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STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM ALIMITED LIABILITY COMPANY TO A
CORPORATION PURSUANTTO SECTION 265 OF
THE DELAWARE GENERAL CORPORATION LAW
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Or g .
MOLECULAR LOOP BIOSCIENCES, INC.

CERTIFI

FIRST:
“Corparation”),

The nanie of this teeporation. is Molgcular Loop Biosciences, Ine. (the

SECOND!  The address of the "emsten.d ni}m, oi lht (arporatmn n the %mtc oi
Delawareis 300 Delaware '\xmu; ite 21 of ] g

Zip Code 19801, The

A g.s:mse. I

THIRD The nature-of the business or purposes to:be tonducted or prometed | s 1o
engage e any lawiul agt or activity for w teh.corporations may be organized under the Geneeal
Caorporation Law.

 FOURTH: T
stall have duthority to tssuc Bs (i) Fifteen Mithon (18,00
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$0.Q001 par value pershare ¢

¢ totsl number of shares of all cfasses of stock which the Cos po seition
0,600} shiares of Commen Steck, $8.0001
(0,000}

i

{ion Five Hundred Thousand (3.8
shares of Prefy ‘Praferved Stock™).

The folleswlig is & statemient.of the designanionsand the powers, privileges and rights, and
the qualifications, limitations or restrictions thereolin respest of each class of eapital stock of the
Corpoeation.

AL COMMONSTOCK

. General Thevoting, dividend and Yiguidation rights of the halders of the Common
Stock gre subject toand qualified by the rights, powers and preferences of the holders of the
Proferred Stock set forth herein,

2. Voufug. The holders of the Cominon Stock are entitled to ane vote Tor each share
of Comman Stook held at all meetings of stockboiders (and writton actions i Hewof meetings).
There shall be no cumulative voting. The number of authorized shares of Commuon Stock may be
incteased or decreased {hut ot below the number of shares thereof then cutsianding) by €in
addition o any vote of the bolders of ons ormore series of Preferred Stock that may be' reqlired
by the tefms of this Certificute of Tag ozporcnbn\ the &fivimative vote of thc haiﬁc:b of shares of
capital swsck of the Corporation represeniing 8 majority of'the votes represenied by all outstanding
shaves of capital stock of the Corporation entitled o vole, Trespective of stons of Section
242(b)(2y of the General Corporation Law.
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1. Dividends.

From and after the date of the issuance of any shares of Serigs Seed Preferred Stogk,
dividends at the rate per amum of six percent (6%) of the Series Seed Original Issue Price {(as
defived below) per share shall acerue on such shaves of Series Seed Preferred Stock (subject e
appropriate adjustment in the event of any stock dividend, stock split, combination or other similar
recapilalization with respect to the Series Seed Preferred Stock) (the “Acerning Dividends™).
Accruing Dividends shall acorue from day 1o day, whather or not declared; provided, howsver,
that except as set forth in the following sentence of this Section I, such Acerning Dividends shall
be payable only when, as, and if declared by the Board of Directors and the Corporation shall be
under no obligation to pay such Accruing Dividends. The Corporation shall not declare, pay or
set aside any dividends on shares of any other class or series of capital stock of the Corporation
{other than dividends on shares of Common Stock payable in shares of Commaon Steck) unless (in
aceition to the nbtaining of any consents required elsewhere in this Certificate of Incorporation)
the holders of the Series Seed Preferred Stock then outstanding shall first receive, or
simultancously receive, a dividend on each ouistanding share of Series Seed Preferred Stock inan
amount at least equal to the greater of (i) the amount of the aggregate Accruing Dividends then
accrued on such share of Series Sced Preferred Stock and not previousty paid and (i) (A} in the
case of a dividend on Common Stock or any class or series that is convertible into Commen Staek,
that dividend per share of Series Seed Preferred Stock as would equal the produet of (1) the
dividend pavable an cach share of such class or series determined, if applicable, as it all shares of
such class ar series had been converted into Commion Stock and (2) the number of shares of
Commun Stock issuable upon conversion of a share of Series Seed Preferred Stock, in each case
calculated on the record date for determination of holders entitled to receive such dividend or {B)
in the case of a dividend on any class or series that is not convertible into Commn Stock, at a rate
per share of Series Seed Proferred Stock deternined by (13 dividing the amount of the dividend
pavable on cach share of such class or series of capital stock by the original isswance price of such
class or series of capital stuck (subject to appropriate adjustment in the event of any stock dividend,
stack split, combination or other similar recapitalization with respect to such class or serfes) and
{2) multiplying such fraction by an smount equal to the Series Sced Qriginal Issue Price {as dafined
below): provided that if the Corporation declares, pays ot sels aside, on the same date, a dividend
on shares of more than one class or sexies of capital stock of the Corporation, the dividend payable
tor the holders of Series Seed Preferred Stock pursuant to this Sgetion { shail be caleulated based
upon the dividend on the class or series of capital stoek that would result in the highest Series Seed
Preferred Stock dividend, The “Series Seed Original fsvue Price” shall mean $0.8575 per share,
subject to appropriate adjustment in the event of any stock dividend, stoek split, combination or
other similar recapitalization with respect to the Series Seed Preferred Stock.

2. Liguidation, Dissolution or Winding Up; Certain Mergers, Consolidations and
Asset Sales,

2.1 Preferential Payments to Holders of Series Seed Preferred Stock. inthe
event of any voluntary or involuntary lquidation, dissolution or winding up of the Corporation or
Deemed Liguidation Event {as defined below), the holders of shares of Series Seed Preferred Stock
then outstanding shall be entitled to be paid out of the assets of the Corporation available for
distribution to its stockholders, before any payment shall be made 1o the holdars of Commaon Stock
by reason of their ownership thereof, an amount per share cqual to the greater of (i) the Series Seed
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Original Issue Price, plus any dividends declared but unpaid thereon, or (i) such amount per share
as would have been pavable had all shares of Series Seed Preferred Stock been converted into
up or Deemed Liguidation Event {the amount payable pursuant to this senfence is hereinafter
referred o as the “Serfey Seed Liquidation Amouni™). If upon any such liquidation, disseiution
or winding up of the Corporation or Desmed Liguidation Event, the assets of the Corporation
available for distribution to its stockholders shall be insufficient to pay the holders of shares of
Series Seed Preferred Stock the full amount to which they shail be enthiled under this
Subsection 2.1, the holders of shares of Series Sced Preferred Stock shalf share ratably in any
distribution of the assets available for distribution in proportion to the respective amounts which
would otherwiss be payable in respect of the shares held by them upon such distribuuion i all
amounts payable on or with respect 1o such shares were paid in Jull.

