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PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACBED IS A YTRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "APPLIANCE COMPUTING INC.™,
CHANGING ITS NAME FROM "APPLIANCE COMPUTING INC." TO "REDFIN
CORPORATION", FILED IN THIS OFFICE ON THE FOURTH DAY OF MAY,
A.D. 2006, AT 8:59 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

"T} S ’ .Qy .; o ."'--.:’7{*' . :
LR LS PP SRV CEUIEIE WL INNE SO S

Marrist Smith Windsar, Seoretary of Sote

3829727 B100 AUTHENTICATION: 4723841

Q60422537 DATE: 05-05-06
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State of Delaware
Secratary of State
Division of Corpormtions
Delivered 09:03 P 05/704/2006
FIZED D8:59 PM 05/04/2006
AMENDED AND RESTATED SRV Q60422837 ~ 3929727 FIIR

CERTIFICATE OF INCORPORATION
OF
APPLIANCE COMPUTING INC.

Appliance Computing Inc. a corporation organized and existing under and by virtue of
the General Corporation Law of the State of Delaware {the “Corporation™}, does hereby certify
that:

1, The Corporation’s original Certificate of Incorporation was filed with the
Secretary of State of Delaware on February 22, 2005

2. The Amended and Restated Certificate of Incorporation has been duly adopted in
accordance with the provisions of Sections 242 and 245 of the General Corporation Law of the
State of Delaware by the directors and stockholders of the Corporation, and written notice was
duly given or will be given pursnant to Section 228 to those stockholders who did not approve
the Amended and Restated Certificate of Tncorporation by written consent.

3. The Amended and Restated Certificate of Incorporation so adopted reads in full as
attached hereto and is hereby incorporated herein by this reference.

IN WITNESS WHEREOF, Appliance Computing Inc. has caused this Certificate to be
signed by the Chief Executive Officer this 4th day of May, 2006.

APPLIANCE COMPUTING INC.

By:  /¢/ Glenn Kelman
Glenn Kelman
Chief Lxecutive Officer

LS WEST 24449530
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
REDFIN CORPORATION

ARFICLE 1
NAME

The name of the Corporation is Redfin Corporation, which was incorporated in the State
of Delawre on February 22, 2005,

ARTICLE 2
REGISTERED OFFICE AND AGENT

The respective names of the county and of the city within the county in which the
registered office of the Corporation is to be located in the State of Delaware are the county of
New Castle and the City of Wilmungton. The name and address by strest and number of saxd
registered agent is The Corporation Trust Company, 1209 Orange Strect, Wilmington, County of
New Castie, Delaware 19801,

ARTICLE 3
PURPOSE

‘The Corporation is organized for the purposes of transacting any and all lawfil business
tor which a corporation may be incorporated under Section 102 of the Delaware General
Corporation Law, as amended.

ARTICLE 4
CAPITAL STOCK

Section 1. Authorized Capital. The 1otal nomber of shares which the Corporation is
authorized to 1ssue is 151,079,971, consisting of 100,000,000 shares of common stock, $.001 par
value per share (the “Commeon Stock™), and 51,079,971 shares of preferred stock, $.001 par
value per share, of which 4,528,284 shares are designated “Serics A-1 Preferred Stock,” 109,552
shares are designuated “Series A-2 Preferred Stock,” 8,099,610 shares are designated “Series A-3
Preferred Stock,”™ and 37,342,525 shares are designated “Series B Preferred Stock™ (the “Serfes
B Preferred Stock™). The Series A-1 Preferred Stock, the Series A-2 Preferred Stock and the
Sarigs A-3 Preferred Stock are refzrred 0 herein collectively as the “Series A4 Preferred Stock,”
and the Series A Preferred Stock and the Series B Preferred Sicck are referred to herein
collectively as the “Preferred Stock.” The rights, preferences, and the ather terms of the
Preferred Stock are set forth in Andcle 5. The Common Stock is subject o the rights and
preferences of the Preferred Stock as set forth helow,

LS WESTA 24443536
17224. 3 MWMADW

b

PATENT
REEL: 062609 FRAME: 0751,



ARTICLE S
TERMS OF PREFERRED STOCK

The Preferred Stoek shall have the rights, privileges and preferences set forth befow.

Section 1. Dividends. The holders of the Series A-1 Preferred Stock, the holders of
the Series A-2 Preferred Stock, the holders of the Series A-3 Preferred Stock and the holders of
Series B Preferred Stock shall be entitled to receive, out of any funds legally available therefor,
noncumblative dividends at the rate of $0.0091 per share in the case of the Series A-1 Preferred
Stock, $0.0078 per share in the case of the Series A-2 Preferred Stock, $0.00228 per share in the
case of the Series A-3 Preferred Stock, and $0.01761 per share in the vase of the Series B
Preforred Stock per year {in each case, as adjusted for any recapitalizations, stock combinations,
stock dividends, stock splits and the like), payable in preference and priority to any payment of
any dividend on Commmon Stock when, as and if declared by the Board of Directors. No right
shall accrue to holders of Series A-1 Preferred Stock, holders of Series A-2 Preferred Stock,
holders of Series A-2 Preforred Stock or holders of Series B Preferred Stock by reason of the fact
that dividends on such shares are not declared or paid in any prior yvear. The holders of the
Preferred Stock also shall be entitled to participate pro rata in any dividends paid on the
Common Stock on an as-if=converted basis.

It the event that the Corporation shall have declared but unpaid dividends outstanding
immmediately prior to, and in the event of, a conversion of Preferred Stock {as provided in
Article § Section 3 hereof), the Corporation shall, at the option of the Corporation, pay in cash to
cach holder of Preferred Stock subject to conversion the full amount of any such dividends or
altow such dividends to be converted into Common Stock 1o sccordance with, and pursuant to
the terms specified in, Article § Section 3 hereof.

Section 2, Liguidation Preference.

