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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: CHANGE OF NAME

CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
lcoaxis, INC. | 017082014 ||cORPORATION: DELAWARE |

RECEIVING PARTY DATA

[Name: |VIEWPOINT, INC. |
Street Address:  |[1515 SE Water Avenue, Suite 300 |
lcity: ||Portiand |
|State/Country: ||oREGON |
[Postal Code: ll97214 |
[Entity Type: ||CORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 12

Property Type Number Word Mark
Registration Number: 3082628 COAXIS
Registration Number: 2736784 VIEWPOINT
Registration Number: 3441871 VIEWPOINT V6 SOFTWARE
|Registration Number: [[3907573 |VIEWPOINT CONSTRUCTION SOFTWARE |
Registration Number: 4145067 VIEWPOINT V6 FAST TRACK
Registration Number: 4186037 VIEWPOINT CONNECTS
| Registration Number: [[3532797 |[CONSTRUCTION IMAGING |
Registration Number: 3645581 CONSTRUCTION IMAGING
Registration Number: 4270138 FIELD WORK CENTER
Serial Number: 85640279 CONSTRUCTION IMAGING
Serial Number: 85680914 |VIEWPOINT MOBILE FIELD MANAGER
Serial Number: 85839382 4PROJECTS

CORRESPONDENCE DATA
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Fax Number: 3128637806

Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent

via US Mail.

Phone: 312-863-7198

Email: nancy.brougher@goldbergkohn.com
Correspondent Name: Nancy Brougher, Paralegal
Address Line 1: Goldberg Kohn Ltd.

Address Line 2: 55 East Monroe Street, Suite 3300
Address Line 4: Chicago, ILLINOIS 60603
ATTORNEY DOCKET NUMBER: 1989.342

NAME OF SUBMITTER: Nancy Brougher
Signature: /njb/

Date: 02/06/2014

Total Attachments: 30
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State of Delaware
Divieion of corparats
o 1
Delivered 11:04 g@%‘i‘%ﬁ%am
SR@Tﬁgﬁég 04 AN 01/08/2014
ﬁEQ{}NE A@EE?{I}E}} AND EEST&TEE} 858 - 4783058 FILE
CERTIFICATE OF INCORPORATION |
F

COAXES, INC.

Coaxis; Inc, a corporation arganized and existing under the General Corporation Law of
the State of Delaware (the “gprporation’y, DOES HEREBY CERTIFY:

FIRYT: The original Certificate of Incorporation of the Corporation was filed with the
Secretary of State of Delawars on January 29, 2010,

QECOND: The name of the Corporation is *Coaxis, Tne.”, and upon the effectivencss of
this Second Amended and Restated Certificate of Incorporation, the pame of the Corporation
shall be “Viewpoint, Ine.”,

THIRD: The Second Amended and Restated Certificate of Incorporation of the
Corporation in the form attached hereto a5 Exhibit A has been duly adopted in accordance with

the provisions of Sections 545 and 242 of the Cienersl Corporation Law of the State of Delaware
by the directors and stackholders of the Corporation. '

FOURTH: The Second Amended and Restated Certificate of Incerporation so adopted
rends in full as set forth in Exhibif A athe ched hereto and is hereby incorporated herein by this
reference.

1 -
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i WItNESS WEEREOF, COAXIE, INC, has caused this Second Amended and Restatsd
Certificate of Incorporstion to be signed by 1t Chief Bxecutive Officer thiz 315t day of Ootober

2013,
Coaxys, ING
Yav falocay f; '
Chief Bfecgtive Officer

.
Pl 15115 LAROA 300RR5E
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EXHIBIT A

SECOND AMENDED AND RESTATED
- CERTIFICATE OF INCORPORATION
OF :

VIEWPOINT, INC,

.
The name of the Corporation is VIEWPOINT, INC,
1L

The address of the registered office of this Corporation in the State of Dielaware, County
of Kent is 160 Creentree Drive Suite 101, Dover, Delaware 10004, and the name of the
registerad pgent of this Corporation in the State of Delaware at such address is Mational
Registered Agends, Inc.

I

The purpose of the Corporation is to engage in any lawful act or sctivity for which &
corporation may be urgepized under the General Corporation Law of the Siate of Delaware
{“DGUL™Y.

iv.

The Corporation is suthorized to issue two classes of stock to be designated, respectively,
sl ommon Stock” and “Preferred Stock” The teital rumber of sharss which the Corporation is
uthorzed to issue is One Hundred Thirty Nine Million Four Hundred Ninety Bight Thousand
One Hundred Seventy (139,498,170) shares, Sixty Six Million Sixty Scven Thousand Bight
Viundred Twelve (66,067,812} shares of which shall be Common Stock (the S ommpn Ktock™)
and Seventy Three Million Four Hundred Thirty Thousand Three Hundred Fifty EBight
(73,430,358} shares of which shall be Preferred Stock (the “Preferred Sipck™. The Common
Stoek and the Preferred Stock shall each have a par value of §0.001 per share.

The mumber of authorized shares of Common Siock may be increased or decroased (but
not below the number of shares of Common Stock then oustanding) by the affimative vote of
the holders of a majority of the stock of the Corporation sutitled to vote {voting together af &
single class on an as-if converted to Comemon Stock basis).

Of the authorized shaves of Preferred Stock { i} Three Million Two Hundred Twenty Five
Thousand Five Hundred Eighty Six (3,223,586 are hereby designated “Series A~ Converdible
Prefersed Stock” (the “Series 4] Convertible Preferved™), (i) Thive Million Tweo Huopdred
Twenty Five Thousand Five Hundred Highty Six (3,225,586) are hereby designated “Series A-F
Redeemable Preferred Stock” (the “Series d-F Redecmnble Preferred™), (iii) Twenty Eight
Willion Four Hundred Eighty Nine Thousand Five Hundred Winety Three (28,439,353} are
hereby designated “Series B Convertible Preferred Stock” (the “Series B Convertible
Preferred” and together with the Series A-1 Convertible Preferred, the “Convertible Preferred
Stock™), (iv) Twenty Eight Million Four Hundred Eighty Nine Twousand Five Hundred Minety

O] 11T E IS S0RAMLAI 24543822
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Three (28,489,593) are hereby designated “Series B Fedeemable Preferved Stock” (the “Series
B Redecmable Preferped” apd together with the Series A-1 Redecmable Preferred, the
“Radeemable Preferved Stock”) and (v) Ten nillion (10,000,000) are hereby designated “Series
4 Convertible Preferred Stack? (e “Series A4 Preferved™).

The voting powers, designations, proferences, powers snid relative, participating, optional
or other special rights, and the qualifications, Hmitations or sestrictions of exch class of vaplial
siock of the Corporation, shall be as provided in this Article JV.

A CONVERTIBLE PREFERRED STOCK

1. pesmcHarion.  Of the Corporation’s Preferrad  Stock, a total of
78,489,593 shares have been desipnated ag a class known a8 Serics B Convertible Preforred and
a total of 3,225,586 shares have been designated ss a class known a8 Series A-1 Convertible
Preferred.

pa DIvIDEND RiGRTS, From and after the date of the isenance of mny shares
of Clonvertible Preforred Stock, dividends will be paid when and if declared by the Board of
Direciors st of funds legally available therefore af the rate per mumuem of $0.168483 per share
and, if not so declared, ench amounnt shall accumulate from day to day on such shares of Series B
Convertible Preferred (the “Series B CPS Accruing Dividends™) snd dividends will be paid
when and if declared by the Board of Directors out of funds legally availabic therefore at the rate
per ann of $0.155980 per share and, if not 50 deelared, such amount shall gecumulate from
day to day on such shares of Geries A-1 Convertible Preferred (the “Series A-1 CPS Aecrning
Dividends” snd together with the Series B CPS Accrming Drividends, the “CPY Acoruing
Dividends”. The amount of the CPS Agcruing Dividends shall be subject to appropriate
adjustrment in the event of any stock dividend, stock split, combingtion of other aimilar
recapitalization with respect 10 the applicable serles of Convertible Preferred Stock. Any CPS
Accruing Dividends declared by the Board of Dircotors shall be paid i¢ the holders of
Convertible Preferred Stock on a pari passu basis, In addition to the CPS Accraing Dividends,
the holders of outstanding shares of Convertible Preferred Stock shall be entitled to receive,
when, as and if declared by the Board of Directors out of funds legally available therefor,
dividends at such time and in such amounts, if any, as are received by the holders of Common
Stock pro rata based on the aumber of shares of Commeon Stock held by each, determined on an
gs-if gonverted basis (assuming full conversion of all such Copvertibla Praferred Stock into
. Common Stock pursuant to Section A5 hereof) as of the record date with respect to the
deciaration of such dividends (the sepg Common Dividends™). The CPY Common Dividends
chall net be cumulative and shell not reduce the amourt of the CP5 Acerning Dividends.

3. WorrinG RIGHTS.

{n} Gengral Rights. Fach ocutstanding share of Convertible Preferred
Stock shall be entitled to 2 number of votes equal to the nuamber of shares of Common Stock into ‘
which such shers of Convertible Preferred Stock is then eonvertible (assuming conversion of
such shares of Convertible Praferred Stnek ioto shares of Comysen Stock pursuant to Section AD
hareof) as of the record date fur the vote of written consent of stockholders, if applicable. Each
holder of outstanding shares of Convertible Preferred Stock shall he entitled to notice of any
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stockholders” meeting in accordance with the Bylaws of the Corporation. Fach hoider of
outstanding shares of Convertible Preferred Stock shall vote with holders of the Common Stock,
voting together as a single ¢lass on an as-if converted basis (assuming full gonversion of all such
Convertible Preferred Stock into Common Stock pursuant 1o Section A.5 hereof), upon all
matters submitied to a vote of stockholders, including slections of the Roard of Directors but
excluding those malicrs requited to be submitied to 2 class or series vote pursuant 0 the terms
hereof (including, without timitation, Section A.8) or by applicable law.

(%) Election of Board of Directors.

i Without lmiting the sffect of any additional rights they
may have under Section A3{g), the holders of outstanding shares of Series A-1 Convertible
Preferrad, voting together a3 8 separate cluss, ghall be entitled to elect one (1) member (the
“Gories A-1 Divector”) of the board of dircetors of the Corporation (the “Board of Directors’)
and the holders of outstanding shares of Series B Convertible Preferred, voting {ogether a8 2
separate olass, shall be entitled to elect two (2) mentbers (the “Series B Directors” and together
with the Series A-1 Director, the “CP¥ Directors™) of the Board of Directors, Exgept 28
provided in clause (iv) below, such CPS Thirectors shall be slected by a plarality voie, with the
slected candidates being the candidates receiving the grestest pumber of affirmative votes of
gutstanding shares of the applicabls series of Convertible Preferred Stock. In any slection of
CPS Directors, each holder of the applicable geries of Convertible Preferred Stock will be
entitled to cast one vote for or against each candidate with respect to each share of such series of
Convertible Preferred Stock held by such bolder, with votes cast against such applicable
candidates and votes withheld having no legal affect. The holders of outstanding shares of Series
A-1 Coonvertible Preferred and Series B Convertible Preferred shall, voting as separate series, be
entitled to remove the Series A-1 Director or ay Series B Director, regpectively, with or withowt
conse. The election and removal of such UPS Directors shall occur {i} at the annual meeting of
halders of capital stock of the Corporation, (ii) at any speclal meeting of hwolders of capiial stock
of the Corporation if such meeting is called for the purpose of electing or removing members of
the Board of Directors, (lii} atf any specisl meeting of holders of the applivable series of
Cronvertible Preferred Stock called by tolders of not less than a majority of the outgtanding
shares of sach series of Convertible Praferred Stock (voting together as & separate class) or (iv)
By the written consent of holders of not less than a majority of the outstanding shares of the
applicable series of Canvertible Preferred Stock (voting together 85 3 geparate class).

