series of Preferred Stock then outstanding, voting as a separate class on an as-
converted basis, if the atlocation to the holders of such series of Preferred Stock is adversely affected
by such Alternative Allocation in & manner disproportionate to the effect on the sntire class of
Preferred Stock then outstanding, as compared 1o the consideration that the holders of such series of
Preferred Stock and the holders of the entire class of Preferred Stock would heve been allocated in
accordance with subsection {a)-{c) of this Sechion 2 ahove. For purposes hereof, s “Liguidation
Event” shall consist of (A)the sale, iransfer, exclusive Hoense or other disposition of all or
substantially all of this corporation’s assets, {B) a merger or consolidation of this corporation with or
inio another entity {except a marger 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
voling power of the capital stock of this corporation or the surviving or acquiting entify in
approximately the same proportions as before such transaction), (C) a wansfer {(whether by merger,
consohidation or otherwise), in one transsction or a series of related transactions, to & person or group
of affilisted persons (other than an underwriter of this corporation’s securities}, of this corporation’s
securities if, after such closing, such person or group of affilisted persons would hold 50% or more
of the outstanding voting stock of this corperation or (D) & Hquidation, dissolution or winding wp of
this corporation, whether voluntary or fnvaluntary; provided, however, (1) that & trangaction shall not
constitte z Liguidstion Event if ity sole purpose is to change the state of this corporation’s
meorporation or 10 c¢reale 2 holding company that will be owned suhatannai]y the same
proportions by the persons who held this corporation’s securities immediately prior to such
transaction and (i) the issuance and/or sale of Common Stock and Preferred Stock pursuant fo the
Copiun Agreement {as defined below) shall not in any svent constinate 2 Liquidation Bvent. The
treatruent of any particular transaction or series of related transactions as a Liquidation Event may be
waived (an “Alternative Transaction™ by the vote or written consent of (i) the holders of a majority
of the outstanding Preferred Stock voting together as a single class on an as-converted basis and (i)
the holders of a majorty of any series of Preferved Stock then outstanding, voting s 4 separate class
on an as-converted basis, if the allocation of considerstion from such Alternative Transaction o the
holders of such series of Prefesred Stock is adversely affected by such fallure to treat such
Alternative Transaction as a Liquidation Event in 2 manner disproportionate 1o the effect on the
catire class of Preferred Stock then outstanding, as compared to the consideration that the holders of

'
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such series of Preferred Stock and the holders of the entire class of Preferred Stock would have heen
allocated if such Altermative Transaction bad been treated as 8 Liquidation Event.

()  In any Liguidation Event, if the consideration received by this
corporation is other than cash, itg value will be deemed its fair market value, as determined in good
faith by the Board of Directors of this corporation. Any securities shall be valued as follows:

(A} If traded on a securities exchange, the value shall be
deemed to be the average of the closing prices of the securities on such sxchange over the 30 trading
day period ending three trading days prior to the closiug of the applicabls transaction;

(B) If actively traded over-the-counter, the value shall be
deemed to be the average of the closing bid or sale prices {whichever is applicable) over the thirty
{30) trading day period ending three (3} trading days prior 10 the closing of the applicable
transachion;

{Cy  Ithere is no active public market, the value shall be the
fair market value thereof, as determined in good faith by the Board of Directors of this corporation;
and

() The method of valustion of securities subject to
investrent letter or other restrictions on free marketability shall be 1o make an appmpnata discount
from the market valoe determined as above 1 (A), (B) or {C) to reflect the approximate fair market
value thereof, us determined in good faith by the Board of Divectors.

{ii)  This corporation shall give each holder of record of Preferred
Stock written notice of such impending Liguidation Bvent not later than twenty {20) days prior fo the
stockholders’ meeting called 1o spprove such transaction, or twenty (20) dsys prior to the closing of
such trsnsaction, whichever is carlier, and shall also notify such holders in writing of the final
approval of such transaction. The first of such notices shall describe the material terms and conditions
of the impending transaction and the provisions of this Section 2, ang this corporation shall thereafter
give such holders prompt notice of any material changes. The transsction shall in no event take place
sooner than twenty {20} days after this corporstion 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. The foregoing notice periods with respect to 8 Liquidation Bvent may be shortened or waived
by the vote or writlen consent of the holders of a majority of the outstanding Preferred Stock (voting
together as a single class on an as-converted basis).

3 Conversion. The holders of Preferred Stock shall have conversion rights as
follows {the “Conversion Rights™x

{3} Rishtto Convert. Bach share of each series of Preferred Stock shall be
convertible, at the option of the holder thereof, at any time afler 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
aonassessable shares of Common Stock as is determined by dividing the Original Issue Price for
such series, plus all acorued or declared but unpaid dividends on shares of such series, by the

S
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Conversion Price then spplicable to such share, determined as hereafter provided, in effect on the
date the certificate is survendered for conversion (the “Conversion Bate™. The Conversion Price per
share for shares of Series B-1 Preferred Stock as of the date of the filing of this Restated Centificate
of Incorporation with the Secretary of State of the State of Delaware (the “Filing Date™) shall be the
Origingl Series B-1 Issue Price; the Conversion Price per share for shares of Sevies B+2 Preferved
Stock as of the date of the Filing Date shall be the Original Series B-2 Jssue Price, and sach such
Conversion Price shall be subiject to sdjustment as set forth in subsection (d) of this Section 3.

