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Page l

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF “IWALK, INC.”, CHANGING ITS
NaME FROM "IWALK, INC.” TO "BIONX MEDICAL TECHNQLOGIES, INC.7”,
FILED IN THIS OFFICE ON THE FIRST DAY OF DECEMBER, A.D. 2015,

AT 3:50 O CLOCK P.M.

%c SRRy Y NoSeek, Batvnteey oF Stats - E

Authentication: 10520002
Date: 12-01-15

4408573 8100
SR# 20151140377

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

PATENT
REEL: 059825 FRAME: 0003



St of Bebiwan
Seexetary of Suate
Division - of  Corperations
AMENDED AND RESTATED Belivered B350 PM 10128

CERTIFICATE OF INCORPORATION 50 WORBUBNE
oF 1436774 - Flle Nouber $409573

TWALK, INC,

iWalk, Inc,, a cotporation organmzed and existing under and by virtue of the provisions of
the General Corporation Law of the Stafe of Delaware (the “Delaware General Corporation
Law”),

BOES HEREBY CERTIFY,

1. That the name of the corporation is iWalk, Inc. and that this corporation was
originally incorporated pursuant fo the Delaware General Corporation Law on August 11, 2009
under the name 1Walk, Inc.

2. That the Board of Directors duly adopted the following resolutions proposing o
amend and restate the Amended and Restated Certificate of Incorporation of the corporation,
declaring said amendment and restatement to be advisable and in the best interesis of the
corporation and its stockholders, and anthorizing the sppropriate officers of the Corporation to
solicit the consent of the stockholders therefor,

RESOLVED, that the Amended and Restated Certificate of Incorporation of the
corporation be amended and restated in its entirety to read as follows:

FIRST: The name of this corporation is BionX Medical Technologies, Inc. {the
“Corporation”).

SECONID:  The address of the registered office of the Corporation in the State of
Delaware is 1209 Orange Street, in the City of Wilmington, County of New Castle. The name of
its registered agent af such address is The Corporation Trast Company,

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 Delaware
General Corporation Law,

FOURTH: The total number of shares of all classes of stock which the Corporation
shall have authority to issue is (i) 65,000,000 shares of Common Stock, $0.0001 par value per
share (“Commoen Stoek™), and (i1 49,163,261 shares of Preferred Stock, $0.0001 par value per
share (“Preferred Stock”).

The following is a statemnent of the designations and the powers, privileges and rights,
and the gualifications, lmitations or restrictions thereef in respect of each class of capital stock
of the Corporation, Unless otherwise indicated, references fo “Sections” or “Subsections” in this
Articke Fourth refer to sections and subsections of this Article Fourth,
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A, COMMON STOCK

i. General.  The voting, dividend and liquidation rights of the holders of the
Common Siock are subject to and qualified by the rights, powers and preferences of the holders
of the Preferred Stock set forth herein,

2. Voting. The holders of the Common Stock are entitled to one vote for each share
of Common Stock held at all meetings of stockholders (and written actions in Heu of meelings);
provided, however, that, except as otherwise required by law, holders of Common Stock, as
such, shall not be entitled o vote on any amendment to the Certificate of Incorporation that
relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of
such affected series are entitled, either separately or together with the holders of one or more
other such series, to vote thereon pursuant to the Certificate of Incorporation or pursuant to the
Delaware General Corporation Law. There shall be no cumulative voting. The number of
authorized shares of Common Stock may be increased or decreased (but not below the number of
shares thereof then outstanding) by (in addition to any voie of the holders of one or more series
of Preferred Stock that may be required by the terms of the Certificate of Incorporation) the
affirmative vote of the holders of shares of capiial stock of the Corporation representing a
majority of the votes represented by all outstanding shares of capital stock of the Corporation
entitled o vote, frrespective of the provisions of Section 242(b}2) of the Delaware General
Corporation Law.

B, CONVERTIBLE PREFERRED STOCK

Preferred Stock may be issued from time {0 tme W one or more series, each of such
series to consist of such number of shares and ifo have such terms, rights, powers and
mreferences, and the gualifications and Hmitations with respect thereto, as stated or expressed
herein. 1,914,000 shares of the authorized and unissued Preferred Stock of the Corporation are
hereby designated “Series A Preferred Stoek”, 307,656 shares of the authorized and unissued
Preferred Stock of the Corporation are hereby designaied as “Series A-1 Preferved Stock”,
8,363,062 shares of the authorized and unissued Preferred Stock of the Corporation are hereby
designated as “Series B Preferred Stock”, 8,670,834 shares of the authorized and unissued
Preferred Stock of the Corporation are hereby designated as “Serfes € Preferved Stock”,
8,098,005 shares of the authorized and unissued Preferred Stock of the Corporation are hereby
designated as “Serles D Preferved Stock”, and 21,809,704 shares of the authorized and
unissued Preferred Stock of the Corporation gre hereby designated as “Series E Preferred
Stock,” with the following rights, preferences, powers, privileges and restrictions, qualifications
and limitations. The Series A Preferred Stock, the Series A-1 Preferred Stock, the Series B
Preferred Stock, the Series C Preferred Stock, the Serics D Preferred Stock, and the Series E
Preferred Stock are sometimes collectively referred to herein as the “Convertible Preferred
Stock”. Unless otherwise mdicated, references (0 “Sections” or “Subsections” in this Part B of
this Article Fourth refer {o sections and subsections of Part B of this Artficle Fourth.

1. Dhividends.

The Corporation shall not declare, pay or set aside any dividends on shares of Common
Stock (other than dividends on shares of Common Stock payable in shares of Common Stock)
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witless {in addition to the obtaining of any consents required elsewhere in the Certificate of
Incorporation) the holders of the Convertible Preferred Stock then outstanding shall first receive,
or simultaneously receive, a dividend on each owtstanding share of Convertible Preferred Stock
(i) m an amount at least equal to the product of (A} the dividend payvable on each share of
Common Stock and (B} the number of shares of Comunon Stock issuable upon conversion of
such share of Convertible Preferred Stock, calculated on the record date for determination of
holders entitled 1o receive such dividend. The “Berles A Oviginal Issue Price” shall initially
mean $0.227273 per share, subject to appropriate adjustment in the event of any stock dividend,
stock split, combination or other similar recapttahization, The “Series A-1 Original Issue Price”
shall initially mean $0.445632 per share, subject to appropriate adiustment in the event of any
siock dividend, stock split, combination or other similar recapitalization. The “Series B
Original Issue Price” shall initially mean $0.722883 per share, subject fo appropriaie
adjustment i the event of any stock dividend, stock spht, combmabion or other simular
recapitalization. The “Beries C Original Issue Price” shall inttially mean $1.660213 per share,
subject to appropriate adjustment in the event of any stock dividend, stock split, combmation or
other similar recapitalization. The “Series D Original Issue Price” shall initially mean
$2.058682 per share, subject to appropriate adjustment in the event of any stock dividend, stock
split, combination or other similar recapitalization. The “Series E Original Issue Price” shall
nitially mean $1.2796 per share, subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization. The Series A Criginal Issue
Price, the Series A-1 Oviginal Issue Price, the Series B Orniginal Tssue Price, the Series € Ornigimal
Issue Price, the Series D Original Issue Price, and the Series E Original Issue Price, are
sometimes referred to herein (individually or collectively, as applicable) as the “Applecable
Original Issue Price”,

