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To the Honorable Commissioner of P-tummuks, Please recuiu wiy awwvive - 4inal documents or copy thercof. ]

1. Name of conveying party(ies): */ 2 27| 2. Name and sddress of receiving party(ies):
LTI International, Inc. . op R/, FiN, AN, | Name:_Locus Telecommunications, Inc.
___Individual _ As3ociation NCE Internal Address:
_. General Partnership __ Lirpited Partnership Jﬁ Street Address:_ 2160 Nopth Central Road
_X Corporation T
__Other © 4| City_FortLee State NJ Zip 07024
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attached? __yes X _no -
__ Individual(s) citizenship
3. Nature of Conveyance: __ Association,
__ Assignment __ General Partnership
__ Security Agreement __ Limited Partnership
__ Merger X_ Corporation-State_ Delaware
_X_ Change of Name __ Other,
Other . ) — )
E:;ccution Date: Ma_v 19,1 999 " nlilnvc:’u L] dws‘:ulud in the United States, u domestiv 1epnesentinive designation is mtachey:

(Deaignations must be o separaic document from Assignment)
Additional neme(s) & ackircas(cs) attsched? Yoo X No

4. Application number(s) or registration number(s):
A. Trademark Application No.(s) B. Trademark Registration No.(s)
75/653,767 \ 2,106,257

Additional numbers attached? Yes X _ No

5. Name and address of party to whom correspondence 6. Total number of applications and trademarks involved: _2
concerning document should be mailed:
7. Total fee (37 CFR3.41):---- -~ $_ 6500
Name: JOHN K. KIM __ Encloscd
Internal Address: _X_ Authorized to be charged to deposit account
Street Address:_P.O. BOX 1477
City: _EDISON ___ State: NEW JERSEY Zip: 08818 8. Deposit account number: __19:1218

Attach duplicate copy of this page it paying by deposit account

DO NOT USE THIS SPACE

9. Statement and signature. .
T the best of my knowledge and belicl, the foregoing information is truc und correct and any attached copy is o true cupy of the original document.

JOHN K. KIM %(4 . 2/. /2000

Name of Person Signing Signature Total btc)mef - comprising cover hoct: |
otal number of page :
Reg. No. 37,002 pag; mprising i —
Do not detach this portion

Mail documents to be recorded with required cover sheet information to:
Commissioner of Patents and Trademarks

0000017 131010  RINGEEY Box Assignments
on, D.C. 20231
et ‘a E Washington,
Public gum«:n re nlnnj.for this sample cover sheet is estimated to average about 30 minutes per document to be recorded, including time for reviewing the document

: j i .S. Patent and Trademark
« gathering the date nceded, and leting and reviewing the sumple cover sheet. Send comments regarding this burden estimate to the U :
?)"mf:. omct of Information, Systems, PK2-1000C, Washington, D.C. 20231, and to the Office of Management and Budget Paperwork Reduction Project, (0651-0011),

Washington, D.C. 20503
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF TEE STATE OF
DELANARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE RESTATED CERTIFICATE OF "LTI INTERNATIONAL, INC.*,
CEANGING ITS NAME FROM "LTI INTERNATIONAL, INC." TO "LOCUS
TELECOMMUNICATIONS, INC.", PILED IN THIS OFFICE ON THE
NINETEENTH DAY OF MAY, A.D. 1999, AT 4:30 O'CLOCK P.M.

Fdward ]. Freel, Secretary of State
2706349 8100 0221248

AUTHENTICATION:
991532523 DATE:

01-27-00
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STATE OF DELANARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILRD 04:30 PN 05/19/1999
991201029 - 2706349

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
or
LTV INTERNATIONAL, INC.

(Purseant to Sectiens 218, 342 and 348 of the Gensrsl Corperation Law of the Stats of
Delaware)

) Ths undersigned, ssting in their capacitiss as Prusident and Secrewry,
respactively, of LT International, Ine., & corperation ‘ond existing under the laws of
the Sists of Delaware (the “Corporntion”™), bersby carti(y es Sllows:

FIRST: That the namns of ths Carporstion. is LTI laternationsl, Inc. The
Corporation*s Centificain of Incorporation was originally filed with ths Seorstary of Sists of the
St of Dalswars on Jameary 14, 1997. . ] .

SECOND: Tha: the Board of Diresiors duly sdopied. ressiutions proposing to
amend and restate the Carificais of Incarperation, as amendsd, of ihy Corporstion, snd that
thereafier. pursuant 10 such resclusions of the Bewnd of Direstirs, & congent of stogkholders in
lisu of mastng was signed by the hoiders of ooislaading axsek Having not léss then the minitnun
number of voias thet would b necswsary te authorizs or talcs such action at a mesting st which
all shares entitied 10 vota thereon would have ben pragsmt and vatad.

THIRD: That paid amendmen was duly adopteg in scoordance with the
provisions of Sections 228, 242 and 243 of the Genera! Corporetion Law of the State of
Delawarg (the “GCL"™).

FOURTH: Ths Canificats of Incorporarion, as amended, of the Corperation shall
be amended and vasatad in its sntively as follows:

ARTICLE 1
The name of the Corporation is Loous Teleconmmicstions, Inc.
ARTICLE 1]

The sddross of the registersd offics of the Corporation in the St of Delewars is
1013 Centre Road, Wilmington, NEMM,MXM).WH“EM
agent at such sddress is Corporation Service Company.

ARIICLEID
The nature of the Corperstion is 0 engage ia any. txwil sct or sctivity for whish
» coporation may bs arganiged vnder the GCL.  The is 10 havs purpstual sxistencs.

Y GLIS LI W IIALIN) | ianer BT
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The total pumber of shares of cepital stock of all classes which the Corporation
shall have authority to issue is Thirty Eight Million (38,000,000) shases of which (s) Eight
Million (8.000,000) shases shall be preferred stock, par valus $0.001 per share (“Preferred
Stock™), (b) Twenty Five Million (25,000,000) shares shall be common stock, par value $0.001
per shars (“Common Stock'), and (c) Five Million (5,000,000) shares sha!l be Class A Common
Stock, par value $0.001 per share (“Class A Common Stock™).

) The Preferred Stock suthorized by this Certificate of Incorporation may be issued
from time 1o time in one or more series. Bxcopt as otherwise restricted by this Certificats of
Incorparatian, the Board of Directors is hereby suthorized 10 fix or alter the rights, preferences,
priviloges and restrictions granted 1o or imposed upon esch saries of Preferred Stock, and the
number of shares constituting any such series and the designation thereof, or of any of them.
Subject to the provisions of this Cortificais of Incorporation, the rights, privileges, provisions and
restrictions of any serics of Preferred Stock (including, without limitation, provisions with
respect 10 liquidalion preference, redemption and/or approva) of matiers by vots or written
consent) may be subordinsted (0, pari passu wilh, or senior 10 any of those of any prosont or
future class or series of Preferred Stock of Common Siock. Except as otherwise restricted by
this Certificate of Incorporstion, the Board of Directors is also suthorized 10 increase or decreasc
the number of shares of any series, prior or subsequent lo the issus of that series, but not below
the sumber of shares of such seriss then cutstanding. in case the umber of shares of any sorios
shall be so decreased, the shares constituting such decrease shall resume the status which they
had prior to the adoption of the resolution originally fixing the number of shures of such serics.

The designalions and the powers, prefcroncos and rights, and the qualifications,
Jimitations or restrictions of the shares of cach class of stock are as follows:

1, i ion. A iotal of Four Million (4,000,000) sharss of the
Corporation's Preferrsd Stock shall be designated Sesies A Convertibls Rldo‘ambto Proferred
Stock, $0.001 par vulue per share (the “Series A Conventible Preferred Stock™).