{(a) In the event of any Hguidation. dissolution or winding up of the Carporation,
either voluntary or involuntary, prior and in preference to any distribution of any of the assets or
funds of the Corporation to the holders of the Conunon Stock by reason of their ownership of
such stock, the holders of Preforred Stock shall be entitled to receive for each outstanding share
of Preferred Stock then held by them an amount egual to (i) in the case of Series B Preferred
Stoeck, $0.22013 plus declared but unpaid dividends on such share (in each case, as appropriately
adjusted for any recapifalizations, stock combinations, stock dividends, stock splits and the like),
{11} in the case of Series A-1 Preforred Stock, $0.1142 plus declared but unpaid dividends on
much share (in each case, g5 appropriately adjusted for any recapitalizations, stock combinations,
stock dividends, stock splits and the like), (ifi) in the casc of the Series A-2 Preferred Stock,
$0.0971 plus declared but vapaid dividends on such sharc (in each case, ax appropriately
adjusted for any recapitalizations, stock combinations, stock dividends, stock splits and the like),
and {iv) in the case of Series A-3 Praferred Stock, 50.02855 plos declared but unpaid dividends
on such share (in each case, as appropriately adjusted for any recapitalizations, stock
combinations, stock dividends, stock splits and the like). If, upon the occurrence of & hiquidation,
dissolution or winding up, the assews and funds of the Corporation legally available for
distribution to stockholders by reason of thelr ownership of stock of the Corporation shall be
insufficient to permit the payment to such holders of the Series B Preferred Stock, holders of the
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Serigs A-l Preferred Stock, holders of the Senies A-2 Preferred Stock and holders of the Series A-
3 Preferred Stock of the full aforementioned preferential amounts, then the ontire asscis and
funds of the Corporation legally available for distribution to stockhelders by reasom of their
ownership of stock of the Corporation shall be distributed on 2 pard passu basis among the
holders of the Preferred Stock in proportion to the agpregate preferential amount each such
holder is otherwise entitled to receive.

(by  After payment has been made io the holders of the Preferred Stock of the full
amounts to which they shall be entitled as provided in subsection (a}) above, all remaining assets
of the Corporation shall be distributed ameng all holders of the Preferred Stock and all holders of
Common Stock pro rata based on the number of shares of Common Stock sutstanding and the
naruber of shares of Commeon Stock whieh would be held by each holder of Preferred Stock if alt
shares of the Preferred Stock were converted into Common Stock at the then effective
Conversion Price (as set forth in Article 5 Section 3(a) below) until: (i) with respect to the Series
B Preferred Stock, the holders of the Series B Preferred Stock shall have received an aggregate
of $0.66039 per share of Series B Preferred Stock plus declared but unpaid dividends on such
share {in each case, as appropriately adjusted for any recapitalizations, stock combinations, stock
dividends, stock splits and the like), including amounts paid pursuant to subsection {a) above; (i)
with respect to the Series A-1 Preferred Stock, the holders of the Series A-1 Preferred Stock shall
have recetved an aggregate of $0.3426 per shave of Series A-1 Preferred Stock plus declared but
unpaid dividends on such share {in each case, as appropriately adjusted for any recapitalizations,
stock combinations, stock dividends, stock splits and the like), including amounts paid pursuant
to subsection (a) above; (iii) with respect to the Series A-2 Preferred Stock, the holders of the
Series A-2 Preforred Stock shall have received an aggregate of $0.2913 per share of Series A-2
Preferred Stock plus declared but uapaid dividends on such shure (in cuch case, as appropriately
adjusted for any recapitalizations, stock combinations, stock dividends, stock splits and the like),
including amounts paid pursuant to subsection {a) above; and {iv) with respect to the Series A-3
Preferred Stock, the holders of the Series A-3 Preferred Stock shall have received an aggregate
ot $0.08565 per share of Series A-3 Preferred Stock plus declared bur unpaid dividends on such
share (in each case, as appropriately adjusied for any recapitalizations, stock combinations, stock
dividends, stock splits and the like), including amounts paid pursuant to subsection {a) above.
Thereafter, all remaining assets and surplus finds shail be distributed to the holders of Common
Stock pro rata according to the number of outstanding shares of Common Stock then held by
each of them.

{c} Unless otherwise agreed to by the holders of at least a 75% of the Preferred Stock
{voting together as a single group on an as-converted basis), a liquidation, dissolution or winding
up of the Corporation under this Article 5 Secrion 2 shall be deemed 10 be oecasioned by, and to
include, (i) a merger, consolidation, share exchange or reorganization of the Corporation with or
mto any other corporation, corporations or other entity (excluding any merger effected
exclusively for the purpose of changing the domicile of the corporation); (i) any other
transaction or series of related tramsactions, in which the shareholders of the corporation
immediately prior to such recrganization, merger or consolidation own less than fifty percent
(50%) of the voting power of the surviving entity: or (iii} a sale, convevance or other disposition
of all or substantially all of the assets of the Corporation, including pursuant to the grant of an
exelusive license of all or substantially all of the Corporation’s products, assets or intellectua]
praperty, in one trapsaction or a series of wansactions (any such transaction, a “Figuidation
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Event™; provided, thet this provision shall not apply if the holders of voting securities of the
Corporation immediately prior to such Liquidation Event beneficially own, directly or indircetly,
2 majority of the combined voting power of the surviving entity resuliing from such Liguidation

Event,

{d)  Notwithstanding this Article 5 Section 2, each holder of Preferred Stock shall
have the right to elect the benefits of the provisions of Article 3 Section 3{a} below or other
applicable conversion provisions in Heu of receiving payment on any liqudation, dissolution or
winding up of the Corporation, either voluntary or involuntary, pursuant to this Article 5
Section 2.

{&) in any of such events, if the consideration received by the Corporation or its
stockholders is other than cash or securities, its value will be deemed its fair market value, as
determined in good faith by the Board of Dircctors. Any sceuritics shall be valued as follows:

{1 Securities not  subject to  investment letter or other smlar
restrictions on free marketability covered by {ii) below:

{1} If traded on a securities exchange or through Nagdaq, the valoe
shall be deemed to be the average of the closing prices of the securities on such exchange or
system over the thirty (30} day peried ending three (3) days prior to the closing of the transaction
in subsection 2{cy above;

(2} 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) day
period ending three (33 days prior to the closing of the transaction in subsection 2(c) above; and

{3) I there is no active public market, the value shall be the fair
market value thereof, as determined in good faith by the Board of Directors.

