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Continuation of Item 2 to the Recordation Form Cover Sheet - Trademarks Only

Designation of Domestic Representative

Assignee hereby designates Pequot Capital Management, Inc., 500 Nyala Farm Road,
Westport, Connecticut 06880, Attn: Aryeh Davis, as its representative upon whom notice

or process in proceedings affecting the mark may be served.
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STATE OF DELANARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 092:00 AM 10/08/2002
020623947 ~ 3341342

CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF INCORPORATION
OF
KLOCWORK SOLUTIONS INC.

KLOCwork Solutions Inc., a corporation organized and existing under
and by virtue of the General Corporation Law of the State of Delaware (the
“Corporation”), DOES HEREBY CERTIFY:

A, That the Corporation filed its original Certificate of Incorporation
with the Secretary of State of Delaware on January 17, 2001 and amended and restated
such Centificate of Incorporation on February 23, 2001.

B.  That the Board of Directors of the Corporation by the unanimous
written consent of its members, filed with the minutes of the Board, duly adopted,
pursuant to Sections 141 and 242 of the General Corporation Law of the State of
Delaware (the "GCL"), resolutions setting forth this proposed amendment to the
Centificate of Incorporation of said Corporation and declating said amendment to be
advisable and directing that such amendment be presented to the shareholders of the
Corporation for consideration and approval.

C. That at least a majority in interest of the stockholders of the
Corporation voting on an as converted basis, a majority in interest of the holders of the
Series A-1 Preferred Stock of the Corporation and a majority in interest of the Series A-2
Preferred Stock of the Corporation duly approved said proposed amendment in
accordance with Section 242 of the GCL. by executing a Waiver of Meeting of
Sharcholders and Majority Written Consent to Adoption of Resolutions in accordance
with Section 228 of the GCL, and written notice of such consent has been given to all
stockholders who have not consented in writing to said amendment.

D. The resolutions setting forth such amendment arc as follows:

RESOLVED: That the Amended and Restated Certificate of
Incorporation of the Corporation ("Certificate”) shall be further amended as follows:

1. That the name of the Corporation is hereby changed to Klocwork,
Inc.

2. That the first paragraph of Article Fourth of the Certificate is
hereby amended to read in full as follows:

"FOURTH: The total number of shares of a)l classes of stock
which the Corporation shall have authority to issue is (i) 15,501,000 shares of Common
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Stock, $0.01 par value per share ("Common Stock™), and (ii) 12,056,000 shares of
Preferred Stock, $0.01 par value per share ("Preferred Stock™), of which 12,056,000 are
designated as "Series A Convertible Participating Preferred Stock™ (the "Series A
Preferred Stock™). The Series A Preferred Stock is sometimes referred to as the
"Preferred Stock.

The Corporation shall from time to time in accordance with the laws of the State
of Delaware increase the authorized amount of its Common Stock if at any time the
number of shares of Common Stock remaining unissued and available for issuance upon
conversion of the Preferred Stock shall not be sufficient to permit conversion of the
Preferred Stock.

The following is a statement of the designations and the powers, privileges and
rights, and the qualifications, limitations or restrictions thereof in respect of each class of
capital stock of the Corporation.

A. COMMON STOCK.

1. General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights of the holders of
the Preferred Stock.

2. Voting. The holders of the Common Stock are entitled to one vote for
each share held at all meetings of stockholders (and written actions in lieu of meetings).
There shall be no cumulative voting.

The number of authorized shares of Common Stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of a majority of the stock of the Corporation entitled to
vote, irrespective of the provisions of Section 242(b)(2) of the General Corporation Law
of Delaware.

3. Dividends. Dividends may be declared and paid on the Common Stock
from funds lawfully available therefor as and when determined by the
Board of Directors and subject to any preferential dividend rights of any
then outstanding Preferred Stock.

4, Liguidation. Upon the dissolution or liquidation of the Corporation,
whether voluntary or involuntary, holders of Common Stock will be
entitled to receive all assets of the Corporation available for distribution to
its stockholders, subject to any preferential rights of any then outstanding
Preferred Stock.

B. STOCK.

i Dividends. The holders of shares of Preferred Stock shall be entitled to
receive, out of funds legally available therefor, dividends when, as and if
declared by the Board of Directors of the Corporation or as provided in
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Section 2 or Section 6 hereof. The right to receive dividends on Preferred
Stock shall be non-cumulative, and such dividends, if and when paid, shall
be paid, or set apart for payment, before any dividends on any other class
or series of capital stock, including without limitation the Common Stock,
are declared or paid or set apart for payment.

2. Liquidation, Dissolution or Winding Up: i erpers, Consolidations
and Assct Sales.

(a) In the event of any voluntary or involuntary liquidation, dissolution
or winding up of the Corporation (a “Liquidation Event™), and subject to paragraph (b) of
this Section 2, the holders of shares of Preferred Stock then outstanding shall be entitled
to be paid out of the assets and funds of the Corporation available for distribution to its
stockholders, before any payment shall be made to the holders of Common Stock or any
other class or series of stock ranking on liquidation junior to the Preferred Stock, by
reason of their ownership thereof, an amount per share of Preferred Stock then
outstanding equal to the greater of: (i) $1.00 (the “Original Issue Price’) (subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalization affecting such shares), plus any dividends declared or
accrued but unpaid thereon, or (ii) such amount per share as would have been payable
had each such share been converted into Common Stock pursuant to Section 4
immediately prior to such Liquidation Event, regardless of whether such series of .
Preferred Stock has rights of voluntary conversion pursuant to the terms of Section 4. If,
upon the occurrence of a Liquidation Event, the assets and funds of the Corporation
legally available for distribution to stockholders by reason of their ownership of stock of
the Corporation shall be insufficient to permit the payment to the holders of Preferred
Stock of the full aforementioned preferential amount, then the entire assets and funds of
the Corporation legally available for distribution to stockholders by reason of their
ownership of stock of the Corporation shall be distributed among the holders of Series A
Preferred Stock in proportion to the respective amounts which would otherwise be
payable in respect of the shares held by them upon such distribution if all amounts
payable on or with respect to such shares were paid in full.

(b) After the payment of all preferential amounts required to be paid to
the holders of Preferred Stock and any other class or series of stock of the Corporation
ranking on liquidation on a parity with the Preferred Stock, upon a Liquidation Event, the
remaining assets and funds of the Corporation available for distribution to its
stockholders shall be distributed among the holders of shares of Series A Preferred Stock,
Common Stock and any other class or series of stock entitled to participate in liquidation
distributions with the holders of Common Stock, pro rata based on the number of shares
of Common Stock held by each (assuming conversion into Common Stock of all such
shares).

) Any (1) merger or consolidation in which (i) the Corporation is a
constituent party or (ii} a subsidiary of the Corporation is a constituent party and the
Corporation issues shares of its capital stock pursuant to such merger or consolidation
(except any such merger or consolidation involving the Corporation or a subsidiary in
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which the holders of capital stock of the Corporation immediately prior to such merger or
consolidation continue to hold immediately following such merger or consolidation (in
substantially the same percentages) at least 80% by voting power of the capital stock of
(A) the surviving or resulting corporation or (B) if the surviving or resulting corporation
is a wholly owned subsidiary of another corporation immediately following such merger
or consolidation, the parent corporation of such surviving or resulting corporation), (2)
sale or other disposition of all or substantially all the assets of the Corporation or (3)
transaction or a series of related transactions in which a person or group of persons (as
defined in Rule 13d-5(b)(1) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act’") acquires beneficial ownership (as determined in accordance with Rule
13d-3 of the Exchange Act) of more than 50% of the voting power of the Corporation,
shall be deemed to be a Liquidation Event for purposes of this Section 2, and the
agreement or plan of merger or consolidation with respect to such merger, consolidation
or sale shall provide that the consideration payable to the stockholders of the Corporation
(in the case of a merger or consolidation), or consideration payable to the Corporation,
together with all other available assets of the Corporation (in the case of an asset sale),
shall be distributed to the hoiders of capital stock of the Corporation in accordance with
paragraphs (a) through (d) of this Section 2. The amount deemed distributed to the
holders of Preferred Stock upon any such merger, consolidation or sale shall be the cash
or the value of the property, rights or securities distributed to such holders by the
Corporation or the acquiring person, firm or other entity. The value of such property,
rights or other securities shall be determined in good faith by the Board of Directors of
the Corporation.

(d)  The Corporation shall give each holder of record of Preferred
Stock written notice of such impending transaction as promptly as practicable, but in any
event no later than 15 days prior to the stockholders’ meeting called to approve such
transaction, or 15 days prior to the closing of such transaction, whichever is earlier, and
shall also notify such holders in writing of the final approval of such transaction. The
first of such notices shall describe the material terms and conditions of the impending
transaction and the provisions of this Section 2, and the Corporation shall thereafter give
such holders prompt notice of any material changes. The transaction shall in no event
take place sooner than 15 days after the Corporation has given the first notice provided
for in this Subsection 2(d) or sooner than 10 days after the Corporation has given notice
of any material changes provided for in this Subsection 2(d); provided, however, that
such periods may be shortened upon the written consent of the holders of at least a
majority of the Preferred Stock that are entitled to such notice rights or similar notice
rights consenting or voting (as the case may be), as a separate series. ,

3. Yoting.

(a)  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 action of stockholders in lieu of meeting), cach holder of outstanding shares of
Series A Preferred Stock shall be entitled to the number of votes equal to the number of
whole shares of Common Stock into which the shares of Series A Preferred Stock held by
such holder are convertible (as adjusted from time to time pursuant to Section 4 hereof)
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as of the record date for determining stockholders entitled to vote on such matter. Except
as provided by law, by the provisions of Subsection 3(b) or 3(c) below or by the
provisions establishing any other series of Preferred Stock, holders of Series A Preferred
Stock shall vote together with the hofders of Common Stock as a single class.