2 Dividends. The holders of Series A Convertible Prefarved Stock shall be
entitled to recsive, out of funds legally available thersfbr, cumulstive dividends on the Series A
Convertibls Prafarred Stock in cash, at the rats per aamum of $0.244762 (the “Convertiblo
Cumulstive Dividend™). Such dividends will accumulats commencing as of ths dats of issuance
of.ﬁmofﬂuSeﬁesACmﬂibmedM“Mlhcmhdmwﬂnmt
unpuid, whether or not dnyhcnbmdnlndudwhﬂhﬂwmm_womm surpius o
other fuads of the Corporation legaily availabls for the paymens of dividends. Convertible
Cumulstive Dividends shall bmduuﬂpwummmmwmq!m A
Convertiblas Preferred Stock as provided in Sections A.3 and A 4. Notwithstanding anything
herein 1o the contrary, the holders of the Series A Canvartible Prefarred Swock shall not be
entitied to the Convertible Cumulstive Dividend (whather or not accrusd) upon the closing of a
QPO (ws s <h torm is defined in Section A.5.{b) bolow). So long as any shares of Series A

2
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Convertible Preferred Stock are outstanding and the Convertible Cumnulstive Dividends have not
been paid in full 1n cash: (s) no dividond whatsosver shall be peid or declarsd, and no
distribution, sxcept as permitted under Section A.7(c)v), shall be made, on any capital stock of
the Corporation runking junior to the Serics A Convertible Praferred Stock; and (b) sxcept as
permitted by Section A.7(c)(iii}(B). no sharss of capital stock of the Corporation ranking junior
10 the Series A Convsrtible Preferred Siock shall be purchased, redesmed or acquired by the
Corporation and no monies shall be paid into or set aside or mads available for & sinking fund for
the purchase, redemption or acquisition thersof. After all Convenible Cumaulative Dividends
accrued and paysbls as of a particulur date have been paid in full, the holders of the Series A
Convertible Preferred Siock shall be entitled to share in any edditional dividends with the
Commen Stock on a pro rata basis (as if each share of Series A Convertible Preferred Stock had
besn converted into & number of shares of Common Stock issuable upon the conversion of cach
holdsr's shares of Series A Convenible Preferred Stock). '

3. Liquidstion.

(v)  Liguidation Prefarence. Upon any liquidation, dissolution or
winding up of the Corporation and its subsidiarics, whether voluntary or involuntary (a
“Liquidation Event") or any Extraordinary Transaction (ss defined in Section A.3(d) below).
each holder of ouistanding sharcs of Scrics A Convertible Preferved Stock shall be ontitled to be
paid first out of the assets of the Carporation availabls for distribution to stockholders, whether
mhuudnmaﬁu&nwpluanﬂumwbdmmwshdlbqn}dudisﬂbu}ldb
the holders of Common Stock or of any other stock renking in liquidation juniar to the Series A
Convertible Preferred Siock (uucwauannndﬂthbdn'nﬁrm_lbu"lmu
Siock™), an amount in cash squal to (i) $2.719578 per share of Seriss A Cpnvutnblo Proferred
Stock held by such holder (adjusted appropriately for stock lpms._aock dividends,
recapitslizations and the like with respect to tho Series A Convestible Preferred Stock) (the
“Convertibls Base Liquidation Prefersnce Amount”), plus (ii) the grester of (A) any sccumulated
but unpaid dividends 10 which such holder of outstanding shares of Series A Convertible
Preforred Stock is then mﬁudpmmtwmA.ZMA.«d)hmf(pmmm
accrusd pursuant 1o Section A.J(c)towhichmehbldwofl..hlA Convertible Preferred Stock
is entitlod) and (B) the amount per share of Series A Convertible Preferved Stock of the

holder” MofSﬁuACmﬂthMWyWumm
uquid:tlon Rvent or Extraordinary Transastion) (the amount 10 be distributed 1o such holder is

referred (O as w‘mmihlomwmm 1f upon the
occurrence of s Liquidation m«mwmmmmmmw
distributed among the holdors of the Series A Convertibls Prefucrad Stosk shall be insulTicient to
pmnitlhpmtbmhbomm.ﬂ'lllm ; mg&mmmnm
and funds of the Corporation legally available for di ribulion shull be distributed ratably ameng
the holders of the Series A Convertible Preferred Stock in propostion to the preferential amount

3
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each such holder is otherwise entitled to receive and no liquidation payments shall be made to

the holders of Junior Stock. The provisions of this Section A.3 shsll not in any way limit the

right of the holders of Series A Convartible Preferred Siock to sisci to convert their sharss of

Series A Convertible Preferred Stock into Redesmable Preferved Siock and Common Stock

;:‘nmt 1o Section A.3 prior to or in connection with any Liquidation Event or Extraordinary
nsaciion.

(b)  Distributions After Liguidation Prefersncs. Afer all of the
distributions described in Section A.3(a) above have been paid, 0}l remaining asssts of the
Corporation available for distribution to stockholdars shall be distributed smong the holders of
Junior Stock on a pro rala basis.

(c) Notice. Prior to the occurrence of any Liquidation Event or
Extraordinary Transaction, the Corporation will fumish sach holder of Series A Convertible
Preferred Stock notice in accordance with Section A.B heseol, together with a certificats
propared by the chief financia) officr of the Corporation describing in detail the facts of such
Liquidation Event or Extraordinary Transaction, stating in deiail the amount(s) per shars of
Series A Converuble Preferrod Stock that each holdar of Series A Convertible Preferred Stock
would receive pursuant to the provisions of Section A.3(a) horeof and stating in detail the facts
upon which such amount was determined.

(9  Extraordinary Transactions. For purposes of this Centificats of
Incorporation, the following transactions shall be deamed “Bxirsordinary Transactions:

: @) the sale, loase or other disposition of (whether inons
iransaction or series of relatod transactions) all or substuntially all of the assets or
business of the Corporation and its subsidiaries;

(i) = merger or consolidation of the Corporation with or into
unother entity or any other transaclion ot ssries of related m-aiom. in any such case in
connection with or as & result of which the owners of the Corporation’s outsianding
oquity securities prios (o the transaction or series of reiated nguﬂkm do not own at
least a majority of the outstanding equity securitiss of the surviving, resulting or
consolidated entity;

(i) mypunhmbympmyorlhmofcw stock of ths
Corporation (cither through » negotiated stoek purchase ot » tender hr I?i n'mw.)'.“du
effouofwhlchuthumhpmyumddnﬂmww ovmu‘mq.aity . 'u:
pawer of the outstanding shares of capital stock of the Corporation immediatsly prior
such purchase beneficially owns at loast a majority of such voting power immedistely
after such purchase; or

(iv)  the redemption of repurchass o{dunl representing a
majority of the voting power of the outstending shares of capital stock of the Corporstion.

(9  YalueofNonCash Crmsideration. 1f the consideration recsived
by the Corporstion or iis stackholders in a Liquiduiion Bvent or Extraordinery Transaction 18

4
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other than cash. such consideration shall be valued st its Pair Market Vaius. The “Pair Market
Value” of any conslderation so received shall be determined as foliows.

(i) if the considermioy is in the form of segurities snd such
securities arc traded on a national securities axchengy or ars Livked on the Nasdag,
qummmrumvmmn uumutquwm

Event or Extspordinary Transastion or, if 0o such suie-is mads on mry sush dsy, ihe mesn
of the closing bid and esked prices for such day on such exchangs or on ths Nasdaq
Nationa! Market; of

(i)  if the consideration is I the forin of yecurities and such
sscurities are not listed on & national scourities exclisnge of tgs Nasdeq Nations] Market,
the Fair Market Vaiue shal| be ths avarage of the mesn of dha Lagt bid and wiked pricss
mpmlmul‘&wammml(uﬂaﬁmiqr‘pnwhhhﬁ
sseuritics have besn traded if fowst then 30 sruding duys) bellees this dats of
consummation of the Liquidation Gveat or Extraordingry Trandustien on the Nasduq
ismkM::daor.KMww.il-bh by the Mational Quotstion Burces
noorporatad; ot

i i€ the considceation is la the form of secucities and such |
mﬂﬁc:anndliuﬁmnmdoulmhh“anﬂnﬂdquw |
mwwmammmw.wwq- _ cenpists of

property mmmmwrdmmvmmnmqmz

(A) The holders of oot less them 50% of & voting
power of ths outstanding Series A Convertidie Profisyed Stbck shall prompily

appoint an appraiser and the Corporstion si prempt ap appraisec to |

e S O o dory A g e b it st o U
e T Sl e
determ ] ;
mvdeqmwm' wmwu). .
IF the sppraissts, 8 silected above, agres upon the
rmmvuorﬂmmww.m.mm
repore of their apislon therwon. uwm-nt-qwurw q
MV“CI:&MM”“.M sagmenta writhon ‘
mwlmﬁim.mmlhrd\dn—ﬂw 89 an appraleir sl
Mﬂlmwimnﬁm(lsmﬂﬁlﬂdﬂhmm !
sppoim a taird mﬁiwmwmd.MM| @
writtem report of ttis or her oplaiot thosesn, lf'bhﬂ-'mm o
Mnﬂmm“mmwpmdn sppeateer, & :
s ;

FTURIBAE 300 SN LA SNT) .

oo d 1500 §S€ 71Z:13L {0:21 (nAL)66 OZ- .A:
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may petition the Prosident of the Americen Society of Appraisers to appoint &
third appraiser and such person as is sppointed by such President shall serve as
the third appraiser. The value contsined in the aforesaid joint writtsn report o7, if
none is agreed to, the value contained in the written report of the third appraiser,
shali constituts the Fair Markst Value of such considerstion; provided. however,
thet if the value of the consideration contained in the appraisal report of the third
appeaiser is more than the higher of the first two appraisals, the highor of the first
two appraisals shall constitute the Fair Market Valus; and, provided further, that if
the valus of such consideration contained in the apprsisal report of the third
appraiser is less than the Jower of the first two appraisals, the lowsr of the Ffirst
1wo appruisals shall constituts the Fair Markst Value. Any sppraiser making any
sppraisal pursuant to this paragraph A.3(s) shall, in the case of securities received
as consideration, sssume an ali-cash sale with respect to such securities, shall
consider both public and private company valuations, and shall not apply any
discount with respect to any restrictions on transfor applicabls to such securities,
whether arising under contract, fedecal or state seourities laws, or otherwise, or
with respect to the fact that such securities msy constitute & minority intsrest in
the issuing corporation.