()  Automstic Conversion.

(i}  Bach share of Preferred Stock shall astomatically be converted
into such number of fdly paid and nonassessable shares of Common Stock at the then applicable
Conversion Rate in effect for such share imamediately upon the satlier of (A) this corporation’s sale of
fts Common Siock m a ﬁrm wmmitmem underwritten public oﬁming pursuam io 8 rcgtstranm

price Of w!nch is not 1&65 tha.n $3 00 pex simrc (a& adgusted for stock sphts, smck dmdmds
cornbinations, recapxtahzahans or the like aRter the date hereof with respect to the Common Stack)
and $40,000,000 in the sgeregate (“Qualified Offering™) or (B) the holders of & majority of the then

outstanding shares of Preferved Stock mtzng jogether as & single class on an ss-converted basis have
voted in favor of such a conversion in connection with {x) a Liguidation Event or {y) a bona fide
financing transsction in which the per share price is less than $1.00 {85 adjusted for stock splits, stock
dividends, comblnaﬁans recapﬁahmtwns or the hke aﬁcf the dam heraoi} (“Emgu;g gt pmwdad

(i}  BEach share of Preferred Stock shall antomatically be converted
into such number of fully paid and nonassegsable shares of Commen Stock at the then applicable
Conversion Rate in effect for such share immediately upon the date specified by written consent or
agreement of the holders of a majority of the then outstanding shares of Preferred Stock voting
together ag a single class on an as-converted basis.

f¢}  Mechanies of Cogversion. Before any holder of Preferred Stock shall
be entitled to convert the same into shares of Common Stock, such holder shall surrender the
certificate or certificates therefor, duly endorsed {or a lost stock affidavit thersfor), at the office of
this corporation or of any transfer agent for Preferred Stock, and shall give written notice to this
corporation at its principal corporate office of the election to convert the same and shall state therein
the name or names in which the certificate or certificates for shares of Common Stock are to be
issued. This corporation shall, as soon as practicable thereafer, issue and deliver at such office to
such holder of Prefasred Stock or fo the nominee or nominess of such holder, a certificate or
certificates for the number of shares of Common Stock to which such holder shall be entitled as
aforesaid. Such conversion shall be desmed 10 have been made immediately prior to the close of
business on the date of such surrender of the shares of Preferred Stock to be converted {or on such
later date requested by such holder, or on such earlier date agreed to by this corporation and such
holder), and the person or persons entitled to receive the shares of Common Steck issusble upon
such conversion shall be treated for all purposes as the record holder or holders of such shares of
Common Stock as of such date. To the extent permitted by lew, automatic conversion of shares of

B
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Preferted Stock pursusnt to subsection 3(b} or subsection 3(1) shall be deemed to have been effected
as of the date on which the event giving rise to such automatic conversion occmred (such time being
the “Conversion Time"). The person entitled to receive certificates for the shares of Common Stock
issued upon such conversion shall be treated for all purposes as the record holder of such shares of
Common Stock at and as of the Conversion Time, and the right of the moord owner of such
converted shares of Preferzed Stock as 3 holder thereof shall cease and terminate at and as of the
Conversion Time, in each case without regard to any failure by the holder to deliver the certificates -
required by this subsection 3(c). If the conversion is in connection with an underwritten offering of
securities registered pursuant to the Securities Act, the conversion may, at the option of sny holder
tendering Preferred Stock for conversion, be conditioned upon the closing with the underwriters of
ihe sale of securities pursvant to such offering, in which event the person(s) sutitled o receive the
Common Stock upon conversion of Preferred Stock shall not be deemed to have converted such
Preferred Stock until immediately prior to the closing of such sale of securitiss.

adjustmmtﬁtmn nmc to hme as foaws

(1)(A) I this corporation shall issue or be deemed fo issue, after the
Filing Date, any Additions] Stock (as defined below) without consideration or for & consideration pey
share less than the Conversion Price applicable to a series of Preferred Stock in effect medxatai}'
prior to the issuance of such Additional Stock, the Conversion Price for such series in effect
immediately prior to each such issuance shall forthwith {except as otherwise provided in this clause
1)) be ad}ustad to 2 price dete:mmed by mulmpiymg such Convezsxon Pnce by a fractzon, the