(b) The Corporation shall not, (1) so long as at least 50% of the
original number of shares of the Series A Preferred Stock remains outstanding, subject to
appropriate adjustments in the event of any stock dividends, stock split, combination or
other similar reorganization affecting such shares, without first obtaining the affirmative
vote or written consent of at least 66 2/3% of the then outstanding shares of each such
series of Preferred Stock, given by written consent or by vote at a meeting, consenting or
voting (as the case may be), as a separate series:

G) amend, alter or repeal the preferences, special rights or
other powers of any series of Preferred Stock; :

(i) authorize any shares of capital stock or securities
convertible into shares of capital stock of the Corporation with preference or priority
over, or on parity with, any series of Preferred Stock as to the right to receive either
dividends or amounts distributable upon Hguidation, dissolution or winding up of the
Corporation, or with respect to voting rights, rights regarding redemption or otherwise;

(iii)  increase or decrease the authorized number of shares of
common stock or preferred stock; or

(iv)  enter into any merger or consolidation, any other corporate
reorganization, any other transaction as a result of which holders of capital stock of the
Corporation immediately prior to such transaction shall hold immediately after the
consummation of such ransaction, less than 80% of the voting power of the Corporation
(or surviving or acquired corporation), enter into a partnership or joint venture with, or
- establish an alliance with any other entity, or permit any subsidiary to enter into any
merger or consolidation, or enter into a partnership or joint venture with, or establish an
alliance with any other entity or enter into any sale of all or substantially all of the assets
of the corporation in which, in any of the scenarios set forth in this clause (iv), all or
substamtially all of the assets of the Corporation are transferred for an effective aggregate
price to the stockholders of the Corporation of less than $30,000,000; and

(2) s0 long as any shares of Series A Preferred Stock remain
outstanding, without first obtaining the affirmative vote or written consent of a majority
of the then outstanding shares of Series A Preferred Stock, given by written consent or by
vote al a meeting, consenting or voting (as the case may be), (i) amend, alter or repeal the
preferences, special rights or other powers of Series A Preferred Stock, or (11) authorize
any shares of capital stock or securities convertible into shares of capital stock of the
Corporation with preference or priority over, or on parity with, the Series A Preferred
Stock as to the right 10 receive either dividends or amounts distributable upon liquidation,
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dissolution or winding up of the Corporation, or with respect to voting rights, rights
regarding redemption or otherwise; and

(c)  In addition to any other rights provided by law, so long as at least
50% of the original number of shares of the Series A Preferred Stock remains
outstanding, subject to appropriate adjustments in the event of any stock dividend, stock
split, combination or other similar reorganization affecting such shares, the Corporation
shall not, without first obtaining the affirmative vote or written consent of the holders of
at least 66 2/3% of the then outstanding shares of the Series A Preferred Stock:

(1) declare or pay any dividends or distributions on any shares
of its capital stock (except dividends payable solely in shares of capital stock), or apply
any of its assets to the redemption, retirement, purchase or acquisition, directly or
indirectly, through subsidiaries or otherwise, of any shares of its capital stock (other than
the repurchase of Common Stock from employees, directors or consultants at cost upon
termination of their employment or service pursuant to a plan, agreement or arrangement
approved by the Board of Directors of the Corporation or pursuant to Section 6 hereof);

(ii)  acquire, in any one transaction or a series of related
transactions, all or substantially all of the properties, assets or capital stock of any other
corporation or entity (except for consideration of less $10,000,000);

(iii)  increase or decrease the authorized number of directors of
the Corporation;

(iv)  incur any indebtedness for borrowed funds, in the
aggregate principal amount at any time outstanding, greater than $5,000,000;

(v)  engage in a Liquidation Event; or

(vi)  sell, rransfer or dispose of any patents or other intellectual
property of the Corporation, other than in the ordinary course of business.

4. Optional Conversion. The holders of the Series A Preferred Stock shall
have conversion rights as follows (the “Conversion Rights™):

(a) Right to Convert. Each share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and
without the payment of additional consideration by the holder thereof, into such number
of fully paid and nonassessable shares of Common Stock as is determined by dividing the
applicable Original Issue Price by the applicable Conversion Price (as defined below) in
effect at the time of conversion. The “Conversion Price” shall initially be $1.00 in the
case of Series A Preferred Stock (the “Conversion Price’”). Such initial Conversion Price,
and the rate at which shares of Preferred Stock may be converted into shares of Common
Stock, shall be subject to adjustment as provided below.
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In the event of a Liquidation Event of the Corporation, the Conversion Rights
shall terminate at the close of business on the first full day preceding the date fixed for
the payment of any amounts distributable on liquidation to the holders of Preferred Stock.

(b) Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the 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 then effective applicable Conversion Price.

(c) Mechanics of Convergion.

@) In order for a holder of Series A Preferred Stock to convert
shares of Series A Preferred Stock into shares of Common Stock, such holder shall
surrender the certificate or certificates for such shares of Series A Preferred Stock, at the
office of the transfer agent for the Series A Preferred Stock (or at the principal office of
the Corporation if the Corporation serves as its own transfer agent), together with written
notice that such holder elects to convert all or any number of the shares of the Series A
Preferred Stock represented by such certificate or certificates. Such notice shall state
such holder’s name or the names of the nominees in which such holder wishes the
certificate or certificates for shares of Common Stock to be issued. If required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by
a written instrument or instruments of transfer, in form satisfactory to the Corporation,
duly executed by the registered holder or his or its attorney duly authorized in writing.
The date of receipt of such certificates and notice by the transfer agent (or by the
Corporation if the Corporation serves as its own transfer agent) shall be the conversion
date (“Conversion Date™), and the shares of Common Stock issuable upon conversion of
the shares represented by such certificate shall be deemed to be outstanding of record as
of such date. The Corporation shall, as soon as practicable after the Conversion Date,
issue and deliver at such office to such holder of Series A Preferred Stock, or to his or its
nominees, a certificate or certificates for the number of shares of Common Stock to
which such holder shall be entitled, together with cash in lieu of any fraction of a share.
If any such conversion is made in connection with a public offering of securities, or a
merger, consolidation, sale of assets or other Liquidation Event, such conversion may be
made contingent on, and shall be effective only at the closing of, such transaction.

(ii)  The Corporation shall at all times when the Series A
Preferred Stock shall be outstanding, reserve and keep available out of its authorized but
unissued stock, for the purpose of effecting the conversion of the Series A Preferred
Stock, such number of its duly authorized shares of Common Stock as shall from time to
time be sufficient to effect the conversion of all outstanding Series A Preferred Stock.
Before taking any action which would cause an adjustment reducing the Conversion Price
below the then par value of the shares of Common Stock issuable upon conversion of the
Series A Preferred Stock, the Corporation will take any corporate action which may, in
the opinion of its counsel, be necessary in order that the Corporation may validly and
legally issue fully paid and nonassessable shares of Common Stock at such adjusted
Conversion Price.
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(i)  Upon any such conversion, no adjustment 1o the
Conversion Price for the Series A Preferred Stock shall be made for any declared but
unpaid dividends on the Series A Preferred Stock surrendered for conversion or on the
Common Stock delivered upon conversion. Any declared, but unpaid, dividends on a
share of Series A Preferred Stock surrendered for conversion or on the Common Stock
delivered upon conversion shall be promptly paid pursuant to paragraph (iv) below to the
holders surrendering such shares for conversion,

(iv)  All shares of Series A Preferred Stock which shall have
been surrendered for conversion as provided in this Subsection 4(c) shall no longer be
deemed to be outstanding and all rights with respect to such shares, including the rights,
if any, to receive notices and to vote, shall immediately cease and terminate on the
Conversion Date, except only the right of the holders thereof to receive shares of
Common Stock in exchange therefor and payment of any dividends declared but unpaid
thereon. Any shares of Series A Preferred Stock so converted shall be retired and
cancelled and shall not be reissued, and the Corporation (without the need for stockholder
action) may from time to time take such appropriate action as may be necessary to reduce
the authorized number of shares of the applicable series of Series A Preferred Stock
accordingly.

(v)  The Corporation shall pay any and all issue, documentary,
stamp and other transactional taxes that may be payable in respect of any issuance or
delivery of shares of Common Stock upon conversion of shares of Preferred Stock
pursuant to this Section 4 and Sections 5 and 6 hereof. The Corporation shall not,
however, be required to pay any tax which may be payable in respect of any transfer
involved in the issuance and delivery of shares of Common Stock in a name other than
that in which the shares of Preferred Stock so converted are then 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, to the
satisfaction of the Corporation, that such tax has been paid.

(d)  Adjustments to Conversion Pri iluting Issues:

@) Special Definitions. For purposes of this Section 4, the
following definitions shall apply:

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

(B) “Original Issue Date” shall mean the date on which
a share Series A Preferred Stock was first issued.

(C) “Convertible Securities” shall mean any evidences
of indebtedness, shares or other securities directly or indirectly convertible into or
exchangeable for Common Stock, but excluding Options.
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(D)  “Additional Shares of Common Stock™ shall mean
all shares of Common Stock issued (or, pursuant to Subsection 4(d)(iii) below, deemed to
be issued) by the Corporation after the applicable Original Issue Date, other than:

(I shares of Common Stock issued or issuable
upon conversion or exchange of any
Convertible Securities or exercise of any
Options outstanding on such Original Issue
Date,

(I)) shares of Common Stock issued or issuable
as a dividend or distribution on Preferred
Stock;

(I0) shares of Common Stock issued or issuable
by reason of a dividend, stock split, split-up
or other distribution on shares of Common
Stock that is covered by Subsection 4(e) or
4(f) below;

(IV) shares of Common Stock (or Options with
respect thereto) issued or issuable to
employees or directors of, or consultants or
advisors to, the Corporation pursuant to a
plan, agreement or arrangement approved by
the Board of Directors of the Corporation; or

(V)  shares of Common Stock (or Options with
respect thereto) issued or issuable to banks,
equipment lessors, creditors, landlords,
suppliers or customers of the Corporation, or
in connection with acquisitions, joint
ventures or strategic transactions, or
pursuant to other plans, agreements or
arrangements approved by the Board of
Directors of the Corporation.