(C)  The fees and costs of the appraiser selscied by the
holders of Series A Convertibls Preferred Stock shall bs boms pro rata by such
holders. The foss and costs of the appraiser appoinied by the Corporation shall be
borne by the Corporation. The fees and costs of the third appraiser shal) be sharod
equally by the holders of Serics A Convertible Preferred Stock, on & pro rala
basis, and the Corparation.

4. Redemplion.
(®)  Radamption Evenis.

(i) Atmyﬁmmwnwwzo.m.mhquuwmwm
of not icss than fifty percent (30%) in voting power ot: ths outstanding Serics A
Convertible Preferred Stock may require the Corporstion to redesm the outstsnding
Series A Convertible Preferred Stock in thres insiallments with the firet such inslsliment
for thirty-thyos and one-thisd percent (33 1/3%) of the then outstanding shares of Series A

being dus snd payable on May 20, 2007. Atmlimmw.hhﬁylﬂ.m.lho )
hold: or holders of not Jess than fifty percant (S0%) in voting powor of the outstanding
Sarics A Convertible Prefsrred Stock may require the Corporation to redesm the
outstanding Series A Conventible Prafecred Stock in two installments with the first such
installment for fifty percent (50%) of the then outstanding sharss of Serics A Convertible
Preferrad Slock being duc and payabls on May 20, 2000, s ihe sccond such Installment
for all remaining oulstunding shares of Series A Convstible Prefarred Stock being due

6
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sad paysbic on May 20, 2007. AL any time on ot sfter May 70, 2006, the holdar or

Golders of not lews than fifty peroent (S0%) in voring pawer of the outsunding Series A
Cunverudle Pretrmes Swek My fugquire the L.orpomtidn (0 resesm all rerlliniag

_outstanding shares of Seriss A Convertidie Prutarred Btock in ene Tastallment with such i
instalimen beyny dus and prysbic on May 20, 2007. ) |

) (i) Nnticc. An clostion pursuant (o subnaragraph (1) of this |
Sestion A.4(s) shall be mads by such holders giving the Corporation and esth other
holdor of Seriss A Conventible Preferred Stock not less thap sixty (60) days writtea notice
m«:nmwwmmmmmwhuum»
ow).

(b) Bedesgtion Dats. Redemoiion Prics. Upoa the election of ths
holders of not less than fifty percent (50%) of the voting powor of & outstanding Séries A |
Conavenidis Preferrod Stook 1o cause the Corporation t0 redeinh this Series A Convertible |
Preferred Stock pursuant 1o Soction A_&{a)(), all holders of Skvies A Cogyesiitys Prefered Stock |
shall be desmod to have alacisd to cause the Series A Convenible Pryfarred Swek to be 5o ‘

rodeemed. Any date upon which.a redomption shail oesur in aspordanss with Sectien A4(a) ,
shal! be refarred 99 80 & “Convertible Proferred oa Dute.” T tudamption pries for :
sech sharc of Series A Converribje Proferrod Stock pursuant 1o this Section A4 (the

“Connrﬁblevmwmm‘)ﬂlhumhﬂqﬂbﬁnmoc ‘

() the sum of (A) Convertibje Byse Liguidation Prefesenco
Md@)mWMWﬂ@'M“Wh
Convenibls Prefixred 3400k pursusnt . A 2 and AA(J) hsvosf. arvd (C) any |

intercet ascrusd with sespuct tw such share of Gasies A Comvidifbie Profeiwd ¢
w-mn«»-m&m«mawmrmm

is entitled, or ]

(ii) umenmtﬂdrmvnlncdmmdh
accordanas with Sestion A.3(c). :
q.pn.n-thnan:ﬂ.u:r-uhu-nuuunnunnusvu--ndwtis-w-buu--u-unﬁnnpnu-uy |
mmuuumw-urumnmmmmu i
mmwmm.«uw-mn:«cymnmwm
mmh&-umpﬂwmmmmmdmAcﬂmuw
Preferred Seock sought (0 bs redesmed: ) _ ‘
()] mdivimm-dﬂhﬂuw;dm :
dmmﬂlumd;nmm“ub'w_  shan the Soris |
AMMI&*&W%WMN : :
i)  no sheses of capisal stosk of e Cetparation shail be :
W.M::l)qdfdbym N ﬂmm&‘lhyﬂdvmw l
e tpevet, other tyan the p czﬁﬁJ=;::?_' Mosk s !

7
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in Section A.6(c)(i)) if repurchased st the original purchass price paid pursuant to writton
agreements with officers, cmployess or dirsctors of, or consultants to, the Corporation.

{c) Radsmption Prohibiled. 1f on a Convertible Praferred Redomption

Date, the Corporation is prohibited under the Gensral Corporstion Law from redssming all
shares of Series A Convertible Preferred Stock for which redemption is required hersunder, then
it shall redcem such shares on a pro rata basis among the holders of Series A Convertidls
Proferred Stock in proportion to the full respective redemption amounts to which they are
entitied hereunder to the extent possible and shall redoem the remaining shares Lo bo redesmed as
soon as the Corporation is not prohibited from redssming some or all of such shares under the
Gencral Corporation Law, subject (o the last paragraph of Section A.7(c). The shaves of Series A
Convertible Preferred Stock not redesmed shall remain outstanding and be entitled to all of the
rights and preferences provided in this Certificate of Incorporstion. In the event that tho
Corporation fails to redeem shures for which redsmption is required pursuant 1o this Section A.4,
then during the period from the applicable Convextible Preferred Redamption Dats through the
date on which such shares are redeemed, the applicable Convertible Preferred Redemption Price
of such shares shall bear intereat at the per annum rats of 10%, compounded annually; pravided.

that in 1o event shall such interest exceed the maximum penmitied rale of interest under
applicabie law (ths “Msximum Permitted Ratz™). In the event that Aulfillment of any provision
hereof results in such rate of interest being in exceas of the Maximum Permitted Rats, the
obligation to be fulfilled shail aulomatically be reduced to eliminate such excess; provided,
howgver, that sny subsequent increass in the Maximum Permitted Rats shell be retroactively
effective 1o the spplicable Convertibls Prelerred Redemption Dats.

(d) AR DOVYEIE Profemed Rodomption I2RLS.
after a Conventible Preferrod Redemption Dals, no of Serics A Couvertibls Preferred
Stock subjoct to redsmptlion mlllhmﬁddbdivmmmA.z:mm.
lhaintlncvmmutmuuofs-riuAConvwﬁbhmswmunﬁh»bom
and continue 1o be outstanding in accordance with Section A.4(c), such sharss shell continua o
be catitled to dividends and intsrest thereon as provided iu!,cﬁauA.zwA.C(c)umllthodw
mwhidnmhahnmmmuﬂlymdbynncamm.

(¢)  Sumsndsrof Cectificales. Upon receipt of the mm: of shares
Convertible Preferred Redsmption Price by catified check or wirs wansfor,
of Series A Convertible Preferred Stock o be redeemed shall surrender the contificals or

urmmmummormmiummunmuwmm
mec«wmionwlmﬁfy\hocmmtunmhumdbyuhmﬁu.
therewith (an *Affidavit of W‘)ﬂmmwmmn@Ame.m
oﬂiuonhnco:pmubnonhcoMuoﬂl-m&umﬁwdnm ey
chkormcho(ﬂcooromaliumomdmdumumdn-pnmw 2 mey
ﬁomﬁmwnimbeduimmwmmmqus&uhMbmw“m.
mdaehwnu\dwdmnm:hmbcwuldmdmmd;WMt i b
halder has exarcised its redemption right wuwmosmi_onA.d(l)(i)orﬂncqum
prohibited from redeeming o)l shares of ios A Convertible Pufm‘v: m :z:w .
Section A.4(c), the holder shall uotbomuindbmumm:m Corporation

MHMW“ ]

o e p————
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until said holder im receivod a new stock certificate for those shares of Series A Convertible
Preferred Stock not so redeemed.