(i)  The method of valuation of securities subject to investment letter or other
restrictions on free marketability {other than restrictions avising solely by virtue of a
stockholder's status as an affiliate or former affiliatej shall be to make an appropriate discount
from the market value determined as sbove in subsection (1)(1}, {2} or {3} to reflect the
approximate fair market value thereof, as determined in good faith by the Board of Directors.

Section 3. Conversiorr. The holders of Preferred Stock shall have conversion
rights as follows (the “Conversion Rights™):

{a}  Right to Convert. Each share of Pretorred Stock shall be convertible, at the option
of the holder thereof, at any time after the date of issuance of such share, at the office of the
Corporation or any transfer agent for such Preferred Stock, into such number of fully paid and
nonassessable shares of Common Stock as 1s determined by dividing the applicable original issue
price of such shares of Preferred Stock (the “Original Issue Price™ by the applicable conversion
price for such series of Preferred Stock that is in effect at the time of conversion {the
“Conversion Price” and, such resulting ratio, the “Cenversion Rare”). The Original Issus Price
per share of Serigs B Preferred Stock s $0.22013 (as sppropriately adjusted for any
recapitalizations, stock combinations, stock dividends, stock splits and the like). The Original

US WEST: 114449516
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Issuc Price per share of Series A-1 Preferred Stock is $0.1142 (as appropriately adjusted for any
recapitalizations, stock combinations, stock dividends, stock splits and the like). The Original
Issue Price per share of Series A-2 Preferred Stock is $0.0971 {as appropriately adjusted for any
recapitalizations, stock combinations, stock dividends, stock splits and the like). The Original
Issue Price per share of Series A-3 Preferred Stock is $0.02855 (as appropriately adjusted for any
recapitalizations, stock combinations, stock dividends, stock splits and the like). The initial
Conversion Price per share of Series B Preferred Stock shall be §$0.22013, the initial Conversion
Price per share of Senies A<l Preferred Stock shall be $0.1142, the initial Conversion Price per
share of the Series A-2 Preferred Stock shall be $0.0971, and the itwitial Conversion Price per
share of the Series A-3 Preferred Stock shall be $0.02835, in each case subject to adjustment
from time to time as provided below,

(by  Awomatic Conversion. Each share of Preferred Stock shall automaticaily be
converted into shares of Common Stock at the then cffective applicable Conversion Rate for
pach series of Preferred Stock immediately upon the earlier of: (i) the effectiveness of a firm
commitment underwritten public offering pursuant to an effective registration statement under
the Sceurities Act of 1933, as amended (the “Securities 4ct™), covering the offer and sale of
Common Stock with an offering price per share of not less than $1.10 {as appropriately adjusted
for any recapitalizations, stock combinations, stock dividends, stock splits and the like) and
aggregate proceeds to the Corporation of not less than $25,000,000 {(net of underwriting
discounts and comymissions) (a “Qualified POy, or {ii) the date specified pursuant to an
election to convert alf shares of Preferred Stock into Common Stock by holders of at least 75%
of the then outstanding shares of Preferred Stock, voting together as a single group on an as-
converted basis, at a duly beld meeting or by written consent or other agreement.,

{c) Mechanics of Conversion. No fractional shares of Common Stock shall be issued
upon conversion of Preferred Stock. In Heu of any fractional share to which a holder would
otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by the fair
market value of the Coramon Stock as determined by the Beard of Directors. Before any holder
of Preferred Stock shall be entitled o convert the same into full shares of Commeon Stack, the
holder shall surrender the certificate or certificates therefor, duly endorsed, at the office of the
Corporation or of any transfer agent for the Preferred Stock, and shall give written notice to the
Corporation at such office that the holder elects to convert the same. Such notice shall also state
whether the holder elects, subject to Anticle 5 Section 1 hereof, to receive declared but unpaid
dividends on the Preferred Stock proposed to be converted in cash, or to convert such dividends
into shares of Common Stock at their fair market value as determined by the Board of Directors.
The Corporation shall, as soon as practicable thereafter, issuc and deliver at such office to such
holder of Preferred Stuck, a certificate or certificates for the number of shares of Common Stock
to which the helder shall be entitled as aforesaid and a check payvable to the holder in the amount
of any cash amounts payable as the result of a conversion into & fractional share of Common
Stock, and, subject to Article § Section 1 hereof, any declarcd but unpaid dividends on the
converted Preferred Stock which the holder elected to receive in cash. Such conversion shall be
deemed to have been made immediately prior 1o the close of business on the date of such
surrender of the shares of Preferred Stock o be converted, and the person or persons entitled to
receive the shares of Common Stock issuable upon such conversion shall be treated for all
purposes as the record holder or holders of such shares of Common Stock on such date:
provided, however, that in the cvent of an automatic conversion purszamt to Article S
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Section 3(b) ubuve, the outstanding shares of Preferred Stock shall be converted autornatically
without any further action by the holders ol such Preferred Stock and whether or not the
certificates representing such shares are surrendered to the Corporation or s transfer agent; and
provided, further, that the Corporation shall not be obligated to issue certificates evidencing the
sharcs of Common Stock issuable upon such auwomatic conversion unless the certificates
evidencing such shares of Preferred Stock arc either deltvered to the Corporation or its transfer
agent as provided above, or such holder of Preferred Stock netifies the Corporation or its transter
agent that such certificates have been lost, stolen or destroyed and executes un agreement
satisfactory to the Corporation to indemnify the Corporation from any loss incwrred by it in
connection with such certificates. The Corporation shall, as soon as practicable after such
delivery, or such agreement and indemnification in the case of a lost certificate, issue and deliver
at such office 1o such holder of Preferred Stock, a certificate or certificates for the number of
shares of Common Stock to which such halder of Preferred Stock shall be entitled and a check
payable to such holder of Preferred Stock in the amount of any cash amounts payable as the
result of a conversion into fractional shares of Common Stock and any declared but unpaid
dividends on the converted Preferred Stock which the holder clected to receive in cash,

If the conversion is in comection with an underwritten offering of securities pursuant to
the Securities Act in accordance with Article 5 Section 3(b¥i) above, the conversion may, ai the
option of any holder tendering shares of Preferred Stock for conversion, be conditioned upon the
closing with the underwriters of the sale of securities pursuant to such otfering, in which event
the person(s) entitled to receive the Conumon Stock upon conversion of Preferred Stoek shall not
be deemed to have converted such Preferred Stock until immediately prior to the closing of such
sale of securities.

