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CONVEYING PARTY DATA

| Name ” Formerly || Execution Date ” Entity Type |
[coupons, Inc. | [06/02/2009  ||[cORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: HCoupons.com Incorporated |
|Street Address: ”400 Logue Dr. |
|City: ”Mountain View |
|State/Country: |lcALIFORNIA |
|Posta| Code: ”94043 |
[Entity Type: |[cORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 31

| Property Type “ Number || Word Mark |
Registration Number: 3383995 ADBRICKS
Registration Number: 3164764 BOODLE
Registration Number: 3438846 BRICKS
Registration Number: 3384137 BRICKS DUET
Registration Number: 3174186 Cl
Registration Number: 3174185 Cl
Registration Number: 3356193 Cl COUPONS - INC MOTIVATE
Registration Number: 3398474 ClI COUPONS - INC MOTIVATE
Registration Number: 3250814 CONCORDANCE
Registration Number: 3173829 CONCORDANCE
Registration Number: 2898729 CONDUIT MEDIA
Registration Number: 3083514 COUPONBUG
Registration Number: 3647167 COUPONFIT
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Registration Number: 3647168 COUPONFIT
Registration Number: 2992533 COUPONS, INC
Registration Number: 3597195 COUPONS.COM
Registration Number: 3483716 COUPONS.COM
Registration Number: 3133543 DIGITAL SOLO
Registration Number: “ 3334592 || MOTIVATE
Registration Number: 3180612 MOTIVATE CI
Registration Number: 3180633 CI MOTIVATE
Registration Number: 3383996 ONEBRICKS
Registration Number: 2476796 STORECOUPON.COM
Registration Number: 2476797 STORECOUPONS.COM
Registration Number: 2810876 VALUEPASS.COM
Registration Number: 3097059 VERI - FI

Registration Number: 3384136 WEBBRICKS

Serial Number: 77668298 COUPONSUZY

Serial Number: 77668303 COUPONSUZY

Serial Number: 77734311 GROCERYIQ

Serial Number: 77688485 SURECASTER
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Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

A CALIFORNIA CORPORATICON,
UNDER THE NAME OF

"COUPONS, INC.",
"COUPONS .COM INCORPORATED"

A CORPORATION ORGANIZED AND EXISTING

WITH AND INTO

"COUPONS .COM INCORPORATED",
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS OFFICE THE THIRD DAY OF JUNE, A.D. 2009, AT 3:51 O’'CLOCK

P.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

NN SR

Jeffrey W. Bullock, Secretary of State

AUTHENTTCATION: 7342410
DATE: 06-04-09

4607217 8100M

090584905

You may wverify this certificate online

at corp.delaware.gov/authver.shtml
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State of Delaware
Secretary of State
Division of Corporations
Delivered 03:51 FM 06/03/2009
FILED 03:51 PM 06/03/2009

CERTIFICATE OF MERGER OF SRV 090584905 - 4607217 FILE

COUPONS, INC.,, a Califernia corporation
WITH AND INTO
COUPONS.COM INCORPORATED, a Delaware corporation

Pursuant to Section 252(c) of the
General Corporation Law of the State of Delaware

Coupons.com Incorporated, a Delaware corporation (“Coupons Delaware”), does hereby certify
to the following facts relating to the merger (the “Merger”) of Coupons, Inc., a California corporation
(“Coupons California™), with and into Coupons Delaware, with Coupons Delaware remaining as the
surviving corporation of the Merger (the “Surviving Corporation™):

FIRST: Coupons Delaware is incorporated pursuant to the General Corporation Law of the State
of Delaware (“DGCL”). Coupons California is incorporated pursuant o the General
Corporation Law of the State of California. Coupons Delaware and Coupons California
are the constituent corporations in the Merger.

SECOND: An Agreement and Plan of Merger has been approved, adopted, certified, executed and
acknowledged by Coupons Delaware and Coupons California in accordance with the
provisions of subsection (¢) of Section 252 of the DGCL.

THIRD: The name of the Surviving Corporation shall be Coupons.com Incorporated.

FOURTH: Upon the effectiveness of the Merger, the certificate of incorporation of the Surviving
Corporation shall be amended and restated to read in its entirety as set forth in the
Restated Certificate of Incorporation attached hereto as Attachment A.

FIFTH: The executed Agreement and Plan of Merger is on file at the principal place of business of
Coupons Delaware, the Surviving Corporation, at 400 Logue Avenue, Mountain View,
CA 94043, United States of America.

SIXTH: A copy of the executed Agreement and Plan of Merger will be furnished by Coupons
Delaware, the Surviving Corporation, on request and without cost, to any stockholder of
any constituent corporation of the Merger

SEVENTH:  The authorized capital stock of Coupons California is 50,000,000 shares of Common
Stock, no par value, and 22,320,000 shares of Preferred Stock, no par value.

EIGHTH: The Surviving Corporation is a corporation formed and existing under the laws of
Delaware,
NINTH: This Certificate of Merger shall become effective upon filing.

IN WITNESS WHEREOF, Coupcns Delaware has caused this Certificate of Merger to be
executed by its duly authorized officers as of June 2, 2009.

COUTONS.COM INCORPORATED

By: /s/ Steven R. Boal
Steven R. Boal, President

By: /s/ Lauren Segal
Lauren Segal, Secretary

25415/00610/5F/5253448.4
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Attachment A

Restated Certificate of Incorporation
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RESTATED
CERTIFICATE OF INCORPORATION
OF

Coupons.com Incorporated
Coupons.com Incorporated, a Delaware corporation, hereby certifies that:

1. The name of the corporation is Coupons.com Incorporated. The corporation was
previously named Coupons.com, Inc. The date of filing of the corporation’s original Certificate
of Incorporation with the Secretary of State was October 31, 2008. This Certificate was
amended on November 7, 2008.