2.2 Pavments to Holders of Common Stock. In the event of any voluntary or
involuntary liguidation, dissolution or winding up of the Corporation or Deemed Liquidation
Event, after the pavment in full of al} Series Sead Liquidation Amounts required to be pard to the
holders of shares of Series Seed Preferred Stock, the remaining assets of the Corporation avatlable
for distribution to ils stockholders shall be distributed among the holders of shares of Common
Stock, pro rata based on the number of shares held by each such holder.

2.3 Deemed Liguidation Events.

2.3.1 Definition. Each of the following events shall be considered 2
“Deemed Liguidation Event” unless the holders of at least a wajority of the outstanding shares of
Series Sced Preferred Stock {the “Requisite Holders™) clect otherwise by writien notice sent to the
Corporation at least five (3) days prior to the effective date of any such event:

(a} a merger or consolidation in which
(i} the Corporation s a constituent party or

(i) & subsidiary of the Corporation 1§ & constifuent pasty
and the Corporation issues shaves ol its capital stock pursuant o such merger or consolidation,

except any suck merger or consolidation involving the Corporation ov a subsidiary m which the
shares of capital stock of the Corporation ocutstanding immediately prior 1o such merger or
censolidation continug to represent, or are converted info 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} it the surviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately following
such merger or conselidation, the parent corporation of such surviving or resulting corporation; or

(B) (1) the sale, lease, transfor, oxclusive license or other
dispesition, in a single transaction or series 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 (2) the sale or disposition (whether by merger, conselidation or
otherwise, and whether in a single transaction or a series of related transactions) of one or more
subsidiaries of the Corporation i substantially all of the assets of the Ceorporation and its

3
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subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale,
lease, transfer, exclusive license or other disposition is to a whelly owned subsidiary of the
Cerporation.

232 Amount Deemed Paid or Distributed, The amount deemed paid
or distributed to the holders of capital stock of the Corporation upon any such merger,
consolidation, sale, transfer, exclusive license, other disposition or redemption shall be the cash or
the value of the property, rights or securities to be paid or distributed to such holders pursuant to
such Deemed Liguidation Event.  The value of such property, rights or securities shall be
determined tn gond faith by the Board of Directors of the Corporation,

2.3.3  Allocation of Eserow and Contingent Considerstion, In the event
of a Deemed Liguidation Event pursuant to Subscetion 8.2.3 1(a)i), if any portion of the
consideration payable to the stockholders of the Corporation is payable enly upon satisfaction of
contingencies (the “Addiional Consideration™), the Merger Agreement shall provide that (a) the
portion of such cousideration that is not Additional Consideration (such portion, the “Initial
Consideration™) shall be allocated ameong the holders of capital stoek of the Corporation in
accordance with Subsection 2.1 as if the initial Consideration were the only consideration payable
in connection with such Deamed Liquidation Event; and (b} any Additional Consideration which
becomes pavable to the stockbolders of the Comporation upon satisfaction of such contingencies
shall be allocated among the holders of capital stock of the Corporation in accordance with
Subsection 2.1 after taking into gocount the previous payment of the Initial Consideration as part
of the same transaction. For the purposes of this Subsection B.2.3.3, consideration placed into
escrow or retained as g holdback to be available for satisfaction of indemnification or similar
obligations in connection with such Deemed Liguidation Bvent shall be deemed to be Addutional
Consideration,

3. Voting.

31 General, On any matter presented to the stockholders of the Corporation
for their action or consideration at any meeting of stockholders of the Corporation {or by written
consent of stockholders in liew of meeting), tach holder of outstanding shares of Series Seed
Preferred Stock shall be entitled to east the number of votes equal to the number of whole shares
of Commeon Swck inte which the shares of Series Sead Preferred 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 by the other provisions of this Certificate of Incorporation, holders
of Series Seed Preferred Stoek shal vole together with the holders of Common Stock as a single
class and on an as-converted fo Common Stock basis.

3.2 Election of Directors. The holders of record of the shares of Series Seed
Preferred Stock, exclusively and as a separate class, shall be entitled to elect one (1) divector of
the Corporation {the “Series Seed Director™) and the holders of record of the shares of Common
Stack, exclusively and as a separate class, shall be entitled 1o elect two (2) directors of the
Corporation {each, a “Commen Director™ and collectively the “Common Directors™). Any
director elected as provided in the preceding sentence may be removed without cause by, and only
by, the affirmative vote of the holders of the shares of the class or series of capital stock entitied
to elect such director or dirsctors, given either at a special meeting of such stockholders duly called
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for that purpose or pursuant 10 a written consent of stockholders. If the holders of shaves of Series
Seed Preferred Stock or Common Stock. as the case may be, fall to glect a sufficient number of
directors to Till all directorships for which they are entitled to elect directors, voting exclusively
and as a separate class, pursuant to the first seatence of this Subsection B.3.2, then any directorship
not so filled shall remain vacant unti] such time as the holders of the Sevies Seed Preferred Stock
or Common Stock, as the case may be, elect a person to fill such directorship by vote or written
consent in lien of a mecting; and no such directorship may be filled by stockhoiders of the
Corporation other than by the stockholders of the Corporation that are entitled to elect a person to
fill such directorship, voting exclusively and as a separate class. The holders af record of the shares
of Commuon Stock and of any other class or serfes of voting stock (including the Series Seed
Proferred Stock), exclusively and voting together as a single class, shall be entitled to clect the
belance of the total number of directots of the Corporation. 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 1o elect such divector shall constitute a quorum for
the purpose of electing such director. Except as otherwise provided in this Subsection B.3.2, 8
vacancy in any directorship filled by the holders of any class or sevies shall be filled only by vote
or wriften consent in lieu 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 B.3.2.
The vights of the holders of the Series Seed Preferred Stock under the {irst sentenge of this
Subsection 3.2 shall terminate on the [irst date Following the Series Seed Original Issue Date {as
defined below) an which there are issued and oulstanding less than One Million (1,000,000} shares
of Scries Seed Preferred Stock (subject to appropriate adjustment in the svent of any stock
dividend, stoek split, combination, or other similar recapitalization with respect to the Scries Seed
Preferred Stock). Fach director shall be entitled to one vote on any matter voted on by the Board
of Directors.  Notwithstanding amvthing to the contrary contained in this certificate of
incorporation, any rcference to a majority or other proportion of the divectors shall reter to a
magjority or other propartion of the votes of dimectors.