If the conversion is in connection with a liquidation, dissolution or winding up of the
Corporation described in Article 5 Section 2 above, the conversion may, at the option of any
holder tendering shares of Preferred Stock for conversion, be conditioned upon the
consummation of the lquidation, dissolution or winding up, in which event the person{s) entitled
to receive the Common Stock upon conversion of Preferred Stock shall not be deemed to have
converted such Preferred Stock until immediately prior to the consummation of the liguidation,
dissolution or winding up.

(&)  Adjusiments to Conversion Price for Diluting {ssues.

{1) Special Definitions. For purposes of this Article § Section 3, the
following definitions shall apply:

(1) “Options” shall mean rights, options or warrants to subscribe for,
purchase or otherwise acquire either Common Stoek or Convertible Securities,

2y  “Convertible Securides” shall mean any  evidences of
indebtedness, shares {other than Conunon Stock}) or other securities of the Corporation
convertible into or exchangeable directly or indirectly for Common Stock.

{3} “Filing Date” shall mean the date on which this Amended and
Resrated Certificate of Incorporation is filed with the Secretary of State of the State of Delaware.

U5 WEST:17884953.6
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(4  “Additional Shares of Common Stock” shall mean all shares of
Common Stock issued (or, pursuant to Article 5 Section 3(d)(ii1), deemed to be issued) by the
Corporation after the Filing Drate, other than:

(i} shares of Series B Preferred Stock issned purspant to the
terms of that certain Series B Preterred Stock Purchase Agresment, dated as of May |, 2000,
amonyg the Corporation and the investors set forth therein;

{ii) shares of Common Stock issued upon the conversion of the
Preferred Stock:

{iii}y  up to 17899350 shares of Common Stock or Options,
issued or granted, as approved by the Board of Divectors, to employees, officers, directors and
consultants of the Company pursuant to any one or more employee stock plans or agreements
apptoved by the Board of Directors (including any Options ocuistanding on the date hereof);

(iv}  scourities issued or issuable to financial institutions or
lessors in connection with real estate leases, commercial credit arrangements, eguipment
financings or similar transactions, including, but not limited to, equipment leases or bank lines of
credit, in each case approved by the Board of Directors;

{v) securities issued as a dividend or distribution on, or in
connection with a split of or recapitalization of, any of the capital stock of' the Corporation;

{vi)  sccuntics issued by the Corporation pursuant to a strategic
partnership, joint venture or other similar arrangement unaniimously approved by the Board of
Directors where the primary purpose of the amrangement is not to raise capital for the
Corporation or its affiliates;

{vil} securities issued pursuant to a Qualified 1PO;

{vili} securities iwssued by the Corporation pursuant 1o the
acquisition of another corporation or other entity by the Corporation by merger, purchase of all
or substantially all of the capital stock or assets, or other reorganization approved by the Board
of Directors, including the Series B Director (as defined below):

{ix}  secunities issued or issuable in respect of any shares,
Options. or Convertible Securities issued as a result of the application of the anti-dilution
provisions set forth in this Article 5 Section 3(d) or as a result of the operation of anti-dilution
provisions that are contained in the original terms of such securities and that provide for anti-
ditution adjustments under substantially the same circomstances and according 1o the same
adjustment formula as specified in this Article 5, Section 3(d);

(x)  shares of Common Stock issued upon conversion or
exercise of Qptions or Convertible Securities {or upon conversion of securities issvable upon

exercise or conversion of such Options or Convertible Securities) eutstanding on the Filing Date;
or

US_WEST 124449536
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(xi) any other securitics issued or issuable upon conversion
andfor exercise of any securities issued upon the written consent of the holders of at least 75% of
the Preferred Stock then outstanding, voting together as a single group on an as~converted basis,
that such shares shal} not constitute Additional Shares of Commuon Stock.

(i)  No_Adjustmeni of Conversion Price. No adjustment in the applicable
Conversion Price of a particular share of Preferred Stock shall be made in respect of the issuance
of Additions] Shares of Common Stock unless the consideration per share for an Additional
Share of Common Stock issued or deemed to be issued by the Corporation is less than the
applicable Conversion Price in effect on the date of, and immediately prior to such issue, for
such share of Preferred Stock.

(ifty  Decmed Issue of Additional Shaves of Common Stock.

(i1  Options_and Convertible Securities.  Except as provided in
Article 5 Section 3{d){i}(4) above, in the event the Corporation al any time or from time to time
after the Filing Tate shall issue any Options or Convertible Securities or shall fix a record date
for the determination of holders of any class of securities entitled to receive any such Qptions or
Convertible Securities, then the maximum number of shares (as set forth in the instrument
relating thereto withowt regard to any provisions contained therein for a sabscquent adjustment
of such number) of Common Stock issuahle upon the exervise of such Options or, in the case of
Convertible Securities and Options therefor, the conversion or exchange of such Convertible
Securitice, shall be deemed 1o be Additional Shares of Common Stock issued as of the time of
such issue or, in case such a record date shall have been fixed, as of the cloge of business on such
recond date, provided that Additional Shares of Commeon Stock shall not be deemed to have been
issued unless the consideration per share (detenmined pursuant to Article 5 Section {d¥Vv)
heresf) of such Additional Shares of Common Stock would be less than the applicable
Conversion Price in effect on the date of and immediately prior to such issue, or such record
date, as the case may be, and provided firther that in any such case m which Additional Shares
of Common Stock are deemed to be issued:

{AY 1o further adjustment i a Conversion Price shall be made
upon the subsequent issue of Convertible Securities or shares of Common Stock upen the
exercise of such Options or conversion or exchange of such Convertible Securities;