(iiy  No Adjustment of Conversion Price. No adjustment in the
applicable Conversion Price shall be made as the result of the issuance of Additional
Shares of Common Stock if: (a) the consideration per share (determined pursuant to
Subsection 4(d)(v)) for such Additional Share of Common Stock issued or deemed to be
issued by the Corporation is equal to or greater than the applicable Conversion Price in
effect immediately prior to the issuance or deemed issuance of such Additional Shares, or
(b) prior to such issuance or deemed issuance, the Corporation receives written notice
from the holders of at least a majority of the then outstanding shares of each of the Series
Preferred Stock, agreeing that no such adjustment shall be made as the result of the
issuance or deemed issuance of Additional Shares of Common Stock.
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(iii)  Iss ariti i

Common Stock. If the Corporauon at any t1me or from tlme to time aﬂer the applicable
Original Issue Date shall issue any Options or Convertible Securities or shall fix a record
date for the determination of holders of any class of securities entitled to receive any such
Options or Convertible Securities, then the maximum number of shares of Common
Stock (as set forth in the instrument relating thereto without regard to any provision
contained therein for a subsequent adjustment of such number) issuable upon the exercise
of such Options or, in the case of Convertible Securities and Options therefor, the
conversion or exchange of such Convertible Securities, shall be deemed to be Additional
Shares of Common Stock issued as of the time of such issue or, in case such a record date
shall have been fixed, as of the close of business on such record date, provided that
Additional Shares of Common Stock shall not be deemed to have been issued unless the
consideration per share (determined pursuant to Subsection 4(dXv) hereof) of such
Additional Shares of Common Stock would be less than the applicable Conversion Price
in effect on the date of and immediately prior to such issue, or such record date, as the
case may be, and provided further that in any such case in which Additional Shares of
Common Stock are deemed to be issued:

(A) No further adjustment in the Conversion Price shall
be made upon the subsequent issue of Convertible Securities or shares of Common Stock
upon the exercise of such Options or conversion or exchange of such Convertible
Securities;

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

(C)  Upon the expiration or termination of any such
unexercised Option or unconverted Convertible Security, the Conversion Price shall not
be readjusted, but the Additional Shares of Common Stock deemed issued as the resuit of
the original issue of such Option or Convertible Security shall not be deemed issued for
the purposes of any subsequent adjustment of the Conversion Price;

(D) In the event of any change in the number of shares
of Common Stock issuable upon the exercise, conversion or exchange of any such Option
or Convertible Security, including, but not limited to, a change resulting from the anti-
dilution provisions thereof, the Conversion Price then in effect shall forthwith be
readjusted to such Conversion Price as would have obtained had the adjustment which
was made upon the issuance of such Option or Convertible Security not exercised,
converted or exchanged prior to such change been made upon the basis of such change;
and
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(E)  No readjustment pursuant to clause (B) or (D)
above shall have the effect of increasing the Conversion Price to an amount which
cxceeds the lower of (i) the Conversion Price on the original adjustment date, or (i) the
Conversion Price that would have resulted from any issuances of Additional Shares of
Common Stock between the original adjustment date and such readjustment date.

In the event the Corporation, after the applicable Original Issue Date, amends the
terms of any such Options or Convertible Securities (whether such Options or
Convertible Securities were outstanding on such Original Issue Date or were issued after
such Original Issue Date), then such Options or Convertible Securities, as so amended,
shall be deemed to have been issued after such Original Issue Date and the provisions of
this Subsection 4(d)(iii) shall apply.

(iv)  Adjusiment of Conversion Price Upon Issuance of
Additional S f .

In the event the Corporation shall at any time after the applicable Original Issue
Date issue Additional Shares of Common Stock (including Additional Shares of
Common Stock deemed to be issued pursuant to Subsection 4(d)iii)), without
consideration or for a consideration per share less than the applicable Conversion Price in
effect immediately prior to such issue, then and in such event, such Conversion Price
shall be reduced, concurrently with such issue, to a price (calculated to the nearest cent)
determined by multiplying such Conversion Price by a fraction, (A) the numerator of
which shall be (1) the number of shares of Common Stock outstanding immediately prior
to such issue plus (2) the number of shares of Common Stock which the aggregate
consideration received or to be received by the Corporation for the total number of
Additional Shares of Common Stock so issued would purchase at such Conversion Price;
and (B) the denominator of which shall be the number of shares of Common Stock
outstanding immediately prior to such issue plus the number of such Additional Shares of
Common Stock so issued; provided that, (i) for the purpose of this Subsection 4(d)(iv), all
shares of Common Stock issuable upon exercise, conversion or exchange of Options or
Convertible Securities outstanding immediately prior to such issue shall be deemed to be
outstanding, and (ii) the number of shares of Common Stock deemed issuable upon
exercise, conversion or exchange of such outstanding Options and Convertible Securities
shall not give effect to any adjustments to the exercise, conversion or exchange price or
exercise, conversion or exchange rate of such Options or Convertible Securities resulting
from the issuance of Additional Shares of Common Stock that is the subject of this
calculation.

(v) Determination of Consideration. For purposes of this
Subsection 4(d), the consideration received by the Corporation for the issue of any
Additional Shares of Common Stock shall be computed as follows:
(A)  Cash and Property: Such consideration shall:

D insofar as it consists of cash, be computed at
the aggregate of cash received by the
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Corporation, excluding amounts paid or
payable for accrued interest;

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

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

(B) Options and Convertible Securities. The
consideration per share received by the Corporation for Additional Shares of Common

Stock deemed to have been issued pursuant to Subsection 4(d)(iii), relating to Options
and Convertible Securities, shall be determined by dividing

(x) the total amount, if any, received or
receivable by the Corporation as consideration for the issue of such Options or
Convertible Securities, plus the minimum aggregate amount of additional consideration
(as set forth in the instruments relating thereto, without regard to any provision contained
therein for a subsequent adjustment of such consideration) payable to the Corporation
upon the exercise of such Options or the conversion or exchange of such Convertible
Securities, or in the case of Options for Convertible Securities, the exercise of such
Options for Convertible Securities and the conversion or exchange of such Convertible
Securities, by

(y) the maximum number of shares of Common
Stock (as set forth in the instruments relating thereto, without regard to any provision
contained therein for a subsequent adjustment of such number) issuable upon the exercise
of such Options or the conversion or exchange of such Convertible Securities,

(vi)  Multiple Closing Dates. In the event the Corporation shall
issue on more than one date Additional Shares of Common Stock which consist of shares

of the same series or class of Preferred Stock, and such issuance dates occur within a
period of no more than 120 days, then, upon the final such issuance, the applicable
Conversion Price shall be readjusted to give effect to all such issuances as if they
occurred on the date of the final such issnance (and without giving effect to any
adjustments as a result of such prior issuances within such period).
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(¢) Adjus t f i inations. If the Corporation
shall at any time or from time to time after the applicable Original Issue Date effect a
subdivision of the outstanding Common Stock, the applicable Conversion Price then in
cffect immediately before that subdivision shall be proportionately decreased. If the
Corporation shall at any time or from time to time after the applicable Original Issue Date
combine the outstanding shares of Common Stock, the applicable Conversion Price then
in effect immediately before the combination shall be proportionately increased. Any
adjustment under this paragraph shall become effective at the close of business on the
date the subdivision or combination becomes effective.

(43 Adjus t for in Divi istributions. In the event
the Corporation at any time, or from time to time after the applicable Original Issue Date
shall make or issue, or fix a record date for the determination of holders of Common
Stock entitled to receive, a dividend or other distribution payable in additional shares of
Common Stock, then and in each such event the applicable Conversion Price then in
effect immediately before 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 multiplying the applicable Conversion Price then in effect by a
fraction:

(1) the numerator of which shall be the total number of shares
of Common 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
time of such issuance or the close of business on such record date plus the
number of shares of Common Stock issuable in payment of such dividend
or distribution;

provided, however, if such record date shall have been fixed and such dividend is not
fully paid or if such distribution is not fully made on the date fixed therefor, the
Conversion Price shall be recomputed accordingly as of the close of business on such
record date and thereafter the Conversion Price shall be adjusted pursuant to this
paragraph as of the time of actual payment of such dividends or distributions; and
provided further, however, that no such adjustment shall be made if the holders of
Preferred Stock simultaneously receive (i) a dividend or other distribution of shares of
Common Stock in a number equal to the number of shares of Common Stock as they
would have received if all outstanding shares of Preferred Stock had been converted into
Common Stock on the date of such event or (ii) a dividend or other distribution of shares
of Preferred Stock which are convertible, as of the date of such event, into such number
of shares of Common Stock as is equal to the number of additional shares of Common
Stock as they would have received if all outstanding shares of Preferred Stock had been
converted into Common Stock on the date of such event.

(g Adjustments for Other Dividends and Distributions. In the event

the Corporation at any time or from time to time after the applicable Original Issue Date
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shall make or issue, or fix a record date for the determination of holders of Common
Stock entitled to receive, a dividend or other distribution payable in securities of other
persons or the securities of the Corporation (other than shares of Common Stock) or in
cash or other property (other than cash out of earnings or earned surplus, determined in
accordance with generally accepted accounting principles), then and in each such event
provision shall be made so that the holders of the Preferred Stock shall receive upon
conversion thereof in addition to the number of shares of Common Stock receivable
thereupon, the kind and amount of securities of other persons or the securities of the
Corporation, cash or other property which they would have been entitled to receive had
the Preferred Stock been converted into Common Stock on the date of such event and had
they thereafter, during the period from the date of such event to and including the
conversion date, retained such securities receivable by them as aforesaid during such
period, giving application to all adjustments called for during such period under this
paragraph with respect to the rights of the holders of the Preferred Stock; provided,
however, that no such adjustment shall be made if the holders of Preferred Stock
simultaneously receive a dividend or other distribution of such securities in an amount
equal to the amount of such securities, cash or other property as they would have received
if all outstanding shares of Preferred Stock had been converted into Common Stock on
the date of such event.

()  Adijustmenpt for Merger or Reorganization, efc. Subject to the
provisions of Section 2, if there shall occur any reorganization, recapitalization,
consolidation or merger involving the Corporation in which the Common Stock (but not
the Preferred Stock) is converted into or exchanged for securities, cash or other property
(other than a transaction covered by paragraphs (), (f) or (g) of this Section 4), then,
following any such reorganization, recapitalization, consolidation or merger, each share
of Preferred Stock shall be convertible into the kind and amount of securities, 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 Preferred Stock immediately prior
to such reorganization, recapitalization, consolidation or merger would have been entitled
10 receive pursuant to such transaction; and, in such case, appropriate adjustment (as
determined in good faith by the Board of Directors) shall be made in the application of
the provisions in this Section 4 set forth with respect to the rights and interest thereafter
of the holders of the Preferred Stock, to the end that the provisions set forth in this
Section 4 (including provisions with respect to changes in and other adjustments of the
applicable Conversion Price) shall thereafter be applicable, as nearly as reasonably may
be, in relation to any shares of stock or other property thereafter deliverable upon the
conversion of the Preferred Stock.