2. This Restated Certificate of Incorporation of the corporation attached hereto as
Exhibit “1”, which is incorporated herein by this reference, and which restates, integrates and
further amends the provisions of the Certificate of Incorporation of this corporation as previously
amended or supplemented, has been duly adopted by the corporation’s Board of Directors and a
majority of the stockholders in accordance with Sections 242 and 245 of the Delaware General
Corporation Law, with the approval of the corporation’s stockholders having been given by
written consent without a meeting in accordance with Section 228 of the Delaware General
Corporation Law.

IN WITNESS WHEREOF, said corporation has caused this Restated Certificate of
Incorporation to be signed by its duly authorized officer and the foregoing facts stated herein are
true and correct.

Dated: June 2, 2009

Coupons.com Incorporated

/s/ Steven Boal
Steven Boal, President

25415/00610/SF/5252347.7
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EXHIBIT "1"

RESTATED
CERTIFICATE OF INCORPORATION
OF

Coupons.com Incorporated

ARTICLEI: NAME
The name of the corporation is Coupons.com Incorporated.
ARTICLE II: REGISTERED AGENT

The address of the registered office of the corporation in the State of Delaware is 3500
South Dupont Highway, City of Dover, County of Kent, DE 19901. The name of the registered
agent of the corporation at that address is Incorporating Services, Ltd.

ARTICLE HI: PURPOSE

The purpose of the corporation is to engage in any lawful act or activity for which a
corporation may be organized under the Delaware General Corporation Law of the State of
Delaware.

ARTICLE IV: AUTHORIZED SHARES

1. Authorization of Shares. This corporation is authorized to issue two (2) classes
of shares, designated “Common Stock™ and “Preferred Stock.” The total number of shares of all
classes of stock which the corporation has authority to issue is One Hundred Forty Four Million
Six Hundred Forty Thousand (144,640,000) shares, consisting of two classes: One Hundred
Million (100,000,000) shares of Common Stock, $0.00001 par value per share, and Forty Four
Million Six Hundred Forty Thousand (44,640,000) shares of Preferred Stock, $0.00001 par value
per share. Of the Forty Four Million Six Hundred Forty Thousand (44,640,000) shares of
Preferred Stock, par value $0.00001, authorized to be issued by the corporation, Sixteen Million
(16,000,000) shares shall be designated as Series 1 Preferred Stock, Three Million Seven Hundred
Sixty Seven Thousand Nine Hundred and Fifty Four (3,767,954) shares shall be designated as
Series A Preferred Stock, Three Million Eight Thousand One Hundred and Twenty (3,008,120)
shares shall be designated as Series B Preferred Stock, Six Million (6,000,000) shares shall be
designated as Series C Preferred Stock, Four Million Six Hundred Forty Thousand (4,640,000)
shares shall be designated as Series D Preferred Stock, Ten Million (10,000,000) shares shall be
designated as Series E Preferred Stock, and One Million Two Hundred Twenty Three Thousand
Nine Hundred and Twenty Six (1,223,926) shares shall, as of the effective date of this Certificate
of Incorporation, remain undesignated.

2. Designation of Additional Series of Preferred Stock. The Board of Directors is
authorized, subject to any limitations prescribed by the law of the State of Delaware, to provide
for the issuance of the shares of Preferred Stock in one or more series, and, by filing a Certificate
of Designation pursuant to the applicable law of the State of Delaware, to establish from time to
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time the number of shares to be included in each such series, to fix the designation, vesting
powers, preferences and relative, participating, optional or other rights, if any, of the shares of
each such series and any qualifications, limitations or restrictions thereof, and to increase (but not
above the total number of authorized shares of the class) or decrease the number of shares of any
such series (but not below the number of shares of such series then outstanding). Except as
otherwise expressly provided in any Certificate of Designation designating any series of Preferred
Stock pursuant to the foregoing provisions of this Article IV, any new series of Preferred Stock
may be designated, fixed and determined as provided herein by the Board of Directors without
approval of the holders of Common Stock or the holders of Preferred Stock, or any series thereof,
and any such new scries may have voting powers, preferences and relative, participating, optional
or other rights, including, without limitation, voting rights, dividend rights, liquidation rights,
redemption rights and conversion rights, senior to, junior to or pari passu with the rights of the
Common Stock, the Preferred Stock, or any future class or series of Preferred Stock or Common
Stock.

ARTICLE V: TERMS OF CLASSES AND SERIES

The rights, preferences, privileges and restrictions granted to and imposed on the Series 1
Preferred Stock, the Series A Preferred Stock, the Series B Preferred Stock, the Series C
Preferred Stock, the Series D Preferred Stock, the Series E Preferred Stock, and the Common
Stock are as follows:

1. Definitions. For purposes of this Article V, the following definitions apply:
1.1 "Board" shall mean the Board of Directors of the Corporation.
1.2 "Corporation" shall mean this corporation.

1.3 "Common Stock" shall mean the Common Stock, $0.00001 par value, of
the Corporation.

1.4 "Common Stock Dividend" shall mean a stock dividend declared and paid
on the Common Stock that is payable in shares of Common Stock.

1.5  "Dividend Rate" shall mean $0.36 per share per annum for the Series A
Preferred Stock, $0.36 per share per annum for the Series B Preferred Stock, $0.165 per share
per annum for the Series C Preferred Stock, $0.25 per share per annum for the Series D Preferred
Stock, $0.38 per share per annum for the Series E Preferred Stock, and $0.04 per share per
annum for the Series 1 Preferred Stock, (as adjusted for any stock splits, stock dividends,
recapitalizations or the like, with respect to each such series of Preferred Stock).