2. Liguidation, Dissolution or Winding Un: Certain Mergers, Consolidations and
Asset Sales.

2.1 Pavments {0 Holders of Convertible Preferred Siock.

{a} In the event of any voluntary or involuntary hguoidation, dissolution
or winding up of the Corporation {each, a “Liquidation Event™) or 3 Deemed Liguidation Event,
the holders of shares of each series of Convertible Preferred Stock then cutstanding shall be
entitled to be paid on a pari passu basis out of the assets of the Corporation available for
distribution to its stockholders, and before any payment shall be made to the holders of Comimon
Stock by reason of their ownership thereof, an amount per share equal to the Applicable Oniginal
Issue Price for the applicable series of Convertible Preferred Stock, plus any dividends declared
but unpaid thereon {with respect {0 each series of Convertible Preferred Stock, each an
“Applicable Liguidation Preference Amount” and collechively, the “Liguidation Preference
Amounts”}. If upon any such Liquidation Event or Deemed Ligquidation Hvent, the assets of the
Corporation available for distribution to its stockbolders shall be insufficient to pay the holders
of shares of Convertible Preferred Stock the full amount to which they shall be entitled under this
Subsection 2.1(a), the bolders of shares of Convertible Preferred Stock shall shave 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 under this Subsection 2.1(a} were paid in full.
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(b}  In the event of any Ligwdation Event or Deemed Liguidation
Event of the Corporation, after the payment of all Ligwidation Preference Amounts under
Subsection 2.1{a), the remaining assets of the Corporation available for distribution to s
stockholders shall be distributed among the holders of shares of the Convertible Preferred Stock
and Common Stock, pro rata based on the number of shares held by each such holder, treating
for this purpose all such securities as if they had been converted to Common Stock pursuant to
the terms of the Certificate of Incorporation mumediately prior 1o such Liguidation Event or
Deemed Ligquidation Bvent, Notwithstanding Subsection 2.1{a) and the first senfence of this
Subsection 2.1(b}, if the aggregate per share amount payable on a share of a series of Convertible
Preferred Stock under Subsection 2.1{a) and the first sentence of Subsection 2.1(h) would excead
the Participation Cap (as defined below) of such series of Convertible Preferred Stock, the
amount payable on such share shall instead be equal to the greater of (x) the Participation Cap of
such series of Convertible Preferred Stock or {v) the amount that would be paid on such share of
Convertible Preferred Stock if all shares of such series of Convertible Preferred Stock had been
converted into Common Stock in accordance with this Certificate of Incorporation immediately
prior to such Liquidation Event or Deemed Liguidation Event. “Participation Cap” means: (1)
with respect to the Series E Preferred Stock, an amount per share equal to the sum of the
Applicable Liguidation Preference Amount applicable to the Series E Preferred Stock, plus (B)
$2.5592 (subject to appropriate adjustment in the event of any stock dividend, stock splhit,
combination or other similar recapifalization with respect to the Senes E Preferred Stock), plus
(C) the product of (x) the per share amount of any dividends declared but unpaid on the Series E
Preferred Stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect to the Series E Preferred Stock), fimes
{v) two (2} (ii) with respect to the Series D Preferred Stock, an amount per share equal to the
summ of the Applicable Liguidation Preference Amount applicable fo the Series D Preferred
Stock, plus (B) $4.117364 (subject to appropriate adjustment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to the Series D Preferred
Stock), plus (C) the product of (x) the per share amount of any dividends declared but unpaid on
the Sertes D Preforred Stock (subject to appropriate adjustment in the event of any siock
dividend, stock split, combination or other similar recapitalization with respect fo the Series D
Preferred Stock), #imes (v) two (2); and (111} with respect to each series of Convertible Preferred
Stock other than the Series E Preferred Stock and the Series D Preferred Stock, an amount per
share equal to the sum of (A) the Applicable Liquidation Preference Amount of such series of
Convertible Preferred Stock, plus (B) $3.320424 (subject to appropriate adjustment in the event
of any stock dividend, stock sphit, combination or other similar recapitalization with respect to
such series of Convertible Preferred Stock), pfus (C) the product of (x) the per share amount of
any dividends declared but unpaid on the Series C Preferred Stock {subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to such series of Convertible Preferred Stock and/or the Series C
Preferred Stock), times (y) two (2).

2.2 Deemed Liguidation BEvents,

2.2.1 Definition. Each of the following evenis shall be considered a
“Deemed Liguidation Event” unless the a majority of the 10% Preferred Holders (as defined
below) (the “Requisite Investors™), elect otherwise by written notice sent to the Corporation at
least fifteen (15) days prior to the effective date of any such event;
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{a) a merger or consohidation in which
{1} the Corporation is a constituent party or

(i1}  asubsidiary of the Corporation is a constituent party
and the Corporation issues shares of ifs capital stock
pursuant to such merger or consoldabion,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capilal stock of the Corporation outstanding mmmediately prior (o such merger or
consolidation continue to represent, or are converted into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation, at least a majority, by voting
power, of the capital stock of (1) the surviving or resulting corporation or (2) if the surviving or
resulting corporation is a wholly owned subsidiary of another comporation immediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation
{provided that, for the purpose of this Subsection 2.2.1, all shares of Common Stock issuable
upon exercise of Options (as defined below) outstanding wmmediately prior o such werger or
consohidation or upon conversion of Convertible Securities (as defined below) ocuistanding
wnmediately prior to such merger or consolidation shall be deemed to be outstanding
immediately prior to such merger or consolidation and, if applicable, converted or exchanged n
such merger or consolidation on the same terms as the aciual outstanding shares of Common
Stock are converled or exchanged); or

{b} the sale, lease, {ransfer, exchusive license or other
disposttion, i a simgle transaction or senes of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole or the sale or disposition (whether by merger or otherwise) of one
or more subsidiaries of the Corporation if substantially all of the assets of the Corporation and ifs
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale,
lease, transfer, exclusive Hcense or other disposition is {0 2 wholly owned subsidiary of the
Corporation.

For purposes of this Certificate of Incorporation, 1% Preferved Holder” means an Investor,
who together with its Affiliates, at the time of determination, holds at least ten percent (10%;) of
the then outstanding shares of Convertible Preferred Stock, as calculated on an as-converted to
Common Stock basis. Solely for purposes of clarity, if an action requires the approval of the
Requisite Investors under this Certificate of Incorporation, and there are then five (5} 10%
Preferred Holders, approval by the Requisiie Investors would require the approval of three (3} of
the five (5) 10% Preferred Holders.

2272 Fifiecting a Deemed Licuidation Fvent.

{a} The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 2.2.1(a}(i} above unless the agreement or
plan of merger or consolidation for such transaction provides that the consideration payable to
the stockbolders of the Corporation shall be allocated among the holders of capital stock of the
Corporation m accordance with Subsection 2.1 above,
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(b In the event of a Deemed Luguidation Event referred to in
Subsections 2.2 1{a)11) or 2,2.1(b} above, il the Comoration does not effect a dissolution of the
Corporation under the Delaware General Corporation Law within 90 days afier such Deemed
Liquidation Event, then (i) the Corporation shall send a writien notice to each holder of
Convertible Preferred Stock no later than the 90% day after the Deemed Liguidation Event
advising such holders of their right (and the requirements to be met to secure such right) pursuant
10 the terms of the following clause () to require the redemption of such shares of Convertible
Preferred Stock, and (31) #f the Requisite Investors 50 request m a written mstrument dehivered (o
the Corporation not later than 120 days afier such Deemed Liquidation Event, the Corporation
shall use the consideration received by the Corporation for such Deemed Liguidation Event (net
of any retained habilities associated with the assets sold or technology licensed, as determined in
good faith by the Board of Directors) together with any other assets of the Corporation available
for distribution 1o #ts stockholders (the “Net Proceeds™), to the extent legally available therefor,
on the 150 day after such Deemed Liquidation Event, to redeem all outstanding shares of

Convertible Preferred Stock at a price per share equal to the amount per share payable under

the preceding sentence, if the Net Proceeds are not sufficient fo redeem all outstanding shares of
Convertible Prefesred Stock, the Corporation shall redeem a pro rata portion of each holder’s
shares of Convertible Preferred Stock to the fullest extent of such Net Proceeds, based on the
respective amounts which would otherwise be payable in respect of the shares to be redeemed if
the Net Proceeds were sufficient to vedeemn all such shares, and shall redeem the remaining
shares to have been redeemed as soon as practicable after the Corporation has funds legally
available therefor. The provisions of Subsections 6.2 through 6.4 below shall apply, with such
necessary changes in the details thereof as are necessiiated by the context, to the redemption of
Convertible Preferred Stock pursuant to this Subsection 2.2.2{b). Prior o the distribution or
redemption provided for in this Subsection 2.2.2(b}, the Corporation shall not expend or dissipate
the consideration received for such Deemed Liguidation Event, except to discharge expenses
meurred W connection with such Deemed Ligumdation Event or in the ordmary course of
business,

223 Amount Deemed Paid or Distributed. The amount deemed paid or
distributed to the holders of capital stock of the Corporation upon any such merger,
consplidation, sale, transfer, exclusive license, other disposition or redemption shall be the cash
or the fair market value of the property, rights or securities paid or distributed o such holders by
the Corporation or the acquiring person, firm or other entity. The fair market value of such
property, rights or securities shall be determined in good faith by the Board of Directors, except
that any securities to be distributed to stockholders in a Liguidation Event or a Deewmed
Liguidation Event shall be valued as follows:

{a} The method of valustion of securities not subject fo
mvestment letters or other stmilar restrictions on free marketabihity:

{1} if traded on a natiomal sccurities exchange or
national quotation system, then the value shall be
deemed to be the average of the closing prices of
the securities on such exchange or system over the
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thirty (30} day period ending three (3) days prior to
the distribution;

(i)  if actively waded over-the-counter, then the value
shall be deemed 1o be the average of the closing bid
prices over the thirty (30} day period ending three
(3} days prior to the distribution; or

(i) if there 15 no active public market, then the value
shall be the fair market value thereof, as determined
in good faith by the Board of Directors,

{b) The method of valuation of securities subject to investment
letters or other similar restrictions on free marketability shall be to make an appropriate discount
from the market value determined above i Subsection 2.2.3 (a)1), (1) and (111}, to reflect the
approximate fair market value thereof, as determined in good faith by the Board of Directors,

224 Allocation of Fscrow. In the case of any Deemed Liguidation
Event, i any portion of the consideration payable to the stockbolders of the Corporation
placed into escrow and/or is payable to the stockholders of the Corporation subject to
contingencies (includmmg, without limitation, an eam-out payment), the agreement or agreements
providing for such Deemed Liguidation Eveni shall provide that (a) the portion of such
consideration that is not placed in escrow and not subject fo any contingencies (the “Initial
Ceonsideration”™) shall be allocated among the holders of capital stock of the Corporation in

payable in connection with such Deemed Liguidation Event and (b) any additional consideration
which becomes payable to the stockholders of the Corporation upon release from escrow or
satistaction of contingencies shall be allocated among the holders of capital stock of the
Corporation in accordance with Subsection 2.1 above afler taking into account the previous
payment of the Initial Cousideration as part of the same fransaction.

3. Yoting.

3 General. On any matier presented {o the stockholders of the Corporation
for their action or consideration at any meeting of stockholders of the Corporation {(or by writlen
consent of stockholders m lieu of meeting), each holder of outstanding shares of Convertible
Preferred Stock shail be entitled to cast the number of votes equal to the number of whole shares
of Common Stock into which the shares of Convertible Preterred Stock held by such holder are
convertible as of the record date for determining stockholders entitled to vote on such matter,
Except as provided by law or as provided in this Certificate of Incorporation, holders of
Convertible Preferred Stock shall vote together with the holders of Commen Stock, and with the
holders of any other series of Preferred Stock the terms of which so provide, as a single class.

32 Election of Directors. The number of directors that shall constitute the
whole Board of Divectors imitially shall be seven (7) and thereafier shall be such nuraber as from
time to time shall be fixed by, or in the manner provided in, the Third Amended and Restated
Yoting Agreement dated on or about December 1, 2013 by and among the Corporation and the
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parties identified therem, as the same may be amended or amended and restated from time o
time, and By-laws of the Corporation. At such time and for so long as there are issued and
utstanding at least 2,160,394 shares of Series E Preferred Stock (subject to appropriate
adiustment in the event of any stock dividend, stock split, combination or other similar
recapitalization), the holders of record of the shares of Series E Preferred Stock, exclusively and
as a separate scries, shall be entitled to elect one (1) director of the Corporation (the “Series E
Director”™). At such time and for so long as there are issued and outstanding at least 2,063,362
shares of Senes D Preferved Stock (subject fo appropriate adijustment m the event of any stock
dividend, stock split, combination or other similar recapitalization), the holders of record of the
shares of Series D Preferred Siock, exclusively and as a separate series, shall be entitled {o elect
one {1) director of the Corporation (the “Series D Director™). At such time and for so long as
there are issued and outstanding at least 2,348,020 shares of Series C Preferred Stock (subject to
appropriate adjustment 1o the event of any stock dividend, stock split, combimation or other
similar recapitalization), the holders of record of the shares of Series C Preferred Stock,
exclusively and as a separate series, shall be entitled to elect one (1) director of the Corporation
{the “Series C Director”). At such time and for so long as there are issued and outstanding at
least 2,090,766 shares of Series B Preferred Stock (subject to appropriate adjustment in the event
of any stock dividend, stock split, combination or other similar recapitalization), the holders of
record of the shares of Series B Preferred Stock, exclusively and as a separate series, shall be
entitled to elect one (1) director of the Corporation {the “Series B Director,” and together with
the Series E Director, Sertes D Director, and the Series C Director, the “Preferred Birectors”).
The holders of record of the shares of Conmumon Stock, exclusively and as a separate class, shall
be entitled to elect one (1} direcior of the Corporation (the “Commen Director”). Any director
elected as provided in the preceding five sentences may be removed without cause by, and only
by, the affinnative vote of the holders of the shares of the class or series of capital stock entitled
1o elect such director or directors, given either at a special meeting of such stockbolders duly
called for that purpose or pursuant o a written consent of such stockholders. The holders of
record of the shares of Common Stock and of any other class or series of voting stock (including
the Converiible Preferred Stock), exclusively and votimg fogether as a single class, shall be
entitled to elect the balance of the total number of directors of the Corporation (the “Remaining
Dirvectors”). At any meeting held for the purpose of electing a director, the presence in person
or by proxy of the holders of a majority of the outstanding shares of the class or series entitled to
elect such director shall constitute a quorum for the purpose of electing such director. A vacancy
m any directorship filled by the holders of any class or series shall be filled only by vote or
written consent in Heu of a meeting of the holders of such class or series or by any remaining
director or directors elected by the holders of such class or series pursuant to this Subsection 3.2

3.3 Convertible Preferred Stock Protective Provisions. At any time when at
least ten percent (10%) of the aggregate sumber of authorized shares of any of the Series E
Preferred Stock, Series D Preforred Stock, Series C Preferred Stock, Series B Preferred Stock,
Series A-1 Preferred Stock and Series A Preferred Stock are outstanding, the Corporation shall
not and shall not permit any subsidiary to, either directly or ndirectly by amendment, merger,
consolidation or otherwise, do any of the following without (in addition to any other vote
requived by law or the Certificate of Incorporation) the written consent or affirmative voie of the
Requisite Investors, and any such act withowt such consent or vote shall be null and voud ab
initio, and of no force or effect:
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{a) authorize, effect or consent fo any Liguidation Event or
merger or consolidation or any other Deemed Liguidation Event;

{b} amend, alter or repeal any provision of the Certificate of
fncorporation or By-laws of the Corporation, whether by way of merger, consohidation or
otherwise;

{c} create, or authorize the creation of, or ssue (or reclassify)
or obligate itself fo issue shares of, any additional class or series of capital stock unless the same
ranks junior to all shares of Convertible Preferred Stock with respect to the distribution of assets
on the lquidation, dissolution or winding up of the Corporation, the payment of dividends,
redemption rights or increase the authorized number of shares of Convertible Preferred Stock or
any series thereof or make any change in the nights and preferences or benefits of the Convertible
Preferred Stock or any series thereof, whether by merger amendment or otherwise;

{dy  purchase or redeem (or permit any subsidiary {0 purchase
or redeem} or pay or declare any dividend or make any distribution on, any shares of the
Convertible Preferred Stock or Common Stock of the Corporation (except (1) stock repurchased
from former emplovees or consultanis in connection with the cessation of their service
relationship with the Corporation at the lower of fair market value or cost, which such repurchase
has been approved by the Board of Directors, and (i1} as otherwise expressly anthorized herein);

(e merease or decrease the authorized number of directors
constituting the Board of Directors;

() increase the number of shares reserved for issuance under
the Corporation’s option plan, institute any other equity rights plan or make any equily awards o
ermployees or consultants outside of the Corporation’s option plan;

{g} enter into any fransaction with any stockholder, director,
officer or employee of the Corporation, or any of thewr respective affiliates, family members or
other associates, providing for a payment by or to the Corporation or any subsidiary in excess of
$£20,000, or any incurrence, repayment, forgiveness or guarantee of debt, except for fransactions
related to employment or consulting entered into in the ordinary course of business and
unamimously approved by the Board of Directors or the corapensation commitiee thereof, or
mvolving the retmbursement of expenses in the ordinary cousse of business;

{h) agree to or modify restrictions on debt financmgs, settle
any material Htigation, grant exclusive hicenses {o any intellectnal property, incur material
expenditures m excess of a budget approved by the Board of Directors or enfer a new line of
business;

{i} create, or authorize the creation of, or issue, or authorize
the issuance of any debt security, or permit any subsidiary to take any such action with respect to
any debt security, if the aggregate indebtedoess of the Corporation and its subsidiaries for
borrowed money following such action would exceed $500,000 m the aggregate;
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£} mecur or guaraniee, directly or indirectly, or permit any
subsidiary to incur or guarantee, divectly or indirectly, any indebtedness or any operating or
capital leases, i excess of $300,000 in the aggregate;