Gy If at any time when any share of Serigs A-1 Convertible
Preferred or Series B Convertible Preferred i outstanding any such Series A~ Director or Series
B Dircctor, respectively and as the case may be, should cease fo be A member of the Board of
Diirectors for any reason, the vaoancy shall he filled by the vote or written consent of coly the
holders of the applicable series of outstanding shares of Convertibic Preferred Stock in the
manner and on the basis specified above or a8 otherwise provided by law. The holders of
outstanding shares of Convertible Preferred Stock shall also be entitled to vole in the election of
all other Directors of the Corporation (other than the Cormon Dirsctors) together with holders
of all other shares of the Corporation’s outstanding capital stock entitled to vote thereon, voling
as o single class, with each outstanding share of Convertible Preferred Stock entitled to the
number of votes specified in Seetion 4.3(b) bereof. The holders of outstanding sharss of
Nonvertible Preferred Stock may, inn their sole discretion, determine not to slect one oI MmO

[
*
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Directors as provided herein from time 10 sime, and duripg eny such pericd the Board of
Dhrectors shall not be deemed unduly comstituted solely as a result of such YRCANTY,

4. LIouInaTION RIGHTS.

{2} Liguidation Events. Upon any liguidation, dissolution or winding vp
of the Corporation and ifs subsidiaries, whether voluntary of involuntary (8 “Liguidation
Event™):

{1} Soriea B CPS Preference Amount. Subject to AA(a)ii)
helow, each holder of outstanding shares of Beries B Convertible Preferred shall be entitled to be
paid in cash, before any amount shall be paild or distributed to the holders of Series A-l
Convertible Preferred, the holders of the Commen Stock or any other capital stock ranking on
lignidation junior to the Qeries B Convertible Proforred, an amount per share of Series B
Convertible Preferred equal to the Serics B Original Issue Price (ag defined below) (the “Series
B CPS Partivipation Ameun?”). In sddition, following the payment in ful] of the Series B CPS
Participation Ameunt and the Series A-1 (PS Participation Amount 10 the holders of shares of
Series B Convertible Preferred and Beries A-1 Convertible Praferred, respectively, each holder of
sutstanding shares of Series B Clonvertible Preferred shall be entitled @ be paid in cash the
amount of any unpaid Series B CPS Accruing Dividends on such ghare on a pari pessu basis with
the payment of any unpaid Geries A-1 CPS Accruing Dividends mefare any amount shall be paid
or distributed to the holders of the Commnon Stock or any other capital stock ranking on
liquidation junior to the Series B Convertible Preferred Stock (. If the amous gvailable for
distribution by the Corporation 0 the holders of Series B Convertible Preferred upon &
Liguidation Event or Liquidity Event are not sufficient to pay the aggrepate amounis due to such
holders hereunder, such holders shall share ratably In any dietribution in proportion to the full
respective preferential amounts o which they respectively are entifled. The “Series B Original
Fesae Price” shall mean $2.106032 per share (as adjusted appropriately for stock splits, stock
dividends, combinations, recapitalizations and the like).

. (1)  Series A-l CPS Preforence Amount.  After the prior
payment in full of the Series B CPS Participation Amount in raspact of all shares of Seriez B
Convertible Preferred, subject to A.4{a)iil) below, sach helder of cutstanding shares of Series
A-1 Convertible Preferred shall be entitled 1o be paid in cash, befors any amount shall be paid or
disiributed to the holders of the Comumon Stock ot any other capital stock rariing on liguidation
junior to the Serics A-1 Convertible Preferred, an amount per ghare of Series A-1 Convertible
Preferred equal lo the Series Al Original Issue Price (a3 defined below) (ihe “Series 4- CFS
Participation Amount” and, collestively with the Beries B (P8 Participation Aracunt, gach 2
“ P8 Participation dmeuntl’). In addition, following the payment in fall of the Series B CP&
Pagticipation Amount and the Series A-] CPS Participation Arnount to the holders of shares of
Series B Convertible Preferred and Series A-1 Convertible preferred, respectively, sach tolder of
outstanding shares of Series A-1 Convertible Preferred shall e entitled to be paid in cash the
anount of any unpaid Series A-l CPS Acoruing Dividends on such shars on a pari passu basis
with the payment of any unpaid Series B P4 Accruing Dividends before any amount shall be
paid of distributed to the telders of the Common Stock o any other sapital stock ranking on
Yiguidation junior to the Series A-1 Convertible Preforred Stock. 1€ the amounts available for
Aistiibution by the Corporation 1o the holders of Series A-l Convertible Preferred upen 2

TRADEMARK
REEL: 005210 FRAME: 0821



Liguidation Event or Liquidity Event are pot sufficient to pay the apgregate amounts due to such
halders hereunder, such holders shall share ratably in any distribution in proportion to the full
respective preferential amounts 10 which they respectively are entitled, The “Series A-
Original Issue Price” shall mean £1.049754 her share (as adjusted appropristely for stock splits,
stock dividends, combinations, recapitalizations and the like). '

(i) Additional Participation and Adjustments, The holders of
outstanding shares of Convertible Preferrod Stock shall b entitled to be paid for each share of
Convertible Preferred Stock such amount of the remaining assets of the Corporation as would
have been payable per share of Clonvertible Preferred Stock in respect of the number of shares of
Commoen Stock that would have been jssued in respeet of such share had all sheres of
Convertible Preferred Stock besn copverted into shares of Commeon Stock pursuant to Section
A5(() and assuming for the sake of such caleulation that the CUPS Participation Amounts and
CPS Accruing Dividends wers paid in full and no shares of Redeetaable Preforred Stock bad
heens lssued in respeet thereof inmediately prior to such Liquidation Event or Liquidity Bvent
{the “ds-Converted Amount” for such serizs of Canvertible Preferred Stock; and the sum of the
gpplicable CPS Participation Amount, CPS Accruing Dividends and the As-Converted Ameoumnt
for 8 series of Copvertible Preferred Stock, the “CPS Preference Amount” for such serles)
provided, however, that the adjnatments set forth in subparagraphs (A) and (B) below shall be
taken into aceount to the extent applicable in dstermining the applicable CPS Participation
Ameount.

{A) In the event that the As-Converted Amount for a share
of a series of Convertible Preferred Stock determined pursuant to the formula in Secticn
AA(a)i) above would be greater than (17 $4.212064 per share minys the amount of any unpaid
applicable CPS Accruing Dividends on such share with respest 10 & ghare of Series B
Convertible Preferred or (2) $3.899508 per share minus the awmount of any unpaid applicable
CPS Accruing Dividends on such share with respect to a share of Series A-1 Convertible
Preferred (cach as adiusted appropriately for stock splits, stock dividends, recapitalizations and
the like, the “CPS Lewar Cap”) but less than the spplicable CP8 Upper Cap {as defined below)
for such series, the applicable CPS Participation Aznount for such share shall instead be equal to
the ameunt obtained by rmultiplying (X) the applicable CPS Participation Amonnt {(before giving
 effect to any such reduction) by (¥) a fraction, the numerator of which is the difference between

the applicable CPS Upper Cap and the applicable As-Converted Amount and the depominator of
which is the difference hetween the applicable CPS Upper Cap and the applicable CP8 Laower

Cap. The following definitions shall apply:

{1} The “CPFS Upper Cap” for a share of
4 serles of Convertible Preferred Stock shall be an amount obtained by subtracting
(X) the difference between the applicable Pro-Forma As-Converted Amount for such
share and the applicable As-Converted Amount for such share from (¥) $7.371113
minns the amoust of any unpaid Serizs B P8 Aceruing Dividends with respectio a
share of Series B Convertible Preforred and $6.824139 minus the amount of any
uppaid Series A-1 CPB Accruing Dividends with respeet to 2 share of Series A-~l
Convertible Preferred (cach as adiusted appropristely for stock splits, stock dividends,
recapitalizations and the like}.

TRADEMARK
REEL: 005210 FRAME: 0822



{2) The “Pro-Forma As-Converfed
Amipund” for a share of a serles of Convertible Preferred Stock shall be an amount
equal 1o what such share would receive with respect to the shares of Common Stack
that would have been issued in respect of eych share had all shares of such series of
Cogvertible Preferred Stock been sopverted into shares of Comimon Stock pursuamt to
Yeetion A5 and assuming for the sske of such caleulation that (i) all CPS
Aceruing Dividends have been paid and (i) no shares of Redeemable Preferred Stock
had been issued in respect thereof immedistely prior to such Liguidation Event {and,
for the sake of glarity, withoul sy payment of the spplicable RPS Preference Amount
(ag defined below)). ‘

(B)In the event that the Pro Forma As-Converied Amount
payable in respect of each share of a series of Convertible Preferred Stock equals or exeesds
$7.371113 mipus the amount of any unpaid Series B CPS Accruing Dividends with respect to 8
share of Series B Convertible Preferred of $5.824139 minua the amount of any unpaid Serles A-1
CPS Accruing Dividends with respect o 2 share of Series A-1 Convertible Preferred {each as
adjusted appropristely for stock splite, stock dividends, recapitalizations and the Iike) them the
applicable CPS Participation Amount shall be reduced to zero and each such share shall only be
entitled to receive the applicable As-Converted Amount and applicable CPS Accruing Dividends
i respect thereof. For the sake of ¢larity, upon reduction of the Series B CP§ Participation
Amount or Series A-1 UPS Participation Amount 10 2210, it is intended that the appliceble As-
Converted Amount would be egual to the applicable Pro-Forma As-Converted Amount.,