1.6 " Original Issue Date" shall mean the date on which the first share of (i)
Series A Preferred Stock is issued by the Corporation for the Series A Preferred Stock; (ii) Series
B Preferred Stock is issued by the Corporation, for the Series B Preferred Stock; (iii) Series C
Preferred Stock is issued by the Corporation, for the Series C Preferred Stock; (iv) Series D
Preferred Stock is issued by the Corporation for the Series D Preferred Stock; and (v) Series 1
Preferred Stock is issued by the Corporation for the Series 1 Preferred Stock.
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1.7 "Original Issue Price" shall mean $4.525 per share for the Series A
Preferred Stock, $1.97 per share for the Series B Preferred Stock, $2.06 per share for the Series
C Preferred Stock, $3.125 per share for the Series D Preferred Stock, $4.77 per share for the
Series E Preferred Stock, and $0.50 per share for the Series 1 Preferred Stock. Each Original
Issue Price shall be as adjusted for any stock splits or combinations of such series of Preferred
Stock, stock dividends on such series of Preferred Stock, recapitalizations of such series of
Preferred Stock or the like with respect to such seties of Preferred Stock.

1.8  "Permitted Repurchases" shall mean the repurchase by the Corporation of
shares of Common Stock held by employees, officers, directors, consultants, independent
contractors, advisors, or other persons performing services for the Corporation or a subsidiary
that are subject to restricted stock purchase agreements or stock option exercise agreements
under which the Corporation has the option to repurchase such shares: (i) at cost, upon the
occurrence of certain events, such as the termination of employment or services; or (ii) at any
price pursuant to the Corporation’s exercise of a right of first refusal to repurchase such shares.

1.9  "Preferred Stock" shall mean the Series A Preferred Stock, the Series B
Preferred Stock, the Series C Preferred Stock, the Series D Preferred Stock, the Series E
Preferred Stock, and the Series 1 Preferred Stock collectively.

1.10  "Series 1 Preferred Stock" shall mean the Series 1 Preferred Stock,
$0.00001 par value per share, of the Corporation.

1.11  "Series A Preferred Stock" shall mean the Series A Preferred Stock,
$0.00001 par value per share, of the Corporation.

1.12 "Series B Preferred Stock" shall mean the Series B Preferred Stock,
$0.00001 par value per share, of the Corporation.

1.13  "Series C Preferred Stock" shall mean the Series C Preferred Stock,
$0.00001 par value per share, of the Corporation.

1.14  "Series D Preferred Stock" shall mean the Series D Preferred Stock,
$0.00001 par value per share, of the Corporation.

1.15  "Series E Preferred Stock" shall mean the Series E Preferred Stock,
£0.00001 par value per share, of the Corporation.

1.16  "Subsidiary" shall mean any corporation of which at least fifty percent
(50%) of the outstanding voting stock is at the time owned directly or indirectly by the
Corporation or by one or more of such subsidiary corporations.

2. Dividend Rights.

2.1 Series A Preferred Stock. In each calendar year, the holders of the then
outstanding Series A Preferred Stock shall be entitled to receive, when, as and if declared by the
Board, out of any funds and assets of the Corporation legally available therefor, noncumulative
dividends at the annual Dividend Rate for the Series A Preferred Stock, or, if greater (as
determined on a per annum basis and an as-converted basis for the Series A Preferred Stock), an
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amount equal to that paid on any other outstanding shares of this corporation, payable when, as
and if declared by the Board of Directors, prior and in preference to the payment of any dividends
on the Series B Preferred Stock, Series C Preferred Stock, Series D Preferred Stock, Series E
Preferred Stock, Series 1 Preferred Stock, and Common Stock in such calendar year (other than a
Common Stock Dividend). No dividends (other than a Common Stock Dividend) shall be paid
with respect to the Series B Preferred Stock, Series C Preferred Stock, Series D Preferred Stock,
Series E Preferred Stock, Series 1 Preferred Stock, and Common Stock during any calendar year
unless dividends in the total amount of the annual Dividend Rate for the Series A Preferred Stock
shall have first been paid or declared and set apart for payment to the holders of the Series A
Preferred Stock during that calendar year; provided, however, that this restriction shall not apply
to Permitted Repurchases. Dividends on the Series A Preferred Stock shall not be mandatory or
cumulative, and no rights or interest shall accrue to the holders of the Series A Preferred Stock by
reason of the fact that the Corporation shall fail to declare or pay dividends on the Series A
Preferred Stock in the amount of the annual Dividend Rate for the Series A Preferred Stock or in
any other amount in any calendar year or any fiscal year of the Corporation, whether or not the
earnings of the Corporation in any calendar year or fiscal year were sufficient to pay such
dividends in whole or in part. The holders of the outstanding Series A Preferred Stock can waive
any dividend preference that such holders shall be entitled to received under this Section 2.1 by
the affirmative vote or written consent of the holders of at least a majority of the Series A
Preferred Stock then outstanding.