S. Conversion. The holders of the Senes A Convertible Preferred Siock shail
have the following conversion rights:

(»  Voluntary Conversion. Each share of Series A Convertible
Preferrod Siock shall be convertible, without ths payment of any additions! considsration from
the holder thereof, at the option of tho holder thersof, st any tims after its issuance and on or
prior 1o the fifth (5th) day prior 10 a Convenible Preferred Redemption Date established pursuant
to Section 4 with respect to such shares, into (i) the number of fully paid and noaasssssable
shares of Common Stock which results from dividing $2.719578 by the Conversion Price (ss
defined in this Section A.6(s) below) in effect for the Series A Convertibls Preferrsd Siock at the
time of conversion and (ii) one (1) fully paid and non-assessabls shars of Redsenable Preferred
Stock (as defined in Section B. 1) per shars of Seriss A Convartible Preferred Stock. The
Conversion Price shall initially be $2.719578. The Conversion Price per share of Series A
Convartible Preferred Stock shall be subject to sdjustment from (ime 1o time as provided in
Section A.6 hereof. Ths number of shares of Common Stock inmo which s shars of Series A
Convertible Preferred Stock is convertible is hersinafer roferred to as the “Common Stock
Conversion Rste.” The number of shares of Redesmable Preferred Stock into which a share of
Secries A Convertibis Preferred Stock is convertible is hersinsfier refamred to as the “Redesmsble
Convarsion Rate.” I the holders of shares of Series A Convertible Preferred Stock elact to
convert the outstanding shares of Series A Convertible Preferred Stock sl a time when thevs are
any sccumulated but unpaid dividends or other smounts due on or in rospect of such shares, such
dividends and other amounts shall bs forfoited and no longsr psysble.

()  Automatic Conversion Upon QPQ. Bach share of Series A
Convertibls Preferved Stock shall automatically be convertsd, without the payment of any
additional consideration, into shares of Common Stock and Redesmable Preferred Stock as of,
and in a)l cases subject to, the closing of the Corporstion’s first QPO (ss defined below in this
Section A.5(b)); provided that ifa closing of s QPO occurs, all outstanding shares of Series A
Convertible Preferred Stock shall bs deamed to have boon converted into shares of Common
Stock and Redeemable Preferred Stoek as provided herein immediatsly prior to such closing.
AwmchmvuumshdlbcuthaCmmchkavuﬁuMndm
Convarsion Rate in effect upon the closing of the QPO, as provided in Sdbn A.%e). “QPO”
and “Qualified Public Offering™ mean s flrm commitment public offering pursuant to an
eﬂ'oetiv-ugimﬁnummmums-miﬁ-mofl!m.um-dcd.mmn (i) such
rc.iwnlonummmlhuﬂ‘uwulqummaSmkofwhiemhlww
proceeds, including underwriting discounts snd commissions attributabls to sales for the sccount
of the Corporation, mmnmwo,Mu-meﬁuupwuc(unmmbm
mmmummwimmm&mo(m"m»mwoqwnuwm
and ons hslf (3 1/2) times the Conversion Price then in effect, and (ii) sither ali shares of
Redesmable Proferred Stock which are outstanding or issuable upon such sulomatic conversion
are redsemed immaodistsly upon and as of the closing of such offering or consemporansously
with sueh offering tor cash.
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()  Erogedure for Voluntary Converninn: Bffectivg Date. Upon
election (o convert pursuant (o Section A.5(a), each holder of Series A Convertible Proferred
Stock (i) shall provide wrilten notice of conversion (the "Voluntary Conversion Nolics™) to the
Corporation and (ii) shall susronder the certificate or certificates representing its Series A
Convertible Praferred Siock, duly assigned or endorsed for transfer to the Corporation (or
accompanied by duly execuied stock powers relating thersto), at the principal executive offics of
the Corporation or the offices of the transfer agent for the Seriss A Convertible Preferred Siock
or such office or offices in ths continental United Siates of an agent for conversion ss may from
time to time be designated by notics 10 the holders of the Series A Canvertibls Prsfesved Stock
by the Corporation, or shall deliver an Affidavit of Loss with respect (0 such certificatcs. Ths
Voluntary Conversion Notice shall specify (i) the number of shares of Series A Convertible
Preferred Stock held by such holder, (ii) the name or names in which such holder wishes the
certificato or centificates for Common Siock and Redeemable Profarred Siock 1o be issued upon
such conversion and (iii) the address Lo which such holder wishes dalivery to be mads of such
new certificates to be issusd upon such conversion. The issuancs by the Corporation of sharss of
Common Siock and Redesmable Praferred Stock upon conversion of Series A Convestibls
Preferred Stock pursuant 1o Section A.5(s) hersol shall be effsctive as of the surrender of the
certificate or certificotes for the Series A Convertibls Preferred Stock to be converted, duly
assigned or endorsed for transfer to the Corporation (or accompanied by duly sxecuted slock
powers relating thereto), or as of the delivery of an Affidavit of Loss and regardiess of such
effectiveness with respect to any pasticular shares of Seriss A Convertible Preferred Stock. On
and aftsr the elTective dale of the conversion, the outsianding shares of Series A Convertible
Preferred Stock shall be treated for all purposes as converted into shares of Redeemable
Preferved Stock and Common Stock. Upon surrender of s certificate representing Series A
Convertible Preferred Siock for coaversion, or dslivery of an AfTidavit of Loss. the Corporation
shall issue and send by hand dalivery by courier or by first class mail (postage prepeid) to ths
holder thersof or 10 such hoider’s designes, al an address designatod by such holder, cortificates
for the number of shares of Redeemable Preferred Stock and Common Stock to which such
holdor shall be entitled upon conversion. The issuancs of sertificates for Redesmable Preferred
Stock and Common Stock upon conversion of Series A Convertible Preferred Stock will be made
witboutchupmmeholdulofluchlwllfmmyim.mmmmfwofhltm
incurred by the Corporation in connection with such conversion and the related issuance of such
stock. Nolwilhslanding anything to the contrary set forth in this Section A.5(c), m the svem that
the holders of shares of Series A Convertible Praforred Stock elect to convert such shares
pursuant 10 Section A.S(u) in connection with any Liquidation Bvent, Extreordinary Transaction
or initial public offering not constituting & QPO, then (i) the Volntary Conversion Notice shall
be daliversd i the Corperation prior 10 the effective date of or record dats for (ss applicable)
such Liquidation Event, Extraordinary Transsction o initial public offering and such Veluntary
Conversion Noiics shall be offsctivs as of, und shall in all cases be subjeet 1o, the coeurrencs of
such Liquidation Event or closing of such Extraordinary Transaction or iaitial public offering "
and (ii) if such Liquidation Event, Extracrdinary Transaciion or initia) public offering oocurs,
outstanding sharcs of Sariss A Convestible Preferred Siock shall be desmed to hevs boen
converted into shares of Redeemable Preferred Stock and Common Stock immediately prior
thersto, provided that the Corporation shall make sppropriats provisions (x) for the Common
Stock (ssusd upon such conversion in he frested on the mhd! as all other Common Sinck in
such Liquidation Bvent, Extraordinary Transaction or initia) public offering; peoyidad further
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that the foregoing shall not be construod to provids or require the registration of any shares of
Common Stock for sale and (y) lor the paymont of the Redsemabls Liquidation Preference
Amount (as defined in Section B.4) in connection with any Liquidation Event or the redemption
of the Rodesmable Preferrod Stock (issusd upon such conversion) upon election of such
redemption in connection with any Extraordinary Transaction or initia) public offering, if
applicable, as provided herein.