Pnee; and the ﬂenammamr nf whrch shall be the m:mber of shams uf Comman Stk C}utstandmg (as
defined below) immediately prior to such issuance plus the numbcr of sheres af such Additional
Stock. For purposes of this subsection J{dXi}A), the term “Coramot ~ standing me
and ioclude the following: (1) outstanding Common Stock, {E} Cmmnan Smck 1ssuab1= upon
conversion of outstanding Preferred Stock, (3) Comamon Stock issuable upon exercise of outstanding
stock options and (4) Common Stock issusble upon exercise (and, in the case of warrants to purchase
Preferred Stock, conversion) of outstanding warrants. Shares described in (1) through (4) sbove shall
be included whether vested or unvested, whether contingent or non-contingent and whether
excrcisable or not yet exercisable,

(B) No adjustment of the Conversion Price for any series of
Preferred Stock shall be made in an smount less than one cent per share, provided that any
adjustients which are not required to be made by reason of this sentengce shiall be cwrried forward
and shall be either taken into sccount in any subsequent adiustment made prior to three years from
the date of the event giving rise to the adjustment being carried forward, or shall be made at the end
of three years from the date of the event giving rise to the adjustment being carried forward, Bxcept
to the limited extent provided for in subssctions (EX3) and (E)4), no adjustment of suck Conversion
Price pursuant to this subsection 3(d)(i} shall have the effect of incressing the Conversion Price
above the Conversion Price in ¢ffect immediately prior to such adjustent.

-
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) {C)  Inthe case of the issnance of Additional Stock for cash,
the consideration shall be deemed 10 be the amount of cash paid therefor before deducting any
reasonable discounts, compuissions or other expenses allowed, paid or iscurred by this corporation
for any underwriling or otherwise in connection with the issuance and sale thereof.

(D} In the case of the issuance of Additional Stock for a
consideration in whole or in part other than cash, the consideration other then cash shall be deemed
to be the fair valie thereof as determined m good faith by the Board of Directors.

() In the case of the jssuance or deemed issuance of
options or wrrants to purchase or rights o subscribe for Corameon Stock, securities by their terms
copvertible into or exchangeable for Conmmon Stock or oprions or warrants to purchase or rights to
subscribe for Common Stock or such convertible or exchangeable securities, the following
provisions shall apply for all purposes of this subsection 3(d):

(1) The aggregate maximum nurmber of shares of
Common St‘ock :i:iiverahie upon exercise {assuming the satisfaction of any conditions to
purchasc ot nghts to suhscn‘be for Common Stcck shaii bs deemed to have been 1ssuzd at the time
such options, warrants or rights were issued and for a consideration equal to the considerstion
{determined in the manger provided in subsections 3(d}INC) and (GYIXD)), if any, received by this
corporation upon the issuance of such options, warrants or rights plus the minimum exercise price
provided in such options, warrants or rights for the Common Stock covered thereby. Adjustments to
the applicable Conversion Price and corresponding Conversion Rate shali be made only upon the
deemed igsuance of the Common Stock deliverable upon exercizse of any such options or warants to
purchase or rights to subscribe for Common Stock and not on the actual issusnce of such Common
Stock following exercise of such securities.

{2}  The aggregate maximum muomber of shares of
Commen Stock deliverable upon conversion of or in exchange (assuming the satisfaction of any
conditions to exercissbility including without limitation, the passege of time) for any such
convertible or exchangesble securities or upon the exercise of oplions or warrants to pmhase or
rights to subscribe for such convertible or exchangeable securities and subsequent conversion or
exchangs thereof shall be deomed 1o have been issued at the tme such securities, options, wamants
or nghts wers issued and for a cansxdmtmﬂ equal to the csns;dmhm: if any, recewed by this
conmderatwﬁ, if aﬁ;{, to be roccxvcd by this mrporatzon upcm the conversion or exchangc of snch
securities or the exercise of any options, warrants or rights (the consideration in sach case to be
determined in the manner provided in subsections 3{d}INC and (H)AXD)). Adjustments © the
applicable Conversion Price and comesponding Conversion Rate shall be made only epon the
desmed issuance of the Common Stock deliverable upon conversion or exercise of any convertible
or exercisable securities and not on the actual issuance of such Common Stock following conversion
or gxercise of such securities.

i {3.} In the event of any f;.ha}]gg in the number of
shares of Comumon Stock defiverable or in the considerstion payvable to this corporation wpon
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exercise of such options, warranmis or rights or upon conversion of or in exchange for such
comvertible or exchangeable securifies, including, but not limited fo, a change resuiting fom any
amendment thereto but specifically excluding any change resulting from the sntidilution provisions
thereof that are substantially similar to the antiditution provisions set forth in this subsection 3{d}(i});
the Conversion Prices of Preferred Stock, to the extent in any way affected by or computed using
such options, rights or securities, shall be recomputed to reflect such change, but no further
adjustrpent shall be made for the actual issnance of Common Stock or any payment of such
consideration upon the exercise of any such options or rights or the conversion or exchange of such
securities.