2.2  Series B Preferred Stock., Series C Preferred Stock, Series D Preferred
Stock, Series E Preferred Stock. In each calendar year, the holders of the then outstanding Series
B Preferred Stock, Series C Preferred Stock, Series D Preferred Stock, and Series E Preferred
Stock shall be entitled to receive, when, as and if declared by the Board, out of any funds and
assets of the Corporation legally available therefor, noncumulative dividends at the annual
Dividend Rate for each such series of Preferred Stock, or, if greater (as determined on a per
annum basis and an as-converted basis for the Series B Preferred Stock, Series C Preferred Stock,
Series D Preferred Stock and Series E Preferred Stock), an amount equal to that paid on any
other outstanding shares of this corporation, payable when, as and if declared by the Board of
Directors, prior and in preference to the payment of any dividends on the Series 1 Preferred Stock
and Common Stock in such calendar year (other than a Common Stock Dividend). No dividends
(other than a Common Stock Dividend) shall be paid with respect to Series 1 Preferred Stock and
Common Stock during any calendar year unless dividends in the total amount of the annual
Dividend Rate for each such series of Preferred Stock shall have first been paid or declared and
set apart for payment to the holders of each such series of Preferred Stock, respectively, during
that calendar year; provided, however, that this restriction shall not apply to Permitted
Repurchases. Payments of any dividends to the holders of Series B Preferred Stock, Series C
Preferred Stock, Series D Preferred Stock, and Series E Preferred Stock shall be paid pro rata, on
an equal priority, pari passu basis according to their respective dividend preferences as set forth
herein. Dividends on the Series B Preferred Stock, Series C Preferred Stock, Series D Preferred
Stock, and Series E Preferred Stock shall not be mandatory or cumulative, and no rights or
interest shall accrue to the holders of such Preferred Stock by reason of the fact that the
Corporation shall fail to declare or pay dividends on such Preferred Stock in the amount of the
respective annual Dividend Rate for such Preferred Stock or in any other amount in any calendar
year or any fiscal year of the Corporation, whether or not the earnings of the Corporation in any
calendar year or fiscal year were sufficient to pay such dividends in whole or in part. The holders
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of the outstanding Series B Preferred Stock, Series C Preferred Stock, Series D Preferred Stock
and Series E Preferred Stock can waive any dividend preference that such holders shall be entitled
to receive under this Section 2.2 upon the affirmative votes or written consents of the holders,
with respect to the dividends payable to Series B Preferred Stock, of at least a majority of the
Series B Preferred Stock then outstanding, with respect to the dividends payable to the Series C
Preferred Stock, of at least a majority of the Series C Preferred Stock then outstanding, with
respect to the dividends payable to the Series D Preferred Stock, of at least a majority of the
Series D Preferred Stock then outstanding, and, with respect to the dividends payable to the
Series E Preferred Stock, of at least a majority of the Series E Preferred Stock then outstanding.

2.3 Series 1 Preferred Stock. In each calendar year, the holders of the then
outstanding Series 1 Preferred Stock shall be entitled to receive, when, as and if declared by the
Board, out of any funds and assets of the Corporation legally available therefor, noncumulative
dividends at the annual Dividend Rate for Series 1 Preferred Stock, or, if greater (as determined
on a per annum basis and an as-converted basis for the Series 1 Preferred Stock), an amount equal
to that paid on any other outstanding shares of this corporation, payable quarterly when, as and if
declared by the Board of Directors, prior and in preference to the payment of any dividends on the
Common Stock in such calendar year (other than a Common Stock Dividend). No dividends
(other than a Common Stock Dividend) shall be paid with respect to the Common Stock during
any calendar year unless dividends in the total amount of the annual Dividend Rate for the Series
1 Preferred Stock shall have first been paid or declared and set apart for payment to the holders of
such Series 1 Preferred Stock, respectively, during that calendar year; provided, however, that
this restriction shall not apply to Permitted Repurchases. Dividends on the Series 1 Preferred
Stock shall not be mandatory or cumulative, and no rights or interest shall accrue to the holders of
Series 1 Preferred Stock by reason of the fact that the Corporation shall fail to declare or pay
dividends on such Series 1 Preferred Stock in the amount of the annual Dividend Rate for Series 1
Preferred Stock or in any other amount in any calendar year or any fiscal year of the Corporation,
whether or not the earnings of the Corporation in any calendar vear or fiscal year were sufficient
to pay such dividends in whole or in part. The holders of the outstanding Series 1 Preferred
Stock can waive any dividend preference that such holders shall be entitled to receive under this
Section 2.3 by the affirmative vote or written consent of the holders of at least a majority of the
Series 1 Preferred Stock then outstanding.

2.4 Common Stock. In each calendar year, the holders of the then outstanding
Common Stock shall be entitled to receive, when, as and if declared by the Board, out of any
funds and assets of the Corporation legally available therefor, noncumulative dividends.
Dividends on the Common Stock shall not be mandatory or cumulative, and no rights or interest
shall accrue to the holders of Common Stock by reason of the fact that the Corporation shall fail
to declare or pay dividends on such Common Stock in any amount in any calendar year or any
fiscal year of the Corporation, whether or not the earnings of the Corporation in any calendar year
or fiscal year were sufficient to pay such dividends in whole or in part.

2.5  Non-Cash Dividends. Whenever a dividend provided for in this Section 2
shall be payable in property other than cash, the value of such dividend shall be deemed to be the
fair market value of such property as determined in good faith by the Board.

26  Consent to Certain Distributions. To the extent applicable to the
Corporation, and as authorized by Section 402.5(c) of the California Corporations Code, if
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Section 502 or Section 503 of the California Corporations Code is applicable to a payment made
by the Corporation, then such applicable section or sections shall not apply if such payment is a
payment made by the Corporation in connection with (i) a Permitted Repurchase, or (ii) any other
repurchase or redemption of Common Stock or Preferred Stock approved by the holders of a
majority of the Preferred Stock then outstanding, voting as a single class on an as-converted to
common stock basis.

3. Liquidation Rights. In the event of any liquidation, dissolution or winding up of
the Corporation, whether voluntary or involuntary, the funds and assets that may be legally
distributed to the Corporation’s stockholders (the “Available Funds and Assets”) shall be
distributed to stockholders in the following manner.

3.1 Series A Preferred Stock. The holders of the Series A Preferred Stock
then outstanding shall be entitled to be paid, out of the Available Funds and Assets, and prior and
in preference to any payment or distribution (or any setting apart of any payment or distribution)
of any Available Funds and Assets on any shares of Series B Preferred Stock, Series C Preferred
Stock, Series D Preferred Stock, Series E Preferred Stock, Series 1 Preferred Stock or Common
Stock, an amount per share equal to the Original Issue Price of the Series A Preferred Stock plus
all declared but unpaid dividends on the Series A Preferred Stock. If upon any liquidation,
dissolution or winding up of the Corporation, the Available Funds and Assets shall be insufficient
to permit the payment to holders of the Series A Preferred Stock of their full preferential amount
described in this subsection, then the entire Available Funds and Assets shall be distributed among
the holders of the then outstanding Series A Preferred Stock pro rata, according to the number of
outstanding shares of Series A Preferred Stock held by each holder thereof.