(1) No Impairment. The Corporation will not, by amendment of its
Certificate of Incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary
action, avoid or seek to avoid the observance or performance of any of the terms to be
observed or performed hereunder by the Corporation, but will at all times in good faith
assist in the carrying out of all the provisions of this Section 4 and in the taking of all
such action as may be necessary or appropriate in order to protect the Conversion Rights
of the holders of the Preferred Stock against impairment.
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(G)  Certificate as to Adjustments. Upon the occurrence of each

adjustment or readjustment of the Conversion Ptice pursuant to this Section 4, the
Corporation at its expense shall promptly compute such adjustment or readjustment in
accordance with the terms hereof and fumish to each holder of Preferred Stock a
certificate setting forth such adjustment or readjustment and showing in detail the facts
upon which such adjustment or readjustment is based. The Corporation shall, upon the
written request at any time of any holder of Preferred Stock, furnish or cause to be
furnished to such holder a certificate setting forth (i) the Conversion Price then in effect,
and (ii) the number of shares of Common Stock and the amount, if any, of other
securities, cash or property which then would be received upon the conversion of
Preferved Stock. :

k) Notice of Record Date. In the event:

@G) the Corporation shall take a record of the holders of its
Common Stock (or other stock or securities at the time issuable upon conversion of the
Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or
other distribution, or to receive any right to subscribe for or purchase any shares of stock
of any class or any other securities, or to receive any other right; or

(i) of any capital reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, any consolidation or merger of
the Corporation with or into ancther corporation (other than a consolidation or merger in
which the Corporation is the surviving entity and its Common Stock is not converted into
or exchanged for any other securities or property), or any transfer of all or substantially
al] of the assets of the Corporation; or

(iii)) of the voluntary' or involuntary dissolution, liquidation or
winding-up of the Corporation,

then, and in each such case, the Corporation will mail or cause to be mailed to the holders
of the 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 (i) the effective date on which such reorganization,
reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-up is
to take place, and the time, if any is to be fixed, as of which the holders of record of
Common Stock (or such other stock or securities at the time issuable upon the conversion
of the Preferred Stock) shall be entitled to exchange their shares of Common Stock (or
such other stock or securities) for securities or other property deliverable upon such
reorganization, reclassification, consolidation, merger, transfer, dissolution, liquidation or
winding-up. Such notice shall be mailed at least 10 days prior to the record date or
effective date for the event specified in such notice.

5. Mandatory Conversion.

(a) Upon the closing of the Qualified Initial Public Offering, as
defined below (the date of which is referred to as the “Mandatory Conversion Date™):
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(i) all outstanding shares of Preferred Stock shall automatically be converted into shares
of Common Stock, at the then effective Conversion Price and (ii) the number of
authorized shares of Preferred Stock shall be automatically reduced by the number of
shares of Preferred Stock that had been designated as Series A Preferred Stock, and all
provisions included under the caption “Preferred Stock,” and all references to the
Preferred Stock and Series A Preferred Stock shall be deleted and shall be of no further
force or effect, except that all declared and unpaid dividends on Preferred Stock shall
become immediately payable by the Corporation to the holders of such shares
outstanding immediately prior to such Mandatory Conversion Date. “‘Qualified Initial
Public Offering™ means the sale of shares of Common Stock in the initial firm
commitment underwritten public offering pursuant to an effective registration statement
under the Securities Act of 1933, as amended, in which (i) the initial public offering price
per share times the number of shares of Common Stock issued and outstanding before
giving effect to shares proposed to be sold pursuant to the Registration Statement equals
or exceeds $100,000,000, (ii) the proceeds, before expenses, to the Company are at least
$30,000,000 and (iii) the managing underwriters have been approved by a majority of the
Board of Directors.

(b)  Without limiting the foregoing, upon the affirmative vote or
written consent of at least a majority of the Series A Preferred Stock approving a
mandatory conversion of all shares of Series A Preferred Stock and setting forth a
Mandatory Conversion Date, (also a “Mandatory Conversion Date”), (i) all outstanding
shares of Series A Preferred Stock shall automatically be converted into shares of
Common Stock, at the then effective Conversion Price and (ii) the number of authorized
shares of Preferred Stock shall be automatically reduced by the number of shares of
Preferred Stock that had been designated as Series A Preferred Stock and all provisions
included under the name of Series A Preferred Stock, and all references to such series of
Preferred Stock shall be deleted and shall be of no further force or effect, except that all
declared and unpaid dividends on Preferred Stock shall become immediately payable by
the Corporation to the holders of such shares outstanding immediately prior to such
Mandatory Conversion Date.

© All holders of record of shares of Preferred Stock shall be given
written notice of the Mandatory Conversion Date and the place designated for mandatory
conversion of all such shares of Preferred Stock pursuant to this Section 5. Such notice
need not be given in advance of the occurrence of the Mandatory Conversion Date. Such
notice shall be sent by first class or registered mail, postage prepaid, to each record
holder of Preferred Stock at such holder’s address last shown on the records of the
transfer agent for the Preferred Stock (or the records of the Corporation, if it serves as its
own transfer agent). Upon receipt of such notice, each holder of shares of Preferred
Stock shall surrender his or its certificate or certificates for all such shares to the
Corporation at the place designated in such notice, and shall thereafter receive certificates
for the number of shares of Common Stock to which such holder is entitled pursuant to
this Section 5. On the Mandatory Conversion Date, all outstanding shares of Preferred
Stock shall be deemed to have been converted into shares of Comrmon Stock, which shall
be deemed to be outstanding of record, and all rights with respect to the Preferred Stock
so converted, including the rights, if any, to receive notices and vote (other than as a
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 10/15,2002
020636022 — 3341342

CORRECTED CERTIFICATE
OF
KLOCWORK, INC.

It is hereby certified that:
1. The name of the corporation (hercinafter called the "corporation”™) is
KLOCWORK, INC.
2. The Certificate of Amendment of the corporation, which was filed by the
Secretary of State of Delaware on October 8, 2002, is hereby comrected.

3. The new name of the corporation incorrectly contained a comma. This
correction is being filed to remove such comma.

4. The Corrected Certificate is set forth in its entirety and is attached as Exhibit A.

DE BC D-:CERTIFICATE OF CORRECTION 01/98 (#1277)
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EXHIBIT A

CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF INCORPORATION
OF
KL.LOCWORK SOLUTIONS, INC.

KLOCwork Solutions, Inc., a corporation organized and existing under
and by virtue of the General Corporation Law of the State of Delaware (the
"Corporation”), DOES HEREBY CERTIFY:

A. That the Corporation filed its original Certificate of Incorporation
with the Secretary of State of Delaware on January 17, 2001 and amended and restated
such Certificate of Incorporation on February 23, 2001.

B. That the Board of Directors of the Corporation by the unanimous
written consent of its members, filed with the minutes of the Board, duly adopted,
pursuant to Sections i41 and 242 of the General Corporation Law of the State of
Delaware (the "GCL."), resolutions setting forth this proposed amendment to the
Certificate of Incorporation of said Corporation and declaring said amendment to be
advisable and directing that such amendment be presented to the shareholders of the
Corporation for consideration and approval.

C. That at least a majority in interest of the stockholders of the
Corporation voting on an as converted basis, a majority in interest of the holders of the
Series A-1 Preferred Stock of the Corporation and a majority in interest of the Series A-2
Preferred Stock of the Corporation duly approved said proposed amendment in
accordance with Section 242 of the GCL. by executing a Waiver of Meeting of
Shareholders and Majority Written Consent to Adoption of Resolutions in accordance
with Section 228 of the GCL,, and written notice of such consent has been given to all
stockholders who have not consented in writing to said amendment.

D. The resolutions setting forth such amendment are as follows:

RESOLVED: That the Amended and Restated Certificate of
Incorporation of the Corporation ("Certificate") shall be further amended as follows:

1. That the name of the Corporation is hereby changed to Klocwork
Inc.

2. That the first paragraph of Article Fourth of the Certificate is
hereby amended to read in full as follows:

"FOURTH: The total number of shares of all classes of stock
which the Corporation shall have authority to issue is (i) 15,501,000 shares of Common
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Stock, $0.01 per value per share ("Common Stock™), and (ii) 12,056,000 shares of
Preferred Stock, $0.01 par value per share ("Preferred Stock"), of which 12,056,000 are
designated as "Serics A Convertible Participating Preferred Stock” (the "Series A
Preferred Stock"). The Series A Preferred Stock is sometimes referred to as the
"Preferred Stock.

The Corporation shall from time to time in accordance with the laws of the State
of Delaware increase the authorized amount of its Common Stock if at any time the
number of shares of Common Stock remaining unissued and available for issuance upon
conversion of the Preferred Stock shall not be sufficient to permit conversion of the
Preferred Stock.

The following is a statement of the designations and the powers, privileges and
rights, and the qualifications, limitations or restrictions thereof in respect of each class of
capital stock of the Corporation.

A.  COMMON STOCK.

1. General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights of the holders of
the Preferred Stock.

2. oting. The holders of the Common Stock are entitled to one vote for
each share held at all meetings of stockholders (and written actions in lieu of meetings).
There shall be no cumulative voting.

The number of authorized shares of Common Stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of a majority of the stock of the Corporation entitled to
vote, irrespective of the provisions of Section 242(b)(2) of the General Corporation Law
of Delaware.

3. Dividends. Dividends may be declared and paid on the Common Stock
from funds lawfully available therefor as and when determined by the
Board of Directors and subject to any preferential dividend rights of any
then outstanding Preferred Stock.

4, Liquidation. Upon the dissolution or liquidation of the Corporation,
whether voluntary or involuntary, holders of Common Stock will be
entitled to receive all assets of the Corporation available for distribution to
its stockholders, subject to any preferential rights of any then outstanding
Preferred Stock.

B.  PREFERRED STOCK.

L Dividends. The holders of shares of Preferred Stock shall be entitled to
receive, out of funds legally available therefor, dividends when, as and if
declared by the Board of Directors of the Corparation or as provided in
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Section 2 or Section 6 hereof. The right to receive dividends on Preferred
Stock shall be non-cumulative, and such dividends, if and when paid, shall
be paid, or set apart for payment, before any dividends on any other class
or series of capital stock, including without limitation the Common Stock,
are declared or paid or set apart for payment.