{4y  Upon the expiration of any such optons or
rights, the termination of any such rights fo convert or exchange or the expiration of any options or
rights refated to such convertible or exchangesble securities, each Conversion Price and the
corresponding Conversion Rate of the Preforred Stock, to the extent in any way affected by or
computed using such options, tights or securities or uptions or rights related to such securities and
withowt affecting sny conversion prior to such expiration or termination, shall be reconmputed 1o
reflect the issuance of omly the number of shares of Commnon Stock {and convertible or
exchangeable securities which remain in effect) acmally issued upon the exercise of such options or
rights, upon the conversion or sxchange of such securities or upon the sxercize of the optons or
rights related w such securities,

(5} The number of shares of Additomal Stock
deemed issued and the considerstion deemed paid therefor pursuant to subsections 3(ADEN1) and
(2) shall be sppropriately adjusted to reflect any change, termination or expiration of the type
described in either subsection 3(ENEX3) or (4).

(iy  “Additional Stock™ shall mean any shares of Common Stock
issued {or deemed % huve been 1ssued pursuant to subsection IEXE)) by this corporation on or
after the Filing Date other than:

{A) shares of Common Stock issuable or issued @
employzes, consultanis or directors of this corporation directly or pursvant fo a stock option plan or
restricted stock plan approved by the Board of Directors of this corporation (fucluding at least ons
Preferred Director {as defined below));

(B}  shares of Common Stock issued or issuable pursnant to
the conversion or exercise of convertible or sxercisable securities cutstanding on the Filing Date or
for which adjustment of the Conversion Price(s) for Preferred Stock is made pursuant o subsection
Xy,

{C)  shares of Common Stock isshed or issuble pursuant to
conversion of outstanding shares of Series B-1 Preferred Stock;

7 ) ()  shares of (1) Common Stock or Series B-2 Preferred
Stack issued or issuable, or {ii) Common Stock issued or issuable pursuant to conversion of shares of
Series B-2 Preferred Stock issusd or issusble, in each case pursuant to that certain Agreement and
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Plan of Merger and Reorganization among this corporation, Condor Acquisition Corp., Copiug, Ine.
and a certain stockholders” representative (the “Coplug Agteement™);

{B) shares of Common Stock issued or issuable in
commection with equipment leasing arrangements, bank financings, business acquisitions or mergers,
joint ventures, licensing armangements, ressarch and devaiapment activity, arrsngements regarding
the distribution or manufacture of this corporation’s products or services or other partnering
arrangements which, in sach case, are not primarily for equity financing purposes and are approved
by & majority of the Board of Directors {including atf Jeast one Preferred Divector {as defined
below});

(¥}  shares of Common Stock the issuance or deemed
issusnce of which is approved by holders of @ majority of the outstanding Preferred Stock, voting
together as 2 single elass on an ss-converted basis;

{(3)  shares of Common Stock issued or deemed issued (i) as
a result of the application of the anti-difution provisions set forth in subsection 3{dX1) or (i) pursuant
o an event to which subsection 3(d)(ili) or Section 3(f) or Section 3{g) appliey; and

{H} shares of Common Stock issued or issushle in
connection with a Qualified Offering.

(it}  In the event this corporation should at any time or from time to
time after the Filing Date fix a record date for the effectuation of a split or subdvision of the
outstanding shares of Common Stock or the defermination of holders of Common Stock entitled to
teceive a dividend or other distribution payable in additional shares of Common Stock or other
securities or rights convertible into, or entitling the holder thereof te receive du‘ecﬂy or md:mtly,
additional shares of Conumon Stock (hereinafier referved to as “Cg
payment of any consideration by such holder for the additional shar:s of Ctmnnnn Stock or the
Common Stock Equivalentzs (including the additional shares of Common Stock issuable upon
conversion or exercise thereof), then, as of such record date {or the date of stich dividend distribution,
split or subdivision if no record date i fixed), the Conversion Price of sach series of Preferred Stack
shall be appropriately decreased so that the applicable Conversion Rate for such series of Preferred
Stock shall be increased in proportion to such increase of the aggregate of shares of Common Stock
outstanding and those issuable with respect to such Comimon Stock Equivalents.

v) I the number of shares of Comumen Stock outstanding at any
tine after the Filing Dale is decreased by a combination of the outstanding shares of Common Stock,
then, following the record date of such cornbination, the Conversion Price for each series of Preferred
Stock shall be appropriately increased so that the applicable Conversion Rate for such series of
Preferred Stock shall be decreased in proportion fo such decrease in outstanding shares of Common
Stock.