3.2  Series B Preferred Stock, Series C Preferred Stock. Series D Preferred
Stock, Series E Preferred Stock. Subject to the payment in full of the liquidation preference
amounts payable to the holders of Series A Preferred Stock pursuant to Section 3.1, the holders
of the Series B Preferred Stock, Series C Preferred Stock, Series D Preferred Stock and Series E
Preferred Stock then outstanding shall be entitled to be paid, out of the Available Funds and
Assets, and prior and in preference to any payment or distribution (or any setting apart of any
payment or distribution) of any Available Funds and Assets on any shares of Series 1 Preferred
Stock or Common Stock, an amount per share equal to the Original Issue Price for each such
series of Preferred Stock, respectively, plus all declared but unpaid dividends thereon. If upon
any liquidation, dissolution or winding up of the Corporation the Available Funds and Assets shall
be insufficient to permit the payment to holders of the Series B Preferred Stock, Series C
Preferred Stock, Series D Preferred Stock, and Series E Preferred Stock of their full preferential
amounts described in this subsection, then all the remaining Available Funds and Assets shall be
distributed among the holders of the then outstanding Series B Preferred Stock, Series C
Preferred Stock, Series D Preferred Stock, and Series E Preferred Stock pro rata in proportion to
the amount of such stock owned by each such holder, calculated on an as-converted to Common
Stock basis.

3.3  Series 1 Preferred Stock. Subject to the payment in full of the liquidation
preference amounts payable to the holders of the other series of Preferred Stock pursuant to
Sections 3.1 and 3.2, the holders of the Series 1 Preferred Stock then outstanding shall be entitled
to be paid, out of the Available Funds and Assets (and prior and in preference to any payment or
distribution setting apart of any payment or distribution of any Available Funds and Assets on
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Shares of Common Stock), an amount per share equal to the Original Issue Price of the Series 1
Preferred Stock plus all declared and unpaid dividends thereon, to and including the date full
payment of such amount shall be tendered to the holders of the Series 1 Preferred Stock with
respect to such liquidation, dissolution or winding up. If upon any liquidation, dissolution or
winding up of the Corporation, the Available Funds and Assets to be distributed to the holders of
the Series 1 Preferred Stock shall be insufficient to permit the payment to such stockholders of
their full preferential amount described in this subsection, then all the remaining Available Funds
and Assets shall be distributed among the holders of the then outstanding Series 1 Preferred Stock
pro rata according to the number of outstanding shares of Series 1 Preferred Stock held by each
holder thereof.

3.4  Remaining Assets. If there are any Available Funds and Assets remaining
after the payment or distribution (or the setting aside for payment or distribution) to the holders of
the Preferred Stock of their full preferential amounts described above in this Section 3, then all
such remaining Available Funds and Assets shall be distributed among the holders of the then
outstanding Common Stock pro rata according to the number of shares of Common Stock held by
each holder thereof.

3.5  Deemed Liquidation Events. Each of the following transactions shail be
deemed to be a liquidation, dissolution or winding up of the Corporation as those terms are used
in this Section 3: (a) the acquisition of the Corporation by another entity by means of any
transaction or series of related transactions (including, without limitation, any reorganization,
merger or consolidation but, excluding any merger effected exclusively for the purpose of
changing the domicile of the corporation and excluding any equity financing of the corporation for
the purpose of capital raising); or (b) a sale of all or substantially all of the assets of the
Corporation; provided, however, that in the event the Corporation’s stockholders of record as
constituted immediately prior to such acquisition or sale will, immediately after such acquisition or
sale (by virtue of securities issued as consideration for the Corporation’s acquisition or sale or
otherwise) hold at least 50% of the voting power of the surviving or acquiring entity or its parent
corporation, then such acquisition or sale shall not be deemed a liquidation, dissolution or winding

up.

3.6  Written Notice. The Corporation shall give each holder of record of
Preferred Stock written notice of such impending liquidation, dissolution or winding up
transaction not later than twenty (20) days prior to the stockholders’ meeting called to approve
such transaction, or twenty (20) 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 3, and the Corporation shall thereafter give such holders prompt notice
of any material changes. The transaction shall in no event take place sooner than twenty (20)
days after the Corporation has given the first notice provided for herein or sooner than ten (10)
days after the Corporation has given notice of any material changes provided for herein; provided,
however, that such periods may be shortened upon the written consent of the holders of Series A
Preferred Stock, Series B Preferred Stock, Series C Preferred Stock, Series D Preferred Stock,
Series E Preferred Stock, and Series 1 Preferred Stock that are entitled to such notice rights or
similar notice rights and that represent at least a majority of the voting power of all then
outstanding shares of such Series A Preferred Stock, Series B Preferred Stock, Series C Preferred
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Stock, Series D Preferred Stock, Series E Preferred Stock, and Series 1 Preferred Stock, voting
together as a single class.

, 3.7  Non-Cash Consideration. If any assets of the Corporation distributed to
stockholders in connection with any liquidation, dissolution, or winding up of the Corporation are
other than cash, then the value of such assets shall be their fair market value as determined by the
Board of Directors in good faith, except that any securities to be distributed to stockholders in a
liquidation, dissolution, or winding up of the Corporation shall be valued as follows:

(a) The method of valuation of securities not subject to investment
letter or other similar restrictions on free marketability shall be as follows:

(1) uniess otherwise specified in a definitive agreement for the
acquisition of the Corporation, if the securities are then traded on a national securities exchange
or the Nasdaq Stock Market (or a similar national quotation system), then the value shall be
deemed to be the average of the closing prices of the securities on such exchange or system over
the thirty (30) day period ending three (3) days prior to the distribution; and

(it) if (i) above does not apply but the securities are actively
traded over-the-counter, then, unless otherwise specified in a definitive agreement for the
acquisition of the Corporation, the value shall be deemed to be the average of the closing bid
prices over the thirty (30) calendar day period ending three (3) trading days prior to the
distribution; and :

(i)  if there is no active public market as described in clauses (i)
or (ii) above, then the value shall be the fair market value thereof, as determined in good faith by
the Corporation and the holders of at least a majority of the voting power of all then outstanding
shares of Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock, Series D
Preferred Stock, and Series E Preferred Stock, voting together as a single class.