(iv)  Reroaining Asseis. After the pricr payment in full of the
Serics B CPS Preference Amount and the Qeries A-1 CPS Preference Amount in respect of all
shares of Convertible Preferred Stock in connection with a Liguidation Event, the remaining
nssets and funds of the Corporstion available for distribution to its stockholders, if any, shall be

distributed among the holders of shares of Common Stock then ouistanding,

(b) Mergers, Asset Sales snd Other Changes of Control. Any Liguidity
Event {as defined below) shall e desmed to be a Liguidation Bvent purposes of Section A4}
hereunder unless () the holders of not less than a majority of the outstanding shares of Series B
Convertible Preferred Stock (the “Series B Majorily Interest™) clect otherwise by written notice
to the Corporation and the cther holders of Series B Convertible Preferved at least five (3) days
prio to the closing of the velevant fransaction (g “Series B Nou-Participation Election”) apd (i)
ihe holders of not less than a majority of the outstanding shares of Series A-l Convertible
Preferred Stock (the “Series A-1 Majority Interest”) elect otherwise by writlen notiee to the
Corporation and the other holders of Series A-1 Convertible Preferred at least five (5) days prior
1 the closing of the relevant transaction (a “Series A-1 Won-Participation Election”, and
together with & Series B Non-Participation Election, a “Nopn-Participation Election”). In order
1o give effect to the provisions hereod, the Corporation shall provide ten (10 days prior writlin
notice to the holders of the Serles A-] Convertible Preferred and Seres B Convertible Preferred
of the closing of sny such transaction, unless waived in writing by the Series A~ Majority
Tuterest and the Seriss B Majority Interest. The transactions in which the holders of the
Convertible Preferred Btock shall be entitled to receive such preference include (1) any merger or
consolidation of the Corporation with or into another corporation or entity in which less than &
majority of the cutstanding voting pewer of the surviving of consolidated orporation o sntity
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(or, if the surviving of resulting corporation o entity is & wholly owned subsidisry of snother
corporation or entity immediately following such mergsy of conaolidation, the owistanding voting
power of the parent corporation or entity of quch surviving or resulting corporation or entity)
immediatoly following such avent is held by persons or entities who were steckholders of the
Corporation immediately priot (o such event {an “Aeguizition™), (i) any sale, Hoonse or trapsfer
of all or substantially all of the properties and assets of the Corporation and its subsidigries, taken
as o whole, except where such sale, license or tansfer is to a wholly gwned direct or indivect
subsidiary of the Cerporation (an “Asset Transfer’), {iily any redemption or repurchase of shares
representing & majority of the outstanding voting power of the Corporation, sod (v) the
Corporation’s initial public effering of Common Stock {or any comUMOn stack suecessor 1o such
Ceommaon Stock) pursuant o an effective registration statement under the Securities Act of 1933,
as amended {the “Securities Acf”) in & tramsaction that does not constiate 2 QPO (gach, &
“Liguidity Event™). A “OP shall be defined as 2 public offering of the Corporation’s capital
stock pursoant 10 an effective rogistration statement under the Sscurities Act if (i) sueh
rogistration statement cOvers the offer and sale of Common Stock, the apgregate net proceeds
(after underwriting discounts, comrnissions and fees) stributable to sales for the account of the
Corporation exweed 575,000,000 and the price pet share s at least three (32) times the Series B
Original Issue Prics, (i1} quch Common Stock is leted for truding on either the New York Stock
Exchange (ot its sucessor) or the NASDAQ National Market (or its successor} and {jii) either, at
the election of the Series B Majority Tnterest, (A} all shares of Redeemable Preferred Stock that
are outstanding or issuable upon the conversion of shares of Convertible Prefemed Stock
pursuant to Section A.5(a) are redeemed for cash immediately upon and as of the closing of such
offering or (B) contemporanecnsty with such offering, cash in an amount sufficient to redeem all
shares of Redesmable Preferred Giock that are outstanding or issuable upon the conversion of
shares of Couvertible Prefervad Stock pursuant to Seotion A.5(a) is segregated and irrevocably
held by the Corporation for paymetit 10 wolders of Redeemable Preferred Stock.

Unless 2 Non-Participation E ection is made, ail considemation payable to the
stockholders of the Cerporation {in ponnection with & merger, consclidation or stock sale, for
example) will be paid by the purchaser o the halders of the capital stock of the Corporation ip
sceordance with the liguidation rights set forth in Sections A4, B4 snd D4, I ihe Corporation
repeives consideration in connection with any such Liguidity Event and the Corporation has not
by such time stherwise committed to dissalve of liquidate within 60 days after such Liguidity
Event, then the Corporstion will deliver a written notice 10 cach holder of Convertible Preferred
Stopk no later than the 30th day after the Liguidity Tvent advising them of their right to require
the redemption of their shares of Convertible Proferred Stock, In such event, the holders of &
Series B Majority Interest by written notice o the Cotporation may require the Corporation {0
use all assete of the Corporation {net of any retzined liabilities sssociated with the assets sold)
{the “Net Praceedy”) to redesm, not later than on the 90th day after such t jquidity Event, all
cutsianding shares of Convertible Preferred Stock at 2 price per share equal 1o the Series B CP5
Preforence Amount or the Sepies A-1 CPR Prefofence Amount, a5 the case may be, Prigr to the
distribution or redemption provided for in this paragraph, the Corporation shall not expend,
dissipate or ptherwise dispose of the copsideration reseived i guch Liguidity Event, sxcept 1o
discharge reasonable expenses incurred in the ordinary ¢ourse of business.

The preferences and priorities set forth in Section A.4(2) and relating to the Qeries B OF3
Preference Amount and the Beries A-1 OPS Preference Amount age specifically intended to be

7.
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applicable in any Liquidity Svent. In furtherance of the foregoing, the Corporation shall take
stch notions as are necessary o give effect to the provisions of this Section A4h), including,
without limitation, in the case of a merger oF consolidation, by causing the definitive agreernent
reluting to such merger of coneolidation to provide for & rate at which the sharzs of Convertible
Proferred Stock are converted imto or exchanged for consideration thet gives effect to such
preferences and priovities, The Corporation shall promptly provide to the holders of shares of
Copvertible Preferred Stock sueh information concerning the terms of any Liquidity Event, and
the vatoe of the assets of the Corporation, as mmay rensonably be requested by the holders of
Convertible Preferred Stock. The Corporation shall not have the power to effect any tramsaction
constituting a Liguidity Event unless the relevant franssction sgresment reflects the preferential
rights of the Convertible Preferred Stock described hersin,

{n the event of a Non-Participation Flection, all applicable holders of such class of
Convertible Preferrad Stock shall be deemed 1o have made such Non-Participation Election and
such MNon-Participation Election shall bind all applicable holders of the Convertible Preferred
Stock.

(¢} AHecation of Escrew of Contingent Payments, In the event of &
Liguidation Event ox Liquidity Bvent, if any poriion of the consideration payable to the
stockholders of the Corporstion is placed into escrow of is payable to the stockholders of the
Comporation subject o contingencies, the definitive acquisition sgreement relating thersto shall
provide that (i) the portion of sach consideration that is not placed in escrow and not subject to
any contingencies (the “ Fuitial Consideration”) shall be allocated among the holders of capital
stock of the Corporation in accordance with Sechion A.4(z) above as if the Initial Consideration
were the only consideration pavable in connection with such Liguidation Event of Liguidity
Event and (i1} any additienal comsideration which becomes payable o the stockholders of the
Corporation upon relesse from escrow or satisfaction of contingencies shall be allocsted ameng
the holders of capital stock of the Corporation in accordance with Section A.4(z) above after
taking into account the previous payment of the Initial Cousideration as part of the same

fransaction,
8. CONYERSION RIGHTS.

The holders of shares of Convertible Preferred Stock shall have the
following conversion rights:

{2} Conversion. In commection with, and subject to the consuramation of,
any initial public offering of the Corporation’s sapital stock pursuant to an effective registration
statement under the Securitios Act, sach outétanding share of Convertible Preferrad Stock shall
sntomnatically be converted, without payment of any additional consideration, info (i) such
aumber of fully paid and nonassessable shares of Commeon Stock a3 is determined by dividing
(A} the Series B Original fasue Price of Series A-1 Original Issue Price, a8 applicable for each
such share, plus any declared but unpaid CPS Commaon Dividends on each such share by (B) the
applicable Convertible Conversion Price (as defined below) pt the time in effect for such share of
Copvertible Preferred Stock (subject to adjustment as provided herein) and (i) one fully paid and
nonassessable share of Series B Redeemable Proferred or share of Bories A-l Redeemable
Preforred, respectively (e.g., (&) one {1} share of Jeries B Convertible Preforred converts o
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pne {1) share of Commmon Stock (assuming the Conversion Price of the Series B Convertible
Preferred in cffect at the time of such conversion squals the Series B Original Issus Price) and
one (1) share of Series B Redeemable Preferred and (B) one (1) share of Series A-1 Convertible
Prefarred convers into one (1) share of Common Gtock (assuming the Conversion Price of the
Yerics 4-1 Convestible Preferred in effect at the time of such conversion equals the Series A-1
Criginal Isaue Priec) and one (13 shere of Series A-1 Redeemable Preferred). The applicable rate
at which Convertible Preferred Stock is sonvertible into Common Stock from time to Hme 13
referred to hersin as the “Common Conversion Rate” snd the applicabls rate &t which
Copvertible Preferred Stock is convertible into Redeepuable Preferred Stosk from time 1o time is
referred to horein as the “Redeemable Conversion Rate”, The initlal “Convertible Conversion
Price” per share for shares of Serles B Convertible Preferred shall be the Series B {riginal Issue
Price and for shares of Series A-l Cenvertible Preforred shall be the Beries A1 Original Tssuc
Price, and such Convertible Conversion Price shall be subject o adjustment from time to tirme as

set forth in Section A6,

 {b) Progedure for Conversion. As of the closing of such initial public
offering (the “Conversion Date’™), all outsianding shares of Convartible Preferred Stock shall be
converted into shares of Cormmen Stoek and applicable shares of Redeemable Preferred Stock
without zay furither action by the holders of such outstanding sharss and whether or not the
certificates representing such shares of Convertible Prefemed Stock are surrendered to the
Corporation. On the Capversion Date, all rights with respect to the Convertible Preferred Stock
so converted shall terminate, except any of the rights of the holders thereaf upon surrender of
their certificate or certificatss therefor or detivery of an affidavit of less thereof to receive
certifientes Tor the number of shares of Common Stock and Redeemable Preferred Stock into
which such shares of Convertible Preferred Syack have been converted. If so required by the
Corporation, certificates surrendered for conversion shell be endorsed or accompanied by a
writter: instriument of instrunents of transfer, in form satisfasiory W the Corporation, duly
exccutad by the registered holder or by an attorney-in-fact duly suthorized ip writing. Upon
currender of such certificates or affidavi of loss, the Corporation shall issue and deliver to such
helder, promptly {and in any event in such time as is sufficient to cnable guch holder to
participate in such initial public offering) at such affice and in iis name as shown on sueh
sarrenderad certificate or certificates, g vertificate oF certificates for the number of shares of
Common Stock and applicable shares of Redeemable Preferred Stock into which the shares of
ihe Convertible Preferred Stock surrendered are convertible on the Conversion Date.

(¢} Resgryation of Siock fssuable Upon Conversion. The Corporation
chall at 2l timeg reserve and keop svailsble out of its authorized but unissued shares of Common
Siock and Redeemable Preferred Stock, aolety for the purpose of effecting the conversion of the
aharcs of Convertible Preferred Stock, auch pumber of its shares of Common Stock and
Redeemable Preferred Stock as shall from time 1o time be sufficient to effect the conversion of
a1l outstanding shares of Convertible Praferred Stock. If at any time the number of authorized
tut wissued shares of Comimon Stock or Redesmable Preferred Stock is not sufficient to effest
the conversion of all outstanding shares of Convertible Preferred Stock, the Cerporation shall
sake such action as may be necessary to inerease the number of its authorized but unissued shares
of Commeon Stock or Redeemable Preforred Stock, as the case may be, to such number of shares
as ave sufficient for such purpose snd 10 reserve the appropriate number of shares of Common
Stock or Redeemable Preferred Btock, as the pase may be, for issuance upon su -h conversion
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(&) Mo Cloging of Transfer Books The Corporation shall not close i

books against the transfer of shares of Convertible Preferred Btock in eny manner that would
iuterfere with the timely conversion of any shares of Convertible Preferred Stock.