{k} create, or hold capital stock m, any subsidiary that 18 not
wholly owned (etther directly or through one or more other subsidiaries) by the Corporation, or
setl, transfer or otherwise dispose of any capital stock of any direct or indirect subsidiary or line
of the business of the Corporation, or permit any direct or indirect subsidiary to sell, lease,
transfer, exclusively license or otherwise dispose (in a single transaction or series of related
fransactions) of all or substantially all of the assels of such subsidiary, 1w each case, having a
value in excess of $100,000;

{1 enfer mto any agreement to hire or torminate the Chief
Executive Officer of the Corporation;

{m) file a petition under any bankruptcy or msolvency law; or

{1} make or adopt any material change in the Corporation’s
iine of business,

314 10% Series Convertible Preferred Stock Protective Provisions.,

3.4.1 At any time when at least ten percent (10%) of the aggregate
number of authorized shares of any of the Series E Preferred Stock, Series D Preferred Stock,
Series  Preferred Stock, Series B Preferred Stock, Series A-1 Preferred Stock, or Series A
Preferred Stock {as applicable, a “18% Series”) are outstanding, the Corporation shall not and
shall not permit any subsidiary fo, either directly or indirectly by amendment, merger,
consolidation or otherwise, purchase or redeem or pay or declare any dividend or make any
distribution on, any shares of Convertible Preferred Stock other than (3} pro rata, based on the
rumber of shares of Commmon Stock issuable upon conversion of such series of Convertible
Preferred Stock, among the Series E Preferred Stock, Series D Preferred Stock, Series C
Preferred Stock, Series B Preferred Stock, Series A-1 Preferred Stock and Series A Preferred
Stock, or (1) 1o accordance with Section 6, without (in addition to any other vote required by law
or herein} the written consent or affirmative vote of the bolders of at least a3 majority of the then-
outstanding shares of each 10% Sertes, given in writing of by vote at a meeting, consenting or
voting {as the case may be) as separate series.

342 At any time when at least ten percent (10%) of the aggregate
number of authorized shares of the Series H Preferred Stock are outstanding, in addition to any
other vote or approval required uader the Corporation’s Certificate of Incorporation or By-laws
or as required by law, the Corporation shall not and shall not permit any subsidiary to, either
directly or indirectly by amendment, merger, consolidation or otherwise, withowt the written
consent of the holders of 3 majority of the outstanding shares of Senies E Preferred Stock (the
“Requisite Series E Majority” ) (i) increase the authorized mumber of shares of the Series B
Preferred Stock; or (1) alter or change the powers, preferences or special rights of the Series E
Preferred Stock in a manner that would require the vote of the Requisite Series E Majority
pursuant to Section 242(b} 2} of the Delaware General Corporation Law.
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343 At any time when at least ten percent (10%) of the aggregate
number of avthorized shares of the Series D Preterred Stock are outstanding, in addition {0 any
other vote or approval required under the Corporation’s Certificate of Incorporation or By-laws
or as required by law, the Corporation shall not and shall not permit any subsidiary to, either
directly or indirectly by amendment, merger, consolidation or otherwise, without the wrilten
consent of the holders of a majority of the outstanding shares of Series D Preferred Stock (the
“Reqguisite Series I Majority”): (1) increase the authorized number of shares of the Series D
Preterved Stock; or (31} alter or change the powers, preferences or special rights of the Series I
Preferred Stock m a manner that would require the voie of the Requistte Series D Majority
pursuant to Section 242(b)(2) of the Delaware General Corporation Law.

4, Optional Conversion.

The holders of the Convertible Preferred Stock shall have conversion rights as follows
{the “Conversisn Rights”):

4.1 Bight to Convert,

411 Conversion Ratip. Each share of Convertible Preferred Stock shall
be convertible, at the option of the holder thereof, at any time and from Hime 1o time, and without
the payment of additional consideration by the holder thereof, into such number of fully patd and
nonassessable shares of Common Stock as is determined by dividing the Applicable Urniginal
Issue Price by the Applicable Conversion Price (as defined below) in effect at the time of
conversion. As of the date of filing of this Certificate of Incorporation, the “Series A
Conversion Price” shall mitially be equal to $0.227273, the “Series A-1 Conversion Price”
shall initially be equal to 30.445632, the “Series B Conversion Price” shall inttially be egual to
the $0.722883, the “Series € Conversion Price” shall initially be equal to $1.660213, the
“Serites D Conversion Price” shall imitially be equal to $2.058682, and the “Series E
Conversion Price” shall initially be equal to $1.2796. The Series A Conversion Price, Series A-
I Conversion Price, Series B Conversion Price, Series € Conversion Price, Sertes Id Conversion
Price, and Series E Conversion Price are sometimes referred to herein (individually or
collectively, as applicable} as the “Applicable Conversion Price”. Such initial Series A
Conversion Price, and the rate at which shares of Series A Preferred Stock may be converted into
shares of Common Stock, such initial Series A-1 Conversion Price, and the rate at which shares
of Series A-1 Preferred Stock may be converted inio shares of Common Sock, such mitial Series
B Conversion Price, and the rate at which shares of Series B Preferred Stock may be converted
into shares of Common Stock, such mitial Series C Conversion Price, and the rate at which
shares of Series C Preferred Stock mway be converted into shares of Common Stock, such initial
Series D Conversion Price, and the rate at which shares of Series I Preferred Stock may be
converted into shares of Common Stock, and such mitial Series E Conversion Price, and the rate
at which shares of Series E Preterred Stock may be converted mto shares of Comomon Siock, i
gach case, shall be subject to adiustment as provided below,

4.1.2 Termination of Conversion Righis. In the event of a notice of
redemption of any shares of Convertible Preferred Stock pursuant to Section §, the Conversion
Rights of the shares designated for redemption shall terminate at the close of business on the last
full day preceding the date fixed for redemption, unless the redemption price is not fully paid on
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such redemption date, in which case the Conversion Rights for such shares shall continue untid
such price is paid i full, In the event of a Liguidation Event or a Deemed Liquidation Event, the
Conversion Rights shall terminate at the close of business on the last full day preceding the date
fixed for the pavment of any such amounts distributable on such event to the holders of
Convertible Preferred Stock.

4.2 Fractional Shares. Mo fractional shares of Comumon Stock shall be issued
upon conversion of the Convertible Preferred Stock. In Heu of any fractional shares to which the
holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
rouldtiplied by the fair market value of a share of Common Stock as determined in good faith by
the Board of Directors. Whether or not fractional shares would be 1ssuable upon such conversion
shall be determined on the basis of the total number of shares of Convertible Preferred Stock the
holder 15 at the time converting into Common Stock and the aggregate mumber of shares of
Common Stock issuable upon such conversion.

4.3 Mechanics of Conversion.

431 Notice of Conversion, In order for a holder of Convertible
Preferred Stock to voluntarily convert shares of Convertible Preferred Stock into shares of
Common Stock, such holder shall surrender the certificate or certificates for such shares of
Convertible Preferred Stock (or, if such registered holder alleges that such certificate has been
lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable to the
Corporation to mdemmnify the Corporation against any clagn that may be made against the
Corporation on account of the alleged loss, theft or destruction of such certificate), at the office
of the tramsfer agent for the Counvertible Preferred Stock (or at the principal office of the
Corporation if the Corporation serves as its own fransfer agent), together with written notice that
such holder elects to convert all or any number of the shares of the Convertible Preferred Stock
represented by such certificate or certificates and, if applicable, any event on which such
conversion is contingent. Such notice shall state such holder’s name or the names of the
nominees in which such holder wishes the certificate or certificates for shares of Common Stock
to be msued.  If required by the Corporation, certificates surrendered for conversion shall be
endorsed or accompanied by a written instrument or instruments of transfer, in form satisfactory
o the Corporation, duly executed by the registered holder or his, her or is attorney duly
authorized in writing. The close of business on the later of (1) the date of receipt by the transfer
agent {or by the Corporation if the Corporation serves as ifs own transfer agent) of such
certificales {or lost certificate affidavit and agreement) and notice, or (11} the date of the
occurrence of the event on which the conversion is contingent, if any, shall be the time of
conversion {the “Conversion Time”), and the shares of Common Stock issuable upon
conversion of the shares represenied by such cerlificate shall be deemed to be outstanding of
record as of such date. The Corporation shall, as soon as practicable afier the Conversion Time,
issue and deliver to such holder of Convertible Preferred Stock, or o his, her or i#s nominees, a
certificate or certificates for the number of full shares of Common Stock issuable upon such
conversion in accordance with the provisions hereof, a certificate for the number (if any) of the
shares of Convertible Preferred Slock represented by the surrendered certificate that were not
converted imfo Common Stock, make payment in cash as provided in Subsection 4.2 in licu of
any fraction of a share of Common Stock otherwise issuable upon such conversion and make
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payment of any declared but unpaid dividends on the shares of Convertible Preferred Stock
converted.