(b)  The method of valuation of securities subject to investment letter or
other restrictions on free marketability (other than restrictions arising solely by virtue of a
stockholder’s status as an affiliate or former affiliate) shall be to make an appropriate discount
from the market value determined as above in subparagraphs (a)(i),(ii) or (iii) of this subsection to
reflect the approximate fair market value thereof, as mutually determined in good faith by the
Corporation and the holders of at least a majority of the voting power of all then outstanding
shares of such Preferred Stock.

3.8  Noncompliance. In the event the requirements of subsections 3.6 and 3.7
are not complied with, the Corporation shall forthwith either:

(A) cause such closing to be postponed until such time as the
requirements of subsections 3.6 and 3.7 have been complied with; or

(B)  cancel such transaction, in which event the rights, preferences and
privileges of the holders of Preferred Stock shall revert to and be the same as such rights,
preferences and privileges existing immediately prior to the date of the first notice referred to in
subsection 3.6 hereof.
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4. Conversion _Rights. The outstanding shares of Preferred Stock shall be
convertible into Common Stock as follows:

4.1 Optional Conversion.

(a) At the option of the holder thereof, each share of Preferred Stock
shall be convertible, at any time or from time to time prior to the close of business on the business
day before any date fixed for redemption of such share, into fully paid and nonassessable shares of
Common Stock as provided herein.

(by  Each holder of Preferred Stock who elects to convert the same into
shares of Common Stock shall surrender the certificate or certificates therefor, duly endorsed, at
the office of the Corporation or any transfer agent for the Preferred Stock or Common Stock, and
shall give written notice to the Corporation at such office that such holder elects to convert the
same and shall state therein the number of shares of Preferred Stock being converted. Thereupon
the Corporation shall promptly issue and deliver at such office to such holder a certificate or
certificates for the number of shares of Common Stock to which such holder is entitled upon such
conversion. Such conversion shall be deemed to have been made immediately prior to the close
of business on the date of such surrender of the certificate or certificates representing the shares
of Preferred Stock to be converted, and the person entitled to receive the shares of Common
Stock issuable upon such conversion shall be treated for all purposes as the record holder of such
shares of Common Stock on such date. If a conversion election under this subsection 4.1 is made
in connection with an underwritten offering of the Corporation’s securities pursuant to the
Securities Act of 1933, as amended, (which underwritten offering does not cause an automatic
conversion pursuant to subsection 4.2 to take place) the conversion may, at the option of the
holder tendering shares of Preferred Stock for conversion, be conditioned upon the closing with
the underwriters of the sale of the Corporation’s securities pursuant to such offering, in which
event the holders making such elections who are entitled to receive Common Stock upon
conversion of their Preferred Stock shall not be deemed to have converted such shares of
Preferred Stock until immediately prior to the closing of such sale of the Corporation’s securities
in the offering.

42 Automatic Conversion.

(a) Each share of Preferred Stock shall automatically be converted into
fully paid and nonassessable shares of Common Stock, as provided herein (i) immediately prior to
the closing of a firm commitment underwritten public offering pursuant to an effective registration
statement filed under the Securities Act of 1933, as amended, covering the offer and sale of
Common Stock for the account of the Corporation in which the aggregate public offering price
(before deduction of underwriters’ discounts and commissions) exceeds Fifteen Million Dollars
($15,000,000); or (ii) upon the Corporation’s receipt of the written consent of the holders of not
less than majority of the then outstanding shares of Preferred Stock to the conversion of all then
outstanding Preferred Stock under this Section 4.

(b) Upon the occurrence of any event specified in subparagraph 4.2(a)
above, the outstanding shares of Preferred Stock shall be converted into Common Stock
automaticaily without the need for any further action by the holders of such shares and whether or
not the certificates representing such shares are surrendered to the Corporation or its transfer
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agent; provided, however, that the Corporation shall not be obligated to issue certificates
evidencing the shares of Common Stock issuable upon such conversion unless the certificates
evidencing such shares of Preferred Stock are either delivered to the Corporation or its transfer
agent as provided below, or the holder notifies the Corporation or its transfer agent that such
certificates have been lost, stolen or destroyed and executes an agreement satisfactory to the
Corporation to indemnify the Corporation from any loss incurred by it in connection with such
certificates. Upon the occurrence of such automatic conversion of the Preferred Stock, the
holders of Preferred Stock shall surrender the certificates representing such shares at the office of
the Corporation or any transfer agent for the Preferred Stock or Common Stock. Thereupon,
there shall be issued and delivered to such holder promptly at such office and in its name as shown
on such surrendered certificate or certificates, a certificate or certificates for the number of shares
of Common Stock into which the shares of Preferred Stock surrendered were convertible on the
date on which such automatic conversion occurred.

4.3  Conversion Price. Each share of Preferred Stock shall be convertible in
accordance with subsection 4.1 or subsection 4.2 above into the number of shares of Common
Stock which results from dividing the Original Issue Price for such series of Preferred Stock by
the conversion price for such series of Preferred Stock that is in effect at the time of conversion
(the “Conversion Price”). As of the effective date of this Certificate of Incorporation, the initial
Conversion Price for each such series of Preferred Stock shall be the Original Issue Price for such
series of Preferred Stock. The Conversion Price of each series of the Preferred Stock shall be
subject to adjustment from time to time after the Original Issue Date for such series of Preferred
Stock as provided below. Following each adjustment of the Conversion Price, such adjusted
Conversion Price shall remain in effect until a further adjustment of such Conversion Price
hereunder.