{€) Fractional Shares. Mo fractional shares of Common Stock shell be
issuad upon conversion of Convertible Preferred Stock, All shares of Commeon Stock {including
Sactions thereol) issuable upon conversion of more than one share of Comvertible Proferred
Stock by a holder thereof shall be aggrepatad for pwrposes of deterrining whether the
comversion would result in the issuance of any fractional share. If, after the aforementioned
sggregation, the comversion would result in the issuance of any fractional share, the Corporation
shall, in leu of issuing any fractional share, pay cash equal to the product of such faction
gaultiphied by the fair markst value of one share of Commmon Stock (as determined by the Board

of Directora) on the date of gonversion.
&. Adjustments,

(2} Adiustmenta to the Convertible Conversion Price. Except as provided
in Section &.5(1) and except in the case of ap event described in Section A.6(8), if and whenever
after the date thizs Amended and Restated Certificate of Incorporation is first filed with the
Secretary of State of Delaware {the “Filing Date”} the Corporation issues of sells, or is, In
accordance with this Section A.6{(a), deemed 19 have issued or sold, any shares of Common
Stock for a considerstion per share less than the applicable Convertible Conversion Price in
affeot immediately prior to such issuance or zale, then, upon such issuance or sale {or deemed
isgnance or sale), the appliveble Canvertible Conversion Price shall be reduced to the price
determingd by dividing () the s of (A) the Common Stock Deemed Dutstanding (as defined
below) immediately prior to such igsusrice or sale (or desmed issuance of sale) multiplied by the
applicable Convertible Conversion Price then 1o offect and (B) the cousideration, if any, received
by the Corporation upon such issuance or sale (oF deerned jssuance or sale) by (¥) the Common
Stock Desmed Outstanding immediately after such issuance of sale {or deemed lssuance of gale).

For purposes of this Section A.6(a), the following shall slso be applicable:

(i} Issuance of Rights of Ontiops. I the Corporation, at any
e afier the Filing Date, in any moanner grants (whether directly or by asswmption in & merger
ot otherwise) any warrants or other vights to subseribe for or to purchase, or any options for the
purchaee of, Lommon Stock ar any stock or seourity convertible into or exchangsable for
rommon Stock (such warrants, rights o options being calied “Optipns” and such convertible or
exchangeable stock or cecuritizs being called “Converiible Securitics), n sach case for
consideration per share {determined as provided in this paragraph and in Section A.6{a)vi)) less
than the applicable Convertible Conversion Price then in effect, whether ot not such Options or
the right to convert oF exchange any such Copvertivle Securities are immedistely exercizable,
shen the total maximum pumber of shares of Corpmon Stock issuable upon the exercise of such
{ptions, or upon conversion or exchange of the total maximum amount of such Convertible
Securitics issuable upon exercise of such Options, shall be deemed to have been isswed as of the
date of granting of such Options, 8t & nrice per share equal to the amourt determined by dividing
(&) the total amount, if any, received of receivable by the Corporation as consideration for the
granting of such Options, plog the mrinimum aggregete amount of additional consideration

i
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payable io the Corporation upon the exercise of all such Options, plus, in the case of such
Options which relate 10 Convertible Securities, the minimum aggregate amount of additional
consideration, if any, payable upon the issuance or sale of such Convertible Securities and upon
the conversion or cuchange thereof, by (B the total maximum aumber of shares of Common
Stock deemed to bave been so issued. Excepl a3 otherwise provided in Section AS{a) 1), no
adjustment of the applicabls Convertible Conversion Price shall be made upon the actual
sssuance of such Common Stock or of such Convertible Securities upon exercise of such Optione
or npon the actual isswance of euch Common Stock upon conversion or exchangs of such
Convertible Becurities.

(i  Isseance of Convertible Securities. If the Corporativn, at
any tire after the Filing Date. in any manper issues or sclls any Convertible Securities for
congideration per share {determined as provided in this parsgraph and in Section A.8{a)(vi)) less
than the applicable Convertible {onversion Price then in effect, whether or not the rights to
exchange or convert any anch Convertible Securities are lmrmediately exercisable, then the total
paximum nupber of shares of Comrmon Stock jssuable upon conversion or exchange of all such
Convertible Securities shall be deemed to have been issued as of the date of the 1ssuance or sale
of such Convertible Securities, at a price per share equal to the amount determined by dividing
(A} the total amount, if any, received or receivable by the Corporation as consideration for the
tsouance or sale of such Convertible Securities, plus the minimwn ageregate amount of
additional consideration, if any, payeble 10 the Corporation upon the conversion or exchange
thereof, by (B) the total maxiro number of shares of Common Siack deemed to have been 50
jssued; provided, that (1} except a8 otherwise provided in Section A.6(2)i1), no adjustrent of
she Convertible Conversion Price shall be made upon the actua! jssuance of such Common Stock
upon conversion or exchangs of such Convertible Securities and (2) if any such issuance or sale
of sach Convertible Securities is made upon exercise of any Options to purchase any such
Convertible Securities, no further adjustment of the applicable Convertible Conversion Price
shall be made by reason of such issuance of sale,

iy Change in Option Price or_applicable Conversion Rate
Termination of Options or Convertible Segurities. If a change ocows in {A)} the maximum
cumiber of shares of Common Stock issuable in connection with any Option referred to in
Section A.S(a)D) or any Conpvertible Yecurities referred to in Section A.6(2)(1) or (i1}, (B) the
purchase price provided for in any Option referred to in Scction A6(aX1), () the additional
consideration, if any, payable upon the conversion or exchange of any Convertible Kecurities
seferred to in Section A.6(a)() or (i) or (D) the rate a1 which Convertible Securities referred 1o
in Section A.5(a)(i) or (i1} are convertible into or exchangeable for Common Stock {in cach case,
other than in connection with ap event described in Section AG(bY), then the Convertible
Conversion Price in effect at the tims of such event shall be adjusted to the applicable
Convertible Conversion Price that would have heen in effect at such time had such Options of
Coonvertible Securities that remain owstanding pravided for such changed maximum mumbet of
shares, purchase price, additional consideration or conversion rate, as the case may be, al the
time initially granted, issued or ¢old, but in no cvent shall any such adjustmend cause the
Convertible Conversion Price to exceed the Convertible Conversion Price in sffect at the time of
the original adjustment thersto. Upon the termination of any ench Option or any such right to
cornvert or exchange such Convertible Securities, the applicable Clonvertible Conversion Price

then in effect hereunder shall be increased to the applicable Convertible Converdion Price that

1.
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would have been ip effect gt the iime of such termination had such Option of Convertible
Securities, to the extent outstanding inmediately prior to such fermination (i, to the extent that
fewer than the number of shares of Common Stock deemed to have been issusd jn connection
with such Option or Convertible Securities wers actually issued), never heen issued or been
iasuad gt such higher price, as the case may be.

(v) Stock Dividends. 1f the Corporation declaies & dividend or

raakes any other distribution upon any stack of the Corporation paysble in Comunomn Stock,
Optigns or Convertible Securities, any Common Stock, Options or Convertible Securities, as the
case nay be, issuable in payment of such dividend or distribution shail be deemed to have been
sesued or sold without consideration, and the applicable Convertible Conversion Price shall be
adjusted purspant to ihis Qection A.6{a); provided, that no adjustment shall be made to the
applicabls Convertible Conversion Price as 4 result of such dividend or distribution if the holders
of the shares of Convertible Preferred Stock are entitled 1o, and do, raceive such dividend or
distribution in accordance with Section A3, and, provided, further, thet if any adjustment is
raade to the applicable Convertible Conversion Price s a result of the declaration of & dividend
and such dividend is not effected, the applicable Convertible Conversion Price shall be
appropriately readjusted,

(v}  Othex Dividends and Distibutions. f the Corporation st
any time or from time to sime after the Filing Date makes or issues, or fixes a record daie for the
determination of holders of Common Stock entitled 1o receive, 8 dividend or other distribution
payable in securities or other property of the Corporation other than chares of Common Stock,
then and in esch such event provision shall be mads so that the holders of the outstanding shares
of Convertible Praferred Stock shall receive upon conversion shereof into Commeon Stock, the
amount of such other scourities of the Corporation or the value of such other property that they
would have received had the Convertible Preferred Stock been comverted into Common Stock on
the date of such event and had such holders thereafier, during the period from the date of such
event o and including the conversion date, retained such secuzities or other property reccivable
by them during such period giving application to all adjustments called for during such period
under Section 4.6 with respect 1o the rights of the holders of the ouistanding shares of
Convertible Preferred Stock; provided thet no such acjustment shail be made if the holders of
Convertible Preferred Stock simmltaneously receive n dividend or sther distribution of such
cecuritics or other property in an amount equal to the amonnt of such securitiss or othey property
as they would have recetved if all outstanding shares of Convertible Preferred Stock bad been

ponvertad nto Common drock on the date of such event.

(vi) Consideration for Stock. Tn case any sheres of Common
Sinck are issued or sold, or deemed issued or soid, for cash, the consideration received theefor
shall be deemed to be the amount rencived or to be recsived by the Corporstion therefor
{determined with respect 1o desed issnances and sales in connection with Options and
Copvertible Securities in accordance with clause (A} of Section A.5(a)() or Section A.6(m)(i), as
appropriate} determined in the manner st forth below in this Section A.6{=){(vi). In case any
shares of Common Hock are issued or sold, or deemed tesued or sold, fora consideration other
shan cash, the amount of the consideration other than cash received by the Corporation ghall be
deemed to be the fair value of such consideration received or to we received by the Corporation
{determined with respect 0 deerned issuances and sales in connection with Options and

j8
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Convertible Securities in accordance with clause (A) of Section A.6{m)(1) ox Section A.6(a)(il), as
appropriate} a8 determined in good faith by the Board of Directors of the Corporation. If any
Options are issued in conmection with the issuance and sale of other securities of the Corporation,
together comprising one integral transaction in which no specific considerstion is allocated to
such Options by the parties thereto, such Options shall be deemed to have been issued for such
consideration as determined in pood faith Ty the Board of Directors of the Corporation.

{vif) Record Date If the Corporation takes a racord of the
holders of its Common Stock for the purpose of entitling them (A} o receive & dividend or other
distributicn payable in Common Gtack, Options or Convertible Securities of (B} to subseribe for
or purchase Common Stock, Options or Convertible Securities, then such yecord date shell be
deemed to be the date of the issuande of sale of the shares of Conunon Stack deernad to have
been issued or sold wpon the declaration of such dividend or the making of such other
Batribution or the date of the sranting of such right of subscription or purchase, a8 the case may
be,

(viif) Troasury Shares. The number of shares of Common Siock
sutstanding at any given time ahall not include sharea owned or held by or for the account of the
Corporation; provided, that the disposition of any such shares shall be considered an issuance or
sale of Common Stock for the purpose of this Seotion AL

ah A S R o SRR o ca

caloulating any adjustment ihe spphcable Convertible Conversion Price pursuant o this:
gaction A.6(s) {A) any shares of Common Stock, Options of Convertible Securities jssued or
sold (or deemed issued or sold pursuant 1o Section AB()(D) or Section A G{a)(ii) above) after the
Filing Date and prior to the effective date of such adjustment, the isguance or sale (or deemed
issvance or sale) of which &id not result in any adjustmemt 1o the applicable Convertible
Conversion Price under this Section A.6(z), shall be desmed to have been issued or sold at the
applicable Convertible Conversicn Price then in effect prior to such adjustment, and (B) any
Options or Convertible Seeurities thet provide, as of the effective date of such adjustment, for the
igsuance upon exeICise OF conversion thereof of an indeterminable number of shares of Common
Stock shal] be disregarded for purposes of the cnloulation and what shares arc deemed © be
cutstanding; provided, that at sach time as a mumber of shares of Common Stock issuable upon
exerciae or conversion of guch Options of {onvertible Securities becomes determinable, then the
applicable Convertible Conversion Price shall be adjusted as provided in Section A 6(m)1i)
above. ‘

Gxy  Othey Issuances OF Sales; Indeterminabie Amounts. In

dection A6, the tanm “Comon Stock Deemed Ouvstanding” shall mean the sum of () the
sumiber of actually issued and outstanding shares of Common Stock on the day immediately
preceding the given date, (B) the mumbex of shares of Common Stock into which the then
outstanding shares of Convertible Proferred Stock could be converted if fully converted on the
day immediately preceding the given date, and (C) the number of shares of Common Stock
which are issuable upon the exercise or conversion of all other rights, options and convertible
securitics owistanding on the day immedistely preceding the given date.