33 Series Sced Preferred Stock Proteclive Provisions. At any lime when
shares of Series Seed Preferved Stock are outstanding, the Corporation shall not, either directly or
indirectly by amendment, merger, consolidation or otherwise, do any of the following without {in
addition {o any other vote required by law or this Certificate of Incorporation) the written consent
or affirmative vote of the Requisite Holders given n writing or by vote at a mesting, consenting
or voling {as the case may be) separately as a class, and any such act or transaction entered into
without such consent or vote shall be null and void ab e, and of no foree or elfect.

3.3.1 liquidate, dissolve or wind-up the business and affairs of the
Corporation, effect any merger or consolidation or any other Deemed Liguidation Ivent, or
consent (o any of the foregoing:

332 amend, alier or repeal any provision of this Cenificate of
Incorporation or Bylaws of the Corporation in a manner that affects the powers, prefereness or
rights of the Series Sced Preferred Stock;

333 increase or decrease the authorized number of shares of any class or
series of capital stock of the Corporation;

LA
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3.3.4  purchase or redeem {or permit any subsidiary to purchase ov redecin)
or pay or declare any dividend or make any disteibution on, any shares of capital stock of the
Corporation ether than (i) redemptions of or dividends or distributions on the Series Seed Preferred
Stock as expressty authorized hersin, (1) dividends or other distributions payable on the Common
Stock solely in the form of additonal shares of Common Swek and (1) reporchases of stock from
former emplayees, officers, directors, consultants or other persons who performed services for the
Corporation or any subsidiary in connection with the cessation of such employment or service at
the lower of the original purchase price or the then-current fair market value thereof;

33.5  increase or decrease the authorized number of directors constituting
the Board of Directors; or

3.3.6  suthorize or create (by reclassifleation or otherwise) any new class
or series of capital stock of the Corporation having rights, powers, or privileges set forth in the
certiftcate of incorporation of the Corporation as then in effect, that are senior w or on a parity
with any series of Preferred Stock.

4. Conversion.

The holders of the Series Seed Preferred Stock shall bave conversion rights as follows (the
“Canversion Righn™y:

4,1 Right to Convert.

4.1,1 Conversion Ratio, Each share of Series Seed Praferred Stock shall
be convertible, at the option of the holder thereof, at any time and from time to tme, and without
the payment of additional consideration by the holder thereof, into such number of fully paid and
nent-assessable shares of Commeoen Stock as is determined by dividing the Series Seed Original
Issue Price by the Series Seed Convorsion Price (as defined below) in effect at the time of
comversion. The “Series Seed Conversion Price” shall initially be equal 1o $0.8575. Such initial
Series Seed Conversion Price, and the rate st which shares of Series Seed Preferred Stock may be
converted info shares of Common Stock, shall be subject to adjustment as provided below.

4.2  Termination of Couversion Rights. In the event of a notice of
redemption of any shares of Series Seed Preferred Stock pursuant 1o Subseetion 2.3.2, the
Conversion Rights of the shares designated for redemption shall terninate at the close of business
on the last full day preceding the date fixed for redemption, unless the redemption price is not fulty
paid on such redemption date, in which case the Conversion Rights for such shares shall continue
unfil such price is paid i full. In the event of a liquidation, dissolution or winding up of the
Corporation 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 payment of any such amounts
distributable on such event to the holders of Series Seed Preferred Stock.

42  Fractional Shaves. No fractional shares of Commeon Stoek shall be issued
upon conversion of the Series Seed Preferred Stock. In lieu of any fractional shares to which the
holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied
by the fair market value of a share of Common Stock as determined in good faith by the Board of
Directors of the Corporation.  Whether or not fractional shares would be issuable upon such
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conversion shalt be determined on the basis of the total number of shares of Series Seed Preferred
Stock the holder is at the time converting inte Common Stock and the aggregate number of shares
of Common Stock issuable upon such conversion.

4.3 Moechanies of Conversion.

4.3.1  Notice of Conversion. Inorder for & holder of Series Seed Preferred
Stock to voluntarily convert shares of Series Seed Preferred Stock into shares of Common Stock,
such holder shall (8) provide written notice to the Corporation’s transfer agent at the office of the
transfer agent for the Series Seed Preferred Stock {or at the prineipal office of the Corporation if
the Corporation serves as its own transfer agent) that such bolder elects to convert all or any
number of such holder's shares of Series Seed Preferred Stock and, if applicable, any event on
which such conversion is contingent and {b), if such holder's shares are certificatad, surrender the
certificate or certificates for such shares of Sertes Seed Preferred Stock {or, if such registered
holder alleges that such certificate has been lost, stolen or destroved, 2 lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corporation against any
claim that may be made against the Corporation on account of the alleged loss, theft or destruction
of such certificate ), at the office of the transfer agent for the Sevies Seed Preferred Stock {or at the
principal office of the Corporation if the Corporation serves as its own transfer agent). Such notice
shall state such holder’s name or the names of the nominees in which such holder wishes the shares
of Common Stock to be issued. If reguired by the Corporation, any certificates surrendered for
conversion shall be endorsed or accompanied by a written instrument or instruments of transfer,
in form satisfactory to the Corporation, duly executed by the registersd holder or his, her or its
attorney duly authorized in writing, The close of business on the date of receipt by the transfer
agent (or by the Corporation if the Corporation serves as its own transfer agent) of such notice and,
il applicable, certificates {or lost certificate affidavit and agreement) shall be the time of conversion
(the “Ceonversionr Time™), and the shares of Common Stock issuable upon conversion of the
specitied shares shall be deemed to be outstanding of record as of such date. The Corporation
shall, as soow as practicable after the Conversion Time (i) issue and deliver to such holder of Series
Seed Preferred Stock, or to his, her or its nominess, a certificate or certificates for the number of
full shaves of Common Stock issuable upon such conversion in accordance with the provisions
hercot and a certificate for the number (if any) of the shares of Series Sced Preferred Stock
represented by the surrendered certificate that were not converted into Commeon Stock, (1) pay io
cash such amount ss provided in Subseetion 4.2 in lieu of any fraction of a share of Commuon Stock
otherwise issuable upon such conversion and {iii} pay all declared but unpaid dividends on the
shares of Series Seed Preferred Stock converted.