432 Reservation of Shares. The Corporation shall at all tinses when the
Convertible Preferred Stock shall be outstanding, reserve and keep avatlable out of 11 authorized
but unissued capital stock, for the purpose of effecting the conversion of the Convertible
Preferred Stock, such number of its duly authorized shares of Common Stock as shall from time
to time be sufficicnt fo effect the conversion of all outstanding Convertible Preferred Stock; and
if at any time the number of authorized but unissued shares of Common Stock shall not be
sufficient {0 effect the conversion of all then-outstanding shares of the Convertible Preferred
Stock, the Corporation shall take such corporate aclion as may be necessary to increase ifs
authorized but unissued shares of Common Stock to such number of shares as shall be sufficient
for such purposes, including, without lumitation, engaging in best cfforts to obtain the requisite
stockholder approval of any necessary amendment to the Certificate of Incorporation. Before
taking any action which would cause an adjustment reducing the Applicable Conversion Price
below the then par value of the shares of Common Stock issuable upon conversion of the
Convertible Preferred Stock, the Corporation will take any corporate action which may, in the
opinion of 1S counsel, be necessary m order that the Corporation may vahdly and legally issue
fully paid and nonassessable shares of Common Stock at such adjusted Applicable Conversion
Price.

433 Effect of Conversion. Al shares of Convertible Preferred Stock
which shall have been surrendered for conversion as herein provided shall no longer be deemed
0 be outstanding and all rights with respect to such shares shall immediately cease and termunate
at the Conversion Time, except only the right of the holders thereof 1o receive shares of Common
Stock in exchange therefor, fo receive payment in heu 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 Convertible Preferred Stock so converted
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 necessary to reduce the authorized pumber of shares of Convertible Preferred Stock
accordingly.

4.3.4 No Further Adjustment. Upon any such conversion, no adjustment
to the Applicable Conversion Price shall be made for any declared but unpaid dividends on the
Convertible Preferred Stock surrendered for conversion or on the Counumon Stock delivered upon
Conversion.

435 Taxes. The Corporation shall pay any and all issue and other
similar taxes that may be payable in respect of any issuance or delivery of shares of Common
Corporation shall not, however, be required © pay any tax which may be payable i respect of
any transter involved in the issuance and delivery of shares of Common Stock in a name other
than that in which the shares of Convertible Preferred Stock so converted were registered, and no
such issuance or delivery shall be made unless and until the person or entity requesting such
isspance has paid to the Corporation the amount of any such fax or has established, to the
satisfaction of the Corporation, that such tax has been paid.
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4.4 Admsiments o Applicable Conversion Price for Diluting Issues,

441 Special Definttions, For purposes of this Article Fourth, the
following dehmitions shall apply:

{a) “Option” shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities,

{b} “Original Issue [iate” shall mean the date on which the
first share of Series B Preferred Stock was ssued.

{c} “Convertible Securities” shall mean any evidences of
mdebiedness, shares or other securities directly or indirectly convertible into or exchangeable for
Common Stock, but excluding Oplions,

() “Additional Shares of Common Stock” shall mean all
shares of Common Stock issued {or, pursuant 10 Subsection 4.4.3 below, deemed to be issued) by
the Corporation after the Original Issue Date, other than (i) the following shares of Common
stock, and (11) shares of Common Stock deemed issued pursnant fo the following Options and
Convertible Securities {collectively “Exempted Securities™):

{1} shares of Convertible Securities issued or Common
Stock deemed issued pursuant to those cerfain
Series E Preferred Stock Purchase Agreements,
dated as of the Original Issue Date and December 1,
2013, by and among the Corporation and the other
parties thereto, as the same may be amended,
restated or otherwise modified from time {o time;

(11}  shares of Common Stock, Oplions or Convertible
Securities issued as a dividend or distribulion on all
sertes of Convertible Preferred Stock pro rata, based
on the number of shares of Common Stock issuable
upon conversion of such series of Convertible
Preferred Stock;

(11} shares of Common Stock, Options or Convertible
Securities issued by reason of a dividend, stock
split, split-up or other distribution on shares of
Common Stock that is covered by Subsection 4.5,
4.6,4.7 or 4.8 below;

(v} up to §,285386 shares of Common Stock or
Options {(subject {0 appropriate adjustment in the
event of any stock dividend, stock split,
combination or other smmilar recapialization
affecting such shares), issued to employees or
directors of, or consultanis or advisors to, the
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Corporation or any of s subsidiaries pursuant {©
the Corporation’s 2009 Stock Incentive Plan, as
amended (the “Equity Incentive Plan”), or such
greater number approved by the Board of Directors
(including a majority of the Preferred Durectors then
serving on the Board of Directors), whether issued
before or after the Original Issue Date (provided
that any Options for such shares that expire or
terminate umexercised or any restricted stock
repurchased by the Corporation at cost shall not be
counted toward such maximum number unless and
until such shares are regranted as new stock grants
{or as new Options) pursuant © the terms of the
Equity Incentive Plan);

(v} shares of Common Stock or Convertible Securifies
actually issued upon the exercise of Options or
shares of Common Stock actually issued upon the
conversion or exchange of Convertible Securities,
in each case provided such issuance is pursuant to
the terms of such Option or Convertible Security
and all adjustmenis to the Applicable Conversion
Price resuiting from the issuance of such Options or
Convertible  Securities  have besn wmade in
accordance with this Subsection 4.4; and

{(vi}  shares of Commeon Stock, Options or Convertible
Securities issued fo  sirategic nvestors, banks,
equipment lessors or other financial institutions, or
to real property lessors, pursuant fo a debt
financing, equipment leasing or real property
leasing transaction approved by the Board of
Directors, including a majority of the Preferred
Drrectors then serving on the Board of Directors,

4.4.2 No Adiustment of Applicable Conversion Price. No adpstment in
the Applicable Conversion Price shall be made as the result of the issuance or deemed issuance
of Additional Shares of Commnon Sock 1f the Corporation receives wrilten notice from the
Reqguisite Investors agreeing that no such adjustment shall be made as the result of the issuance
or deemed issuance of such Additional Shares of Common Stock.

443 Deemed Issue of Additional Shares of Common Stock,

{a) If the Corporation at any time or from {mme to time after the
Original Issue Date shall ssue any Options or Convertible Securities {(excluding Options or
Convertible Securities which are themselves Exempted Securities) or shall fix a record date for
the determination of holders of any class of securities entitled to receive any such Options or
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Convertible Securities, then the maximum number of shares of Common Stock (as set forth i
the instrument relating thereto, assurning the satisfaction of any conditions o exercisability,
convertibility or exchangeability bat without regard to any provision contamed therein for a
subsequent adjustment of such number) issuable upon the exercise of such Options or, in the case
of Convertible Securities and Options therefor, the conversion or exchange of such Convertible
Securities, shall be deemed to be Additronal Shares of Common Stock issued as of the time of
such ssue or, in case such a record date shall have been fixed, as of the close of business on such
record date.

{(by  If the terms of any Option or Convertible Secunty, the
issuance of which resulied in an adjustment to the Applhicable Conversion Price pursuant to the
terms of Subsection 4 4.4 below, are revised as a resulf of an amendment to such terms or any
other adjustment pursuant to the provisions of such Option or Convertible Security (but
excluding automatic adjustments to such terms pursuant fo anti-dilution or similar provisions of
such Option or Convertible Security} to provide for either (1) any Increase or decrease in the
mumber of shares of Common Stock ssuable 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 Applicable 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 readiusted 1o such Applicable Conversion Price as would have
obiained had such revised terms been in effect upon the original date of issuance of such Option
or Convertible Security. Notwithstanding the foregoing, no readjustment pursuant to this
clause (b) shall have the effect of increasing the Applicable Conversion Price {o an amount
which exceeds the lower of (3) the Applicable Conversion Price in effect immediately prior to the
original adjustment made as a result of the issoance of such Option or Convertible Security, or
(i1} the Applicable Conversion Price that would have resulled from any issuances of Additional
Shares of Common Stock (other than deemed issnances of Additional Shares of Common Stock
as a result of the issuance of such Option or Convertible Security) between the original
adjustment date and such readiustment date.