{B}  if such Options or Convertible Securities by their terms
provide, with the passage of time or otherwise, for any increage {or decrease) in the consideration
payable to the Corporation, or decrease {or increase) in the number of shares of Common Stock
issuable, upon the exercise, conversion or exchange thereof, cach applicable Conversion Price
computaed upon the original issue thereof (or upon the occurrence of a record date with respect
thereto), and any subsequent adjustments based thereon, shall, upon any such increase or
decrease becoming effective, be recomputed to reflect such increase or decrease insofar as it
affects such Options or the rights of conversion or exchange under such Convertible Sceuritics;

(C)  upon the expiration of any such Options or any rights of
conversion or exchange under such Convertible Securities which shall not have been exercised,
each applicable Conversion Price computed upon the original issue thereof (or upon the
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occurrence of a record date with respect thereto}, and any subsequent adjustments based thercon,
shall, upon such expiration, be recomputed as ifl

(i) inn the case of Convertible Securities or Options
for Common Stock, the only Additional Shares of Common Stock issued were shares of
Conymon Stock, if any, actually issued upon the exercise of such Options or the conversion or
exchange of such Cenvertible Securities, and the consideration received therefor was the
consideration actually received by the Corporation for the issue of all such Options, whether or
not exercised, plus the consideration actually received by the Corporation upon such exercise, or
for the issue of all such Convertible Securities, plus the additional consideration, if any, actuaily
received by the Corporation upor such conversion or exchange; and

(11} in the case of Oplions for Convertible Securities,
only the Convertible Securities, if any, actually issued upon the exercise thereof were issued at
the time of issue of such Options and the consideration received by the Corporation for the
Additional Shares of Common Stock deemed to have been then issued was the consideration
actually received by the Corporation for the issue of all such Options, whether or not exercised,
plus the consideration deemed to have been received by the Corporation upon the issue of the
Convertible Securities with respect to which such Options were actually exercised, and

(D} no resdjustment pursuant 1o clause (B) or (C) above shall
have the effect of increasing the Conversion Price for any series of Preferred Stock to an amount
which exceeds the lower of {i)the Conversion Price for that scrics on the original adjustment
date, or (ii) the Conversion Price for thut seres that would have resulted from any issuance of
Additional Shares of Common Stock hetween the original adjustment date and such readjustment
date.

{2y Stock Dividends. Except as provided in Article 5 Section
34 above, in the event the Corporation, at any time or from time to time after the date of
filing hersof, shall declare or pay any dividend on the Coromen Stock payable in Common
Stock, then Additional Shares of Common Stock shall be deemed wo have been issued
immediately after the close of business on the record date for the determinztion of holders of any
class of securities entitled to receive such dividend.

(v)  Adjustment of Conversion Price Upon Issuance of Additional Shares of
Commun Stock. In the event the Corporation shall issue Additional Shares of Common Stock
{including Additivnal Shares of Comvnon Stock deemed to be issued pursuant to Article 5
Section 3(d)(iii)) without consideration or for a consideration per share less than the Conversion
Price with respect to any series of Preferred Stock in effect on the date of and immediately prior
to such issue, then and in such event, such Conversion Price for such series of Prefarred Stock
shail be reduced, concurrently with such issue, to a price (calculated to the nearest $0.00001}
determined by multiplying such Conversion Price by a fraction, the numerator of which shall be
the number of shares of Common Stock outstanding immediately prior to such issue plus the
number of shares of Commen Stock which the aggregate consideration received by the
Corporation for the total number of Additional Shares of Common Stock so wssued would
purchase at such Conversion Price, and the denominator of which shail be the number of shares
of Commuon Stock outstanding inunediately prior to such issue plus the number of such
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Additional Shares of Common Stock so issued; and provided, further, that, for the purposes of
this Article 5 Section 3(dXiv), all shares of Common Stock issuable upon conversion of ali
outstanding Preferred Stock and all outstanding Convertible Securities, and upon exereise of all
outstanding Options bearing an exercise price which is lower than the price at which the
Additional Shares of Common Stock were issued {or deemed to be issued), shall be deemed 10 be
outstanding.

(vi  Dctermination of Consideration.  For purposes of this Asticle §
Section 3(d), the consideration received by the Corporation for the issue of any Additional
Shares of Comimon Stock shall be computed as follows:

{13 Cash and Property. Such consideration shull:

{A) insofar as it consists of cash, be computed at the aggregate
amount of cash received by the Corporation excluding amounts paid or payable for accrued
interest or acerued dividends;

(B) insofar as it consists of property other than cash, be
compuied at the falr value thereof at the time of such issuvance, as determined by the Board of
Directors in the good faith exercise of its reasonable business judgment: and

(C}  inthe event Additional Shares of Commaon 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 m
clauses {A) anid (B) above, as determined in good faith by the Board of Directors.

() Options and Convertible Securities. The consideration per share
recetved by the Corporation for Additional Shares of Commeon Stock deermned to have been
issued pursuant to Article § Section 3(d)(iHi)(1), relating 1o Options and Convertible Securities,
shall be determined by dividing

{x} the total amount, if any, received or receivable by the
Corporation as consideration for the isspe of such Options or Convertible Securitics, plus the
mimmum aggregale amount of additional consideration (as set forth in the instruments relating
thereto, without regard 1o any provision contained therein for a subsequent adjustment of such
consideration} payable 1o the Corporation upon the exercise of such Options or the conversion or
exchange of such Convertible Securnities, or in the case of Options for Convertible Secunties, the
exercise of such Options for Convertible Securities and the conversion or exchange of such
Convertible Securities by

{yv}  the maximum number of shares of Common Stock {as set
forth in the instrumenis refating thereto, without regard to any provision contained therein for a
subsequent adjustment of such number} issuable upon the exercise of such Options or the
conversion or exchange of such Convertible Seeurities.