(d)  Procedurs for Automalic Convarsion. As providod in Section
A.5(b). as of, and in all cases subjcct fo, the closing of a QPO (the “Automatic Conversion
Date™), all outstanding shares of S7ries A Convertible Preferred Siock shall be converted
automatically into shares of Common Stock and Redeemable Preferred Stock at the spplicable
conversion rates specifisd in Section A.5(2) and without any further action by the holders of such
shares and whather or not the certificates represonting sech shares of Series A Convertible
Preferred Stock are surrendered 1o the Corporation or its tranafer agent; prpvided. howsver, that
all holders of Series A Convertible Preferred Stock shall be given prios writtsa notics of the
occurrence of 8 QPO in accordance with Section A.8 hereof. The Corporation shall not be
obligated (o 1ssuie certificates evidencing the sharos of Redssmabls Preferred Stock or Common
Stock issuable on the Automatic Conversion Date (or the psymeni for the shares of Redeemable
Preferred Siock which are redesmed immediatsly after such sutomatic conversion as provided
below and in Scction B.5(a)i)) unless certificaies svidencing such shares of the Serios A
Convertible Preferred Stock being converted, or an Affidavit or AfTidavits of Loss with respest
to such certificates, are delivered lo the Corporslion or its transfer agent. On the Automatic
Conversion Date, all rights with respect to the Series A Convestible Preferved Stock so convarted
shall terminate, except any of the rights of ths holders thereof upon surrender of their certificate
or certificates thersfor or delivery of an Affidavit of Loss theveof 10 receive certificatas for the
number of shares of Redeemabls Preferred Siock and Commen Stock into which such Series A
Convertible Preferred Stock has besn convertad or the psyment fo which such holder is ontitled.
No sccrued and unpsid Convartible Cumulstive Dividends shal) be payable upon the closing of
such QPO. Cenificatss surrendsrod for conversion shall be endorsed or accompanied by writien
instrument or instruments of iranefer, in form satisfactory to the Corporalion, duly executed by
the registared holder or by his or its siomey duly suthorized in writing. Upon susrender of such
certificates or Affidavit of Loss, the Corporation shall issus and deliver to such holder, promptly
(and in any event in such time as is sufficient to enabla such holdsr 10 participsts in such QPO)
at such office and in its name as shown oa such surrendered cenificats or certificatss, o
contificate of certificatss for ihe number of shares of Common Swck and sumber of shares of
Redesmable Preferred Stock into which the shares of the Series A Cmvanbkmfmd Swock
surrendared wore convertible on tho Automssic Conversion Dele. Notwithatanding anything to
the conirary set forth in this Section A.5(d), the Corporation may deliver, in lieu of certificates
hmbmm&whawmhmmmwmmmwmw
Section B.5(b) hereof on account of the redemption of such mrntmdsm-ﬂ
upon such p-mummkmulmmmmmqum
Prcfomdswekwouldhav-buncwvemdshﬂlbndmdwlnnmhludmm
by ths Corporation.
e The Corporation shall at all times reserve and kesp available out
of its authorized but urfia)nud shares of Common Siock and Redesmabls Prathered Stock solely
for the purpose of effecting the conversion of the shares of Series A Convertible Preferred Stock
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such number of its shares of Common Stwek and Redesrasble Prefernad Sioek ag shall from time
to tire be sulliciént to effect the couversion of al) outsuanding heses of Ssriss A Converntible
rreferrad 3i0Ck: @nd 1T 31 Aty tMS the nuMber OF authortend but uajssted stwres of Common
Stock and Redesmsbie Praterred Stock shall not bs sufficient & cfiict the cunverdion of all then
cutstanding shares of Sexies A Convertible Prefayred Stosk. ths will taite paahy
corpocate action as may be necessery to incroase its suthoriiesd but yeisiued shasres of Common
Stock and Rodesmable Prafrvad Siock to such numbar of shares e shall be sufficidnt for such
purpose. R t

(® - Tim Corporstion shall not sigw: jts-bisdich agsiam the transfir of
shares of Serias A Convertible Prefurred Stock in sny manswr. whiah sould iniarfire with the.
timely conversion of any shates of Beries A Convartitsic Profscred Sebck.

6. Adisshonats. ThcinWOonmw!(hlthm

adjused shail likswiss be subjest to furdver adjustonent, il ss:hersinafior sof forth. The term
“Conversion Price™ shall mesn, w of any time. the conversisn prics of the Series A Convartible
Preferred Biock of that tihe. e specifiad in Section A.S(x) in sass 1o adjustmant shil! have boon
roquired, or such asnversion price as adjusted pursuant to this Sectjon A.6.”

(M) mnm%.,ngmmm
Corporation shell issuc any sbares of Common Siock or any rgbie Bacuritios, Rigits or
Related: Righis (as heroin definod) (such Convertilits Sasurities, Righis of Reigcd itights being
hereinaNer cafisrrad to coliestivaly as “Secusitics™) without aonsidarution o for 8 tomsideration
per share of Coramon Stock (the considsration io oach onge w0 he duisimiend tn the matnse
pravided in Section A 6(b)(v) and (vi) below) less than the' Piics In effict
imvmadietely prior 10 the iseuams of such Cenynon Stwek or Sesuritiin, than the Conversion
Prica in effest imosediately prior to sash steh lpsuansa shall forthwith be atuoed &) &
Conversion Prics dewamined by dividing: (x) s amoust squat’fo the suse of (A) tbe tetal nuwmber
JMome(umunMﬁMpKWMMM
conversion of the Seriss A Coavertible Prefrred Sitock) oulatgmdiciy imermfiately pfior 1 such
jesunnen nusitipiied by the Convorsion Price in effect intmediately pri :;:*mpm

comidcrasion, if any, ressivat by the Cefpofation i jon;, with spch iedusnce, by
g:wm:t&amlﬁ(wdﬁuﬁ glmu;Cu-nn:r
e L e el T
-...\.u:'q--m“muww - ind irameiissaly after such
the of ‘
purpoes of any
following provisieus shell be applicabic

i 1n the cass of the ia of OpHians gr warvagss 1o
m«ﬂhw&uﬂhhmlﬁ M.-pmma-
wmm«m«mmmmm-or
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such Rights shall be deemed to have been issued at ths time such Rights were issued, for
a consideration squal to the consideration (detsrmincd i the manner provided in Section
A.6(b)v) and (v1) below), if any, received by the Corporstion upon the issusnce of such
Rights, plus the minimum purchase price provided in such Rights for the Common Stock
coversd thereby.

(ii)  In the case of the issuance of securities which by theis
terms are convertible into or exchangeoble for Common Stock (collectively, “Canventible
Securities”, or options or warrants to purchase or rights to subscribe for securities which
by their tenns are convertible or exchangeable for Common Stock (collectively, “Reslsted
Rights™), the aggregate maximum number of shares of Common Stock deliversble upon
conversion, sxchange or exercisé of sny such Convertible Securities or such Related
Rights shall b deemsd to have been issued ai the time such Convertible Securities or
such Related Righis wers issued and for a consideraiion squal to the consideration
received by the Corporation upon issuance of such Convertible Securities or such Related
Rights (excluding any cash received on account of accrued interest or sccrued dividends),
plus the additional consideration, if any, to be received by the Corporation upon the
conversion, exchange or exercise of such Convertible Securities or Relased Rights (the
consideration in each cass to be determined in the manner providod in A.6(b)v) and (vi)
below).

(i)  On any change in the number of shares of Common Stock
deliverabic upon the exercise of such Righis or Related Rights or upon the conversion,
exchange or exercise of such Coavertible Securities or an any changs in the minimum
purchass price of such Rights, Related Rights or Convertible Securitiss other than any
changs resulting from the antidilution provisions of such Rights, Reistod Rights or
Convertibls Securities, the Conversion Prics shall forthwith bs readjusted 1o such
Cwﬁu?ﬁuuwcmbmmmmnnwumwuucw
the issuance of such Rights, Related Rights or Convertible Securities nol converted,
sxchanged or exercised prior to such change bosn made on the basis of such changs, but
no further adjustment shall be made for the actual issuance of Common Stock upou the
exercise or conversion of any such Right, Related Right oc Convertible Sscurity.

@iv) Ontheupiuﬁmofnymhliﬂm.mm“
Convertible Securities, the Conversion Prics shall forthwith be readjusted to the
Convorsion Price ss would have been oblained hed the adjustment mads upon the
issuanca of such Nd\uorhlmdliﬁuwﬂlmofnylulwmbh
Sunﬁﬁnbunmdcmtbbuﬁsofﬂnimmdw)yhnﬂofﬁquor
&msmmlyiuudmmmotmthmdeotm
converyion, sxchangs or exercise of sny such Convertibls Securities.

vy In the cass of the issuancs of such Common Stock or
Sccurities brum.momsimmuamdbhuwmndmhﬂw
therefor.

‘ (vt) wunm-orm-mmunmcanum.m;u
Securities for a consideration inwwwiammmmmmmm«
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than cash shall be deemed to be 1he fair value thereof as detsrmined in good (aith by the
Board of Directors of the Corporation,

(vii) Inths event of any adjustmem to the Conversion Price
resulling from the issuance of any Securitiss, no (urther adjusiment shall bs mads for the
actual issuance of Common Siock upon the exercise or conversion of any such Securities.