44  Adjustment Upon Common Stock Event. Upon the happening of a
Common Stock Event (as hereinafter defined), the Conversion Price of each such series of
Preferred Stock shall, simultaneously with the happening of such Common Stock Event, be
adjusted by multiplying the Conversion Price of such series of Preferred Stock in effect
immediately prior to such Common Stock Event by a fraction, (i) the numerator of which shall be
the number of shares of Common Stock issued and outstanding immediately prior to such
Common Stock Event, and (ii) the denominator of which shall be the number of shares of
Common Stock issued and outstanding immediately after such Common Stock Event, and the
product so obtained shall thereafter be the Conversion Price for such series of Preferred Stock.
The Conversion Price for a series of Preferred Stock shall be readjusted in the same manner upon
the happening of each subsequent Common Stock Event. As used herein, the term the “Common
Stock Event’ shall mean at any time or from time to time after the Original Issue Date (i) the
issue by the Corporation of additional shares of Common Stock as a dividend or other distribution
on outstanding Common Stock, (ii) a subdivision of the outstanding shares of Common Stock
into a greater number of shares of Common Stock, or (iii) a combination of the outstanding shares
of Common Stock into a smaller number of shares of Common Stock.

4.5  Adjustments for Other Dividends and Distributions. If at any time or from
time to time after the Original Issue Date the Corporation pays a dividend or makes another
distribution to the holders of the Common Stock payable in securities of the Corporation, other
than an event constituting a Common Stock Event, then in each such event provision shall be
made so that the holders of the Preferred Stock shall receive upon conversion thereof, in addition
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to the number of shares of Common Stock receivable upon conversion thereof, the amount of
securities of the Corporation which they would have received had their Preferred Stock been
converted into Common Stock on the date of such event (or such record date, as applicable) and
had they thereafter, during the period from the date of such event (or such record date, as
applicable) to and including the conversion date, retained such securities receivable by them as
aforesaid during such period, subject to all other adjustments called for during such period under
this Section 4 with respect to the rights of the holders of the Preferred Stock or with respect to
such other securities by their terms.

4.6  Adjustment for Reclassification, Exchange and Substitution. If at any time
or from time to time after the Original Issue Date the Common Stock issuable upon the

conversion of the Preferred Stock is changed into the same or a different number of shares of any
class or classes of stock, whether by recapitalization, reclassification or otherwise (other than by a
Common Stock Event or a stock dividend, reorganization, merger, or consolidation provided for
elsewhere in this Section 4), then in any such event each holder of Preferred Stock shall have the
right thereafter to convert such stock into the kind and amount of stock and other securities and
property receivable upon such recapitalization, reclassification or other change by holders of the
number of shares of Common Stock into which such shares of Preferred Stock could have been
converted immediately prior to such recapitalization, reclassification or change, all subject to
further adjustment as provided herein or with respect to such other securities or property by the
terms thereof.

47  Reorganizations, Mergers and Consolidations. If at any time or from time
to time after the Original Issue Date there is a reorganization of the Corporation (other than a
recapitalization, subdivision, combination, reclassification or exchange of shares provided for
elsewhere in this Section 4) or a merger or consolidation of the Corporation with or into another
corporation (other than an event which is governed under subsection 3.5), then, as a part of such
reorganization, merger or consolidation, provision shall be made so that the holders of the
Preferred Stock thereafier shall be entitled to receive, upon conversion of the Preferred Stock, the
number of shares of stock or other securities or property of the Corporation, or of such successor
corporation resulting from such reorganization, merger or consolidation, to which a holder of
Common Stock deliverable upon conversion would have been entitled on such reorganization,
merger or consolidation. In any such case, appropriate adjustment shall be made in the
application of the provisions of this Section 4 with respect to the rights of the holders of the
Preferred Stock after the reorganization, merger or consolidation to the end that the provisions of
this Section 4 (including adjustment of the Conversion Price then in effect and number of shares
issuable upon conversion of the Preferred Stock) shall be applicable after that event and be as
nearly equivalent to the provisions hercof as may be practicable. This subsection 4.7 shall
similarly apply to successive reorganizations, mergers and consolidations.

4.8  Certificate of Adjustment. In each case of an adjustment or readjustment
of the Conversion Price for a series of Preferred Stock, the Corporation, at its expense, shall
cause its Chief Financial Officer or Treasurer to compute such adjustment or readjustment in
accordance with the provisions hereof and prepare a certificate showing such adjustment or
readjustment, and shall mail such certificate, by first class mail, postage prepaid, to each registered
holder of the Preferred Stock at the holder’s address as shown in the Corporation’s books. 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 like certificate setting forth (i} such adjustment and
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readjustment, (i) the applicable Conversion Price for each such series of Preferred Stock at the
time in effect, and (iii) the number of shares of Common Stock and the amount, if any, of other
property which at the time would be received upon the conversion of a share of Preferred Stock.

4.9  Fractional Shares. No fractional shares of Common Stock shall be issued
upon any conversion of Preferred Stock. In lieu of any fractional share to which the holder would
otherwise be entitled, the Corporation shall pay the holder cash equal to the product of such
fraction multiplied by the Common Stock’s fair market value as determined in good faith by the
Board as of the date of conversion.

4.10 Notices of Record Date. In the event of any taking by this corporation of a
record of the holders of any class of securities for the purpose of determining the holders thereof
who are entitled to receive any dividend (other than a cash dividend) or other distribution, any
right to subscribe for, purchase or otherwise acquire any shares of stock of any class or any other
securities or property, or to receive any other right, this corporation shall mail to each holder of
Preferred Stock, at least twenty (20) days prior to the date specified therein, a notice specifying
the date on which any such record is to be taken for the purpose of such dividend, distribution or
right, and the amount and character of such dividend, distribution or right; provided, however,
that such notice period may be shortened upon the written consent of the holders of Preferred
Stock that represent at least a majority of the voting power of all then outstanding shares of
Preferred Stock, voting together as a single class on an as-converted to common stock basis.