4.3.2  Reservation of Shares. The Corporation shall at gl times when the
Serfes Seed Preferred Stock shall be outstanding, reserve and keep available out of its authorized
but unissued capital stock, for the purpose of effecting the conversion of the Seriss Seed Preferred
Stock, such number of its duly authorized shares of Common Stock as shall from time to time be
sufficient to effcat the conversion of all cutstanding Series Seed Preforred Stock: and ifat any time
the number of authorized but unissued shares of Common Stock shall not be sufficient to offect
the conversion of all then outstanding shares of the Series Seed Preferred Stock, the Corporation
shall take such corporate action as may be necessary 1o increase its authorized but unissued shares
of Commen Stoek to such number of shares as shall be sufticient for such purposes, including,
without limitation, engaging in best efforts to obtain the requisite stockhelder approval of any

7
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necsssary amendment to this Certificate of Incorporation. Before taking any action which would
cause an adjustment reducing the Series Seed Conversion Price below the then par value of the
shares of Common Stock {ssuable upon convession of the Series Seed Preferred Stock, the
Corporation will take any corporate action which may, in the opinion ot its counsel, be necessary
in order that the Corporation may validly and legally issue fully paid and non-assessable shares of
Conmmon Stock at such adjusted Series Seed Conversion Price,

$.3.3 Effect of Conversion. AR shares of Series Seed Preferred Stock
which shall have been surrendered for conversion as herein provided shall ne longer be deemed to
be owstanding and all rights with respect to such shares shall immediately cease and terminate at
the Conversion Thme, exvept only the right of the holders thereot to receive shares of Common
Stock in exchange therefor, to 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 Series Seed 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 number of shares of Series Seced Preferred Stock accardingly.

4.3.4 No Further Adjustment.  Upon any such conversion, ne
adjustment to the Series Seed Conversion Price shall be made for any declared bt unpaid
dividends on the Series Seed Preferved Stock surrendered for conversion or on the Consmon Stock
delivered upon conversion,

4.3.5 Taxes. The Corporation shall pav any and all issue and other similar
taxes that may be payable in respect of any issuance or delivery of shares of Common Stock upon
conversion of shares of Series Seed Preferred Stock pursuant to this Scotion 4. The Corpeoration
shall not, however, be required to pay any tax which may be payable in respect of any teansfer
involved in the issuance and delivery of shares of Coramion Stock in a name other than that in
which the shares of Series Seed Preferred Stock so converted were registered, and no such issuance
or delivery shall be made unless and until the person or entity requesting such issuance has paid to
the Corporation the amount of any such tax or has established, 1o the satisfaction of the
Corporation, that such tax bas been paid.

4.4 Adjustments to Series Seed Conversion Price for Dilating 1ssues.

4,4.1  Speeial Definitions.  For purposes of this Article Fourth, the
foliowing definitions shail apply:

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

{b) “Series Seed Original Issue Date™ shall mean the date on
which the first share of Scries Seed Preferred Stock was issued.

() “Convertible Securities” shall mean any evidences of
indebledness, shares ov other securities directly or indirectly convertible inte or exchangeable for
Comman Stoek, but excluding Options.
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{d} “Additional Shares of Common Stoek™ shall mean all
shares of Common Stock issued {or, pursuant to Subsection 4.4.3 below, deemed to be issued) by
the Corporation after the Series Seed Original Issue Date, other than (1) the following shares of
Commeoen Stock and (2) shares of Common Stock deemed issued pursuant o the following Options
and Convertible Securites (clauses (13 and (2), collectively, “Exempied Securities™):

(i) shargs of Common Steck, Options or Convertible
Securtties issued as a dividend or distribution on Series Sced Preferved Stock;

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

{iit}  shares of Common Stock or Options issued to
employees ar directors of, or consultants or advisors to, the Corporation or any of its subsidiaries
pursuant to a plan, agreement or arrangement approved by the Board of Dircctors of the
Corporation, including the Sevies Seed Directon;

(¥}  shares of Commuan Stock or Convertible Securities
actually issued vpon the exercise of Options or shares of Common Stock actually issusd upon the
conversion or exchange of Convertible Securities, in each case provided such issuance is pursuant
te the terms of such Option or Convertible Security;

) shares of Common Stock, Options or Convertible
Securitics issued to banks, equipment lessors or other financial institutions, or o real property
lessors, pursuant to a debt Onancing, equipment leasing or real property leasing transaction
approved by the Board of Directors of the Corporation, including the Sertes Seed Divector

{vi) shares of Commmon Stock, Options or Converttble
Securities isseed to suppliers or third party service providers in connection with the provision of
goods or services pursuant to transactions approved by the Board of Directors of the Corporation,
inchuding the Series Seed Director;

{vii) shares of Commen Stock, Options or Convertible
Secyrities issued as acquisition consideration pursuant to the acquisition of another corporation by
the Corporation by merger, purchase of substantially all of the assets or other reorganization or to
a joint venture agreement, provided that such issuances are approved by the Board of Directors of
the Corporation, inchuding the Series Sced Director; or

(viti) shares of Common Stock, Options or Convertible
Securities issued in connection with sponsored research, collaboration, technology license,
development, OEM, marketing or other similar agreements or strategic parlnerships approved by
the Board of Directors of the Cerporation, including the Series Sved Director.

44.2 No Adjustment of Series Seed Conversior Price. No adjustment
in the Series Seed Conversion Price shall be made as the result of the issuance or deemed issuance
of Additional Shares of Commeon Stock i the Corporation receives written notice from the
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Requisite Holders agreeing that no such adjustment shall be made as the result of the issuwance or
deenwed issuance of such Additional Shares of Common Stock.