(e} her
distribution (other than a dividend covm:d by Amale VE 1) pa}-abis i securities uf ot}m persons,
evidenves of indebtedness issued by this corporation or other persons, assets (excluding cash
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dividends) or options or rights not referred to in subsection 3{d¥iii), then, in sach such case for the
purpose of this subsection 3(g), the holders of the Preferred Stock shall be entitled to & proportionate
share of any such distribution as though they were the holders of the number of shares of Common
Stoek of this corporation into whick their shares of Preferred Stock are convertible as of the record
date fixed for the determination of the holders of Common Stock of this corporation entitled to

receive such distribution.

{ff  Recapitalizations. If at any time or from fime to time theve shall be a
recapitalization of the Commeon Stock {other than a subdivision, combination or merger or sale of
assets trapsaction provided for elsewhere in this Section 3 or Scction 2), provision shall be made so
that each holder of Preferred Stock shall thercatier be entitled to receive wpon conversion of such
Preferred Stock, the number of shares of stock or other securities or property of this corporation or
otherwise, to which a holder of Common Stock delivereble vpon conversion of such series of
Preferred Stock, would have been entitled on such recapitalization. In any such case, appropriate
adjnstment shall be made in the application of the provisions of this Section 3 with respect to the
rights of each holder of Preferrad Stock after the recapitalization 1o the end that the provisions of this
Section 3 (including adjustment of the Conversion Prices and applicable Conversion Rates then in
effact) shall be applicable after that event as nearly equivalent as may be practicable.

{g) No Impsizmpent. Subject to the right of this corporation to amend its
-Certificats of Incorporation or take any other corporate action upon obtaining the necessary
approvals requirsd by ity Certificate of Incorporation and applicable law, this corporation will not,
by smendment of fis Certificate of Incorporation or through any reorganization, recapitalization,
wransfer of assets, consolidation, mergery, dissolution, issueor saie of securities or any other voluntary
action, avoid or seek to aveid the observance or performance of any of the tenms to ke observed or
performed hereunder by this corporation, but will at all times in good faith assist in the carrying out
of all the provisions of this Section 3 and in the teking of all such action as may be necessary or
appropriate in order tu protect the Conversion Rights of the holders of Preferred Stock apminst
impairment.

(i)  No fractiona! shares shall be issuad upon the conversion of any
shares of Preferred Stock and the number of shares of Comgnon Stock to be issued to particulsr
stockholders shull be rounded to the nearest whole share, Whether or not fractional shares are issusble
upon such vonversion ghall 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 number of shares of Common
Stock issuable upon such aggregate conversion,

{(if} Uponthe occurrence of each adjustment or readjustraent of the
Conversion Price of any series of Preferred Stock pursuant to this Section 3, this corporation, at its
expense, shall promptly compute such adjustment or readjustment in accordance with the terms
hereof and prepare and furnish to each holder of such seriss of Preferred Stock as applicable, a
certificate setting forth such adjustraent or readjustment and showing in detail the facts upon which
such adjustment or readjustment is based. This corporation shall, upon the written raguest at any time
of any holder of Preferred Stoek, fumish or cause 1o be furmished to such holder & Tike centificate
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setting forth (A) such aggregate adjustments and readjustments of the Conversion Price of such series
and detailing the facts upon which such adjustments and readjnstments are based, (B) the Conversion
Price and Conversion Rate for such series of Preferred Stock at the time in effect, and (C) the number
of shares of Common Stock and the amount, if any, of other property which at the time would be
received upon the conversion of 4 shave such series of Prefervad Stock

{i) ss of Record Date. In the event of any taking by this corporation
of arecord of the holders of a.ny class of securities for the purpose of determining the holders thersof
who are entitled to recsive any dividend {other than s cash dividend) or other distribution, auy right
to subscribe for, purchase or otherwise seguire sny sheres of stock of any class or any other
securities or property, Or to receive any other right, this corporation shall mail to sach holder of
Prefmed Stock at least 20 days pﬁor to the date spcciﬁed ﬁmein, 3 mﬁca spccif}'ing the daze on

may be shanened npon the wnﬁm censent of th,e holders of a m:gnnty of the ihen autstandmg
shares of Preferred Stock, voting together a5 2 single class on an as-converted basis, -

) ] ' sion. This corporstion
shall at all fimes reserve and keep avaﬂahie out of its wthmzed but unissued shares of Common
Stock, soiz}y for the pmpesa of affccnng the mvm.wn of the sham‘. of Preferreé Stock much

conversion of all uutstandu;g shares of mesrre& Stnck and if at any time the number of au!honzed
but unizsued shares of Common Stock shall not be sufficient to effect the convesrsion of all then
outstanding shares of Preferred Stock in addition o such other remedies as shall be available 1o the
holder of such Preferred Stock this corporstion will take such corporate action as may, in the opinion
of its counsel, be necessary to increase its authorized but unissued shares of Common Stock 1o such
noxmber of shares as shall be sufficient for such purposes, including, without imitation, engaging in
best efforts to oblain the requisite stockholder approval of any necessury amendment to this Restated
Certificate of Incorporation.