(¥} Common Stock Deemed Outstanding. For parposes of this

13.
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(xiy Swmall Adjvstments. No adjustment shall be made 1o the
Convertible Conversion Price in an amount less than one cent per share, Any adjustment
otherwise required by this Section A.6(a) that 1s not required to be made due 10 the preceding
sentence shall be included in any subssquent adjustment to the Convertible Conversion Price.

(i) Walver of Antidilution Protection. Motwithstanding
anything to the contrary, any provision of this Section A6(a) and any adjustments made or
required to be made to the Comvertible Conversion Price pursnent hereto may he waived on
wehalf of all shares of Convertible Preferred Stock by the vote or written consent of the Series B
Majority Interest, voting 25 a separate class.

{b) Certain  Issusmces Excepted from Antidilution Protection.
Anvihing hersin to the conlrary notwithstanding, the Corporation shall pot be required to make
any adiustment of the applivable Convertible Conversion Price in the case of the issuance from
and after the Filing Date of any of the following:

: {f sharea of Common Stock or Redeemable Preferred Stock
upon conversion of shares of Convertible Preferced Stock;

(i} upto 14,579,833 {such amount to be appropriately adjusted
for stock splits, stock dividends, recapitalizations and the like) sharss of Common Stock or
options therefor to directors, officers, employess or consultants of the Corporation or any
subsidiary in connection with their service as directors of the Corporation or any subsidiary, thear
employment by the Corporstion of any subsidiary or their retention as comsultanis by the
Corporstion or any subsidiacy, in sach casc authorized by the Board of Directors and issued
pursuant to the Corporation’s Stock Option and Grant Plan; »

il shares of Commaon Stock issned pursuant to the exercise of
Options or Convertible Securities outstanding as of the Filing Date;

: {iv)  shares of Common Stock, Preferred Stock, Options and
Convertible Securities jasued for consideration other than cash pursusmt W0 8 WEIEOT
consolidation, acquisition, strategic alliance or similar business combination approved by the
. Board of Directors (including the sffirmative approval of at least one Series B Director);

{¥) shares of Common Stock, Freferred Stock, Options and
Convertible Securities issusd pursuant o any equipment loan or leasing arrangement, real
property leaging aryangerment, o debt financing from 4 bank or similar financisl institation, each
as approved by the Board of Directors (inchuding the affirmative approval of at least one Herics B
Dhrgetory

{vi}  shares of Commmon Stock, Preferred Stock, Crptions and
Convertible Sscurities issued in connestion with straiegic wansactions volving the Corporation
and other entities, including (A)joint ventures, manafactoring, marketing o distribution
arrangements or (B} technology sranafer or development srrangements approved by the Board of
Drirectors (including the affivmative approval of ot least one Series B Director);
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{vi{} shares of Comuon Stock, Options or Convertible Yecurities
{ssued to supplicrs or third parly sepvice providers in connection with the provision of goods or
services pursuant to transactions approved by the Board of Directors (including the affirrnative

approval of at {east one Series B Director);
{viiiy shares of Comumon Stack issued in a public offering; or

(x) Commen Stock issued in amy other transaction in which
exermption from the antidilution provisions of Section A.6(g) is approved by the affirmative vole
oy consent of a majority of the then-ontatanding shares of Preferred Stook that would otherwise
regoive such adjugtment or by 2 majority of the members of the Board of Directors designated by
ihe holders of Preferred Stock pursuant 10 8 sharsholders® or other writien agreement with the
Corporation.

{£) Bubdivisien 0¥ Combingtion of Commnon Stoek. I the Corporation
shall at any time after the Filing Date subdivide its outstanding shares of Common Stock into 8
greater pumber of shares {by sny stock split, stock dividend or otherwige), then the Convertible
Clanversion Price in effect immediately prior lo such subdivision shall be proportionately
reduced, and, conversely, if the Corporation ghall st any time after the Filing Pate combine its
sutstanding shargs of Compmon Stock into a smaller number of shaves {by any reverse stock split
or otherwise), then the applicable Convertible Conversion Price in offeet immediately prior 10

v

such combination shall be propoctionately inoressed.

¢d) Reorganization or Reclassification, If at any iime afier the Filing
Liate, any papital rporganization of reclassification of the capital stock of the Corporation shall be
effected in such a way that holders of shares of Comemon Stack shall be entitled to reogive stogl,
securities or assels with respect 10 07 in exchange for such sharss of Clommon Stock, then, ss 4
condition of auch Teerganization of reclassification, lawful and adequale provisions shall be
made whereby each holder of a shase of hares of Convertible Preferred Btock shall thereupon
have the right to recsive, upon the basis and upon the ferms and conditions specitied herein and
i lisy of shares of Comuon Stock immediately theretofore recgivable upon the conversion of
quch shave or shares of Canvertible Preferred Rrock inte Comnon Siock, such shares of stock,
seonrities or assets a3 may be issued or payable with respect 1o o7 in sxchange for a number of
outstanding shares of such Common Stnck equal to the number of shares of such Common Stoek
inipedintely  therstofore roceivable upon such conversion hed such reorganization of
reclassification not taken place, and in any such case appropriate provisions shall be made with
yespect to the rights and interests of such holder such that the provisions nereof (including,
without Hmitstion, provisions for adjustments of the applicable Convertible Conversion Price}
ghall thereafier be applicable in colation to any shares of siock, securities ot assets thereafter
deljverable upon the exercise of such convergion rights.

(g} Adjustment Tor Liguidity Event Tyansactions. If a Mon
Participation Election under Section A4(b) has been made in connection with any Liguidity
Event {other than an initial public offering), each shars of Converiible Preforred Stock shall
rernatn outstanding and shall thersafter be convertible (or shall be converted into 8 sevurity that
shall be convertibie) into the kind and amout of shares of segurities 0t pther property t which a
holder of the number of shores of Common Stock and wedeemable Preferred Stock of the

TRADEMARK
REEL: 005210 FRAME: 0832



Corporation deliverable Upon conversion of such Convertible Preforred Stock into Commeon
Giock and Redeemable Preforred Stock would have ween cnfitied upon such Liquidity Eveni;
and, in such case, appropriate adjustment (as deterrainad in good faith by the Board of Directors
and a Serics B Majority Interest chall be made in the application of the provisions in Section AL
set forth with respect to the rights and inferests ihereafter of the holders of the Convertible
Preferred Stock, such that the provisions sct forth in Section A6 {including provisions with
respect to changes in and other adjustments of the applicable Convertible Conversion Price) shall
shereafier be applicable in relation o any gecuritien or other property thereafter deliverable upon

the conversion of the Canvertible Proferred Stock.

v the Corporation. In the ovent the Corporation has an obligation 10 indemnify a holder of
shares of Series B Convertible Preferred or its affiliates pursuant to the Corpovation’s Series B
Convertible Preferred Stock Purchuse Agreement dated as of July 24, 2012 {the “Beries B
Purchase Agresment™), such cwligation to indemnity shall be satisfied pursuant 1o an adjustment
te the then applicable Convertible Conversion Price for shaves of Series B Convertible Preferred
i sccordance with the following provision; the applicable Convertible Conversion Price for
Geries B Convertible Preferred shall e reduced to the prics determined by dividing () the
product of (A} the mumber of shares of Serles B Convertible Preferred ssmped and outstanding st
the time such indemnification ohligation is to'be satisfied (the “Fndemmniice Holdings™) and (B}
ihe then current applicable Convertible Conversion Price for Serfes B Convertible Preforred prior
1o any adjustment herein by (¥} the sum of (C) the Tndemnites Holdings and (D) the mumnber of
additional shares of Commen Stock to which the holders of shares of Series B Convertible
Preferred are entitled pursusnt (o the Series B Purchase Agreement io yeceive upon gonvarsion of
the Reries B Convertibla Preferved (as determined pursuant o the Series B Purchase Agreement},
In addition, (i) no adjustment shall be made to the Convertible Conversion Price applicable to the
Series A-1 Convertible Preferred as 2 sosult of any adjustment to the Geries B Convertible
(enversion Price purstant o ihis Section A.6(H, and (i) n 1o cirocurastance shall the
Convertible Conversion Price applicable to the Qeries B Convertible Prefewmed be increased as 8
rasult of auy adjustment pursuant 1o hig Qection A

() Adivstments 10 the Convertible Conversing Price Tor Indemnification

7. RepeMpTIoN.  The Corporation shall be obligated to redeem the
Convartible Preferved Stock a3 follows:

(a) Redomoption Procedure. The holders of & majority of the then
outstanding shares of Convertible Preferred Stock, voting together as m separale plass, by
delivering written notice 10 the Corporation anytime on of after July 24, 2018 (the “Redemption
Reguest”), may requirs the Corporation, o the extent 1t is not prohibited under Delaware law, to
redeem all or a portion of the then-outstanding shares of Convertible Preferred Stock op oF
hefore the one (1) year anniversaty of the Redemption Request {the “Final Redemption Date”}.
Upon such request, 11 holders of Convertible Preferred Stock shall be deemed to have elected 1o
have sll or their pro rata portion of the shares of Convertibie Preferred Stock to be redeemed
pursuant to this Section AT, and such election ghall bind all helders of Convertible Preferred
Sock. The Corporation shell effect the redemptions of the Convertible Preferred Stock on or
prior to the Final Redemption Date by paying in caeh in exchange for each shaye of Convertible
praferved Stock to be cedeemed on the redemption date a sum squal to the greater of (i} the
Serles B CPS Preference Amount oF the Series A-1 CPS Preference Arnount, as the case may be

ig,

TRADEMARK
REEL: 005210 FRAME: 0833



for each applicable share of Convertible Preferred Stock plus any declared but unpaid CFS
Comemon Dividends on such share of Convertible Preferved Stock, and (if) the fair market value
of the shares of Convertible Preferred Stock being redeemed on such redemption dale (a8
mutually determined by the Roard and the Series B Majority Interest and if such parties cannol
agree within thisty (30} days of such redemption date, by an Independent Appraiser pursuant 10
the mechanism set forth in Section A7), The total amount 10 be paid for each share of
Convertible Preferred Stock redeemed pursuant to this Section 7(a) is hersinafier referred to as
the “Redemprion Price” Shareg of Convertible Preferred Stock subject to redemption parsuant
to this Section 7(a) shall be redeemed (i) first from each holder of Series B Convertible Preferred
on o pro tata basis up 1o an amount pex share equal to the Series B Original Issue Price based on
the number of shares of Beries B Convertitle Preferred then held, (i second from each bolder of
Serien A-1 Convertible Preferred on a pro rata bagis up to an amount per share eaual to the Series
A-1 Original Issue Price based on the mumaber of sheres of Series A-1 Convertible Preferred then
held, and (i) third from the holders of Series B Convertible Preforred and the holders of Scries
4.1 Convertible Preforred on a pari passu basis.