4.4.3 Deemed Issue of Additional Shaves of Common Stock,

(ay I the Corporation at any time ot from time (o time aftor the
Series Seed Orginal Tssue Date shall issue any Options or Convertible Securities (excluding
Options or Convertible Sceurities which are themselves Exempted Securities) or shall fix a record
date for she determination of holders of any class of securities entitled 1o receive any such Options
or Convertible Securities, then the maximum number of shares of Commion Stock {as set forth in
the instrument relating thereto, assuming the satisfacton of any conditions to exercisability,
convertibility or exchangeability but without regard to any provision contained therein fur a
subsequent adjustment of such number) issuable upon the exercise of such Options or, in the case
of Convertible Securities and Options therefor, the coaversion or exchange of such Convertible
Securities, shall be deemed to be Additional Shares of Common Stock issued as of the time of such
issue or, i case such a recond date shall bave been fixed, as of the close of business on sueh record
date,

() M the terms of any Option or Convertible Security, the
issuance of which resulted in an adjustment to the Series Seed Conversion Price pursuant 1o the
terms of Subssction 4.4.4, are revised as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Optien or Convertible Security (but excluding
autormatic adjustments to such terms pursuant to anti-difution or similar provisions of such Option
or Convertible Security) to provide for either (1) any increase or decrease in the number of shares
of Common Stock issuable upon the exercise, conversion and/or exchange of any such Qption or
Convertible Security or (2) any increase or decrease in the consideration payable to the Corporation
upon such exercise, conversion andfor exchange, then, effective upon such increase or decrease
becoming elfective, the Series Seed Conversion Price computed upon the original issue of such
Option or Convertible Security {or upon the acewrrence of a record date with respect thereto) shall
be readjusted to sueh Series Seed Conversion Price as would have obtained 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 fo this clause (by shall have the effset of
increasing the Series Seed Conversion Price to an amount which exceeds the lower of (1) the Series
Seed Conversion Price in effect immediately prior to the original adjustment made as a result of
the issuance of such Option or Convertible Security, or (i1) the Series Seed Conversion Price that
would have resulted from any issuances of Additional Shares of Common Stock {other than
deemed issuances of Additional Shares of Common Stoek as a result of the issuance of such Option
ar Convertible Security) between the original adjustment diste and such readpustment date,

{) iIf the terms of any Option or Convertible Security
fexchuding Options or Convertible Securities which are themselves Exenpted Securities), the
issuznce of which did not result in an adjustment to the Series Seed Conversion Price pursuant to
the terms of Subsection 4.4.4 of the Additonsl Shares of Common Stock subject thereto was equal
to or greater than the Series Seed Conversion Price then in effect, or because such Option or
Convertible Secority was issued before the Series Seed Original issue Date), are revised after the
Series Seed Original Issue Date as a result of an amendment to such terms or any other adjustmentt
marsizant 1o the provisions of such Option or Convertible Securnity (but excluding automatic
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adjustments to such terms pursuant to anti-dilution or similar provisions of such Option or
Convertible Security) to provide for either {1) any increase in the namber of shares of Common
Stock issuable upon the excreise, conversion or exchange of any sueh Option or Convertible
Security or (2} any decrease in the consideration payabie o the Corporation upon such exercise,
conversion or exchange, then such Option or Convertible Security, as so amended or adjusted, and
the Additional Shares of Commaon Stock subject thereto (determined in the manner provided in
subsection B.4.4.3(a) shall be deemed to have been issued effective upon such increase or decrease
becominyg effective,

{d) Upon the expiration or termination of any unexercised
Option or unconverted or unexchanged Convertible Security (or portion thereol) which resulted
{either upon its original Issuance or upon a revision of its terms) in an adjustment to the Series
Seed Conversion Price pursuant to the terms of Subsection 4.4.4, the Series Seed Conversion Price
shall be readjusted to such Series Seed Conversion Price as would have obtained had such Option
or Convertible Security (or portion thereof) never been issued,

(e) If the number of shares of Common Stock issuable upon the
exercise, conversion andfor exchange of any Option or Convertible Security, or the consideration
payable to the Corporation upon such exercise, conversion andfor exchange, is calculable at the
time such Option or Convertible Security is issued or amended but is subject to adjustment based
upon subsequent events, any adjustment to the Scries Seed 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 amourst of consideration without regard to any provisions for subsequent adjustments
{and any subsequent adjustments shall be treated as provided in clauses (b) and (¢) of this
Subsection 44,33, If the number of shares of Common Steck issuable upon the exercise,
conversion andfor exchange of any Option or Convertible Security, or the consideration payable
to the Corporation upon such exercise, conversion and/or exchange, cannot be calculated at all at
the tme such Option or Convertible Security s issued or amended, any adjustment to the Series
Seed Conversion Price that would result under the terms of this Subsection 4.4.3 at the time of
such issuance or amendment shall instead be effected at the time such number of shares and/or
amount of consideration is first calculable (even if subject to subscquent adjustments), assuming
for purposes of calealating such adjustment to the Series Seed Conversion Price that such issuance
ar amemdiment took place at the time such caleulation can first be made.

4.4.4  Adjusiment of Series Seed Conversion Price Upon Issuance of
Additional Shares of Common Stock. In the cvent the Corporation shall at any time after the
Series Seed Original Issue Date issuc Additional Shares of Common Stock (including Additional
Shares of Common Stock desmed to be issued pursuant 1o Subsection 4.4.3), without considerstion
or fur a consideration per share less than the Series Sead Conversion Price in effect immediately
prior to such issuance or deemed issuance, then the Series Seed Conversion Price shall be reduced,
concurrently with such issus, to a price {calculated to the nearest one-hundredth of a cent)
determined in accordance with the following formula;

Ch=CP* A+ B~ (Aa+Ch

For purposes of the foregaoing formula, the following definitions shall apply:
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(a) “OCP;2” shall mean the Series Seed Conversion Price in effect
immediately after such issuance or deemed issuance of Additional Shares of Common Stock

(b}  “CPy" shall mcan the Series Seed Conversion Price in offect
immediately prior to such issuance o deemed ssuance of Additonal Shares of Commaon Stock;

(c} A shall mean the number of shares of Common Stock
outstanding immediately prior to such issuance or deemed issuance of Additional Shares of
Common Stock (treating for this purpose as outstanding slf shares of Commuon Stock issnable upon
exereise of Options outstanding immediately prier to such issuangce or deemed issuanee or upon
conversion or exchange of Convertible Securities {including the Series Seed Preferred Stock)
outstanding (assuming exercise of any outstanding Options therefor} immediately prior to such
issueh;

(d)  “B” shall mean the number of shares of Common Stock that
would have been issued if such Additional Shares of Conmon Stock had been issued or deemed
issued al @ price per share equal to CP1 (determined by dividing the aggregate consideration
recetved by the Corporation in respect of such issue by CP1); and

(e “C7 shall mean the number of such Additional Shares of
Common Stock issued in such transaction.