{3  Stock Dividends. Any Additional Shares of Common Stock
deemed to have been issued relating to stock dividends shall be deemed 1o have been issued for
no consideration,
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(+v1) Adjustments to_ Conversion Price for Stock Dividends and  for
Combinaticns or Subdivisions of Commion Stock. In the event that (a) the Corporation at any
time or from time to time on or afier the Filing Date shall declare or pay, without consideration,
any dividend on the Common Stock payable in Commeon Stock or in any right to acquire
Common Stock for no consideration, {b) the Corporation at any time or from time to ime on or
after the Filing Date shall effect a subdivision of the outstanding shares of Common Stock into a
greater number of shares of Common Stock (by stock split, reclassification or otherwise than by
vayment of a dividend in Common Stock ot in any right to acquire Common Stock), or (¢} the
autstanding shares of Common Stock shall be combined or consolidated, by reclassification or
otherwise, into a lesser number of shares of Common Stock, then the Conversion Price for any
series of Preferred Stock in effect immediately prior to such event shall, concurrently with the
effectiveness of such event, be proportionately decreased or increascd, as appropriatc. In the
event that the Corporation shall declare or pay, without consideration, any dividend on the
Commaon Stock pavable in any vight to acguire Common Stock for ne consideration, then the
Corporation shall be deemed to have made a dividend payable in Common Stock in an amount of
shares equal to the maximum number of shares issaable upon exercise of such rights to acquire
Common Stock.

{vity  Adiustments for Reclassification and Reorganization. If the Common
Stock issuable upon conversion of the Preferved Stock shall be changed into the same or a
different number of shares of any other class or classes of stock, whether by capital
reorganization, reclassification or otherwise {other than a subdivision or combination of shares
provided for in Article § Section 3(d){vi} above or a merger or other reorganization referred to 1n
Article § Section 2 above), the Conversion Prices then n effect shall, concurrently with the
effectiveness of such reorganization or reclassification, be proportionately adjusted so that the
various serigs of Preferred Stock shall be convertible into a number of shares of such other class
or classes of stock equivatent to the number of shares of Common Stock that would have been
subject 1o receipt by the holders upon conversion of the Preferred Stock immediately before that
change.

(viti) Reorganizations, Meregers, Consolidations or Sales of Assets. 1 at any
time or from time 1o time on or after the Filing Date, there is a Capital Reorganization {pther
than a liquidation, dissclution or winding up of the Corporation ag defined in Anticle 5 Section 2
or as a recapitalization, subdivision, combination, reclassification, exchange or substitution of
shares provided for elsewhere in this Article 5 Section 3), proviston shall be made as a part of
such Capits! Reorganization to the cffoct that the helders of the vatious series of Preferred Stack
shall thereafter be entitled o receive upon conversion of the Preferred Stock the number of
shares of stock or other seouritics or property of the Corporation to which a holder of the number
of sharez of Common Stock deliverable upon conversion would have been entifled on such
Capital Reorganization, subject to adjustment in respect ot such stock or securities by the terms
thereof.  In any such case, appropriate adjustment shall be made in the applicaton of the
provisions of this Article § Section 3 with respect to the rights of the holders of Preferred Stock
alter the Capital Reorganization to the end that the provisions of this Article 5 Section 3
{(including adjustment of the Conversion Prices then in effect and the number of shares issuable
upon conversion of the Preferred Stock) shall be applicable alter that event and be as nearly
equivalent as practicable.
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{1}  For purposes of this Article 5 Section 3(d}{viil), a “Capital
Reorganization” shall mean a consclidation or merger of the Corporation with or into another
person (olher than a consolidation or mesger in which the Corporation is the continuing entity
and which does not result in any change in the Commeon Stock) or a capital reorganization of the
Commeon Stock (other than as a4 recapitelization, subdivision, combination, reclagsification,
exchange or substitution of shares provided for elsewhere in this Article § Section 3}

{2y  Notwithstanding the foregoing, in the event of any Capital
Reorganization that constitutes a liquidation, dissolution or winding up of the Corporation (as
defined in Article 5 Section 2 above), the holders of at least 75% of all ouistanding Preferred
Stock, voting together as a single group on an as-converted basis, shall be entitled 1o elect, by
providing written notice of such election to the Corporation within twenty (20) days of receiving
notice of such Capital Reorganization, o treat such transaction as g Capital Reorganization and
net as 8 liguidation, dissolution or winding up of the Corporation, in which event the provisions
of this Anticle 5 Section 3(d)(viii) shall apply. Such election shall apply to all outstanding
Preferred Stock. In the absence of such an election, a Capital Reorganization that constitutes a
Hiquidation, dissolation or winding vp of the Corporation shall be treated as a liquidation,
dissolution or winding up of the Corporation and not as a Capital Reorganization,

{ix}) Adjustments for Other Distnbutions. In the event the Corporstion at any
time or from time to time makes or fixes a revord date for the determination of holders of
Common Stock entitled to receive any distribution payable in securities of the Corporation other
than shares of Common Stock and other than as otherwise adjusted in this Aricle 5 Section 3,
then and in each such event provision shall be made so that the holders of Preferred Stack shall
receive upon such distribution the amount of securities of the Corporation which they would
have received had their Preferred Stock converted into Commen Stock on the date of such event
and had they thereafter, during the period from the date of such event to and ncluding the date of
conversion, Tetained such securities receivable by than as aforesaid during such period, subiect to
all other adjustments called for during such period under this Article 5 Section 3 with respect to
the rights of the holders of the Preferred Stock.

{e}  No Impairment. The Corporation will not, by amendment of its Amended and
Restated Certificate of Incorporation or through any reorganization, transfer of assets, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed hereunder hy the
Corparation.

{f) Certificate as to Adjustments. Upon the occurrence of sach adjustiment or
readjustment of the Conversion Price pursuant to this Article 3 Section 3, the Carporation shall
promptly compute such adjustment or readjustment in accordance with the terms hereof. The
Corperation shall, upon the written request at any time of any holder of Preferred Stock, Numish
or cause to be furnished to such holder a certificate setting forth (i) the particlars of any
adjustment to the Conversion Price since issuance of the Preferred Stock, (1i) the Conversion
Price for such series of Preferred Stock currently in effect and {(iii) the number of shares of
Commaon Stock and the amount, if any, of other property which at the time would be received
upon the conversion of Preferred Stock.