{b) Imsufficient Funds. Bxeept 1o the exient prohibited by Delaware law
governing distributions to stackholders, if the funds of the Corporation available to redeer
shares of Convertible Preferred Stock on any redemption date are insufficient 1o redeem the total
sumber of such shares required to be redeemed on such date, the Corporation shall (i) apply all
of its sssets 1o any such redemption, and o no other corporate purposs, sxcept to the gxtent
prohibited by Delaware law governing distributions to stockholders and (i) in any event, except
ta the extent prohibited by Delaware law goversing distiibutions fo stockholder, use any funds
available o redeem the maxbmun possible nuntber of such shares from the holders of such
shares to be redeemed in proportion to the respective number of such shaves that otherwise
would have been redecmed if all such shaves had been redeemed in full. At any time thereafter
when additional funds of the Corporation become legally available to redesm guch shares of
Convertible Preferred Stock, the Corporation shall immediatoly use such funds to redesm the
halance of the shaves that the Corporation became obligated to redeem on or priotr 1o the Final
Redemption Date (but that it has not yet redeemed) at the applicable redemption price.

: () Sale Proecss. In addition to sny other remedies available at law or in
equity, if the shares of Convertible Preferred Stock subject to the Redemption Request shall
cernain outstanding after the Final Redemption Date, the Series B Majority lnterest shall be
entitled 10 initiate a Sale Provess as set forth in and defined in the Corporation’s Amended and
Restated Voting Agreement dated on or shout the Filing Date, as it may be amended from time
to time.

(&) Surrender. Each nolder of shares of Convertible Preferred Stock to be
cedeemed shall swrrender the certificate of certificates tepresenting such shares o the
Corporation, duly agsigned of sndorsed for trapafer to the Corporation {or acoompanied by duly
executed stock powers relating thereto}. Tr, the event the sertifigate or certificates axe fost, stolen
or missing, such holder may deliver an affidavit of loss, Any such delivery ghall be made at the
principal executive office of the Corporation or such other place a3 the Corporation may from
e to time designate by notice to the holders of Convertible Preferred Stock. Each surrendered
certificate shall be cancelad and retited, and the Corporstion shall therzafter make payment of
the applicable redemption price by certified check or wire trangfen provided, howover, that if the
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Corporation has insuffictent funds legally available o redeem all shares of Convertible Preferred
Stock required to be redeemed, each such holder ghall, in addition reseiving the payment of
the portion of the aggregate redemption price that the Corporation is not Jagally prohibited from
paying to such helder by certified check or wire {ransfer, receive A NewW stock certificate for those
shaves of Convertitle Preferred dtock not so redeemed.

(¢) Fair Market Value. Por purposes of this Rention 7{c), unleas agreed
otherwise in writing between the Serigs B Majority Interest and the Board, the appraised fair
market valoe of the shares of Convertible Preferred Stock being redeemed shall be determined
hased on the amount that would be payvable to such holder of such shares of Convertible
Proferred Stock with respect to its shares if (i) the Corporation was sold as a full enterprise for its
fair murket value as & going concer on the date of determination, () there are no preminms of
discounts for majority or minosity owaership position or any discounts for lack of marketability,
lack of control, market blockage, security law or other resttictions on sale, and (if) the net
procesds therefrom are distributed to the stockholders pursuant to Section A4 ag though such
proceeds were from 2 Liguidity Event (for the gake of clarity, including paymest of the Series B
(“PS Prefercoce Amount and Series B BPS Preference Amount and the Series A-1 CPS
Preference Amount and Serles A-1 RPS Prefersnce Amount), Such determination shall be made
by an independent appraiser jointly selected by the Corporation and the Series B Majority
Interest, The costs of any appraisals required hereunder shall be borme by the Corporation.

8. COVENANTS.

() Separate Vol of Series B Convertible Preferred. For so long as at
Yeast 3,000,000 sheres of Series B Convertible Preferred or at least 3,000,000 shares of Serizs B
Redesmable Preferred remain outstanding, the Corporation shall not permit {in any case, by
merger, consolidation, operation of law of otherwise), and shall cause it subsidiaries to not
permit, without first having obteined the affirmative vote or wiltten consent of the Series B

Majority Interest or, if applicable, the holders of not less than a majority of any sutstanding
gheres of Series B Redesmable Preferred

i} Any amendment, slteration, waiver or repeal of any
provision of this Amended and Restated Certificale of Incorporation or the Bylaws of the
Corporation (including any filing of a Certificate of Designation};

(i) Any increass Of decrease in the suthorized mamber of
shares of Conventible Preferved Stock, Redeemable Preferred Stock or Common Stock

iy Any authorization, issuance or any designation, whether by
reclassification or otherwise, of any new class or series of stock or any other securitics
convertible into equity securities of the Corporation having rights, preferences and privileges on
2 parity with or senior 10 the Convertible Preferred Stock or Radeemable Freferred Stock with
respect to dividends, liguidation preference, cale or merger praferences, redemption, veting of
antidilution protection; ‘

{ivy Any redemption  or  repurchase of the Corporation’s
Common Stock, Convertible Preferred Stock or Redesmable preferred Stock {except for {1
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repurchases of stock from former employess, officers, divectors, consultants or other persons
who performed services for the Corporafion or any subgidiary in sonnection with the cessation of
such employment or service at the Jower of the original purchase price of the then-current fair
rarket value thersof and (i) redemptions pursuant to Section ATy

: {v} Any agreement by the Corporation regarding an Agzet
Transfer or Acquisition (each as defined in Section A4{)%

(vi)y Any Liguidation Hvent or Liguidity Event;

(vif} Any increase of decrease in the authorized number of
members of the Board of Directors;

(vil) Any action that results in the payment or declaration of 8
dividend on any shares of Comumon Stock, Convertible Preferred Stock or Redeemable Preferred
Stock; ’

(ixy Tnorease the mumber of shares of Common Stock reserved
for jssvance pursuant 1o the 2010 Equity Incentive Flan or establish or amend any other
amplovee stock option plan, smployec stock purchase plan, employee resiricted stock plan or
other similar stock plan;

(x}  Any authorization, issuance of any desipnation by any
subsidisry of the Corporation, whether by reclassification or otherwise, of any new or existing

class or series of stock or any other eecuritias convertible into equity securities of such
aubgidiary: or

: (ziy  Enter into any agreement 1o do any of the foregoing that is
not expressly made conditional on abtaining the affirmative vote or writien consent of the Beries
B Majority Interest.

(b) Separate Vote of Bevies A-1 Convertible Preferved. For 5o long a8
at least 1,500,000 shares of Series A-1 Convertible Preferred or for so long as at least 1,500,000
shares of Series A-1 Redeemable Preferred remain putstanding, the Corporation shall pot permit
{in any case, by merger, consolidation, operation of law or otherwise), and shall cause iis
qubsidiaries to not permit, without first having obtained the affirmative vote or written consent of
the holders of a Series A-1 Majority Interest of, if applicabls, the holders of not leas than a
majority of any outstanding shares of Series A-1 Redeemable Preferred:

{i Any amendment, alieration, weiver or repeal of any
provision of this Arended and Restated Certificate of Tneorporation or the Bylaws of the
Corporation (including any filing of a Certificate of Designetion) in a mamner that adversely
affects the powers, preferences or fights of the Series A-1 Convertitle Preferred or Series A-1
Redeemable Praferred; or ‘

(i) Any increase or decremse in the authorized number of
shares of Series A-~] Convertibla Preforred or Jeries A1 Redeemable Prefomed.
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9, NOTICE; ADJUSTMENT; WAIVERS.

(s) Liguidnation Eveats, Wi, In the event (i) the Corporation establishes
4 yecord date to determiing the holders of any class of seourities who ate entitied to receive any
dividend or other distribution or who are eptitled to vots at a meeting (or by wriiten consent) in
cormection with any of the transactions identified in clause (i) hersof or (1) any Liquidation
Fvent, Liguidity Bvent, QPO or any other public offering becomes reasonably likely to ooQur,
the Corporation shall mail, or cause t© he mailed, by first class mail (postage prepaid) to each
holder of Convertible Preferred Stock at least ten (10} days prior to sush record date specified
thersin or the expected cffective date of any such transaction, whichever is earlier, 8 nolice
specifying (A) the date of ench recayd date Tor the purpose of such dividend or distribution or
meeting or consent and a description of such dividend or distribution ot the action to be taken at
such meeting or by such consent, (B} she date on which any such Liguidstion Event, Liquidity
Event, QPO or other public offering is expected to become effective and (C) the date on which
the books of the Corporation shall close ot & record shall be taken with respect to auy such event,

(b} Adjustments; Caleulations. Lpon the oocurence of each adiugtment
ar readjustment of the Convertible Conversion Price putsuant to Section A6, the {orporation at
ity expense shall prompily compute such adjustment or readjustment in accordance with the
terms hereof and prepase and fumish o sach holder of Convertible Preferred Stock 8 certificate
setting forth in detail (i) such adiustrment or readjustment, (i}) the Convertible Conversion Price
hefore and after sach adjustment or readjustment and (i) the nowber of shares of Comsmon
Srock and the amount, if any, of other property that at the time would be received upon the
conversion of such holder’s sharss of Convertible preferred Stock, All such caloulations shall be
made to the nearest cent or to the nearast one hundredih {1/1007 of & share as the case may be.

{£) Waiver of Notics. The holders of & Series B Majority Interest may, at
any time upou writlen potice {0 the Corporation, waive any notice or certificate delivery
provisions specified herein for the benefit of such holders, and any such waiver shall be binding
upon all holders of the Convertible Preferred Siock. :

{4} Other Waivers. The holders of a Series B Majority Interest may, at
any time upon written notice to the Corporation, waive compliance by the Corporation with any
term or provision in this Section A o in Section B, provided that any such waiver does not affect
any holder of outstanding shares of Convertible Preferred Stock or Redeemable Preferred Stock
' manper materially different then any other holder, and any such waiver shall be binding
upon all holders of Converiible Preferred Stock or Tedeemable Praferred Stock,

16, Mo REBSUANCE OF CONVERTIBLE PREFERRED BTOCK.

o sharas of Convertible Preferrad Stock acquired by the Corporation by reason
of redemption, purchase, conversion of piherwise shall be reisgusd,

ii. CONTRACTUAL RIGHTS OF HOLDERS,

The various pravisions set forth herein for the benefit of the holders of the
Convertible Preferred Stock and Redsemable Preferred Stock shall be desmed contract rights
enforceable by them, including, without imitation, by action for specific performance.
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®. REDEEMABLE PREFERRED STOCK

i. DESIGNATION AND RANKING. OfF the Corporstion’s Preferred Stock, &
total of 78,489,593 shares shall be designated a3 a series known as Zories B Redeemable
Preferead and a total of 3,225,386 shares shall be designated as & seties known s Series A-l
Redesmable Preferred.