4.11 Reservation of Stock Issuable Upon Conversion. The Corporation shall at
all times reserve and keep available out of its authorized but unissued shares of Common Stock,
solely for the purpose of effecting the conversion of the shares of the Preferred Stock, such
number of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of the Preferred Stock; and if at any time the number of
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares of the Preferred Stock, the Corporation will take such corporate
action as may, in the opinion of its counsel, be necessary to increase its authorized but unissued
shares of Common Stock to such number of shares as shall be sufficient for such purpose.

4.12 Notices. Any notice required by the provisions of these Certificate of
Incorporation to be given to the holders of shares of the Preferred Stock shall be deemed given
upon the earlier of actual receipt or deposit in the United States mail, by certified or registered
mail, return receipt requested, postage prepaid, or delivery by a recognized express courier, fees
prepaid, addressed to each holder of record at the address of such holder appearing on the books
of the Corporation.

5. Voting Rights.

5.1 Common Stock. Each holder of shares of Common Stock shall be entitled
to one (1) vote for each share thereof held.

52  Preferred Stock. Each holder of shares of Preferred Stock shall be entitled
to the number of votes equal to the number of whole shares of Common Stock into which such
shares of Preferred Stock could be converted pursuant to the provisions of Section 4 above at the
record date for the determination of the stockholders entitled to vote on such matters or, if no
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such record date is established, the date such vote is taken or any written consent of stockholders
is solicited.

53  General. Subject to the other provisions of this Certificate of
Incorporation, each holder of Preferred Stock shall have full voting rights and powers equal to the
voting rights and powers of the holders of Common Stock, and shall be entitled to notice of any
stockholders’ meeting in accordance with the bylaws of the Corporation (as in effect at the time in
question) and applicable law, and shall be entitled to vote, together with the holders of Common
Stock, with respect to any question upon which holders of Common Stock have the right to vote,
except as may be otherwise provided by applicable law. Except as otherwise expressly provided
herein or as required by law, the holders of Preferred Stock and the holders of Common Stock
shall vote together and not as separate classes.

5.4  Vote by Ballot. Election of directors need not be by written ballot unless
the Bylaws of the Corporation shall so provide.

6. Preferred Stock Protective Provisions. So long as any shares of Preferred Stock
are outstanding, the Corporation shall not without first obtaining the approval (by vote or written
consent) of the holders of at least a majority of the then outstanding shares of Preferred Stock
voting together on an as-converted to common stock basis:

(i) alter or change the rights, preferences or privileges of the shares of
Preferred Stock so as to affect adversely the shares; .

(i)  authorize or issue, or obligate itself to issue, any other equity
security, including any other security convertible into or exercisable for any equity security having
a preference over any series of Preferred Stock with respect to voting, dividends or upon
liquidation;

(iiy  increase or decrease (other than by conversion) the total number of
authorized shares of Preferred Stock; or

(iv)  amend this Certificate of Incorporation or the Corporation’s bylaws
in a manner that adversely affect the rights or preferences of the Preferred Stock.

7. Miscellaneous

7.1 No Reissuance of Preferred Stock. No share or shares of Preferred Stock
acquired by the Corporation by reason of redemption, purchase, conversion or otherwise shall be
reissued, and all such shares shall be cancelled, retired and eliminated from the shares which the
Corporation shall be authorized to issue.

72  Preemptive Rights. No stockholder of the Corporation shall have a right to
purchase shares of capital stock of the Corporation sold or issued by the Corporation except to
the extent that such a right may from time to time be set forth in a written agreement between the
Corporation and a stockholder.

ARTICLE VI: AMENDMENT OF BYLAWS
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The Board of Directors of the corporation shall have the power to adopt, amend or repeal
Bylaws of the corporation.

ARTICLE VII: DIRECTOR LIABILITY

To the fullest extent permitted by law, no director of the Corporation shall be personally
Jiable for monetary damages for breach of fiduciary duty as a director. Without limiting the effect
of the preceding sentence, if the Delaware General Corporation Law is hereafter amended to
authorize the further elimination or limitation of the liability of a director, then the liability of a
director of the Corporation shall be eliminated or limited to the fullest extent permitted by the
Delaware General Corporation Law, as so amended.

Neither any amendment nor repeal of this Article VII, nor the adoption of any provision of
this Certificate of Incorporation inconsistent with this Article VII, shall eliminate, reduce or
otherwise adversely affect any limitation on the personal liability of a director of the Corporation
existing at the time of such amendment, repeal or adoption of such an inconsistent provision.

ARTICLE VIII;: CREDITOR AND STOCKHOLDER COMPROMISES

Whenever a compromise or arrangement is proposed between the Corporation and its
creditors or any class of them and/or between the Corporation and its stockholders or any class of
them, any court of equitable jurisdiction within the State of Delaware may, on the application in a
summary way of the Corporation or of any creditor or stockholder thereof or on the application
of any receiver or receivers appointed for the Corporation under the provisions of §291 of Title 8
of the Delaware General Corporation Law or on the application of trustees in dissolution or of
any receiver or receivers appointed for this Corporation under §279 of Title 8 of the Delaware
General Corporation Law order a meeting of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of the Corporation, as the case may be, to be summoned in
such manner as the said court directs. If a majority in number representing three-fourths in value
of the creditors or class of creditors, and/or of the stockholders or class of stockholders of the
Corporation, as the case may be, agree to any compromise or arrangement and to any
reorganization of the Corporation as a consequence of such compromise or arrangement, the said
compromise or arrangement and the said reorganization shall, if sanctioned by the court to which
the said application has been made, be binding on all the creditors or class of creditors, and/or on
all the stockholders or class of stockholders, of the Corporation, as the case may be, and also on
the Corporation.
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