(a) In the event of any voluntary or involuntary liquidation, dissolution
or winding up of the Corporation (a “Liquidation Event”), and subject to paragraph (b) of
this Section 2, the holders of shares of Preferred Stock then outstanding shall be entitled
to be paid out of the assets and funds of the Corporation available for distribution to its
stockholders, before any payment shall be made to the holders of Common Stock or any
other class or series of stock ranking on liquidation junior to the Preferred Stock, by
reason of their ownership thereof, an amount per share of Preferred Stock then
outstanding equal to the greater of: (i) $1.00 (the “Original Issue Price”) (subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalization affecting such shares), plus any dividends declared or
accrued but unpaid thereon, or (ii) such amount per share as would have been payable
had each such share been converted into Common Stock pursuant to Section 4
immediately prior to such Liquidation Event, regardless of whether such series of
Preferred Stock has rights of voluntary conversion pursuant to the terms of Section 4. If,
upon the occurrence of a Liquidation Event, the assets and funds of the Corporation
legally available for distribution to stockholders by reason of their ownership of stock of
the Corporation shall be insefficient to permit the payment to the holders of Preferred
Stock of the full aforementioned preferential amount, then the entire assets and funds of
the Corporation legally available for distribution to stockholders by reason of their
ownership of stock of the Corporation shall be distributed among the holders of Series A
Preferred Stock in proportion to the respective amounts which would otherwise be
payable in respect of the shares held by them upon such distribution if all amounts
payable on or with respect to such shares were paid in full.

(b)  After the payment of all preferential amounts required to be paid to
the holders of Preferred Stock and any other class or series of stock of the Corporation
ranking on liquidation on a parity with the Preferred Stock, upon a Liquidation Event, the
remaining assets and funds of the Corporation available for distribution to its
stockholders shall be distributed among the holders of shares of Series A Preferred Stock,
Common Stock and any other class or series of stock entitled to participate in liquidation
distributions with the holders of Common Stock, pro rata based on the number of shares
of Common Stock held by each (assuming conversion into Commeon Stock of all such
shares).

(c) Any (1) merger or consolidation in which (i) the Corporation is a
constituent party or (ii) a subsidiary of the Corporation is a constituent party and the
Corporation issues shares of its capital stock pursuant to such merger or consolidation
(except any such merger or consolidation involving the Corporation or a subsidiary in
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which the holders of capital stock of the Corporation immediately prior to such merger or
consolidation continue to hold immediately following such merger or consolidation (in
substantially the same percentages) at least 80% by voting power of the capital stock of
(A) the surviving or resulting corporation or (B) if the surviving or resulting corporation
is a wholly owned subsidiary of another corporation immediately following such merger
or consolidation, the parent corporation of such surviving or resulting corporation), (2)
sale or other disposition of all or substantially all the assets of the Corporation or (3)
transaction or a series of related transactions in which a person or group of persons (as
defined in Rule 13d-5(b)(1) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) acquires beneficial ownership (as determined in accordance with Rule
13d-3 of the Exchange Act) of more than 50% of the voting power of the Corporation,
shall be deemed to be a Liquidation Event for purposes of this Section 2, and the
agreement or plan of merger or consolidation with respect to such merger, consolidation
or sale shall provide that the consideration payable to the stockholders of the Corporation
(in the case of a merger or consolidation), or consideration payable to the Corporation,
together with all other available assets of the Corporation (in the case of an asset sale),
shall be distributed to the holders of capital stock of the Corporation in accordance with
paragraphs (a) through (d) of this Section 2. The amount deemed distributed to the
holders of Preferred Stock upon any such merger, consolidation or sale shall be the cash
or the value of the property, rights or securities distributed to such holders by the
Corporation or the acquiring person, firm or other entity. The value of such property,
rights or other securities shall be determined in good faith by the Board of Directors of
the Corporation.

(d)  The Corporation shall give each holder of record of Preferred
Stock written notice of such impending transaction as promptly as practicable, but in any
event no later than 15 days prior to the stockholders’ meeting called to approve such
transaction, or 15 days prior to the closing of such transaction, whichever is earlier, and
shall also notify such holders in writing of the final approval of such transaction. The
first of such notices shall describe the material terms and conditions of the impending
transaction and the provisions of this Section 2, and the Corporation shall thereafter give
such holders prompt notice of any material changes. The transaction shall in no event
take place sooner than 15 days after the Corporation has given the first notice provided
for in this Subsection 2(d) or sooner than 10 days after the Corporation has given notice
of any material changes provided for in this Subsection 2(d); provided, however, that
such periods may be shortened upon the written consent of the holders of at least a
majority of the Preferred Stock that are entitled to such notice rights or similar notice
rights consenting or voting (as the case may be), as a separate series.

3. Voting.

(a)  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 action of stockholders in lieu of meeting), each holder of outstanding shares of
Series A Preferred Stock shall be entitled to the number of votes equal to the number of
whole shares of Common Stock into which the shares of Series A Preferred Stock held by
such holder are convertible (as adjusted from time to time pursuant to Section 4 hereof)
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as of the record date for determining stockholders entitied to vote on such matter. Except
as provided by law, by the provisions of Subsection 3(b) or 3(c) below or by the
provisions establishing any other series of Preferred Stock, holders of Series A Preferred
Stock shall vote together with the holders of Common Stock as a single class.

(b)  The Corporation shall not, (1) so long as at least 50% of the
original number of shares of the Series A Preferred Stock remains outstanding, subject to
appropriate adjustments in the event of any stock dividends, stock split, combination or
other similar reorganization affecting such shares, without first obtaining the affirmative
vote or written consent of at least 66 2/3% of the then outstanding shares of each such
series of Preferred Stock, given by written consent or by vote at a meeting, consenting or
voting (as the case may be), as a separate series:

(i) amend, alter or repeal the preferences, special rights or
other powers of any serics of Preferred Stock;

(ii)  authorize any shares of capital stock or securities
convertible into shares of capital stock of the Corporation with preference or priority
over, or on parity with, any series of Preferred Stock as to the right to receive either
dividends or amounts distributable upon liquidation, dissolution or winding up of the
Corporation, or with respect to voting rights, rights regarding redemption or otherwise;

(ili)  increase or decrease the authorized number of shares of
common stock or preferred stock; or

(iv)  enter into any merger or consolidation, any other corporate
reorganization, any other transaction as a result of which holders of capital stock of the
Corporation immediately prior to such transaction shall hold immediately after the
consummation of such transaction, less than 80% of the voting power of the Corporation
(or surviving or acquired corporation), enter into a partnership or joint venture with, or
establish an alliance with any other entity, or permit any subsidiary to enter into any
merger or consolidation, or enter into a partnership or joint venture with, or establish an
alliance with any other entity or enter into any sale of all or substantially all of the assets
of the corporation in which, in any of the scenarios set forth in this clause (iv), all or
substantially all of the assets of the Corporation are transferred for an effective aggregate
price to the stockholders of the Corporation of less than $30,000,000; and

(2) so long as any shares of Series A Preferred Stock remain
outstanding, without first obtaining the affirmative vote or written consent of a majority
of the then outstanding shares of Series A Preferred Stock, given by written consent or by
vote at a meeting, consenting or voting (as the case may be), (i) amend, alter or repeal the
preferences, special rights or other powers of Series A Preferred Stock, or (ii) authorize
any shares of capital stock or securities convertible into shares of capital stock of the
Corporation with preference or priority over, or on parity with, the Series A Preferred
Stock as to the right to receive either dividends or amounts distributable upon liquidation,
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dissolution or winding up of the Corporation, or with respect to voting rights, rights
regarding redemption or otherwise; and

(c) In addition to any other rights provided by law, so long as at least
50% of the original number of shares of the Series A Preferred Stock remains
outstanding, subject to appropriate adjustments in the event of any stock dividend, stock
split, combination or other similar reorganization affecting such shares, the Corporation
shall not, without first obtaining the affirmative vote or written consent of the holders of
at least 66 2/3% of the then outstanding shares of the Series A Preferred Stock:

@) declare or pay any dividends or distributions on any shares
of its capital stock (except dividends payable solely in shares of capital stock), or apply
any of its assets to the redemption, retirement, purchase or acquisition, directly or
indirectly, through subsidiaries or otherwise, of any shares of its capital stock (other than
the repurchase of Common Stock from employees, directors or consultants at cost upon
termination of their employment or service pursuant to a plan, agreement or arrangement
approved by the Board of Directors of the Corporation or pursuant to Section 6 hereof);

(ii)  acquire, in any one transaction or a series of related
transactions, all or substantially all of the properties, assets or capital stock of any other
corporation or entity (except for consideration of less $10,000,000);

(iii)  increase or decrease the authdx.'ized number of directors of
the Corporation;

(iv)  incur any indebtedness for borrowed funds, in the
aggregate principal amount at any time outstanding, greater than $5,000,000;

(v) . engage in a Liquidation Event; or

(vi)  sell, transfer or dispose of any patents or other intellectuat
property of the Corporation, other than in the ordinary course of buginess.

4. Optigpal Conversion. The holders of the Series A Preferred Stock shall
have conversion rights as follows (the “Conversion Rights™):

(a) Right to Copvert. Each share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and
without the payment of additional consideration by the holder thereof, into such number
of fully paid and nonassessable shares of Common Stock as is determined by dividing the
applicable Original Issue Price by the applicable Conversion Price (as defined below) in
effect at the time of conversion. The “Conversion Price” shall initially be $1.00 in the
case of Series A Preferred Stock (the “Conversion Price”). Such initial Conversion Price,
and the rate at which shares of Preferred Stock may be converted into shares of Common
Stock, shall be subject to adjustment as provided below.
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In the event of a Liquidation Bvent of the Corporation, the Conversion Rights
shall terminate at the close of business on the first full day preceding the date fixed for
the payment of any amounts distributable on liquidation to the holders of Preferred Stock.

(b) Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the 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 then effective applicable Conversion Price.

(©)  Mechanics of Conversion.

@) In order for a holder of Series A Preferred Stock to convert
shares of Series A Preferred Stock into shares of Common Stock, such holder shall
surrender the certificate or certificates for such shares of Series A Preferred Stock, at the
office of the transfer agent for the Series A Preferred Stock (or at the principal office of
the Corporation if the Corporation serves as its own transfer agent), together with written
notice that such holder elects to convert all or any number of the shares of the Series A
Preferred Stock represented by such certificate or certificates. Such notice shall state
such holder’s name or the names of the nominees in which such holder wishes the
certificate or certificates for shares of Common Stock to be issued. If required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by
a written instrument or instruments of transfer, in form satisfactory to the Corporation,
duly executed by the registered holder or his or its attorney duly authorized in writing.
The date of receipt of such certificates and notice by the transfer agent (or by the
Corporation if the Corporation serves as its own transfer agent) shall be the conversion
date (“Conversion Date”), and the shares of Common Stock issuable upon conversion of
the shares represented by such certificate shall be deemed to be outstanding of record as
of such date. The Corporation shall, as soon as practicable after the Conversion Date,
issue and deliver at such office to such holder of Series A Preferred Stock, or to his or its
nominees, a certificate or certificates for the number of shares of Common Stock to
which such holder shall be entitled, together with cash in lieu of any fraction of a share.
If any such conversion is made in connection with a public offering of securities, or a
merger, consolidation, sale of assets or other Liquidation Event, such conversion may be
made contingent on, and shall be effective only at the closing of, such transaction.