2. [rvipEyD RicHTs, From and after the date of the issusnce of any shares
of Redesmable Preferred Stock, dividends will be paid when and if deslared by the Boaxd of
Directors at the rate per anmum of $0,168483 per share and, if not 80 declared, such amount shall
scoumulate on guch shares of Series B Redeemable Preferred (the “Sevies B EPS Accraing
Dividends”™) and dividends will be paid when and if declared by the Board of Directors at the raie
per apmum of 30.155980 per share and, if not so declared, such amount shall acewmulate on such
shares of Series A-1 Radeemable Preferred (the “Sesles A-1 RFS Accruing Dividends” and
together with the Series B RFS Acerwing Dividends, the “BPS Accreing Dividends™. The
amoant of the RPS Accruing Dividends shall be sultjert to appropriate adjustment in the event of
any stock dividend, stock split, combination or other similar recapitalization, inctuding, without
Limitation, with respect fo the applizable serieg of Convertible Preferred Stock.  Any RP&
Ageruing Dividends declared by the Board of Dirsctors shall be paid o the holders of
Redeernabls Preferred Stock on 8 peri passy hasis,

3. Yorine BiouTs.

{a} Mo Voting Geperally. Except ag scl forth below with rospect to the
election of Divectors by the holders of Redeemalle Preferred Stock or pursuant 1o Section A8 of
this Ariicle IV, the holders of Redeemable Breferred Stock shall not be entitled to vote on any
rmatters except 1o the extent otherwise required by law.

(s Blection of Board of Direvters; Voting.

& The holders of outstending shares of Series A-l
Bedeemahle Preferred, voting together as 2 soparate clase, shall be entitled to eloct ome (1)
member (the “Series A-1 &EPS Divectos™ of the Bosrd of Directors and the holders of
outstanding shares of Serjes B Redeemable Preferred, voting together a8 8 separate class, shail be
entitled to elect ope (1) member {ihe “Series B RPS Director” snd together with the Serigs A1
RPS Director, the “RPS Directors™) of the Bosrd of Directors. Hxoept as provided in glanse (v}
below, such RPS Directors shell be slected by o plusality vote, with the slected candidates being
the candidates receiving the greatest mumber of affirmative votes of cutstanding shares of the
applicable series of Redeernable Preferred Stock. In any slection of RPS Directors, each holdet
of the applicable series of Redeemable Preferred Stock will be entitled to cast one vole for or
against cach candidate with respect 1o cach share of such series of Redeemable Preferred Stock
held by such holder, with votes cast against such sppliceble candidates and votes withheld
having no legal offect, The holders of outstanding sheres of Series A-1 Redegmable Preferred
and Series B Redesmable Preforred shall, voting 85 separate series, be entitled to remove the
Serics A-1 RPS Director or any Saries B RPS Disector, respostively, with or without cansc. The
election and removal of such RPS Directors ghall ogeur (i) at the anmual mesting of holders of

. 2L

‘TRADEMARK
REEL: 005210 FRAME: 0838



capital stock of the Corporation, (i) at any special meeting of holders of capital stock of the
Corporation if such meeting is called for the purpose of electing or removing members of the
Beard of Directors, (i) at any special meating of holders of the apphicable series Redesmable
Preferred Stock called by holders of not less than a majority of the outstanding shares of such
series of Redeemable Preferred Stock (voting together as a separats glass) or {iv) by the wiitien
consent of holders of not less than a majority of the outstanding shares of the spplicable series of
Redsemable Preferred Stock (voting together g3 a separate class)

iy  If at any time when any share of Series A-1 Redeemable
Preferted or Series B Redesmable Dreferred is outstanding any such Sexies A-1 BPS [Hrector oy
Series B RPS Director, respectively and as the case may be, should cease o be a member of the
Board of Directors for any reason, the vacaney ghall be filled by the vots of writien consent of
only the holders of the applicable series of outetanding shares of Redegmable Preferred Stock in
the manper apd on the basis specified above or as otherwise provided by law. The holdess of
outstanding shares of Redcemable Preferred Stock may, in their sole diseretion, determnine not 10
elect one or more RIS Directors as provided herein from tieee to time, apd during eny such
period the Board of Directors shall not be deemed unduly constited solely as a result of such -
VRCAIEY. : :

4. Liguination Ricurs, Upon any Liguidation Event:

(a} Series B RP3 Preference Amount, Subject 0 B.4(c) below, each
holder of cutstanding shares of Serics B Redeemable Preferred shall be entitled to be paid in
cash, before any amount shall be paid or distribuied to the holdars of Series A-1 Redesmable
preferred, the holders of the Common Stock or any other capital atock ranking on liguidation
junior to the Series B Redesmable Preferred, an amount pir shave of Beries B Redeemable
Proferred equal to $2.106032 (as adjusted appropriately for stock splits, stock dividends,
combinations, recapitalizations and the like, including, withmi limnitation, any such event that
occurs with respect to the Beries B Convertible Preferred priot to comversion, the “Series B RPY
Preference Amount”). In addition, following the payroent :n full of the Serizs B RPS Praference
Amowtt apd the Series A-1 RPS Preference Amount (ps defined below} to the holders of shares
of Series B Redeemable Preferred and Series A-l Redeemable Preferred, respectively, each
holder of outstanding shares of Series B Redeemable Preferred shall be entitled to be paid in cash
the Series B RPE Aggregate Dividend Amoutd, on a pari passu hasls with the payment of the
Geries A~1 RPR Aggregate Dividend Ameunt before any amount shall be paid or distributed 0
she holders of the Common Stock or any other capital stock ranking on liguidation junior to the
Series B Redeemable preferred.  In addition, the Series B RPS Preference Arnount shall be
subject to adjustment as et forth in B.4{c) below hased on the amoumt per share that the
Common Stock is offered to the public at (net of underwriting discounts and commissions) in
conneciion with the Corporation’s initial public offering after making appropriate adjustment for
stock splits, stock dividends, cornbivations, recapitalizations and the like (the “Per Share
Offering Price™). If the amounis avallable for distribution by the Corporation 1o holders of
geries B Redesmable Preforeed upon 2 Liquidation Bvent or Liquidity Bvent are not gufficient to
puy the sggragate grpounts due to such holders hereunder, such holders shall share ratably in any
distribution in proportion to the full regpective preforential amounts to which they respectively
are aptitied.
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{b) Series A-1 RPS Prefercnce Amount. After the prior payment in full
of the Series B KPR Preference Amoynt in respect of all shaves of Series B Redesmable
Preferred, subject to B.4(c) below, ench holder of outstanding shares of Series A-1 Redsemable
Preferred shall be entitled to be paid in cash, before any amount shall be paid or distributed to the
holders of the Common Btock or any sther capital stock repking on Heuidation junior to the
Geries A-1 Redeemable Praferrad, an amount per share of Series A-1 Redeemable Profered
pqual to $1.946754 (such amourd, a8 adjusted appropristely for stock splits, stock dividends,
combinations, recapitelizations and the like, inchuding, without Hmitation, any guch event that
atcurs with respect to Series Al Convertible Preferred prior to conversion, the “Series A-1 BFS
Prefereave Amouni” and, collectively with the Series B BPY Preference Amount, the “RES
Preference Amound)). Tn sddition, and following the payment in full of the Series B RPS
Preference Amount and the Series A-1 RFS Proference Amount to the holders of shares of Bories
¥ Redesmable Preferred and Series A-1 Redecmable Preferred, respectively, each holder pof
outstanding shares of Series A-1 Redeemable Preferred shall be entitled © be paid in cash the
Yeries A-1 RPS Aggregate Dividesd Amount, on A par passu basis with the pavment of the
Series B RPS Aggrepate Thividend Amount, before any amount shall be paid or distributed 1o the
holders of the Common Stock or any ather capital stock raniing on Heguidation junior {0 the
Sesies A-1 Redesmeble Preforred. In addition, the Series A-1 RPE Preference Amount shall be
subject to adjustment a5 set forth in B.4(c) below based on the Pey Share Offering Price. If the
amounts available for distribution by the Corporation fo holders of Series A-1 Redeemable
Preferred upen 8 Liguidation Event or Liguidity Event are not sutficient to pay the aggregaw
srnounts due to such holders hereunder, eych holders shall share ratzbly in any distribution i
propertion to the ] respective preferential amounts W which they respectively are entitied.

(¢} Additional Participation and Adjustments.

: {1} In the event that the Per Share Oyffering Price is greater than
£4.212064 mings the ameount of the Series B RPS Aggregate THvidend Arnount with respect 103
share of Series B Redeernable Preferved of $3 899508 mipus the ameunt of the Series A-1 RPS
Ageregate Dividend Amount with respect to 8 shave of Series A-1 Redeemable Preforred {each
as sdjusted appropriately for stock splits, stock dividends, recapitalizations and the ks,
including, without Hmitation, any such event that occurs with respest 1o Convertible Preferred
Seock prior to conversion, the “RPS Lower Cap’”y but less than the applicable RPS Upper Cap
{as defined below), the applicable RPS Proference Amnourd for such share shall instead be equal
to the amount obtained by multiplying (X) the applicable RPS preference Amount (bofore glving
affect to any such reduction) by (Y) 2 Fraction, the mumesster of which is the difference betwesn
the applicable RPS Upper Cap and the Per Share Offering Price and the denominator of which ig
the difference betwesn the applicable RPS Upper Cap and the applicable RPS Lower Cap. The

following definitions shall apply:

{(4)The “RPS Upper Cap” fov @ share of Redeemsble
Preferred Stock shall be $7.371113 minus the Series B RPS Aggrogale Dividend Ameunt with
respect tv & share of Series B Redeomable Preferred and 56824139 minus the Series A-l BPS
Aggrepste Dividend Amourt with respect to a share of Serigs A-1 Redesmable Prefarred {sach
a5 adjusted appropriately for stock splits, stock dividends, recapitalizations and the like,
inclading, without limitstion, any euch event that ooours with respect t¢s Copvertible Preferred
Stock prior to conversion).
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{B)The “Series B RPS Aggregote Dividend Amount”
shall mean, with respect to a share of Series B Redesmable Preferred, the sum of the amount of
any Serics B CPS Accruing Dividends acorued but ynpaid immediately prior to the conversion of
such share pursuant to Section A5 plug the amount of any unpaid Series B RPS Accruing
Dividends on such share, '

(C)The “Series A~ RPS Aggregate Dividend Amount”
shall mean, with respect to a share of Series A-1 Redecrnable Preferred, the sumn of the amount
of any Series A-1 CP3 Accruing fividends accrued but unpaid immediately prior io the
conversion of such share pursuant to Section A5 plus the amount of any wnpaid Series A-1 RPS
Apcruing Dividends on such share. ' ’

{ii} In the event that the Per Share Offering Price squals or
exceads $7.371113 minus the Series B RPS Aggrogate Thividend Amount with respect to a share
of Berics B RPS Redeemable Preferred or $6.824139 minus the Series A-l RP3 Aggregaic
Dividend Amount with respect to a share of Series A-1 RPS Redeemable Preferred (zach as
adjnsted appropriately for stock splits, stock dividends, recapitalizations and the like, ineluding,
without Hmitation, any such event that acowrs with respect to Convertible Preforred Stock prior
to conversion) then the spplicable RPS Preference Amount shall be reduced to zero and each
share of applicable Redeemable Praferred shall continue to accrue and receive the Serles B RPS
Appregate Dividend Amount of the Serles A-1 RPY Aggregate Dividend Amount, 23 the case
may be, up 1o and il a Liquidity Event, Liguidation Event or redemption.