US WEST: 134449536
F7A-3 M WNAMN |

%)

PATENT
REEL: 062609 FRAME: 0762



{g)  Notices of Record Date. In the event that the Corporation shall propose at any
tme:

{1} to declare any dividend or distribution upon its Common Stock, whether in
cash, property, stock or other securities, whether or not a regular cash dividend and whether or
not out of earnings or earned surplus;

{it}  to effect any reclassification or recapitalization of its Common Stock
shares outstanding involving a change in the Common Stock shares; or

(i) to merge with or into any other corporation, or sell, {ease or convey all or
substantially all its property or business, or to liquidate, dissolve or wind up;

then, in connection with each such evenmt, the Corporation shall send to the holders of the
Prelerred Stock:

{H at least ten (10} days™ prior written notice of the date on which a
record shall be taken for such dividend or distribution (and specifving the date on which the
holders of Common Stock shall be entitied thereto) in respect of the matters referred to in {i)
above or for determining rights to vote in respect of the matters referred 1o in (i1} and (i11) above;
and

(2) in the case of the matters referred to in (iii), above, at least ten (10)
days” prior written notice of the dute when the same shall take place {and specifving the date on
which the holders of Common Stock shall be entitled to exchange their Common Stock for
securities or other property defiverable upon the occurrence of such event).

Each such written notice shall be delivered personally, given by facsimile or given by first class
mail, postage propaid, addressed to the holders of Preferred Stock shares at the address for sach
such holder as shown on the books of the Corporation.

Section 4. Voring Rights and Directors.

(a) Vote Gther than for Directors. Except as otherwise required by law and as
provided in the next sentence and in subsection (b} below with respect to the election of directors
and in Asticle § Section 3 below with respect to the Protective Provisions, the holders of
Preferred Stock and the bolders of Comumon Stock shall be entitled to notice of any stockholders”
mecting and will vote together and not as seperate classes upon any matter submitted to the
stockholders for a vote, as follows: (i) sach holder of Preferred Stock shall have one vote for
each full share of Common Stock into which such holder’s shares of Preferred Stock would be
convertible on the record date for the vote, and (1) the holders of Common Stock shall have one
vote per share of Common Stock. Netwithstanding the provisions of Section 242(b){2) of the
Delaware General Corporation Law, the number of authorized shares of Common Stock may be
increased or decreased by the affirmative vote of the holders of a majority of Preferred Stock and
Common Stock, voting together as one clags and each holder of Preferred Stock having that
number of votes per share as is equal to the number of shares of Common Stock into which cach
such share of Preferred Stock held by such holder could be converted pursuant to Article §
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Section 3 on the date for determiination of stockholders entitled to vote on such inercase ov
decrease.

{ Number and Election of Directors.,
{ The authorized number of directors of the Corporation shall be five (3},

(i}  For so long as at least 2,700,000 shares (as adjusted for stock splits, stock
dividends, reclassification and the like} of Series A Preferred Stock are outstanding, the holders
of at least a majority of the outstanding shares of Series A Preferred Stock, voting as a separate
class, shall be entitled to elect one {1) member to the Board of Directors at each meeting or
pursuant to each consent of the Corporation’s stockholders for the election of directors,

(1)  For o long as at least 3,500,000 shares {as adjusted {or stock splits, steck
dividends, reclassification and the like) of Series B Preferred Stock are ontstanding, the holders
of at least 66% of the outstanding shares of Series B Preferred Stock, voting as a separate class,
shall be entitled to elect one (1) member of the Board of Divectors at each meeting or pursuant to
each consent of the Corporation’s stockholders for the election of directors.

{iv}  For so long as at least 6,200,000 shares (as adjusted for stock splits, stock
dividends, reclassification and the like) of Preferred Stock are cutstanding, the holders of at least
75% of the outstanding shares of Preferred Stack, voting together as a single group on an as-
copverted basis, shall be entitled to elect one (1) member of the Board of Directors at each
meeting or pursuant fo cach consent of the Corporation’s stockholders for the slection of
dircetors.

{v}  The remaining two members of the Board of Directors shall be elected by
the holders of the Common Stock and the Preferred Stock voting together as a single class on an
as-converted hasis,

{c) Freancies; Removal. Any vacancy in the Board of Directors occurring because
of the death, resignation or removal of a director elected in accordance with Article 5 Section
4(b) above shall be filied by the vote or written consent of such percentage of the voting group
which elected such director as specified in Article 5 Section 4(b) above, or, in the absence of
such action by such helders, by unanimous action of the remaining director or directors elected
by the holders of such class. A director may be removed from the Board of Directors with or
without cause by the vote or consent of the voting group entitled to elect such director in
accordance with the General Corporation Law of the State of Delaware.

Section 5. Proiective Provisions. In addition to any other rights pravided by law, the
Corporation shall not (whether by merger, consolidation or otherwise), without first obtaining the
affinnative vote or written consent of the holders of not less than seventy-five percent (75%) of
the outstanding shares of Preferred Stock {voting together as a single group on an as-converted
basis),

{a)  alter or change the rights, preforences or privileges of the Preferred Stock, by way

of merger, consolidation, substitution, reclassification, amendrment, or otherwise, so as to
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adversely affect the preferences, rights, privileges or powers of, or the restrictions provided for
the beaefit of, such shares of Preferred Stock;

{b) create {hy way of merger, consolidation, substitution, reclassification, amendment,
designation, or otherwise) any new class or series of shares having rights, preferences or privileges
sentor 10 or on & parity with the Series A Preferred Stock and/or the Senes B Freferred Stock:

fc}  pay, declare or set aside for payment a dividend on any shares of capital stock of the
Corporation,

{dy  redeem, repurchase or otherwise acquire for value any shares of Common Stock
{excluding employee share repurchases upon termination of employment at the lower of fair market
value or the original purchase price theren?);

(e} increase or decrease the number of authorized shares of Common Stock or
Preferred Stock;

H amend, repeal or change any provision of, or adid any provision to, this Amended
and Restated Certificate of Incorporation or the Corporation’s Bylaws (by merger, consolidation,
reclassification, amendment or otherwise);