(c)  Excluded laausnces. Anything o the contrary contained in this
Section A.6 notwithstanding, no adjustment shail be made in the Conversion Price a3 & result of
or pusrsuant 1o the following:

(i) the granting of any Right or Related Right, or the issuance
of Common Stock to, officers, employees or directors of, or consultants 1o, the
Corporation, by the Board of Directors of the Corporstion pursuant to any agroement,
plen or arrangement spproved by the Board of Directors of the Corporation; pravided thm
the maximum number of shares of Common Stock oc Rights or Relwted Rights granted or
issuod may not sxceed Two Million Five Hundred Thousand (2,500,000) shares of
Common Stock in the aggrogate (the “"Employee Reserved Shares™), sacept s otherwise
approved by the Board of Dircctors of the Cosporation (including spproval by the Serics
A Conventible Preferred Stock Designee (as defined in Section A.7.7(b)):

(ii)  « dividend or distribution on the Series A Convertible
Preferred Stock;

. (iii)  the conversion of shares of Series A Convertible Preferred
Stock;

(iv)  adividend or other distribution payabls in Common Stock
or Securities or 8 transaction described in Section A.6(d);

(v)  the granting of any Right or Relsted Right, or (he issuance
of any Common Stock, as consideration for the scquisition of another corporation or the
purchase of all or substantially sil of its sssets, if such iransaciion has besn approved by
the Board of Directors, including approval by the Series A Conventible Preferred Stock
Designoo; snd

(vi) the granting of any Right or Related msm. m;;llml:c
of Common Stock, pursuant to any equipment leasing transaction or me
ﬁv:n',lbmk ot other financisl instituticn which has besn approved by the Board of
Dirsctors, including approval by the Series A Convertibls Preferred Stock Designes.

(d)  Siock Splity. 1fthe Corporation shall sffoci & subdivision of the
outstanding Common Siock, the Conversion Price then in eflect immediataly before such
subdivision shall be proportionately decreased s0 that the number of shares of Common Stock
issusble on conversion of each shars of such series shall be incressed in proportion to such
increase of the ageregate of shares of Common Stosk outstanding. 1f the Corpormtion shall
combins tha outstanding shares of Common Ntock, the Conversion Price then in effect
immsdiately befors the combination shall bs proportionately increased. If the Corporation shall
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make or issue a dividend or other distribution psyable in securities, then and in esch such event
provision shall bc made so that the holdors of shares of Series A Convestibls Preferred Stock
shall receive upon conversion thereof in addition 1 the number of shares of Comumon Stook
receivable thersupon, the amount of securitics that they would have received had their Series A
Convortible Preferved Stock beon converied into Common Stock on the duie of such event and
had they thercafter, during the period from the dats of such event to and including the
Conversion Date, rotained such securities reccivable by them as aforesaid during such period.

(e)  Recapilalization. If at any time or from time to time thers shall be
a recapitahzaiion of the Common Stoek (other than a subdivision, combination or merger or sale
of assets transaction provided for sisewhers in this Section A.6 ar Section A.3). provision shall
be made so that the holders of Ihe Serics A Convertible Preferred Stock shall thereafter be
sntitled to receive upon conversion the numbuer of shares of stock or other securitiss or property
of the Company, 10 which a holder of the Commeon Siock deliverable upon conversion of tho
Series A Convertibic Preferred Stock would have besn ontitled on such recapitalization. In any
such case, appropriatc adjustment shall ba madas in the application of the provisions of this
Scction A.6 with respect to the rights of the holders of the Series A Convertible Prefarred Stock
sfier the recapitalization 10 the end thas the provisions of this Section A.6 (including udjustment
of the Conversion Price then in siTect and the number of shares purchasabie upon conversion of
the Serics A Convertible Preferred Siock) shall be applicabls after that svent as noarly equivalent
as may be pruclicable.

(D Nolnfrinpoment. This Corporation will not, by amendment of its
Certificats of Incosporation or through any reorganization, recapitalization, iransfer of asests, .
consolidation, mergor. dissolution, issus or sales of securities or any other voluntary sction, svoid
or seck 10 uvoid the observance or performance of any of the terms to be obssrved or performed
hereunder by the Corporation, but will at all times in good faith assist in the carrying oul of all
the provisions of this Section A.6 and in the tuking of all such aclion as msy be necossary or
appropriate in order to protoct the rights of the holders of the Seriss A Convartible Preferred
Stock under this Seclion A.6 against impeirment.

(® Cakulations. AV calculations under this Section A.6 shall be mads
10 the nearest cont or to the nearest one one-hundredth (1/100) of a share, as the case may be.

(hy  Cenificats of Adiustuen;. Upon the occurrence of each
adjustment or reedjustment pursuant io this Section A.6, the Corporation at its sxpenee shall
promptly compuie such adjusiment of readjustment in accordmnce with the tsrms hereof and
prepare and fumnish to each holder of Serics A Convertible Preferved Stock a egﬂiﬂcm sotting
forth such sdjustment or readjustment and showing in detail the facts upon which such
adjustment or readjustment is besod. The Corporation shall, upon written request st mny time of
anty holder of Series A Convertibis Preferred Stock, furnish or cause to bs Asnished 10 such
holder a like cartificate seiting forth (i) such sdjusuneais and readjustments, (ii) the Conversion
Prices before and after such adjustment or readjustment, and (iii) the number of shares of
Common Stock and Redesmable Preferred Stock and the smount, if any, of other property which
at the time would be recoived upon the conversion of such holdee's shares of Series A
Convertible Preterred Stock.
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(3  Yoting Genarally. Subject to Sections A.7(b) and A.7(c) below
and except as otherwiss required by law, the holder of each share ol Scries A Convertible
Preferred Stock shall be entitled 1o the number of votss squal w the largest number of full shares
of Common Stock into which sach share of Serics A Conveniible Preferred Stock could be
canverted pursuant to Section A.S hersof on the record date for the vots or for wrilten consent of
stockholders, if applicable, multiplied by the number of shares of Series A Convertible Preferred
Stock held of record by such holder an such date. The holder of eash share of Series A
Convertibls Prefcrred Stock shall be entitled 1o notice of any stockholders® mesting in
accordance with the by-laws of the Corporation and shal) voie with holders of the Common
Stock, voting together ss singlc class, upon all matters submitted to 8 vots of stockholdors.
Fractional votes shall not, however, be permiited and sny fractional voting rights resulling from
the above formula (aficr aggregating all shares of Common Stock into which shares of Series A
Convertible Preferred Stock held by each holder could be converted) shail be rounded to the
nearest whole number (with ene-half rounded upward io one).

' (v)  Elsclion of Directors. In sddition 10 the voting rights sot forth in
Section A.7(a). the holders of outstanding shares of Seriss A Convertibls Preferred Stock shall,
voling together as u separate class, be entiticd 10 elect one (1) direcior of the Corporation. Such
ditecior shall be the candidate receiving the highest number of affirmstive votes (with sach
holder of Series A Convertiblo Preferred Stock sntitled 10 cast ons voie for or agsinst sach
candidate with respect {o each share of Series A Convertible Prefarred Stock held by such
holder) of the outstanding shares of Series A Convertible Preferred Stock (the “Seriss A
Couvertible Pre(erred Stock Directar Deaignag™), with votes cast againet such candidate and
votes withhskd having no legal sffect. The sisction of the Series A Convertible Preferred Stock
Director Dosignes by the holders of the Series A Convertible Preferred Stock shall occur (i) ot
the annual meeting of holders of capital siock, (ii) st anry special mesting of holders of capitsl
stock, (iii) at any special mesting of holders of Seriss A Convertibls Preferred Stock called by
holders of a majority of the outstanding shares of Series A Comvertible Preferred Stock or (iv) by
the writtan consent of the holders of a majority of the cutsianding shares of Series A Convertible
Preferred Stock. [f at any time when any share of Series A Convertible Prafarred Stock is
outstanding the Series A Convertibls Preferred Stock Director Designes should csuss to be a
director for any reason, the vacancy shall only be filled by the vots or writien conssnt of the
holders of the outstanding shares of Seriss A Convertibie Prefarred Stock, voling togsther 28 8
separats class, in the manner and on the basis specified above. The holders of outstanding sheres
of Series A Convertible Prelered Stock shall also be entitled to vots for all other outstanding
capiuluockuuﬁﬂdtovmMm.voduunﬁnﬂcduwimuhmdium
sntitled 1o the same number of votes specified in Section A.7(s).