4.4.53  Determination of Consideration. For purposes of this Subsection
4.4, the consideration received by the Corporation for the issuance or deemed issuance of any
Additional Shaves of Commaon Stock shall be computed as follows:

{a)  Cash and Property: Such consideration shall:

(i) insofar as it consists of cash, be computed at the
aggrepgate amount of cash received by the Corporation, excluding smounts paid or pavable for
accrued wterest;

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

{iil}  inthe event Additional Shares of Comumon SMock are
issued together with other shares or securitios or other assets of the Corporation for consideration
which covers both, be the propertion of such consideration so received, computed as provided in
clauses (i} and {ii} above, as determined in good faith by the Board of Directors of the Corporation,

(8)  Options and Convertible Secorities. The consideration
per share received by the Corporation for Additicnal Shares of Common Stock deemed to have
been 1ssued pursuant to Subsection 4.4.3, relating to Options and Convertible Securities, shall be
determined by dividing:

(H The total amount, i any, received or reecivable by
the Corporation as consideration for the issue of such Options or Convertible Securities, plus the
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minimum aggregate amount of additional consideration {as set forth in the instraments reiating
thereto, without regard to any provision contained therein for & subsequent adjustment of such
consideration) payable to the Corporation upon the exereise of such Uptions or the conversion or
exchange of such Convertible Securities, or in the case of Options for Convertible Scourities, the
exercise of such Options for Convertible Sccurities and the conversion or exchange of such
Convertible Securities, by

(i3} the maximum number of shares of Common Stock
(s set forth in the instruments relating thereto, without regard to any provision contained therein
for a subsequent adjusiment of such number) issuable upon the exercise of such Opticns 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 Securitties and the conversion or exchunge
of such Convertible Securities,

4.4,6 Multiple Closing Dates. In the event the Corporation shall issue on
more than one date Additional Shares of Common Stock that are a part of one transaction or a
series of related transactions and that would result inan adjustment to the Series Seed Conversion
Price pursuant to the terms of Subsection 4.4 4, then, upon the final such Issuance, the Series Seed
Conversion Price shall be readjosted to give effect 1o alf such issuances as i they occurred on the
date of the first such issuance {and without giving eflect to any additional adjustments as a result
of any such subscquent issuances within such period}.

£5  Adjustment for Stock Splits and Combinations. If the Corporation shall
at any time or from time to time afler the Series Seed Original Issue Date effect a subdivision of
the owtstanding Common Stoek, the Series Seed Conversion Price m effect immediately before
that subdivision shali be proportionately decreased so that the number of shares of Common Stock
issuable on conversion of cach share of such series shall be inereased in proportion 1o such increase
in the aggregate number of shares of Common Stock outstanding. I the Corporation shall at any
time or from time to time after the Series Seed Original Tssue Date combine the suistanding shaves
of Common Stock, the Series Seed Conversion Price in effect immediately hefore the combination
shall be propartionately increased so that the number of shares of Common Stock issuable on
conversion of cach share of such series shall be decreased in proportion to such decrease in the
aggregate number of shares of Common Stock outstanding, Any adjustment under this subssction
shall become effective at the close of business on the date the subdivision or combination beeormes
effective.

4.6  Adjustment for Certain Bividends and Distributions, In the cvent the
Corporation at any time or from time to time after the Series Seed Original Tssue Dale shall make
or issue, or [ix a record date Yor the determination of helders of Common Stock entitled to receive,
& dividend or uther distribution payable on the Common Stock in additional shaves of Common
Stock, then and 1n each such event the Series Seed Conversion Price in offect immediately belore
such event shall be decreased as of the time of such issuance or, in the event such a record date
shall have been fixed, as of the close of business on such record date, by mulliplying the Series
Seed Cooversien Price then in elfect by a fraction; '
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(H the numeraior of which shall be the total number of shares of
Conmmon Stock issued and outstanding immediately prior to 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 Stock issued and outstanding immediately prior to the ime of such tssuance or the close
of husiness en such record date plas the number of shares of Comimon Stock issuable in payment
of such dividend or distribution.

Notwithstanding the foregoing (a) if such record date shall have been fixed and such dividend is
not fully paid or if sueh distribution is not fully made on the date fixed therefor, the Series Seed
Conversion Prive shall be recomputed accordingly as of the close of business on such record date
and thevealter the Series Seed 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 shail
be made if the holders of Series Sced Preferred Stock simultancousty receive a dividend or other
distribution of shares of Common Stock in a number equal to the number of shares of Conmimon
Stock as they would have received I all outstanding shares of Series Seed Preferred Stock had
been converted into Common Stock on the date of such event.

47  Adjustments for Other Dividends and Distributions. In the event the
Corporation at zny time or from time to time after the Series Seed Original Issue Date shall make
or ssue, or ix a record date for the determination of holders of Common Stock entitled to receive,
a dividend or other distribution pavable in securities of the Corporation (other than a distribution
of shares of Commeon Stock in respect of putstanding shares of Commion Stock) or in other property
and the provisions of Section 1 do not apply 1o such dividend or distribution, then and in cach such
event the holders of Series Sced Preferred Stock shall recetve, simultancously with the distribution
to the holders of Common Stock, a dividend or other distribution of such securities or other
property in an amount equal to the anount of such securities or other property as they would have
received i al outstanding shares of Series Seed Preferred Stock had been converted into Common
Stock on the date of such event.

48  Adjustment for Merger or Reorganization, ete. Subject to the provisions
of Subsection 23, if there shall oceur any rcorganization, recapitalization, reclassilication,
consolidation or merger invaelving the Corporation in which the Commaon Stock (but not the Series
Seed Preferred Stock] is converted into or exchanged for securities, cash or other property (other
than a transaction covered by Subsections 4.4, 4.6 or 4.7), then, following any such reorganization,
recapitalization, reclassification, consolidation or merger, cach share of Series Seed Preferred
Stock shall thereafier be conventible in leu ol the Commion Stoek into which it was convertible
prior to such event into the kind and antount of sceurities, 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 Series Seed 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, appropriste adjustment (as determined in good faith by the Board
of Directors of the Corporation} shall be made in the application of the provisions in this Section 4
with respect to the rights and interests theveafter of the holders of the Series Seed Preferred Stock,
to the end that the provisions set forth in this Section 4 {including provisicas with respect to
changes in and other adjustments of the Series Seed Conversion Price) shall thercafter be
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apphicable, as nearly as reasonably may be, in relation to any secuvities or other property thersafter
deltverable upon the conversion of the Series Seed Preferred Stock.