{c} If the termss of any Option or Converiible Security
{exclnding Options or Convertible Securities which are themselves Exempted Securities), the
wsuance of which did not result in an adjustment to the Applicable Conversion Price pursuant to
the terms of Subsection 4.4.4 below (either because the consideration per share {determined
pursuant {0 Subsection 4.4.5 hereof) of the Additional Shares of Common Stock subject thereto
was equal 1o or greater than the Applicable Conversion Price then in effect, or because such
Option or Convertible Security was issued before the Original Issne Date), are revised after the
Original Issue Date as a result of an amendment o such terms or any other adjustment pursuant
to the provisions of such Option or Convertible Security (but excluding antomatic adjustments fo
such terms pursuant to anti-ditotion or similar provisions of such Option or Convertible Security)
o provide for either (1) any increase or decrease in the number of shares of Common Stock
issuable upon the exercise, conversion or exchange of any such Option or Convertible Security
or (2} any increase or decrease in the consideration payable to the Corporation upon such
gxercise, conversion or exchange, then such Option or Convertible Security, as so amended or
adiusted, and the Additional Shares of Common Stock subiect thereto (determined in the manner
provided in Subsection 4.4.3(2) above) shall be deemed to have been issued effective upon such
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increase or decrease becoming effective.  If the change n such Option or Convertible Security
causes an admstment pursuant fo this provision and such Option or Convertible Security s then
further changed as a result of the adjustments made pursuant {o this provision, no further
adjustment shall be made hereunder as a result of the further automatic change in such Option or
Convertible Security.

{d) Upon the expiration or lermination of any unexercise
Option or unconverted or unexchanged Convertible Security {or portion thereof) which resulted
(either wpon its original issnance or upon a revision of s terms) in an adjustment to the
Applicable Conversion Price pursuant to the terms of Spbsection 4.4.4 below, the Applicable
Conversion Price shall be readjusted fo such Applicable Conversion Price as would have
obtained had such Option or Convertible Security (or porfion thereof) never been issued.

{e} [f the number of shares of Common Stock issuable upon
the exercise, comnversion and/or exchange 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
adiustment based upon subsequent events, any adjusiment to the Applicable Conversion Price
provided for in this Subsection 4.4.3 shall be effected at the time of such issuance or amendment
based on such number of shares or amount of consideration without regard to any provisions for
subsequent adjustiments (and any subsequent adjustments shall be treated as provided in clauses
{b) and (c) of 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 Converlible 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 Security is issued or amended,
any adjustment to the Applicable Conversion Price that would result under the ferms 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 caloulable {even if subject fo
subsequent adjustments), assuming for purposes of calculating such adjnstment to the Applicable
Conversion Price that such issuance or amendment took place at the time such calculation can
first be made.

444 Adistment of Apphicable Conversion Price Upon Issuance of
Additional Shares of Cormoon Stock. I the event the Corporation shall gt any tune afler the
Original Issue Date issue Additional Shares of Common Stock (including Additional Shares of
Common Stock deemed to be issned pursuant fo Subsection 4.4.3 ), without consideration or fora
consideration per share less than the Applicable Conversion Price in effect immediately prior to
such issue, then the Applicable Conversion Price shall be reduced, concurrently with such issue,
o g price {calculated to the nearest one-hundredth of a cent) determined in accordance with the
following formula:

CPy=CH* (A+By+=(A+O)
For purposes of the foregoing formula, the following definitions shall apply:

{a} “CP;” shall mean the Applicable Conversion Price in effect
wnmediately afier such ssue of Additional Shares of Common Stock;
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(b “CP;” shall mean the Applicable Conversion Price in effect
mamediately prior to such issue of Additional Shares of Common Stock;

{c} “A” shall mean the number of shares of Common Stock
outstanding and deermed outstanding immediately prior (o soch issue of Additional Shares of
Common Stock {treating for this purpose as owstanding all shares of Common Stock issuable
upon exercise of Options outstanding mmediately prior to such issue, whether or not vested, or
upon conversion or exchange of Convertible Securities (including the Convertible Preferred
Stock) outstanding immediately prior to such issue);

{d} “B” shall mean the number of shares of Common Stock
that would have been issued if such Additional Shares of Common Stock had been issued at a
price per share equal to CPy (determined by dividing the aggregate consideration received by the
Corporation in respect of such issue by CP;); and

) “C" shall mean the number of such Additional Shares of
Common Stock 1ssued m such transaction.

445 Determination  of  Consideration. For pwposes of this
Subsection 4.4, the consideration received by the Comporation for the issue of any Additional
Shares of Common Stock shall be computed as follows:

{a} Cash and Property: Such consideration shall:

{1} msofar as it consists of cash, be computed at the
aggregate amount of cash received by the
Corporation, excluding amounts paid or payable for
accrued inferest;

(i1} insofar as it consists of property other than cash, be
computed at the fair market value thereof at the
time of such issue, as determined in good faith by
the Board of Directors; and

(111}  in the event Additional Shares of Common Stock
are issued together with other shares or securities or
other assets of the Corporation for consideration
which covers both, be the proportion of such
consideration so received, computed as provided in
clauses {i} and (i) above, as determined in good
faith by the Board of Directors.

{b) Options and Convertible Securities. The consideration per
share received by the Corporation for Additional Shares of Common Stock deemed to have been
ssued pursuant o Subseclion 443, relating to Options and Convertible Securtties, shall be
determined by dividing
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(i} the total amount, if any, received or receivable by
the Corporation as consideration for the ssue of
such Options or Convertible Becurities, plus the
minimum  aggregate  amount of  additional
consideration {as set forth in the instruments
relating thereto, without regard to any provision
contained therein for a subsequent adpstment of
such consideration) payable to the Corporation upon
the exercise of such Options or the conversion or
exchange of such Convertible Securtiies, or in the
case of Options for Convertible Securities, the
exercise of such Options for Convertible Securiiies
and the conversion or exchange of such Convertible
Securities, by

(i1}  the maximum number of shares of Common Stock
{as set forth in the instruments relating thereto,
without regard to any provision contamed therem
for a subsequent adjustment of such pumber)
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 Securities and  the conversion or
exchange of such Convertible Securities,

446 Muluple Closing Dates. In the event the Corporation shall issue on
more than one date Addiional Shares of Common Stock that are a part of one transaction or a
series of related transactions and that would result in an adjustment o the Applicable Conversion
Price pursuant to the terms of Subsection 4.4.4 zbove, then, upon the final such issuance, the
Applicable Conversion Price shall be readjusted to give effect to all such issuances as it they
ocourred on the date of the first such issuance (and without giving effect to any additional
adpistments as a resulf of any such subsequent issuances within such period).

4.5  Adpstment for Stock Splits and Combinations. In case the Corporation
shall at any time or from tiree w0 fime afier the Original Issue Date effect a subdivision of its
cuistanding Comiuon Stock into a greater number of shares, the Applicable Conversion Price in
effect wmmediately before that subdivision shall be proportionately reduced, and conversely, in
case the outstanding shares of Common Stock shall be combined nto a smaller number of
shares, the Applicable Conversion Price in effect immediately prior to such combination shall be
proportionately increased. Any adpustment under this subsection shall become effective at the
close of business on the date the subdivision or combination becomes effective.

4.6  Adpstment for Certain Dividends and Distributions.  In the event the
Corporation at any time or from time to time after the Original Issue Date shall make or issue, or
fix a record date for the determination of holders of Common Stock entitled to receive, a
dividend or other distribution payable on the Common Stock n additional shares of Common
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Stock, then and in each such event the Applicable Conversion Price i effect immediately before
such event shall be decreased as of the time of such issuance or, in the event such a record Jate
shall have been fixed, az of the close of business ou such record date, by multiplying the
Applicable Conversion Price then in effect by a fraction:

{1} the numerator of which shall be the total number of shares
of Conunon Stock issued and ouisianding immediately
prior o the time of such issuance or the close of business
on such record date, and

{2} the denominator of which shall be the total number of
shares of Common 5Stock ssued and ouistanding
mmmediately prior to the time of such issuance or the close
of business on such record date plus the number of shares
of Common Stock issuable m payment of such dividend or
distribution.

Notwithstandmg the foregomg, (a) 1f such record date shall have been fixed and such dividend 15
not fully paid or if such distribution is not fully made on the date fixed therefor, the Applicable
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafter the Applicable 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 bolders of Convertible Preferced Stock stmultaneously receive 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 outstanding shares of applicable Preferred
Stock had been converted into Common Stock on the date of such event.