()  Pmisstive Pravisigns. So long s any shares of Serics A
Convertible Preferred Stock (or Redesmabl Prefuared Stock, as applicabls) shall be ouistanding,
the Corporation shall not, withou! [irss having provided the writton notice of such proposed
action to esch holdsr of outstanding shases of Series A Convartible Prefurred Stook (or
Rodecmable Praferrad Stock, as spplicable) snd having obisined the affirmative vots or written
consent of ihe holders of more than filty psrcent (5U%) in voling power of the outstanding shares
of Series A Convertibic Preferred Stock (or Redesmabls Preferved Stock, se applicable), voting
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as a single class, with each share of Series A Converrible Preferred Stock (or Redesmable
Preferred Siock, as applicable) entitling the holder thereof to one vate per share of Saries A
Convertihle Prefcrred Stock held by such holder:

(i)  effect (i) any Extracrdinary Transaction or other sals or
transfer of all or substantially all of the properties and assets of any subsidiary of the
Corporation, (ii) any recapitalization of the Corporstion or (iii) any other transaction or
series of related transactions in which more than 50% of the voting powsr of the
Corporation is transferred;

(it)  dissolve, liquidace or wind up its operations,;

(iii)  directly or indirectly redeem purchass, or otherwise ncquire
for consideration any shares of its Common Stock or any other class of its capital stock
cxcept for (A) redomption of Series A Convartible Praferred Siock or Rodesmable
Preferred Stock pursuant to and as provided in this Certificate, and (B) redemption or
repurchase of Common Stock constituting Employes Reserved Sharss pursuant to an
agreement containing vesting and/or repurchase provisions approved by the Board of
Directors of the Corporation or (he compensation commitise thereof;

(iv)  propose or adopt any amendment 10 this Certificals, any
amendment to the Corporation's Certificale of Incorporntion or by-laws or propess or
udopt any certificats of designations, preferences and rights for another series of the
Corporation’s capital siock that sliminstes, amends or restricts or othorwise adversely
affecis tho right and preferencaes of the Series A Convertible Preferved Stock or the
Redsemable Preferred Stock, or increase the authorized shares of Saries A Convertible
Prefarred Stack or Redesmable Preferred Siock;

(v)  declsre or make dividend payments or other distributions
on any shares of Common Stock or any other class of the Corporation's capital stock;

(vi)  creste or obligate itself to croate any class or series of
shares having preference over or being on a parity with the Series A Convertible
Preferrod Stock or the Redeemable Preferred Stock; or

(vii) incroase the size of the Board of Directors to more than five
(5) members,

8.  Netice
(0  Liguidation Events, Exiregrdioary Transastions. In the event (1)

the Corporation establishes a rocord date 10 detsrmine the holders of any class of securities who
are entitled to receive any dividend or other distribution or who ars entitled 10 vots at & mesting
(or by writien consent) in connection with sy of the transactions identified in clauss (ii) hereof,
or (ii) any Liguidation Event (ss defined in Section A.3), any Bxtrsordinary Transsction (a8
defined in this Section A.3(d}), QPO (as defined in Section A.S) or any othws public offering
becomes reasanably likely to oceur, the Corporation shall mail or cause to be mailed by first
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¢clasa mail (posiage piepaid) 1o each holder of Series A Convertible Preferred Stock (or each
holder of Redsemable Preferred Stock, as applicable) at lsast twenty (20) business days prior to
such record date specified thersin or the expecied effective date of any such transactions,
whichever is earlier, a notice specilying (i) the dats of such record dais for the purposo of such
dividond or distribution or meeting or consent and » description of such dividend or distribution
or the action to be Laken at such mesting or by such consent, (ii) the date on which any such
Liquidation Eveni. Extraordinary Transaction, QPO or other public offering is cxpecisd w0
become cffeciive, and (iii) the date oa which the books of the Corporation shall close or a record
shall be 12ken with respect to any such event.

(b)  Waiver of Noticg. The hoider or holders of not Jess than sixty-six
and two-thirds percent (66 2/3%) in voting powor of the outstanding shares of Series A
Convertible Preferred Stock (or Redesmable Preferred Stock, as applicable) may, at any time
upon written notice to the Corporation, waive any notice provisions specified herein for the
bmeﬁ;l' of such holders, and any such waiver shall be binding upon the holders of all such
sscuntics.

9. Ne Reiasusnce of Setias A Convertible Prefirrad Stack. No share o
shares of Series A Convortible Preferred Stock acquired by ths Corporstion by resson of
redemption, purchase, conversion or otherwise shall be reissued. and al) such shares shall be
canceled, retired and eliminatsd from the shares which the Corporation shall be suthorized to
issve.

B.  SERIES B REDEEMABLE PREFERRED STOCK.

1. Qssigngation. A total of Four Million (4,000,000) shares of the
Cormoration's Preferred Stock shall be designated as Rodsemable Preforved Stock, 30.001 par
value per share (the “Redsemable Preferred Stock™).

2. Dividends- The holders of outstanding shares of Redesmable Preferred
Stock shall not be entitled 1o reccive any dividends on the Redesmabis Preferred Stock.

3. Liquidation. Upon mny Liquidstion Event, éach holder ol outstanding
sharcs of Redesmabic Preferred Stock shail be entitled to be paid out of (he asests of the
Corporstion svailabls for the distribution to stockholders, whether such assets ars capital, surplus
or camings, and before any amount shall be paid or distributed to the holders of Common Stock
or of sny other stock ranking on liquidstion junior to the Redesmabls Preferred Stock, an amount
in cash squal to the sum of (a) $2.719578 pwmmormmmm Stock held by such
holder, adjusted appropriately for stock splits, siock dividends, recapitslizations and the like with
reapect to the Redesmablo Preferved swck.pl\u(b)lnymmwwsm_
B.4(c) 10 which such holder of outstanding sharss of Redesmabls Prafirred Stock is entitied, if
sny (the sum of clauses (2) and (b) boin.rafarqdb herein as the "Redesmabls Liquidation
Proforence Amount™); provided. howevar, that if, upon any Liquidsiion Bvenl, the amounts
payable with respact to the Redssmable Liquidation Preferencs Amount are not peid in full, the
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holders of the Redeemable Preferved Stock shul share ratably in any distribution of assats in
proportion to the full respective preferential amounts to which they are entitled.

4. Rasiemption
(3  Badempiion Evenls.

(i) Immaediately upon and as of, and in all cases subject 10, the
closing of an iniual public offering or a QPO and without any notice on the part of the
holders thereof, the Corporation shall redsem sl (and not less than all) of 1he outstanding
shares of Redcemable Preferred Stock.

Qi) (A) At any time afier tho later of the first anniversary of
the datc of the conversion of ths Series A Convertible Preferred Stock as set forth in
Section A.5 (other than in connection with an Extraordinary Transaction) and May 20,
2005, on any one occasion any holder of Redocmable Preferred Stock may requirs the
Corporation to redesm up to thirty-thres percent (33%) of the oulstanding shares of
Redeemable Preferred Stock held by such holder at such time.

(B)  Atany tims after the Juter of the second anniversary
of the date of the conversion of the Series A Convertible Preferred Stock as set forth in
Section A.S (other than in connection with an Extrsordinary Transaction) and Mey __,
2006, on any one occasion any holder of Redesmabls Preferred Stock may require the
Corporation to redeem up 1o sixty-six percant (66%) of the outstanding shares of
‘Redoemable Preferred Stock held by such holder s such time.

(C) At any time after ths later of the third anniversary ol
the date of the conversion of the Scries A Convertible Preferred Stock as set forth in
Section A.S (other than in connection with an Extracrdinary Transaction) and Msy __,
2007, on any one occasion sny holder of Redsemable Prsfurred Stock may requirs the
Corporation (o redeem up (o one hundred percent (100%) of the outsianding shares of
Redssmable Preferred Stock held by such holder at such time

@ll)  Upon the clection of the holder or bolders of not less than
fifty percent (50%) of the outsianding Redeemabls Prefarred Stock, the Corporation shall
redesm sil (and not loss than all, other than pursuant to Section B.4(c) below) of the
outstsnding shares of Radecmable Prelorred Stock upon the occurtence of an
Extraordinary Transection (as defined in Soction A.3(d)) or s public offering not
constituting a QPO. The foregoing siection shall be mads by such holders giving the
Corporstion and each other holder of Redesmable Preferred Stock (or Series A
Convertible Preferrsd Stock, as applicable) not less than sixty (60) days’ prior wriiten
notice, which notice shall set forth the dste for such redsmption.