4.9 Certificate as to Adjustments, Upon the occurrence of each adjustment
or readjustment of the Series Seed Conversion Price pursuant to this Section 4. the Corporation at
its expense shall, as promptly as ressonably practicable but in any event not later than ten (10}
days thereafter, compute such adiustment or readjustment in accordance with the terms hereol and
furnish to each holder of Series Seed Preforred Stock a certificate setting forth such adjustment or
readjustment (including the kind and amount of securities, cash or other property into which the
Series Sced Preferred Stock is convertible) and showing o detail the facts upon which such
adjustment or readjustmient ts based. The Corporation shall, as prompily as ressonably practicable
after the written request at any time of any holder of Series Seed Preferred Stock (but in any event
not iater than ten (10} days thereafier), fumish or cause to be furnished to such holder a certificate
setting forth {1) the Series Seed Conversion Price then in effect, and (i} the number of shares of
Common Stock and the amount, if any, of other scourities, cash or property which then would be
received upon the conversion of Series Seed Preferred Stock,

4.10  Notice of Record Date, In the event:

{a)  the Corporation shall fake a record of the holders of its
Common Stogk {or other capital stock or securities at the time issuable upon conversion of the
Series Seed Preferred Stock) for the purpose of entitling or enabling them 1o receive any dividend
or other distribution, or to receive any right to subscribe for or purchase any shares of capital stock
of any class ar any other securities, of to recelve any other security; or

(b) of any capital reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, or any Deemed Liguidation Event; or

{&)  of the volurtary or invohluntary dissolution, liguidation or
winding-up of the Corporation,

then, and in cach such case, the Corporation will send or cause to be sent to the holders of the
Series Seed Preferred Stock a notice specifying, as the case may be, (i} the record date for such
dividend, distribution or right, and the amount and character of such dividend, distribution or right,
or {if) the elfective date on which such reorganization, reclassification, consolidation, merger,
transfer, dissolution, Hguwdation or winding-up is proposed to ake place, and the time, if any is o
be fixed, as of which the holders of record of Convmon Stock (or such other capital stock or
securities at the tme issuable upon the conversion of the Series Seed Preferred Stock) shail be
entited to exchange their shares of Common Stock (ot such other capital stock or securities) for
sgeurities or other property deliverable upon such reorganization, reclassification, consolidation,
merger, transfer, disselution, liquidation or winding-up, and the amount per share and character of
such exchange applieable to the Series Seed Preferred Stock and the Common Stock. Such notice
shall be sent at least ten (103 days prior to the record date or effective date for the event specified
in such notice.

A Mandatory Conversion.
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5.1 Trigger Events. Upon either {a) the closing of the sale of shares of
Comman Stock to the public at a price of at Jeast $3.00 per share (subject to appropriate adjustment
in the event of any stock dividend, stock spiit, combination or other similar recapitalization with
respect to the Common Stock) v a firm-commitment underwritten public offering pursuant to an
effective registration statement under the Securities Act of 1933, as amended, resulting in at least
330,000,008 of gross proceeds, to the Corporation and in connection with such offering the
Comman Stock is listed for trading on the Nasdaq Stock Market's National Market, the New York
Stock Exchange or another exchange or marketplace approved the Board of Directors, or (b) the
date and time, or the occurrence of an event, specified by vote or written consent of the Requisite
Holders (the time of such closing or the date and time specified or the time of the event specified
in such voie or written consent is refesred to herein as the “Mandatory Conversion Time™), then
{1} alf outstanding shaves of Series Seed Preferred Stock shall automatically be converted into
shares of Common Stoek, at the then effective conversion rate as caleulated pursuant to Subsection
4.1 and (i1} sych shares may not be reissued by the Corporation,

52  Procedural Requirements. Al holders of record of shares of Series Seed
Preferred Stock shall be sent written notive of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Series Seed Preferred Stock pursuant to
this Section 5. Such notice need not be sent in advance of the cccurrence of the Mandatwory
Conversion Time, Upon receipt of such notice, each holder of shares of Series Seed Preferred
Stock in cerlificated form shall surrender his, her or its certificate or cortificates far all such shares
{or, if such holder alleges that such certificate has been lost, stolen or destroved, a lost certificate
affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on account of the alleged loss, theft
or desteuction of such certificate} to the Corporation at the place designated in such notice. 1f so
required by the Corporation, any certificates sorrendered for conversion shall be endorsed or
accompanied by wrillen instrument or instruments of sransfer, in form satisfactory to the
Corporation, duly executed by the registered holder or by his, her or its attorney duly authorized
in writing., Al rights with respect W the Series Seed Preferred Stock converted pursuant to
Sabsection 5.1, inclading the rights, if any, 1o receive notices and vote {other than as a holder of
Common Stoek), will terminate at the Mandatory Conversion Time (notwithstanding the failure
of the holder or holders thercot to surrender any certificates at or prior to such time), except only
the rights of the holders thereof, upon surrender of any certificate or certificates of such holders
{or lost certificate affidavit and agreement) therefor, to receive the items provided for In the pext
sentence of this Subsection 5.2. As soon as practicable alter the Mandatury Conversion Tims and,
if applicable, the surrender of any certificate or certificates {or lost certificate affidavit and
agreement) for Serics Seed Preferred Stock, the Corporation shali {a) issue and deliver to such
holder, ar to his, her or its nominees, 2 centificate or cerbificates for the muamber of full shares of
Common Stoek issuable on such conversion in accordance with the provisions hereof and (bpay
cash as provided in Subsection 4.2 in lieu of any [raction of a share of Common Stock otherwise
issuable upon such conversion and the payment of any declared but unpaid dividends on the shares
of Series Seed Preferred Stock converted. Such converted Series Seed Preferved Stock shall be
retited and cancetled and may not be reissued as shares of such series, and the Corporation may
thereafter take such appropriate action {withoul the need for stockholder action) as may be
necessary W reduce the authorized number of shares of Series Seed Preferred Stock accordingly.
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6, Redeemed or Otherwise Aeguired Shares. Any shares of Series Seed Preferred
Stock that are redesmed or othenwise acquired by the Corporation or any of its subsidiaries shall
be automatically and immediately cancelled and retired and shall not be reissued, sold or
transferred. Neither the Corporation nor any of its subsidiarics may exercise any voting or other
rights granted 1o the holders of Serles Seed Preferred Stock following redemption.