{d) Remaining Assets. After the payment of all preferential amotnis
required to be paid to the holders of the Redeomable Preferred Stock, the remaining sssets and
funds of the Corporation available for distribution to its stockholders shall be distributed among
the holders of shares of Common Stock then puistanding.

&, OrrauR PROVISIONS,

{a) Motice. In the svenl that the Corporation provides, or is required to
provide, notice to any holder of Comon Stock in aceordsnce with the provisions of this
Amended and Restated Certifionts of Incorporation or the Corporation’s Bylaws, the Corporation
chall gt the same time provide a copy of any quch notice to each holder of outstanding shares of
Redeemable Preferred Stock.

(b) No Reissuance of Redeemable Freferred Steck. No ghares of
Redeamable Preferred Stock acquired by the Corporation by reason of redemption, purchase,
eonversion, exchange or otherwise ghall be reissued, and all such shares ghall be canceled, retired
and eliminated from the shares that the Corporation is authorized 1o PRSUS,

{¢) Covenants. So long as any shares of Redeemable Preferred Stock are
outstanding the provisions of Section A8 AD, A0 and A11 of this Article IV shall apply in
respect of shares of Redeemable Preforred Stock as if such provisions were set forth in this
Section B.6(c), with each share of Redeemable Preforred Stock entitled to one vote per share for
purposes of any consent of waiver pranted by the holders of Redeemable Preferred Btock.
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8. AUTOMATIC REDEMFTION.

(=) Redemption, Immediately upon and as of, and in all cases subject 1o,
the closing of an initial public offering, the Corpotation shall redeem all (and not less than all) of
the outstanding shares of Series B Redecmable Freferred and Seriss A-1 Redeemable Preferred
for & cash price per share equal to the Serics B RPE Preference Amount or the Series A-1 RP3
Preference Amount, tespectively, specified in Section B.4.

() Burrender. Hach holder of shares of Redeemable Preferred Stock to
be tedeemed shall surrender the certificaie or certificates representing such shares 1o the
Corporation, duly assigned or endorsed for transfer to the Corporation {or scocinpanied by duly
exeeuted stock powers relating thereto). In the avent the certificate or certificates are logt, stolen
or misging, such holder may deliver an affidavit of loss. Any such delivery shall be made at the
principal executive office of the Corperation or such other place as the Corporation may from
Hime to time designate by notice to the holders of Redesmable Preferred Stock. Each surrendered
sortificate shall be canceled and retired, and the Corporation shall thereafter make payment of
the applicable redsmption prics by certified check or wite transfor,

. SERIES A PREFERRED

i DESIGNATION. A total of 10,000,080 shaves of the Corporation’s capital
stock shall be designated as Series A Preferred,

Z. Rigurs. The voting powers, designations, preferences, powers and
relative, participating, optional or other specisl rights, snd the qualifications, limitations ot
restrictions of the Series A Preferred will be identical to the Serles A-1 Convertible Preferred.

3, Mo REISSUANCE OF SERIES A PREFERRED. No shares of Serics A

Preforced Stock scquired by the Corporation by 1eason of redemption, purchass, CONVETSIon,
exchange or otherwise shall be reissued, and ail such shares shall be canceled, retived and

climinated from the shares that the Corporation is athorized to issue.
B. COMMON STOCK

i. DESIGNATION. A total of $6,867,812 shares of the Corporation’s capital
stork shall be designated as Common Stack,

2. Dvipens Ricuts. The holders of Commaon 2ock shall be entitled 1o
receive, when, as and if declared by the Board of Directors out of funds legally available thereof,
dividends with the holders of Copvertible Freferred Stock and holders of Commen Stock
participating in such dividends, as contemplated by Sections A2 and B2,

3. YVorinG RIGHTS.

(#) Giemeral Rights, The holder of sach share of Commeon Stock shall be
entitled to one vete for each such share us determined on the record date for the vote or consent
of stockholders and, for so long as any shares of Convertible Preferred Stock remain outstanding,
shall vote together with the holders of the Coavertible Preferred Stock ag a single clags {on an as-
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if converted to Common Stock basis) upon any items submitied to 2 voie of stockholders, sxcept
as otherwise reguirsd by law or by thia Amended and Restated Certificate of Incorporation.
Notwithstanding the provisions of Section 243(b)2) of the DGCL, the number of suthorized
shares of Commmon Stock may be increased of decreased (but not below the number of shares
therenf then outstanding) by the affirmative voie of & majority of the outstanding shares of
Common Stack and Cenvertible Preferred Stack voting together as a single class {on an as-if
converted to Comrnon Stock basis).

() Election of Board of Directors, Without Iimiting the effect of any
sdditional rights they may have under Section D2.3(s), the holders of cutstanding shares of
Common Stock, voting together as a separale class, shall be entitled 1o cleet two (2} members
(the “Common Directors™) of the Board of Directors. The holders of Comumon Stock, voting
tpgether with the holders of outstanding Convertible Preferred Stock as a single class (on an as-if
comverted to Comron Stock basie), shall he entitled to elect all of the Directors of the
Corporation (other then the Common Divectors and the Directors to be elected by the holders of
Convertible Preferred Stock or Redeemable preferred Stock as a separate class). Such Directors
shall be slected by a phuality vote, with the elected candidates being the candidates receiving the
greatest number of affirmative votes entitled to be cast. In any election of Directors, each holder
of Common Stock and Convertible Preferred Steck will be entitled 1o cast one vote for or against
cach candidate with respect to each share of Cornmon Stack held by such holder (determined as
provided abave in this paragraphy, with votes cast against such candidate and votes withheld
' having no legal effect. The election of Directors shall vecur at the annual mesting of holders of
capital stock or at any special meeting called ‘and held ip accordence with the Bylaws of the
Clorporation, or by consent in Lieu thersof in accordance with this Amended apd Restated
Certificate of Incorporation.

4, LsouipaTioN RIGHTS, Upon any Liquidation Event, after the payment of
provision for payraent of all debts and Habilities of the Corporation and all preforential arnounis
¢ which the holders of Convertible Preferred Stock and the Redesmabls Breferred Stock are
" antitled under Sections A4 and B.4 of this Article TV with respest to the distribution of assets of
the Corperation, the remaining #ssets and fimds of the Corporation available for distribution to
its stockholders, if any, shall be distributed pro raia among the holders of shares of Common
Stock then outstanding.

V.

A, Dirertor of the Corporation shall not be personally Hable to the Corporation or its
stockhoiders for monetary damages for breach of fiduciary duty az a Thrector of the Corporation,
except for Hability (2) for any breach of the Director’s duty of loyaliy to the Corporation or its
stockholders, (b) for acts or omissions not in good faith or which involve intentional misconduct
or a knowing violation of law, (¢} under Section 174 of the DGCL, or {d} for any transaction
from which the Director derived an impropss personal benefit, If the DGCL is amended after the
effective date of this Amended and Restated Certificate of Incorporation 0 authorize corporate
action further eliminating or fimiting the personal Hability of Directors, then the Hability of &
Director of the Corporation shall be sliminated or limited to the fullest extent permitted by the
L.
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B. Any repsal or modification of this Article V by the stockholders of the
Corporation or by an amendment to the DOCL shall not adversely affect any yight of protection
existing at the time of such repeal or modification with respect to any acte of OrniAElOnS OCCUXTING
either before such repesl of modification of & person serving as a Diirector prior to or st the time
of guch repeal or modification.

Vi

A The Corporation shall, to the fullest extent permitied by the DGCL, a8 the same
may be amended and supplementsd, inderonify any and all of s directors (including their heirs,
executors, administrators oF estate) ander the DGCL from and against any and sl of the
EXPENYES, Habilities or other matiers veferred 1o i O covered by the DGCL, and the
indernification provided for wersin shall not be desmed exclusive of any other mights fo which
those indemmified may be entiiled under any by-law, agreoment, voie of stockholders ot
disinterested directors or otherwise, both as to action in his or her official capacity and as to
action in another capacity while holding zuch position, and shall continue 25 to A person who has
ceased to be a director and shall inure to the benefit of the helrs, execulors and administrators of

such a person.

B. To the fullest extent permitted by applicable law, the Corporation is authorized to
provide indemuification of, and advancement of expenses 1o, officers, employess, ather agenis of
the Corporation and sny other persons so which the DGCL permits the Corporation to provide
indemnification

. Any repesl or medification of this Article VI by the stockholders of the
Corporation or by an amendment to the DGCTL shall not adversely affect any right or proteciion

sxisting ai the time of such repeal or modification with respect to any acts or pmissions ocmuTing

either before such repeal or modification of a person serving as a director prier to of at the tiree
of such repeal or modification.

Vil

Por the management of the business and for the condusct of the affairs of the Corporation,
and in further definition, Bmitation and regulation of the powars of the Corporation, of its
divectors and of its stockholders or any clasa thereof, as the case may b, it is Further provided
that:

A, The menagement of the business and the condust of the affairs of the Corporation
shall be vested in its Board. The narmber of directors which shall constitute the whole Board

shall be fixed by the Board in the manner provided in the Rylaws, subject o any restrictions
which miay be set forth in this Amended snd Restated Certificate of Incorporation.

B. Except as provided in Gection AL, the Board s expressly empowered o adopt,
amend or repesl the Bylaws of the Corporation. Subject 10 Section A.8, the stockholders shall
alao have the power to adopt, amend of repeal the Bylaws of the Corporation; provided however,
that, in addition to any voig of the holders of any class of saries of stock of the Corporation
required by law or by thiz Amended and Restated Certificate of Incorporstion, the affirmative
vote of (1) the holders of & majority of the voting power of all of the then-outstanding shares of
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the capital stock of the Corporation entitled to vote genarally in the election of dirgctors, voting
together as a single class on &n s5-if converted to Common Btock basis and (i) the holders of &
majority of the then-oitstanding shares of Common Stock, voling as a separate ¢lass, shall be

required to adopt, amend or repeal any provision of the Bylaws of the Corporation.

. The directors of the Corporation need not be elected by written ballot unless the
Bylaws so provide.

VI

In the event that a director of the Corporation who is algo a parmer or employse of an
entity that is a holder of Convertible Preferred Stock and that ig in the business of investing anid
reinvesting in other entities {each, a “Fund”) acquires knowledge of a potential transaction of
matter in such person’s capacity as 2 pariner of employes of the Pund and that may be 8
corporate opportunity for hoth the Corporation and such Fundd {8 “Corporale Opportienity’™), then
(i} such Corporale Opportunity shall belong 1o such Fund, (i1} such director ghall, to the fullest
extent permitted by law, have filly satisfied and fulfiled his duty of loyalty to the Corporetion
and its stockholders with respect 1o such Corporate Orpportunity, and (iif} the Corporation, 10 the
fullest extent permitted by law, watves any clalm that such Corporate Opportunity constituted 2
corporate opportunity that sheuld have been presented to the Corporation or any of its aftiliates,
provided, however, that subsections (1) and (i) above shall not apply unless such divector acts in
good faith end sonsistently with such director’s other fiduciary dutics to the Corporation and its
stockholders, and such opportunity wes not offered to such person in his or her capacity a8 &
dizector of the Corporation,

% % R W
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