(>) Radempiion Dats: Rademplion Prics. Upon the slection of the
holders nf not lcss thun Nty percent (30%) in voting nowor of the outstanding
Prefarrod Stock 1o causs the Corporation to redesm the Redesmabie Proferrad Stoek pursunix o
Section B.4(s)iii), al} holders of Redesmable Preferred Stock shall be deemed to have slesiod to
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cause the Redcemable Preferred Stock subject to such election to be so redesmed. Any date
upon which & redemption shall uctually occur in accordance with Section B.4(a) shall be referred
1o us @ “Redemption Date.” The redemption price for ssch share of Redeemable Prolerred Stock
redecmed pursuant to this Section B.4 (the “Redemption Prico™) shall be the per share
Redesmoblc Base Liquidation Preference Amount. The aggrogats Redemption Prics shall be
paysble in cash in imniediately availsble funds on the Redemption Date. Until the aggregate
jon Price, including any interest thereon, has been peid in cash for all shares of
Redsemable Proferred Stock redoemed as of ths spplicable Redemption Dats: (A) no dividend
whatsoever shall be paid or declared, and no disiribution shall bs made, on any capital stock of
the Corporation and (B) no shares of capital stack of the Corporation shal) bs
redesmed or acquired by the Corporation and no monies shull be paid into or made svailable for
a sinking fund or sct aside or mads available for the purchase, redemption or scquisition thereof,
other than the Redeemable Preferred Stock in sccordance with this Section B.4 and other than
Employes Reserved Sharcs (as defined in Section A.6(c)(i)) if repurchased at the original
purchaso price paid pursuant 1o writtsn agrosments with officers, employses or direciors of, or
consultanta to, the Corporation.

. (¢) Redemplion Prohibitad. If. on a Redemption Dais, the Carporation
is prohibited under the Genersl Corporation Law [rom redesming 8)) shares of Redeemable
Preferred Stock for which redemption is requirsd hersunder, then it shall redeem such shares on
a pro rata basis among the holders of Redoamabie Prefsrred Stock in proportion to the full
respective redomplion amounts 1o which they are enlitied hsreunder to the extent possible and
shall redsem the remaining shares (o be redesmed as scon as the Corporation is not prohibited
from redseming soms or all of such sharss under the General Corporation Law of the Siats of
New York, subject (o the last paragraph of Section A.7(c). The shares of Redeamable Preferred
Stock not redesmaed shall remain outstanding and entitled to all of the rights and presferences
provided in this Cenificate. In the svent that the Corporstion fails for any resson to redssm
sharos for which redemption is triggered pursuant to this Section B.4, ineludia; without
limitation due 10 a prohibition of such redemption under the General Corporation Law, then
during the period from the applicable Redemption Duts through the dnte on which such shares
are redesmed, the applicabls Redssmable Base Liquidation Preference Amount of such shares
shsll bear intsrest st the rate of ten percent (10%) per annum, with such intersss (o sccrue daily in
arrears and (o be compounded mﬂmmm.thnhnomﬂull such interest
rate sxcecd the Maximum Permitted Rmte.

()  Sumender of Cartificates. Upon roceips of the applicabie

Redemption Price by certified check or wire transfer, each holder of shares of Redeemable
Wswwummmmmnmum:mm-uh

for the Redesmable Preferred Siock or such offics or ofTices in the continenta! United States of
anwibndmyﬁmumymnmbmboddmmwmhhmof
m:-msm(wmmmmd;Ame&
applicable). and each sucrendered costificale canos retived; ever
that if the holder has exercisod its redemption right pursuant 1o Suciion l.mm
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MlmummmmwGaMﬂan)wﬂnw until asid halder hes
receivad 8 new s10ck cettificose mmmawwmmum.

5. Yaoting: Elsclion of Dicectons.

(«) Yoting Qenatally Except with res () the provision of
consent. of (ack therwof, to thoss sstions idewtifiad iy Beptioh A.7..(5)' olastion of the
Redesmable Prefarned Stook Director Dssignes pursuant o Seption | and (i) the sisction
to redesm the Redasmable Prafirrad Swmweck mnm‘pﬁgmmarw
Preferrad Stock shell not be entitied to vate on sy madiers exefpt (b the extent othetivise
wmummuwaum«mw&.

(®)  Election of Directars. Upon convarsion of sl of the optsiunding
sbares of Serias A Convartible Prefurnad Swok putwant 19 Sdetion A.S hereof, the holders ol
Mumuwrmmm.m ither-as & sepacais class, be
entitied W elect one (1) dinsotor. Such ditoosors shall te the mcsiting the highest

cﬁﬂaﬂﬁi}nmwlmwmm  apitat tadit; 'h-"MMd‘

muwmmmunuwma.qmuumm

dMWMwGoWhmﬂnﬂﬁ—wM‘uf@ ‘
of Redeameble Simnk. Upder . 4

ofiminasod from the shares witich the
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8. - m.kmumllWOFWﬁimdoﬁkddlh
outstanding, the pravisioms of Sevliva A.7(c) shyll spply ‘W W) stmtws vl Redesmable’ Preferted
-mumnmmmurmnmmw,
MACmu:MhIMMﬁﬁ(ﬁ?w#ﬂ“m
privilegss. lﬁdnﬂcfﬁ”dhwwhﬂﬁwuw,

providad with respest to the Prefarred Stock herein, by liiw or by the
1o this Artisla [V .

(s}  dividends may bs deciared arid phid or get apart for payment upon
Common Swck and Class A Contton Stoak, on § pari gtk besis s if 2 gjiagls clshs, ot of any
asests or funds of the Comporation legaliy avallshie (or the peydient of divitlends and may be
peysablc in cash, sioek or otherwise;

for the {b) m:m::rmm“ﬁ.;hmnﬁﬁwl
vote election o, #lm' on othor m’ I M, “."a shave
being entitled 1o oye vots and holders of Clam A Cnmmgh*llﬂlulh entitled (o vots on
any matters except and (0 the extent atheewise requisel undar the OCL; ,

L

() upon the voluntiary or in ‘Houidation, disvoiption or .
winding up of the Corporation, uflar ths or provisidn for payment of all debeaed
linbilitios of the Carporazien and all prs amcuots o Wisieh the bioldery of PyeSred Biosk »
are entitied with respest 10 the distribution of asssts in 16 ‘the wit asiets of ts o
wmuw&t‘m:nmm c“:;.n:mkui‘&uAc-:‘:m -
Senck, on & pari aaesy bavis a3 if & 5 class, in sotorianss n-rl:ﬂwddu. |
interasts (o the anclusion of the holders of Praferved Slosk; and :

of sha clesing of the Corpoyasian’s first pulslia ffring of
Mmmwﬁduu:mmmammp-qmr:-‘mm _

Class A Commen Gtoek shall anjomatically be : np shase of Conution Stock.
:J‘panmhmoﬂ'vm' ; :’m—nmg ‘ m!..th;:q—
shures of Common Sk ink & graster: uuiber of staas of Coyrm K. ot 08 ‘

Until prassated sad ‘surrendeted for cancellation Rollowing such atglad saniGams @r
m.ru-at:m!ﬁmm&lhm , hmafun:d
of Common Stock dtermined in scxonianes witls this N, upen such preventation
73
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swrender sach holder of a certificale or certificates for such Class A Comimon Stock shall be
emitled to roceive s certificate for the appropriais number of shares of Common Stock. The
Corporation shall rescrve for issuance the numbsr of shares of Common Stock into which all
ocutstanding sharss of Class A Common Stock msy be converted pursuant to this paragraph.

ARTICLE V
The duration of the Corporation is perpetusl.

ARIICLE VI

The Corporation shall, to the fullest extent permitted by the General Corporation
Luw, as the same lime as may be cmended and supplemented from time to time, indsmnify any and
all persons whom it shall have power to indemnify thereunder from and against any and all of the
expenses, lisbilities, or other maiters roferred to therein or coversd thereby. The indenmification
providad for herein shall not be desmead exclusive of any other rights 1o which any psrson may be
entitled under any by-law, resolution of shershoiders, resolution of directors, agroement or
otherwise, o8 permitied by the Genersl Corporation Law, as to action in any capacity in which such
person served at the request of the Corporstion.

ARTICLE VIl

Any aclion required or permiited by law to be taken at any annual or special
moeting of stockholders may be takon without s mesling if a consent or conssnts in writing,
setting forth the action 3o taken, shall be signed by ths holders of the omtstanding sharos of siock
having not less than the minimum number of votes that would be nscessary 1o suthorize or take
such action at 8 mooting at which il shares eniitied to vots thereon were present and voted and
shall be deliversd 1o the Corporation by delivery 10 its registered office, by hand or by certified
mail, return recespt requested or fo the Corporation’s principal place of business or io the officer
of the Corporation having custody of the minute book. Every written consent shall besr the date
of signature and no written consent shall bs sfTuctive unless, within sixty days of the earliest
dated consent delivered pursuant (o this Asticle VII, written consents signed by the mfficient

by less than unanimous written consent shall bs given to those mockholders who have not
consented in writing.
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IN WITNESS WHEREQF, this Amended and Reststed C of Tneérperstion has been
signed by the Prasidant aad the Sesrstary of the Corparstion this duy of May, 1999, aad they
hersby affisan thet the statamonts sado harain are trus uader the penslities sl paginsy.

—Q,/

Jnsos Chom, Presidsst

Jason Chon, Sesyetary
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