4.7  Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to {ime after the Original Issue Date shall make or issue, or
fix a record date for the determinatiom of holders of Common Stock entitled {0 recetve, a
dividend or 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 provisions of Section | do not apply to such dividend or distribution, then and
i each such event provision shall be made so that the holders of the Convertible Preferred Stock
shall recetve upon conversion thereof, m addition to the number of shares of Cormmon Stock
receivable thereupon, the kind and aroount of securities of the Corporation, cash or other
property which they would have been entitled to receive had the Converible Preferred Stock
been converted into Common Stock on the date of such event and had they therealter, during the
period from the date of such event to and including the conversion date, retained such securities
receivable by them as aforesaid during such period, giving application to all adjustments called
for during such period under this paragraph with respect to the rights of the bolders of the
Convertible Preferred Stock; provided, however, that no such provision shall be made if the
holders of Convertible Preferred Stock receive, simultancously with the distribution fo the
holders of Common Stock, a dividend or other disiribution of such securities, cash or other
property in an amount cqual to the amount of such securities, cash or other property as they
weuld have received if all cutstanding shares of Convertible Preferred Stock had been converted
into Common Stock on the date of such event.
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4.8  Admstment for Merger or Reorganization, efc. Subject o the provisions
of Subsection 2.3, if there shall occcur any reorganization, recapitalization, reclassification,
consohdation or merger nvolving the Corporation i which the Common Stock (but not the
Convertible Preferred Stock) is converted into or exchanged for securities, cash or other property
{other than a fransaction covered by Subsections 44, 4.6 or 4.7), then, following any such
reorganization, recapitalization, reclassification, consolidation or merger, each share of
Convertible Preferred Stock shall thereafter be convertible in Heu of the Common Stock mto
which it was convertible prior to such event mto the Jand and smount of securnities, cash or other
property which a holder of the number of shares of Common Stock of the Corporation issuable
upon conversion of one share of Convertible Preferred Stock immediately prior to such
reorganization, recapitalization, reclassification, consolidation or merger would have been
entitled to receive pursuant to such transaction; and, in such case, appropriate adjustment {(as
determined in good faith by the Board of Directors) shall be made in the application of the
provisions i this Section 4 with respect to the rights and mierests thereafier of the holders of the
Convertible Preferred Stock, to the end that the provisions set forth in this Section 4 (including
provisions with respect o changes m and other adjustments of the Applicable Conversion Price)
shall thereafter be applicable, as nearly as reasonably may be, in relation to any securitics or
gther property thereafter deliverable upon the conversion of the Convertible Preferred Stock.

4.9  Cerificate as to Admustiments. Upon the ocourrence of each adjustment or
readjustment of the Applicable Conversion Price pursuant o this Section 4, the Corporation at ifs
expense shall, as promptly as reasonably practicable but in any event not later than 10 days
thereafter, compute such adjustment or readjustment in accordance with the ferms hereof and
furnish fo each holder of Convertible Preferred Stock a certificate setting forth such adjustment
or readjustment {including the kind and amount of securities, cash or other property into which
the Convertible Preferred Stock is convertible) and showing in detail the facts upon which such
adjustment or readiustment is based. The Corporation shall, as prompily as reasonably
practicable afier the written request at any time of any holder of Convertible Preferred Stock (but
in any event not later than 10 days thereafier), furnish or cause to be furnished fo such holder a
certificate setting forth (i) the Applicable Conversion Price then in effect, and (i) the number of
shares of Common Stock and the amount, if any, of other securities, cash or property which then
would be received upon the conversion of Convertible Preferred Stock,

410  Notice of Record Date. In the event;

{a} the Corporation shall fake a record of the holders of its Common
Stock {or other capital stock or securities at the time issuable upon conversion of the Convertible
Preferred Stock) for the purpose of entithing or enabling them to receive any dividend or other
distribution, or {0 receive any right to subscribe for or purchase any shares of capital stock of any
class or any other securities, or to receive any other security; or

{b of any capital reorganization of the Corporation, any
reclassification of the Common Stock, or any Deemed Liquidation Event; or

{c} any Liguidation Event.
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then, and 1n each such case, the Corporation will send or cause to be sent to the holders of the
Convertible Preferred Stock a notice specifying, as the case may be, (3) the record date for such
dividend, distribuion or night, and the amount and character of such dividend, distribution or
right, or (ii} the effective date on which such reorganization, reclassification, consolidation,
merger, transfer, dissolution, liguidation or winding-up 18 proposed to take place, and the time, if
any s 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 Convertible Preferred Stock)
shall be entitled {0 exchange therr shares of Common Stock {or such other capital siock or
securities) for securities or other property deliverable upon such reorganization, reclassification,
consolidation, merger, transfer, dissolution, iguidation or winding-up, and the amount per share
and character of such exchange applicable to the Convertible Preferred Stock and the Common
stock. Such notice shall be sent at least 10 days prior to the record date or effective date for the
event specified in such notice.

5. Mandatory Conversion,

51  Trigger Evenis. Upon either (a) the closing of the sale of shares of
Common Stock to the public, in a firm-commitment uvnderwritten public offering pursuant to an
gffective registration statement under the Securities Act of 1933, as amended, on a US. stock
exchange resulting in at least $40,000,000 of gross proceeds to the Corporation and a pre-money
vatuation of the Corporation of at least §150,000,000 (a “Qualified TPO™) or (b} the date and
time, or the occurrence of an event, specified by vote or written consent of the Requisite
Investors {the time of such closing or the date and fime specified or the time of the event
specified m such vole or written consent 8 referred {o herein as the “Mandatory Conversion
Time”), (i)all outstanding shares of Convertible Preferred Stock shall aufomatically be
converted mnfo shares of Commmon Stock, at the then effective conversion rate and (i) such shares
may not be reissued by the Corporation.

52  Procedural Reguirements. All holders of record of shares of Convertible
Preferred Stock shall be sent written notice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Convertible Preferred Stock pursuant
o 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 Convertible Preferred
Stock shall surrender his, her or its certificate or certificates for all such shares {(or, if such holder
alleges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corporation against any
clabm 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, and shall
thereafter recetve certificates for the number of shares of Comuoon Stock to which such holder is
entitled pursuant to this Section 3. At the Mandatory Conversion Time, all cutstanding shares of
Convertible Preferred Stock shall be deemed fo have been converted into shares of Common
Stock, which shall be deemed to be outstanding of record, and all rights with respect to the
Convertible Preferred Stock so converted, inchuding the rights, if any, fo recetve notices and vole
{other than as a holder of Common Stock), will terminate, except only the nights of the holders
thereof, upon surrender of their certificate or cerfificates {or lost certificate affidavit and
agreement} therefor, 1o receive the items provided for in the last sentence of this Subsection 5.2.
If so required by the Corporation, certificates surrendered for conversion shall be endorsed or
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accompanied by written nstrument or instruments of transfer, in form satisfaciory to the
Corporation, duly executed by the registered holder or by his, her or its attorey duly authorized
m owriting. As soon as practicable afler the Mandatory Conversion Time and the survender of the
certificate or certificates (or lost certificate affidavit and agreement) for Convertible Preferred
stock, the Corporation shall issue and deliver to such holder, or to his, her or its nominees, a
certificate or certificates for the number of full shares of Common Stock issuable on such
conversion in accordance with the provisions hereof, together with cash as provided m
Subsection 4.2 m heu 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 Convertible
Preferred Stock converted.

5.3  Effect of Mandatory Conversion. All shares of Convertible Preferred
Stock shall, from and after the Mandatory Conversion Time, no longer be deecmed fo be
outstanding and, notwithstanding the failure of the holder or holders thereof to surrender the
certificates for such shares on or prior to such time, all rights with respect to such shares shall
mmediately cease and terminate at the Mandatory Conversion Time, except only the right of the
holders thereof to recetve shares of Common Stock in exchange therefor and to receive payment
of any dividends declared but unpaid thereon. Such converted Convertible 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
necessary to reduce the anthorized number of shares of Convertible Preferred Siock accordimgly.