(ii)  The Corporation shall at all times when the Series A
Preferred Stock shall be outstanding, reserve and keep available out of its authorized but
unissued stock, for the purpose of effecting the conversion of the Series A Preferred
Stock, such number of its duly authorized shares of Common Stock as shall from time to
time be sufficient to effect the conversion of all outstanding Series A Preferred Stock.
Before taking any action which would cause an adjustment reducing the Conversion Price
below the then par value of the shares of Common Stock issuable upon conversion of the
Series A Preferred Stock, the Corporation will take any corporate action which may, in
the opinion of its counsel, be necessary in order that the Corporation may validly and
legally issue fully paid and nonassessable shares of Common Stock at such adjusted
Conversion Price.
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(iii) Upon any such conversion, no adjustment to the
Conversion Price for the Series A Preferred Stock shall be made for any declared but
unpaid dividends on the Series A Preferred Stock surrendered for conversion or on the
Common Stock delivered upon conversion. Any declared, but unpaid, dividends on a
share of Series A Preferred Stock surrendered for conversion or on the Common Stock
delivered upon conversion shall be promptly paid pursuant to paragraph (iv) below to the
holders surrendering such shares for conversion.

(iv)  All shares of Series A Preferred Stock which shall have
been surrendered for conversion as provided in this Subsection 4(c) shall no longer be
deemed to be outstanding and all rights with respect to such shares, including the rights,
if any, to receive notices and to vote, shall immediately cease and terminate on the
Conversion Date, except only the right of the holders thereof to receive shares of
Common Stock in exchange therefor and payment of any dividends declared but unpaid
thereon. Any shares of Series A Preferred Stock so converted shall be retired and
cancelled and shall not be reissued, and the Corporation (without the need for stockholder
action) may from time to time take such appropriate action as may be necessary to reduce
the authorized number of shares of the applicable series of Series A Preferred Stock
accordingly.

) The Corporation shall pay any and all issue, documentary,
stamp and other transactional taxes that may be payable in respect of any issuance or
delivery of shares of Common Stock upon conversion of shares of Preferred Stock
pursuant to this Section 4 and Sections 5 and 6 hereof. The Corporation shall not,
however, be required to pay any tax which may be payable in respect of any transfer
involved in the issuance and delivery of shares of Common Stock in a name other than
that in which the shares of Preferred Stock so converted are then 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, to the
satisfaction of the Corporation, that such tax has been paid.

(d) Adjus Conversi ice jluting Issues:

@) Special Definitions. For purposes of this Section 4, the
following definitions shall apply:

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

(B) “Original Jssue Date” shall mean the date on which
a share Series A Preferred Stock was first issued.

(C) “Convertible Securitieg” shall mean any evidences
of indebtedness, shares or other securities directly or indirectly convertible into or
exchangeable for Common Stock, but excluding Options.
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(D)  “Additional Shares of Common Stock” shall mean
all shares of Common Stock issued (or, pursuant to Subsection 4(d)(iii) below, deemed to

be issued) by the Corporation after the applicable Original Issue Date, other than:

(1)) shares of Common Stock issued or issuable
upon conversion or exchange of any
Convertible Securities or exercise of any
Options outstanding on such Original Issue
Date;

()  shares of Common Stock issued or issuabile
as a dividend or distribution on Preferred
Stock;

{Il) shares of Common Stock issued or issuable
by reason of a dividend, stock split, split-up
or other distribution on shares of Common
Stock that is covered by Subsection 4(¢) or
4(f) below;

(IV)  shares of Common Stock (or Options with
respect thereto) issued or issuable to
employees or directors of, or consultants or
advisors to, the Corporation pursuant to a
plan, agreement or arrangement approved by
the Board of Directors of the Corporation; or

(V)  shares of Common Stock (or Options with
respect thereto) issued or issuable to banks,
equipment lessors, creditors, landlords,
suppliers or customers of the Corporation, or
in connection with acquisitions, joint
ventures or strategic transactions, or
pursuant to other plans, agreements or
arrangements approved by the Board of
Directors of the Corporation.

(i) No Adjustment of Conversion Price. No adjustment in the

applicable Conversion Price shall be made as the result of the issuance of Additional
Shares of Common Stock if: (a) the consideration per share (determined pursuant to
Subsection 4(d)(v)) for such Additional Share of Common Stock issued or deemed to be
issued by the Corporation is equal to or greater than the applicable Conversion Price in
effect immediately prior to the issuance or deemed issuance of such Additional Shares, or
(b) prior to such issuance or deemed issuance, the Corporation receives written notice
from the holders of at least a majority of the then outstanding shares of each of the Series
Preferred Stock, agreeing that no such adjustment shall be made as the result of the
issuance or deemed issuance of Additional Shares of Common Stock.

NY1 665532v7

TRADEMARK
REEL: 002723 FRAME: 0919



(ii1) g8 iti ne
Common Stock. If the Corporat:on at any Umc or from tunc to time af(cr the apphcable
Original Issue Date shall issue any Options or Convertible Securities or shall fix a record
date for the determination of holders of any class of securities entitled to receive any such
Options or Convertible Securities, then the maximum number of shares of Common
Stock (as set forth in the instrument relating thereto without regard to any provision
contained therein for a subsequent adjustment of such number) issuable upon the exercise
of such Options or, in the case of Convertible Securities and Options therefor, the
conversion or exchange of such Convertible Securities, shall be deemed to be Additional
Shares of Common Stock issued as of the time of such issue or, in case such a record date
shall have been fixed, as of the close of business on such record date, provided that
Additional Shares of Common Stock shall not be deemed to have been issued unless the
consideration per share (determined pursuant to Subsection 4(d)(v) hereof) of such
Additional Shares of Common Stock would be less than the applicable Conversion Price
in effect on the date of and immediately prior to such issue, or such record date, as the
case may be, and provided further that in any such case in which Additional Shares of
Common Stock are deemed to be issued:

(A) No further adjustment in the Conversion Price shall
be made upon the subsequent issue of Convertible Securities or shares of Common Stock
upon the exercise of such Options or conversion or exchange of such Convertible
Securities; :

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

(C)  Upon the expiration or termination of any such
unexercised Option or unconverted Convertible Security, the Conversion Price shall not
be readjusted, but the Additional Shares of Common Stock deemed issued as the result of
the original issue of such Option or Convertible Security shall not be deemed issued for

the purposes of any subsequent adjustment of the Conversion Price;

(D) In the event of any change in the number of shares
of Common Stock issuable upon the exercise, conversion or exchange of any such Option
or Convertible Security, including, but not limited to, a change resulting from the anti-
dilution provisions thereof, the Conversion Price then in effect shall forthwith be
readjusted to such Conversion Price as would have obtained had the adjustment which
was made upon the issuance of such Option or Convertible Security not exercised,
converted or exchanged prior to such change been made upon the basis of such change;
and
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BB No readjustment pursuant to clause (B) or (D)
above shall have the effect of increasing the Conversion Price to an amount which
exceeds the lower of (i) the Conversion Price on the original adjustment date, or (ii) the
Conversion Price that would have resulted from any issuances of Additional Shares of
Common Stock between the original adjustment date and such readjustment date.

In the event the Corporation, after the applicable Original Issue Date, amends the
terms of any such Options or Convertible Securities (whether such Options or
Convertible Securities were outstanding on such Original Issue Date or were issued after
such Original Issue Date), then such Options or Convertible Securities, as so amended,
shall be deemed to have been issued after such Original Issue Date and the provisions of
this Subsection 4(d)(iii) shall apply.

@iv)

In the event the Corporation shall at any time after the applicable Original Issue

Date issue Additional Shares of Common Stock (including Additional Shares of
Common Stock deemed to be issued pursuant to Subsection 4(d)(iii)), without
consideration or for a consideration per share less than the applicable Conversion Price in
effect immediately prior to such issue, then and in such event, such Conversion Price
shall be reduced, concurrently with such issue, to a price (calculated to the nearest cent)
determined by multiplying such Conversion Price by a fraction, (A) the numerator of
.which shall be (1) the number of shares of Common Stock outstanding immediately prior
to such issue plus (2) the number of shares of Common Stock which the aggregate
consideration received or to be received by the Corporation for the total number of
Additional Shares of Common Stock so issued would purchase at such Conversion Price;
and (B) the denominator of which shall be the number of shares of Common Stock :
outstanding immediately prior to such issue plus the number of such Additional Shares of
Common Stock so issued; provided that, (i) for the purpose of this Subsection 4(d)(iv), all
shares of Common Stock issuable upon exercise, conversion or exchange of Options or
Convertible Securities outstanding immediately prior to such issue shall be deemed to be
outstanding, and (ii) the number of shares of Common Stock deemed issuable upon
exercise, conversion or exchange of such outstanding Options and Convertible Securities
shall not give effect to any adjustments to the exercise, conversion or exchange price or
exercise, conversion or exchange rate of such Options or Convertible Securities resulting
from the issuance of Additional Shares of Common Stock that is the subject of this
calculation.

(v)  Determination of Consideration. For purposes of this
Subsection 4(d), the consideration received by the Corporation for the issue of any
Additional Shares of Common Stock shall be computed as follows:
(A) Cash and Property: Such consideration shall:

n insofar as it consists of cash, be computed at
the aggregate of cash received by the
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Corporation, excluding amounts paid or
payable for accrued interest;

(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
determined in good faith by the Board of
Directors; and

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

(B)  Options and Convertible Securities. The
consideration per share received by the Corporation for Additional Shares of Common
Stock deemed to have been issued pursuant to Subsection 4(d)(iii), relating to Options
and Convertible Securities, shall be determined by dividing

(x) the total amount, if any, received or
recelvablc by the Corporation as consideration for the issue of such Options or
Convertible Securities, plus the minimum aggregate amount of additional consideration
{as set forth in the instruments relating thereto, without regard to any provision contained
therein for a subsequent adjustment of such consideration) payable to the Corporation
upon the exercise of such Options or the conversion or exchange of such Convertible
Securities, or in the case of Options for Convertible Securities, the exercise of such
Options for Convertible Securities and the conversion or exchange of such Convertible
Securities, by

¥ the maximum number of shares of Common
Stock (as set forth in the instruments relating thereto, without regard to any proviston
contained therein for a subsequent adjustment of such number) issuable upon the exercise
of such Options or the conversion or exchange of such Convertible Securities.