{k}  Notices. Any nolice reqmwd by the provisions of this Section 3 to be

given to the holders of Preferred Stock shall be deemed given three days afler deposit in the United
States mml pnstage prepaxé, and addressed to each hnlder of record at }ns address appemn,g on the

O

(ty Inthecvent

{A) this corporation consummates a financing that results in
the sale of any shares of or securities convertible into or exchangeable or exercisable for any shares
of, its capital stock at a per share price below the then current Conversion Price per share for shares
of Series B-1 Preferred Stock;

‘ _ ; {B)  the Board of Directors of this corporation determines
{with interested directors able to vote for purposes of this provision) in good faith that it is in the best
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interests of this corporation for the holders of Preferred Stock of this wrpnrauon o pmmpate n
such financing (in which case such finencing will bz deemed a “Mandatory ering’) and
dﬂtc:tmmas the aggregate dﬁiisr amount to be invested by all holders of Preferred Stock {the

{Cy  this corporation delivers a notice {"Notice™) to the
holders of Preferred Stock (1) stating this corporation’s bona fide intention to consumumate such
financing, {2) indicating the number of securities to be offered, (3} indicating the price and lerms
upon which it proposes to offer such securities, (4) identifving the Pro Rats Share (as defined below)
of each holder of Preferred Stock of the Aggregate Investment Amount, and (3} offering each holder
of Preferred Stock the right to purchase such holder’s Pro Rata Share of the Aggregate Investroent
Amount within the timne periods set forth in the Notice; and

DY a h«a}der andz’or art affiliate of such bolder specifically
mvesting on such holder’s behalf {a “Nog-Partic "} does not scquire at least its Pro
Rata Share of the Aggregate Investment Amount thhm the time periods set forth in the Notics;

then that pemcnmge of each Non-Partivipating Holder's shares of Preferred Stock equal to the
percentage of such Non-Participating Holder's Pro Rata Share of the Aggregate Investment Amount
niof goquired by such Non-Participating Holder shall sutomatically and without farther actios on the
part of such holder be converted, effective upon, subject to and concurrently with the consurumation
of the Mandatory Offering (the “Mandatory Qffering Date™), into shares of Commion Stock of this
corporation at & Conversion Price equal to the Original Issue Price for such series {as adjusted for
stock splits, stock dividends, recapitalizations of the like but without any adjustment by reason of
congwmmation of the Mandatory Offering). For purposes of this subsection 3(1), each holder’s “Pro
Rata Share” of the Aggregate Investment Amount shall be an amount determined by multiplying the
Aggmg&m Invcstmmt Amount by a fmction, the numErator of which ahaﬁ be the number of shares
holder and the deneuunawr of whmh shail be the total number af shm of Cemman Smck muabie
upon conversion of the Prefarred Stock then outstanding, For purposes of calculating a holder’s Pro
Rata Share, the applicable nuraber of shares of Common Stock issuable upon conversion of the
shares of Preferred Stock shall be caleulated bassd on the mumber of shares of Preferred Stock
outstanding irumediately following the closing of the Mandatory Offering, assuming fall
participation of all such holders of Preferred Stock in such Mandatory Offering,

(i}  The holder of any shares of Preferred Stock converted pursusnt
to this subsection 31} shall deliver 1o this corporation during regular business hours at the office of
any transfer agent of this corporation for the Preferred Stock, or at such other place as may bs
designated by this corporation, the certificate or certificates for the shares so converted {or jost stock
affidavits thevefor), duly endorsed or assigned in blank or to this corporation. As prompily as
practicable thereafier, this corporation shall issue and deliver to such holder, at the place designated
by such holder, a certificate or certificates for the number of full shares of the Common Stock to be
issued and such holder shall be deemed to have become a stockholder of record of Conunon Stock on
the Mandatory Offering Date, unless the transfer books of this corporation are closed on that date, in
which event such holder shall be deemed 1o have become a stockholder of record of Common Stock
on the next succeeding date on which the transfer books are open. From and after the Mandaiory
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Qffering Date, the certificate or cerfificates representing shares of Preferred Stock converted pursnant
to this subsection 3{I} shall represent the shares of Common Stock into which such shares of
Prefetred Stock wereconverted.

(1)) In the svent that a holder of Preferred Stock converts any
Preferred Stock into Conemnaon Stock pursuant to subsection (1) hereof within ninety (90) days prior
to the date of closing of 2 Mandatory Offering, such holder shall be deemed to have converted such
shares purstiant to this subsection 3{I}. :

4, Voting Rights.