7. Waiver., Any of the rights, powers, prefercnces and other {terms of the Sertes Seed
Preferred Stock set forth herein mav be waived on behalf of all holders of Series Seed Preferred
Stock by the affirmative wrilten consent or vote of the holders of at least a majority of the shares
of Series Seed Preferred Stock then outstanding.

8. Nofices, Any notice required or permitted by the provisions of this Article Fourth
to be given (o a holder of shares of Series Seed Preferred Stock shall be matled, postage prepaid,
to the post office address fast shown on the vecords of the Corporation, or given by electronic
communication in compliance with the provisions of the General Corporation Law, and shall be
deemed sent upon such mailing or clectronic transmission.

FIFTH: Subject to any additional vote required by this Certificate of Incorporation
or Bylaws, in furtherance and not in limitation of the powers conferred by statute, the Board of
Directors is expressly authorized 1o make, repeal, alter, amend and rescind any or all of the bylaws
of the Corporation.

SIXTH: Subject to any additional vote required by this Certificate of Incorporation,
the number of directors of the Corpovation shalf be determined in the manner set forth in the bylaws
of the Corporation.

SEVENTH: FElections of directors need not be by written ballot uniess the bylaws of the
Carperation shall so provide.

IGHTH:  Meetings of stockholders may be held within or withowt the State of
Deigware, as the bylaws of the Corporation may provide. The books of the Corporation may be
kept outside the State of Delaware at such place or places as may be designated from time to time
by the Board of Directors or in the bylaws of the Corporation.

NINTH: To the fullest extent permitted by law, a director of the Corporation shall
not be personally lable to the Corporation or its stockholders for monetary damages for breach of
fiductary duty as a director. W the General Corporation Law or any other law of the State of
Detaware is amended after approval by the stockholders of this Article Ninth to autirorize corporate
action further eliminating or limiting the personal Hability of dircctors, then the hability of a
director of the Corporation shall be eliminated or limited to the fullest extent permitted by the
General Corporation Law as so amended.

Any repeal or medification of the foregoing provisions of this Article Ninth by the
stockholders of the Corporation shall not adversely affect any right or protection of a director of
the Corporation existing at the time of, or increase the liability of any director of the Corporation
with respect to any acts or omissions of such director occurring prior o, such repeal or
muodification.
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TENTH: To the fullest extent permitted by applicable law, the Corporation is
authorized 1o provide indemnification of {and advancement of expenses to) directors, officers and
agents of the Corporation (and any other persons to which General Corporation Law permils the
Corporation to pravide indemnification) through bylaw provisions, agreements with such agents
or other persons, vote of stockhelders or disinterested directors or otherwise, in excess of the
indemnification and advancement otherwise permitted by Section 7145 of the General Corporation
Law.

Any amendment, repeal or modification of the foregoing provisions of this Article Tenth
shall not {a) 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 or (B) increase the
liability of any director of the Corporation with respect to any acts or omissions of such director,
officer or agent oceurring prior to, such amendment, repeal or modification,

FLEVENTH:  The Corporation renounces, to the fullest extent permitted by faw, any
interest or expectancy of the Corporation in, or in being offered an opporiunity 1o participate in,
any Excluded Opportunity. An “Excluded Opporfunity” is any matter, transaction or interest that
ts presented to, or seguired, created or developed by, or which otherwise comes mto the possession
of (1) any director of the Corporation who is not an employee of the Corporation or any of its
subsidiaries, or (if) any holder of Series Seed Preferred Stock or any partner, member, director,
stockholder, employee, affiliate or agent of any such helder, other than someone who is an
employee of the Corporation or any of its subsidiaries (collectively, the persons referred to in
clauses (i} and (i) are “Covered Persons™}, unless such matter, transaction or interest is presented
tw, or acquired, created or developed by, or otherwise comes into the possession of, a Covered
Person expresshy and solely in such Covered Person’s capacity as a director of the Corporation
while such Covered Person is performing services in such capacity. Any repesl or modification
of this Article Eleventh will only be prospective and will not atfect the righis under this Article
Eleventh in effect at the time of the occurrence of any actions or omissions to act giving rise to
Hability, Notwithstanding anything o the contrary contained clsewhere in this Certificate of
Incorporation, the affitmative vote of the holders of at least & majority of the shaves of Series Seed
Preferred Stock then outstanding, will be required to amend or repeal, or to adopt any provisions
wconsistent with this Article Eleventh,

TWELYTH: Unless the Corporation consents in writing to the selection of an alternative
torum, the Court of Chancery in the State of Delaware shall be the sole and exchusive forum for
any steckholder {including a beneficial owner) to bring (i) any derivative action or proceeding
bronght on behalf of the Corporation, (i} any action asserting a ciaim of breach of fiduciary duty
owed by any director, officer or other emplovee of the Corporation to the Corparation or the
Corporation’s stockholders, (1it) any action asserting a claim against the Corporation, its directors,
officers or emiployees anising pursuant to any provision of the Delaware General Corporation Law
or the Corporation’s centificate of incorporation or hylaws or {iv) any action asserting a ¢laim
against the Corporation, 1ty directors, officers or employees governed by the internal affairs
doctring, except for, as to each of (1) through {iv} above, any claim as to which the Court of
Chancery determines that there is an indispensable party not subject to the jurisdiction of the Court
of Chancery (and the indispensable party does not consent to the personal jurisdiction of the Court
of Chancery within wen davs following such determination), which is vested in the exclusive
jurisdiction of a court or forum other than the Court of Chancery, or for which the Cowrt of
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Chancery does not have subject matter jurisdiction. If any provision or provisions of this Article
Twelfth shall be held o be invalid, illegal or unenforceable as applied to any persen or entily or
clrowmstance for any reason whatsoever, then, to the fullest extent permined by law, the validity,
fepality and enforceability of such provisions in any other circumstance and of the remaining
provisions of this Article Twelfth nchuding, withowt limitation, each portion of any sentence of
this Articke Twelfth containing say such provision held to be invalid, illegal or unenforceable thar
is not itself held (o be invalid, ilegal or unenforceahle) and the application of such provision lo
other persons or entities and circumstances shall not in any way be affected or impaired thereby.

* * *
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IN WITNESS WHEREOF, | have hercunto set my hand as of Apeil 11, 209,

By: A Gregery Porreca
Oregory Porreca, Incorporator

The name and mailing address of incorporator is: Gregory Porreca, ofo Moleeular Loop
Biosciences, Ine., 127 Western Avenuae, Allston, Massachusetts 02134
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