(vi)  Multiple Closing Dates. In the event the Corporation shall

issue on more than one date Additional Shares of Common Stock which consist of shares
of the same series or class of Preferred Stock, and such issuance dates occur within a
period of no more than 120 days, then, upon the final such issuance, the applicable
Conversion Price shall be readjusted to give effect to all such issuances as if they
occurred on the date of the final such issuance (and without giving effect to any
adjustments as a result of such prior issuances within such period).
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(c) i i inations. If the Corporation
shall at any time or fmm nmc to t:me after the applxcable Ongmal Issue Date effect a
subdivision of the outstanding Common Stock, the applicable Conversion Price then in
effect immediately before that subdivision shall be proportionately decreased. If the
Corporation shall at any time or from time to time after the applicable Original Issue Date
combine the outstanding shares of Common Stock, the applicable Conversion Price then
in effect immediately before the combination shall be proportionately increased. Any
adjustment under this paragraph shall become effective at the close of business on the
date the subdivision or combination becomes effective.

(3] jus ertai ide istributions. In the event
the Comorauon at any tlme, or from time to tlme aﬁcr the apphcable Original Issue Date
shall make or issue, or fix a record date for the determination of holders of Common
Stock entitled to receive, a dividend or other distribution payable in additional shares of
Common Stock, then and in each such event the applicable Conversion Price then in-
effect immediately before 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 multiplying the applicable Conversion Price then in effect by a
fraction:

(1) the numerator of which shall be the total number of shares
of Common 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
time of such issuance or the close of business on such record date pius the
number of shares of Common Stock issuable in payment of such dividend
or distribution;

provided, however, if such record date shall have been fixed and such dividend is not
fully paid or if such distribution is not fully made on the date fixed therefor, the
Conversion Price shall be recomputed accordingly as of the close of business on such
record date arxl thereafter the Conversion Price shall be adjusted pursuant to this
paragraph as of the time of actual payment of such dividends or distributions; and
provided further, however, that no such adjustment shall be made if the holders of
Preferred Stock simultaneously receive (i) a dividend or other distribution of shares of
Common Stock in a number equal to the number of shares of Common Stock as they
would have received if all outstanding shares of Preferred Stock had been converted into
Common Stock on the date of such event or (ii) a dividend or other distribution of shares
of Preferred Stock which are convertible, as of the date of such event, into such number
of shares of Common Stock as is equal to the number of additional shares of Common
Stock as they would have received if all outstanding shares of Preferred Stock had been
converted inta Common Stock on the date of such event.

(&) jus T r Dividends and Distributions. In the event

the Corporation at any time or from time to time after the applicable Original Issue Date
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shall make or issue, or fix a record date for the determination of holders of Common
Stock entitled to receive, a dividend or other distribution payable in securities of other
persons or the securities of the Corporation (other than shares of Common Stock) or in
cash or other property (other than cash out of earnings or earned surplus, determined in
accordance with generally accepted accounting principles), then and in each such event
provision shall be made so that the holders of the Preferred Stock shall receive upon
conversion thereof in addition to the number of shares of Common Stock receivable
thereupon, the kind and amount of securities of other persons or the securities of the
Corporation, cash or other property which they would have been entitled to receive had
the Preferred Stock been converted into Common Stock on the date of such event and had
they thereafter, during the period from the date of such event to and including the
conversion date, retained such securities receivable by them as aforesaid during such
period, giving application to all adjustments called for during such period under this
paragraph with respect to the rights of the holders of the Preferred Stock; provided,
however, that no such adjustment shall be made if the holders of Preferred Stock
simultaneously receive a dividend or other distribution of such securities in an amount
equal to the amount of such securities, cash or other property as they would have received
if all outstanding shares of Preferred Stock had been converted into Common Stock on
the date of such event.

(h) Adjustme P COIR ] tc. Subject to the
provisions of Section 2, if there shall occur any morgamzat:on, recapitalization,
consolidation or merger involving the Corporation in which the Common Stock (but not
the Preferred Stock) is converted into or exchanged for securities, cash or other property
(other than a transaction covered by paragraphs (e), (f) or (g) of this Section 4), then
following any such reorganization, recapitalization, consolidation or merger, each share
of Preferred Stock shall be convertible into the kind and amount of securities, 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 Preferred Stock immediately prior
to such reorganization, recapitalization, consolidation or merger would have been entitled
to receive pursuant to such transaction; and, in such case, appropriate adjustment (as
determined in good faith by the Board of Directors) shall be made in the application of
the provisions in this Section 4 set forth with respect to the rights and interest thereafter
of the holders of the Preferred Stock, to the end that the provisions set forth in this
Section 4 (including provisions with respect to changes in and other adjustments of the
applicable Conversion Price) shall thereafter be applicable, as nearly as reasonably may
be, in relation to any shares of stock or other property thereafter deliverable upon the
conversion of the Preferred Stock.

@ No Impairment. The Corporation will not, by amendment of its
Certificate of Incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary
action, avoid or seek to avoid the observance or performance of any of the terms to be
observed or performed hereunder by the Corporation, but will at all times in good faith
assist in the carrying out of all the provisions of this Section 4 and in the taking of all
such action as may be necessary or appropriate in order to protect the Conversion Rights
of the holders of the Preferred Stock against impairment.
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justments. Upon the occurrence of each
adjustment or xeadjustment of the Converswn Price pursuant to this Section 4, the
Corporation at its expense shall promptly compute such adjustment or readjustment in
accordance with the terms hereof and furnish to each holder of Preferred Stock a
certificate setting forth such adjustment or readjustment and showing in detail the facts
upon which such adjustment or readjustment is based. The Corporation shall, upon the
written request at any time of any holder of Preferred Stock, furnish or cause to be
fumnished to such holder a certificate setting forth (i) the Conversion Price then in effect,
and (ii) the number of shares of Common Stock and the amount, if any, of other
securities, cash or property which then would be received upon the conversion of
Preferred Stock.

(k)  Notice of Record Date. In the event:

@) the Corporation shall take a record of the holders of its
Common Stock (or other stock or securities at the time issuable upon conversion of the
Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or
other distribution, or to receive any right to subscribe for or purchase any shares of stock
of any class or any other securities, or to receive any other right; or

(11)  of any capital reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, any consolidation or merger of
the Corporation with or into another corporation (other than a consolidation or merger in
which the Corporation is the surviving entity and its Common Stock is not converted into
or exchanged for any other securities or property), or any transfer of all or substantially
all of the assets of the Corporation; or

(iii)  of the voluntary or involuntary dissolution, liquidation or
winding-up of the Corporation,

then, and in each such case, the Corporation will mail or cause to be mailed to the holders
of the 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 (ii) the effective date on which such reorganization,
reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-up is
to take place, and the time, if any is to be fixed, as of which the holders of record of
Common Stock (or such other stock or securities at the time issuable upon the conversion
of the Preferred Stock) shall be entitled to exchange their shares of Common Stock {or
such other stock or securities) for securities or other property deliverable upon such
reorganization, reclassification, consolidation, merger, transfer, dissolution, liquidation or
winding-up. Such notice shall be mailed at least 10 days prior to the record date or
effective date for the event specified in such notice.

5. Mandatory Conversion.

(a) Upon the closing of the Qualified Initial Public Offering, as
defined below (the date of which is referred to as the “Mandatory Conversion Date™):
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(i) all outstanding shares of Preferred Stock shall automatically be converted into shares
of Common Stock, at the then effective Conversion Price and (ii) the number of
authorized shares of Preferred Stock shall be automatically reduced by the number of
shares of Preferred Stock that had been designated as Series A Preferred Stock, and all
provisions included under the caption “Preferred Stock,” and all references to the
Preferred Stock and Series A Preferred Stock shall be deleted and shall be of no further
force or effect, except that all declared and unpaid dividends on Preferred Stock shall
become immediately payable by the Corporation to the holders of such shares
outstanding immediately prior to such Mandatory Conversion Date. “Qualified Initial
Public Offering” mesans the sale of shares of Common Stock in the initial firm
commitment underwritten public offering pursuant to an effective registration statement
under the Securities Act of 1933, as amended, in which (i) the initial public offering price
per share times the number of shares of Common Stock issued and outstanding before
giving effect to shares proposed to be sold pursuant to the Registration Statement equals
or exceeds $100,000,000, (ii) the proceeds, before expenses, to the Company are at least
$30,000,000 and (iii) the managing underwriters have been approved by a majority of the
Board of Directors.

(b)  Without limiting the foregoing, upon the affirmative vote or
written consent of at least a majority of the Series A Preferred Stock approving a
mandatory conversion of all shares of Series A Preferred Stock and setting forth a
Mandatory Conversion Date, (also a “Mandatory Conversion Date™), (i) all outstanding
shares of Series A Preferred Stock shall automatically be converted into shares of
Common Stock, at the then effective Conversion Price and (ii) the number of authorized
shares of Preferred Stock shall be automatically reduced by the number of shares of
Preferred Stock that had been designated as Series A Preferred Stock and all provisions
included under the name of Series A Preferred Stock, and all references to such series of
Preferred Stock shall be deleted and shall be of no further force or effect, except that all
declared and unpaid dividends on Preferred Stock shall become immediately payable by
the Corporation to the holders of such shares outstanding immediately prior to such
Mandatory Conversion Date.