{8y  General Voting Righis. The holder of each share of Preferred Stock
shall have the n ght % one vote for each share of Comman Stock into which such holder’s shares of
votmg nghts ami powers equai to tha vmmg nghts a;nd pawm of the holders of Canmmn Stonk, and
shall be entitled, notwithstanding any provision hereof, to notice of any stockholders’ mesting in
accordance with the Bylaws of fhis corporation, and shall be eptitled to vote, together with hoiders of
Common Stock, with respect to any question upon which holders of Common Stock bave the fight to
vote (other than with respect fo the Common Director, a3 defined below). Fractional votes shall not,
however, be permifted and any frachional veting rights available on an ss-converted basis (afer first
agpregating all fractional shares held by the same person and second, aggregating all shares into
which shares of Preferred Stock held by each holder could be converted) shadl be rounded to the
negrest whole mumber (with one-half being rotnded upward).

b} oting i _Directors. The holders of Preferred Stock,
voting separately as a class on an as«mnverted basm, shall be entitled to elect four {4} directors of
this corporation af each annual slection of directors {the “Preferred Directors™. The holders of
Common Stock, vmmg sepamtciy 35 8 class, sha‘n be ﬁntxﬂcd o c!ect one {I) dlx‘ect{:r of this

Stnck and Comxmm Sim:k (vnnng mgeﬂxer 85 2 single class on an as«-convened has:s) shan be
enﬁti&d to e‘lact any rcmaining direstors of this coxperaﬁun (“Remaining I)irectars“} In the case of

the dmtars elacted by the halders cf a ciass or series of stock pursuant to this Set:imn d(b) the
holders of a majority of the shares of that clasy or series shall slect a successor or successors to hold
office for the unexpired term of the direclor or directors whose place or places shall be vacant. Any
director who shall have been elected as provided in the immediately preceding sentence hereof may
be removed during the aforesaid term of office, either with or without cause, by, and only by, the
affinmative vote of the holders of & majority of the shares of the class or series of stock entitled to
slect such director or directors, given cither at 2 special meeting of such stockholders duly called for
that purpose or pursuant 10 a written consent of stockholders, and any vacancy thereby created may
be filled by the holders of that class or series of stock represented at the meeting or pursuant to
writien consent.

s, Proteetive Provigions.
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(2) o addition to the rights provided under the General Corporation Law,
as long as 25,000,000 shares of Preferred Stock (s adjusted for stock splits, stock dividends and the
like with respect to the Preferred Stock) are outstanding, this corporation shall not {by amendment,
merger, consolidation or otherwise), without first obtaining the approval (by vote or written consent,
as provided by law} of the holders of a majority of the then outstanding shares of Preferred Stock,
voting together as 2 single class on an as-converted besis:

{i} amend or repeal any provision of the bylaws or Certificate of
Incorporation in a way that is adverse to the Preferred Stock;

()  consummate a Liguidation Event;

(i}  alter or change the rights, preferenses or privileges of any
series of the Preferred Stock;

{tv)  suthorize or issue, or obligate itself 1o issue, any equity security

exercisable for any such equity security, on a parity with, or superior 1o any seriss of Preferred Stock
with respect to voting, conversion, dividends or upon lguidation or redemption;

{v}  thange the authorized number of directors that constitutes the
whole Board of Directors;

{vi}  redeem, purchase or otherwise acquire {or pay into or st aside
for s sinking fund for such purpose) any share or shares of capital stock of this corporation; provided,
however, that this restriction shall not 2pply to the repurchase of shares of Common Stock from
smployees, officers, directors, vonsultants or other persons performing services for this corporation or
any subsidiary at cost upon the occurrence of certain events, such as the termination of employment;
ot

{vil}  authorize, declare or pay any dividend other than the dividends
required fo be paid pursuant to Saction 1(a) ahove,

8. Status of Redeemed or Converted Stock. In the event sny sharss of the
Preferred Stock shall be converted pursuant to Section 3 hereof, the shares so converted shall be

canceled and shall not be issushle by this corporation. The Certificate of Incorporation of this
corporation  shall be appropriately amended to effect the corresponding reduction i this
corporation’s authorized capital stock 8t the earliest convenient time for this corporation,

C. Common Stock. The rights, preferences, privileges and restrictions granted to and
imposed on the Common Stock are as set forth below in this Article IV(C).

1. Dividend Rights. Subject to the prior rights of holders of all classes of stock at
the time outstanding having prior rights as to dividends, the holders of the Common Stock shall be
entitled to receive, when and as declaved by the Board of Directors, out of any assets of this
cotporation legally available therefor, such dividends as may be declared from time to time by the
Board of Directors.
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2. Liquidation Rights. Upon the Hquidation, dissolution or winding up of this
gorporation, the assets of this corporation shall be distribufed as provided in Section2 of
Article IV(B) bereof

% Redemption. The Common Stock is not redeemable.

4, Voling Rishts. The holder of each share of Commnon Stock shall have the ng,bt
to one vote for each such ghare, and shall be entitled to notice of any stockholders” meeling in
accordance with the Bylaws of this corporation, and shall be entitled fo vole upon such matters and
in such manner as may be provided by law. The number of amborized shares of Common Stock
may be increased or decreased (“tmt not below the number of shares thereof then outstanding) by the
affiersative vote of the holders of a rmajority of the stock of this corporation entitled fo vote,
irrespective of the provisions of Section 242(b)X(2) of the General Corporation Law.