{gy  recapitalize, reorganize, merge (except transactions solely for the pumpose of
changing the Corporation’s state of incorporation), consolidate or sell substantially all of the
Corporation’s assets, or enter info any exclusive license of any material intellectual property of the
Corporation;

{h} increase or decrease the authorized number of directors of the Corporation,

{i} comynence voluntary or involuptary ligwidation, dissolution or winding up
proceadings;

1)) acguire all or substantally all of the properties, assets or stock of any other
corporation or entity;

(k) create a new plan or arrangement for the grant of stock options or other equity
compensation awards or increase the number of shares of Common Stock reserved for issuance
under the Company’s Amended and Restated 2004 Equity Incentive Plan (the “Steck Plan™) or any
of the Company’s other stock option, restricted stock or equity incentive plans, or issue stock
options or other equity compensation awsards in an amount that, in the aggregate, exceads the
number 0f shares reserved for issuance under the Stock Plan and such other plans;

) authorize the Company fo enter inte or amend any material contract with any offieer,
direcior, founder, investor or other affiliate of the Corporation {except for contracts unanimously
approved by the Board of Directorsy;

(m}  allow any subsidiary of the Corporation to take any of the actions deseribed in this
Article V Section §; or
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{n}  promise, agree, commit of undortske to do any of the forcgoing.

Section &. Status of Cenverted Stock. In the event any shares of Preferred Stock
shall be converted pursuant to Article 5 Section 3 hereof, the shares s converted shall
aulomatically be canceled and shall not be issuable by the Carporation, and this Amended and
Restated Certificate of Incorporation shall be deemed to be amended to effect the corresponding
reduction i the Corporation’s anthorized Preferred Stock.

Section 7. No Reissuance of Preferred Stock. No sharc or shares of Preferred Stock
acquired by the Corporatien by reason of purchase, conversion or otherwise may be reissued, and
all such shares shall be canceled, retived and eliminaied from the shares of Preferred Stack that
the Corporation is authonzed to issue.

Section 8. Residual Rights. All rights accruing to the outstanding shares of equity
securities of the Corporation not expressly provided for to the contrary herein shall be vested in
the Common Stock.

ARTICLE 6
DURATION

The Corporation shall have perpetual existence.

ARTICLE 7
BYLAWS

Except as otherwise provided in this Amended and Restated Certificate of Incorporation,
in furtherance and not in limitation of the powers conferred by statute, the Board of Directors is
expressly authonzed o make, repeal, alter, amend and rescind any or all of the Bylaws of the
Corporation.

ARTICLE 8
DIRECTORS

Except as otherwise provided in this Amended and Restated Certificate of [ncorporation,
the number of directors of this corporation shall be fixed from time to tims by the Bylaws or by
amendment thereof duly adopted by the Board of Directors or by the stockholders.

ARTICLE ¢
MEETINGS OF STOCKHOLDERS

Meetings of stockholders may be held within or without the State of Delaware, as the
Bylaws may provide. The books of the Corporation may be kept {subjcct to any provision
contained in the statutes} outside the Statc of Delaware at such place or places as may be
designated from time to time by the Board of Directors or in the Bylaws of the Carporation.
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ARTICLE 10
LIMITATION OF DIRECTOR LIABILITY AND INDEMNIFICATION

Section 1. Limirarion of Liability. A director of the Corporatrion shall, to the fallest
extent permitted by the Delaware General Corporation Law as it now exists or ag it may hereafter
be amended, not be personally liable o the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as & director. [f the Delaware General Corporation Law is
amended, after approval by the stockholders of this Article, to authorize corporate action further
chminating or limiting the personal Hability of directors, then the Hability of a director of the
Corporation shall be ebiminated or limited to the fullest extent permitted by the Delaware
General Corporation Law, as so amended.

Section 2. Indemmnification. The Corporation shall indemnify to the fullest extent
permitted by applicable law any person made or threatened to be made a party to an action or
proceeding, whether crimninal, civil, administrative or investigative, by reasen of the fact that he,
his testator or intestate is or was a director or officer of the Corporation or any predecessor of the
Corporation, or serves or served at any other enterprise as a director or officer at the request of
the Corporation or any predecessor to the Corporation. The Corporation will advance expenses
{including attorneys’ fees) incurred by a director or officer in advance of the {inal dispusition of
such action, suil or proceeding upon the receipt of an undertaking by or on behalf nf the director
or officer w repay such amount if it is vltimately determined that such director or officer is not
entitled to indemnitication.

Section 3. Amendment. Any amendment, repeal or modification of this Article 10,
or the adoption of any provision of this Amended and Restated Certificate of Incorporation
inconsistent with this Article 10 by the stockhelders of the Corporation shall net apply 1o or
adversely affect any right or protection or increase the Hability of a director of the Corporation
existing at the time of such amendment, repeal, modification or adoption.

ARTICLE 11
MISCELLANEOUS

As used in this Article 11, the term “Fund” refers to a holder of capital swek of the
Corporation that is an institutional investor in the business of investing in private companies,
inchuding companies other than the Corporation. If a director of the Corporation is also a
partner, member, stockholder or employee of a Fund or an entity that manages a Fund {an
“Investor”), and in his or her capacity as an Investor, and not as a director, acquires knowledge
of a potential transaction or matter that may be a corporate opportunity both for the Fund and the
Corporation (a “Corporate Opportunity™, ther: (i) such Corporate Qpportunity shall belong to
the Fund and not to the Corporation; (i) the Corporation, to the extent allowed by law, waives
any claim that the fnvestor or the Fund should have presented the Corporate Oppartunily to the
Corporation or any of its affiliates; and (ii) such director shail, to the extent permitted by law,
have shall have no fiduciary or other duty or obligation to the Corporation and its stockholders
with respect to such Corporate Opportunity, provided, sach director acts in good faith.

US_WEST: 12344953 5
172243 MWRATW iR

PATENT
REEL: 062609 FRAME: 0767



ARTICLE 12
AMENDMENT TO CERTIFICATE OF INCORPORATION

Subject to Article 5, Section § hereof, the Corporation reserves the right to amend, alier,
change or repeal any provision contained in thix Amended and Restated Certificate of
Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon
stockholders herein are gramted subject to this reservation.
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