(c) AH holders of record of shares of Preferred Stock shall be given
written notice of the Mandatory Conversion Date and the place designated for mandatory
conversion of all such shares of Preferred Stock pursuant to this Section 5. Such notice
need not be given in advance of the occurrence of the Mandatory Conversion Date. Such
notice shall be sent by first class or registered mail, postage prepaid, to each record
holder of Preferred Stock at such holder’s address last shown on the records of the
transfer agent for the Preferred Stock (or the records of the Corporation, if it serves as its
own transfer agent). Upon receipt of such notice, each holder of shares of Preferred
Stock shall surrender his or its certificate or certificates for all such shares to the
Corporation at the place designated in such notice, and shall thereafter receive certificates
for the number of shares of Common Stock to which such holder is entitled pursuant to
this Section 5. On the Mandatory Conversion Date, all outstanding shares of Preferred
Stock shall be deemed to have been converted into shares of Common Stock, which shall
be deemed to be outstanding of record, and all rights with respect te the Preferred Stock
so converted, including the rights, if any, to receive notices and vote (other than as a
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holder of Commeon Stock) will terminate, except only the rights of the holders thereof,
upon surrender of their certificate or certificates therefor, to receive certificates for the
number of shares of Common Stock into which such Preferred Stock has been converted,
and payment of any declared but unpaid dividends thereon. If so required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by
written instrument or instruments of transfer, in form satisfactory to the Corporation, duly
executed by the registered holder or by his or its attorney duly authorized in writing. As
soon as practicable after the Mandatory Conversion Date and the surrender of the
certificate or certificates for Preferred Stock, the Corporation shall cause to be issued and
delivered to such holder, or on his or its written order, a certificate or certificates for the
number of full shares of Common Stock issuable on such conversion in accordance with
the provisions hereof and cash as provided in Subsection 4(b) in respect of any fraction of
a share of Common Stock otherwise issuable upon such conversion.

(d) All certificates evidencing shares of Preferred Stock which are
required to be surrendered for conversion in accordance with the provisions hereof shall,
from and after the Mandatory Conversion Date, be deemed to have been retired and
cancelled and the shares of Preferred Stock represented thereby converted into Common
Stock for all purposes, notwithstanding the failure of the holder or holders thereof to
surrender such certificates on or prior to such date. Such converted Preferred Stock may
not be reissued, 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 Preferred Stock accordingly.

6.  Redemption.

So long as any shares of Preferred Stock shall remain outstanding, at any
time after the fifth anniversary of the closing date of the Series A Convertible
Participating Preferred Stock Purchase Agreement by and between the Corporation and
certain purchasers of Series A Preferred Stock (such date being referred to hereinafter as
the “Mandatory Redemption Date”), the Corporation shall, subject to the conditions set
forth below, redeem from each holder of shares of Preferred Stock that requests
redemption, within 60 days following the written request (the “Redemption Request™) of
such holder (a “Requesting Holder”), at a price equal to $1.00 per share, plus any
dividends declared but unpaid thereon, subject to appropriate adjustment in the event of
any stock dividend, stock split, combination or other similar recapitalization affecting
such shares (the “Mandatory Redemption Price”), the number of shares of Preferred
Stock requested to be redeemed by each Requesting Holder in three equal annual
installments (each a “Redemption™).

(b}  The Corporation shall provide notice of its receipt of the
Redemption Request, specifying the time, manner and place of redemption and the
Mandatory Redemption Price (a "Redemption Notice"), by first class or registered mail,
postage prepaid, to each holder of record of Preferred Stock at the address of such holder
last shown on the records of the transfer agent therefor (or the records of the Corporation,
if it serves as its own transfer agent), not less than 45 days prior to each Redemption.
Each holder of Preferred Stock (other than an initial Requesting Holder) may elect to
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become a Requesting Holder at such Redemption by so indicating in a written notice
mailed to the Company, by first class or registered mail, postage prepaid, at least 30 days
prior to such Redemption. Except as provided in Section 6(c) below, each Requesting
Holder shall surrender to the Corporation the certificate(s) representing the shares to be
redeemed at each such date, in the manner and at the place designated in the Redemption
Notice. Thereupon, the Mandatory Redemption Price shall be paid by the Corporation to
the order of each such Requesting Holder within 30 days following the Corporation’s
receipt of the shares tendered for redemption and each certificate surrendered for
redemption shall be cancelled. In the event that less than all of the shares represented by
any such certificate are redeemed, a new certificate shall be issued representing the
unredeemed shares.

©) If the funds of the Corporation legally available for redemption of
Preferred Stock are insufficient to redeem the number of shares of Preferred Stock
required under this Section 6 to be redeemed from Requesting Holders on any date, those
funds which are legally available will be used to redeem the maximum possible number
of such shares of Preferred Stock ratably on the basis of the number of shares of Preferred
Stock which would be redeemed on such date if the funds of the Corporation legally
available therefor had been sufficient to redeem all shares of Preferred Stock required to
be redeemed on such date. At any time thereafter when additional funds of the
Corporation become legally available for the redemption of Preferred Stock, such funds
will be used, at the end of the next succeeding fiscal quarter, to redeem the balance of the
shares which the Corporation was theretofore obhgated to redeem, ratably on the basis set
forth in the preceding sentence.

{(d)  Unless there shall have been a failure to pay the Mandatory
Redemption Price, all rights of the holder of each share redeemed at each Redemption as
a stockholder of the Corporation by reason of the ownership of such share will cease,
except the right to receive the Mandatory Redemption Price of such share, without
interest, upon presentation and surrender of the certificate representing such share, and
such share will not from and after such payment therefore be deemed to be outstanding.

(e) Any Preferred Stock redeemed pursuant to this Section 6 will be
cancelled and will not under any circumstances be reissued, sold or transferred and the
Corporation may from time to time take such appropriate action as may be necessary to
reduce the authorized Preferred Stock accordingly.

7. Waiver.

Any of the rights of the holders of a series of Preferred Stock set forth in this
Certificate of Incorporation may be waived by the affirmative vote of the holders of more
than 66 2/3% of the shares of the applicable series of Preferred Stock then outstanding,
each series voting as a separate class.

8. Ireasury Shares.
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The number of shares of Common Stock outstanding at any given time shall not
include shares owned or held by or for the account of the Corporation, and the disposition
of any such shares shall be considered an issue or sale of Common Stock for the purposes
of Section 4 hereof.

9. Certain Events.

If any event occurs as to which in the opinion of the Board of Directors of the
Corporation the other provisions of this Article Fourth are not strictly applicable or if
strictly applicable would not fairly protect the conversion rights of the holders of
Preferred Stock in accordance with the essential intent and principles of such provisions,
then such Board of Directors, acting by a vote of at least 75% of the members thereof,
shall provide for the benefit of holders of shares of Preferred Stock an adjustment, if any,
on a basis consistent with such essential intent and principies, necessary to preserve,
without dilution, the rights of the holders of Preferred Stock. Upon such vote by the
Board of Directors, the Corporation shall forthwith make the adjustments described
therein; provided, however, that no such adjustment shall have the effect of increasing the
Conversion Price as otherwise determined pursuant to Section 4 except in the event of a
combination of shares of the type contemplated in Section 4(¢c) and then in no event to an
amount larger than the conversion price as adjusted pursuant to Section 4(c).

10. Closing of Books.

The Corporation will at no time close its transfer books against the transfer of any
Preferred Stock or of any shares of Common Stock issued or issuable upon the
conversion of any Preferred Stock in any manner which interferes with the timely
conversion of such Preferred Stock.”
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IN WITNNSS WHERBOF, KLOCWORK INC. hes caused this
Cortificate 19 be sigmed by its aunthorizod officer on this §'2 duy of October, 2002.

By:

Nupe: aeUc QuoDelin)
Thie: cdo .
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DEVON J. GOLDBERG

Staff Attorney

Admitted in California and Nevada Only

212-259-6705 .

dgoldberg @deweyballantine.com April 30, 2003

BY EXPRESS MAIL

Commissioner of Patents and Trademarks
Box Assignments
Washington, D.C. 20231

Re: Trademark Change of Name of Klocwork Solutions, Inc. to Klocwork Inc.

Dear Sir/Madam:
Enclosed for recordation please find the following:

1. Two copies of the trademark recordation cover sheet giving the particulars
of the Trademark Change of Name document to be recorded;

2. The Certificate of Amendment of Certificate of Incorporation document;
3. A check in the sum of $40.00 to cover the recordation fees; and
4. A pre-addressed, stamped postcard.
Kindly stamp the postcard with acknowledgement of receipt of these
documents and return it to me. Please then record the enclosed document and issue an

Notice of Recordation. If you have any questions, please do not hesitate to contact me at
(212) 259-6705.

Enclosures
copy to Amyn Hassanally, Esq.

NEW YORK WASHINGTON LOS ANGELES MENLO PARK HOUSTON LONDON HONG KONG BUDAPEST PRAGUE WARSAW
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Form PTO-1594 RECORDATION FORM COVER SHEET U.S. DEPARTMENT OF COMMERCE

(Rev. 10/02) T RAD E M A R Ks 0 N LY U.S. Patent and Trademark Office

OMB No. 0651-0027 (exp. 6/30/2005)
Tabsettngs v ¥ \  J  J  J

To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof,

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
Kioowark Solutions, Inc. Name:_Klocwork. Inc.
‘ internal
Address:
Gd Individual(s) [k Association S » .
treet A : Floor
Q General Partnership q Limited Partnership ree ress:_(pe Chrysalis Way, 4th Floor
Bh Corporation-State DElaware City:_Ottawa State: ant.  7zip; KAOEG
G Other [} Individual(s) citizenship Carada

[ Association
D General Partnership

Additional name(s) of conveying party(ies) attached? Q Yes ﬂ No

3. Nature of conveyance: Q Limited Partnership
[ Assignment G Merger £ Corporation-State_Delaware
[ Security Agreement $od Change of Name [ Other
q Other If assignes is not domiciled in the United States, a domestic
representative designation is attached: Yes Oy No
: . (Designations must be a separate document from assignmsnt)
Execution Date:___gobaher- 8, 2002 Additional name(s) & address( es) attached? Lglj Yes E No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s) 76360589 B. Trademark Registration No.(s) N/a

Additional number(s) attached l] Yes ﬂ No

5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ........................e
Name: Stantaon J. Lovaworth, Fgg.
Internal Address: 7. Total fee (37 CFR 3.41)..ccc.coeruunn..n. $_40.00
&} Enclosed

[k Authorized to be charged to deposit account

8. Deposit account number:

Street Address: Dewery Ballantine TIP

1301 Avane of the Arericas VA
City: New York = State: NY Zip: 10019 (Attach duplicate copy of this page If paying by deposit account)
DO NOT USE THIS SPACE

9, Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true

copy of the original document,
Y /5 o/ 0%

Stanton J. Iovermorth
Name of Person Signing Signature Date
Total number of pade§ including cover sheel, atiachments, and document: @

Mall documents to be recorded with required cover shest information to:
Commissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231
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