6. Redemption.

6.1  Redemption. All shares of Convertible Preferred Stock shall be redeemed
by the Corporation out of funds lawfully available therefor at a price equal to the Applicable
Liguidation Preference Amount for such series of Convertible Preferred Stock (the “Applicable
Redemption Price”), in three annual installments conunencing not more than 60 days after
receipt by the Corporation at any time on or afier December 1, 2021 but prior to a Qualified [PO,
from the Requisite Investors, of writfen notice requesting redemption of all shares of Convertible
Preferred Stock (the date of each such mstallment and the date of any subsequent installments or
redemption date pursuant to this Section 6.1 being referred to as a2 “Redemption Date”). On
each Redemption Date, the Corporation shall redeem, on a pro rata basis in accordance with the
number of shares of Convertible Preferred Stock owned by each holder, that number of
outstanding shares of Convertible Preferred Stock determined by dividing (1} the total number of
shares of Convertible Preferred Stock outstanding mmediately prior 1o such Redermption Date
by (i1} the number of remaining Redemption Dates (including the Redemption Date to which
such calculation applies). If the Corporation does not have sufficient funds legally available to
redeem on any Redemption Date all shares of Convertible Preferred Stock to be redeemed on
such Redemption Date, the Corporation shall redeem 2 pro rata portion of cach holder's
redeemable shares of such capital stock out of funds legally available therefor, based on the
respective amounts which would otherwise be payable in respect of the shares {o be redeemed if
the legally available funds were sufficient to redeem all such shares, and shall redeem the
remaining shares to have been redeemed as soon as practicable afier the Corporation has funds
legally available therefor, Notwithstanding anything to the contrary set forth herem, any holder
of Convertible Preferred Stock may waive its right to have all or any portion of #s shares of
Convertible Preferred Stock redeemed on a Redemption Date.
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62  Redemption Notice. Writien notice of the mandatory redemption (the
“Redempiion Notice”) shall be sent fo each holder of record of Convertible Preferred Stock not
less than 40 days prior to each Redemption Date. Each Redemption Notice shall state:

{1} the number of shares of Convertible Preferred Stock held by the
holder that the Corporation shall redeem on the Redemption Date specified in the Redemption
Notice;

(b}  the Redemption Date and the Applicable Redemption Price;

(<} the date upon which the holder’s right to convert such shares
ternunates (as determined in accordance with Subsection 4.1); and

(& that the holder is {0 surrender to the Corporation, in the manney
and at the place designated, his, her or its certificate or certificates representing the shares of
Convertible Preferred Stock to be redeemed.

63 Surender of Certificates; Payment.  On or before the applicable
Redemption Date, each holder of shares of Convertible Preferred Stock to be redeemed on such
Redemption Date, unless such holder has exercised his, her or s right to convert such shares as
provided in Section 4, shall surrender the certificate or certificates representing such shares {or, if
such registered holder alleges that such certificate has been lost, stolen or destroved, a lost
certificate affidavit and agreement reasonably acceptable to the Corporation to indemmify the
Corporation against any clamm that may be made against the Corporation on account of the
alleged loss, theft or destruction of such certificate) to the Corporation, in the manner and at the
place designated in the Redemption Notice, and thereupon the Applicable Redemption Price for
such shares shall be payable to the order of the person whose name appesrs on such certificate or
certificates as the owner thereof. In the event less than all of the shares of Convertible Preferred
Stock represented by a certificate are redeemed, a new certificate representing the unredeemed
shares of Convertible Preferred Stock shall promptly be issued to such holder.

6.4  Rights Subsequent to Redemption. 1f the Redemption Notice shall have
been duly given, and if on the applicable Redemption Date the Applicable Redemption Price
payable upon redemption of the shares of Convertible Preferred Stock to be redeemed on such
Redemption Date 5 paid or fendered for payment or deposited with an independent payment
agent so as io be available therefor, then notwithstanding that the certificates evidencing any of
the shares of Converiible Preferred Stock so called for redemption shall not have been
surrendered, dividends with respect to such shares of Convertible Preferred Stock shall cease to
accrue after such Redemption Date and all rights with respect to such shares shall forthwith after
the Redemption Date terminate, except only the right of the holders to receive the Applicable
Redemption Price without interest upon surrender of their certificate or certificates therefor, and
each certificate shall be cancelied and retired.

7. Redeemed or Otherwise Acguired Shares. Any shares of Convertible Preferred
Sock which are redeemed or otherwise acquired by the Corporation or any of its subsidiaries
shall be automatically and immediately cancelled and retired and shall not be reissued, sold or
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transferred. Neither the Corporation nor any of its subsidiaries may exercise any voting or other
rights granied to the holders of Convertible Preferred Stock fullowing redemption,

8. Waiver, Except as required by law or as otherwise provided herein {mcluding the
19% Sertes Protective Provisions sel forth m Subsection 3.3), any of the nghts, powers,
preferences and other terms of the Convertible Preferred Stock set forth herein may be waitved on
behalf of all holders of Convertible Preferred Stock by the affirmative written consent or vote of
the Requisite Investors,

G, Netices. Any notice required or permitied by the provisions of this Article Fourth
o be given to a holder of shares of Convertible Preferred Stock shall be mailed, postage prepaid,
o the post office address last shown on the records of the Corporation, or given by electronic
communication in compliance with the provisions of the Delaware General Corporation Law,
and shall be deemed sent upon such mailing or electronic transmission.

FIFTH: Subject to any additional vote required by the Certificate of Incorporation,
m furtherance and not m limitation of the powers conferred by statuie, the Board of Directors 15
exprosshy authorized 0 make, repeal, alier, amend and resomd any or all of the By-laws of the
Corporation.

SIXTH: Subject to any additional vote required by the Certificate of Incorporation,
the numaber of directors of the Corporation shall be determined in the manner set forth in the By-
laws of the Corporation.

SEVENTH: Elections of directors need not be by written ballot unless the By-laws of
the Corporation shall so provide.

EIGHTH:  Meetings of stockholders may be held within or without the State of
Delaware, as the By-laws 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 designated from time ©
time by the Board of Directors or in the By-laws of the Corporation.

NENTH: To the fullest extent permitted by law, a director of the Corporation shall
not be personally liable to the Corporation or its stockholders for monetary damages for breach
of fiduciary duty as a divector. If the Delaware General Corporation Law or any other law of the
State of Delaware is amended afier approval by the stockholders of this Article Ninth to
anthorize corporate action further eliminating or limiting the personal lLiability of directors, then
the liability of a director of the Corporation shall be eliminated or imited to the fullest extent
perniitted by the Delaware General Corporation Law as so amended.

Any repeal or modification of the foregomg provisions of this Article Ninth by the
stockholders of the Corporation shall not adversely affect any right or protection of a direcior of
the Corporation existing at the tiroe of, or morease the hability of any director of the Corporation
with respect to any acts or omissions of such director occurring prior to, such repeal or
modification.

TENTH: To the fullest extent permutted by applicable law, the Corporation s
authorized to provide indernmification of (and advancement of expenses to) directors, officers
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and agents of the Corporation (and any other persons to which Delaware General Corporation
Law permits the Corporation to provide indemnification) through bylaw provisions, agreements
with such agents or other persons, vole of stockholders or disinterested directors or otherwise, m
excess of the indemnification and advancement otherwise permitted by Section 145 of the
Delaware 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 other agent of the
Corporation existing at the time of such amendment, repeal or modification.

ELEVENTH: The Corporation renounces any interest or expectancy of the Corporation
in, or in being offered an opportunity to participate ip, any Excluded Opportunity. An
“Excluded Opportunity” is any matter, transaction or interest that is presented to, or acquired,
created or developed by, or which otherwise comes into the possession of, (1) any director of the
Corporation who 18 not and was not an employee or consuliant of the Corporation or any of its
subsidiaries, or (ii) any holder of Convertible Preferred Stock or any partner, member, director,
stockholder, employee or agent of any such holder, other than someone who is or was an
eraployee or consultant of the Corporation or any of s subsidiaries (collectively, “Covered
Persons”), unless such matier, fransaction or interest is presented o, or acquired, created or
developed by, or otherwise comes into the possession of, a Covered Person expressly and solely
in such Covered Person’s capacity as a director of the Corporation,

*® *® *® * B3

3. The foregoing amendment and restatement was approved by the holders of the
requisite number of shares of the Corporation in accordance with Section 228 of the Delaware
General Corporation Law,

4. That said Amended and Restated Certificate of Incorporation, which restates and
integrates and amends the provisions of the Corporation’s Amended and Restated Certificate of
Incorporation, has been duly adopted in accordance with Sections 242 and 245 of the Delaware
General Corporation Law,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, the undersigned, being the President of the Corporation,
hereby certifies that the facts herein above stated are truly set forth, and accordingly executes this
Amended and Restated Certificate of Incorporation on this 1% day of December, 2015,

By: /s/ Charles Carignan
Name: Charles Carignan
Title: President and Chief Executive Officer
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