ARTICLEV

Law a8 it now exists or as it may hereaﬂer ‘ne ammded, not be pwsonaliy i:abie o thxs corpomtmn or
its stockholders for monetary damages for breach of fiduciary duty as a director, except for hability
(i) for any hreach of the director’s duty of Joyalty to this corporation or its stockholders, {ii) for acts
or omissions tot in good faith or which involve intentional misconduct or 3 knowing violation of
law, (iit) under Section 174 of the General Corporation Law, or (iv} for any transaction from which
the director derived any improper personal benefit. If the General Corporation Law is amended, after
approvsl by the stockhwlders of this Article V, to authorize corporate action further eliminating or
liriting the personal Hability of direciors, then the ability of a director of this corporation shall be
gliminated or limited 1o the fllest extent permitted by the General Corporation Law, a5 so amended.

Any amendment, repeal or modification of this Article V, or the adoption of any provision of
this Restated Certificate of Incorporation inconsistent with this Article V by the stockholders of this
corporation shall not apply to or adversely affect any right or protection of a director of this
cotporation existing st the time of such amendment, repeal, modification or adoption.

ARTICLE Vi

To the fullest extent permitted by applicable law, this corporation is authorized to provide
mdemmification of (and advancement of expenses to) agonts of this corporation {and any other
persons to which Delaware law permits this corporation to provide indemnification) through bylaw
provisions, agreements with such agents or other persons, vote of stockholders or disinterested
directors or otherwise, in excess of the indemmification and advancement otherwise permitted by
Section 145 of the General Corporation Law, subjact ondy to limits created by applicable Delaware
law (statutory or non-statutory), with respect to actions for breach of duty to this corporation, its
stockholders, and others. If and to the extent that this corporation may from fme o fime be or
become subject fo certain provisions of the California Corporations Code pursuant 1o operstion of
Section 2115 thereof, then, as authorized by Section 31 %(g) of California Corporations Code, for the
durgtion of any such period, this corporation is authorized to indemunify officers, directors,
employees, and agents of this corporation (and any other person to which applicable law permits this
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corporation to provide inderonification) in excess of that which is otherwise permitted under
Section 317 of the California Corporations Code, subject only to the limite Created by applicable
Delaware law (statutory or pon-statutory), with respect to actions for bresch of duty to this
corporation, its stockholders and others.

ARTICLE VH

Subject 0 the stockbolders’ right of spproval pursuant to Section 5 of Article IV(B) hereof,
this corporation reserves the right to adopt, amend, alter, supplement, rescind or repeal in any respect
any provision contained in this Restated Certificate of Incorporation, in the raariner now or hereafter
prescribed by statwte or applicshle law and subject 1o the terms and conditions set forth herein, and
all rights conferred upon stockholders hevein are granted subjeet to this reservation.

Subyject to the stockholders® right of approval pursuant to Section § of Article IV(B) hereof,
the Board of Directors may from fime to time adopt, amend, alter, supplement, réseind or repeal any
or afl of the Bylaws of this corpotation without any action on the part of the stockholders; provided,
however, that the stockholders may adopt, amend or repeal any Bylaw adopted by the Board of
Directors, and no amendment or supplement to the Bylaws adopted by the Board of Directors shall
vary or conflict with any amendment or supplement adopted by the stockholders.

ARTICLE IX

Subject to the stockholders” right of approval pursnant to Section § of Article IV(B) hereof
and the stockholders” rights pursuant to Section 4 of Anticle TV(B) heveof, the nutiber of directors of
this corparation shall be set from tine to time by resolution of the Board of Directors.

ARTICLE X
Elections of directors need not be by written ballot unless the Bylaws of this corporation
shall so provide,
ARTICLE X1

Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws
may provide. The books of this corporation ray be kept (subject to any statutory reguirements)
outside the State of Delaware at such place or places as may be designated from time to time by the
Beard of Directors or in the Bylaws of this corporation.

ARTICLE X1

For parposes of Section 00 of the California Corporations Code, any distribution by this
corporation may be made, and each holder of Preferred Stock shall be deemed to have consented to
any distribution by this corporation (other than for purposes of the lmitations of Section 5 of Anticle
IV(B} hereof), without regard to any preferential rights or preferential dividends wrrears amount,
meluding without limitation with respect to any such distribution made by this corporation in
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connection with (i) repurchases by this corporation of its Common Stock from employees, officers,
divectors, advisors, consultants or other persons performing services for this corporation ot any
subsidiary upon termination of their emplovment or services pursuant to agreements providing for
such night of repurchase between this corporation and such persons, or (if) the exercise of a
contractual right of first refusal entithng this corporation to purchase shares of Comamon Stock upon
the terms offered by a third party,

LR R
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