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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "OPSCODE, INC.", CHANGING
ITS NAME FROM "OPSCODE, INC." TO "CHEF SOFTWARE INC.", FILED IN
THIS OFFICE ON THE TWENTY-FIFTH DAY OF NOVEMBER, A.D. 2013, AT
2:03 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

W@ff

Jeffrey W. Bullock, Secretary of State
4599252 8100 AUTHEN TION: 0924235

131346808 DATE: 11-25-13

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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State of Delaware
Secreta of State
Division of Corporations
Delivered 02:11 PM 11/25/2013
FILED 02:03 PM 11/25/2013
SRV 131346808 - 4599252 FILE

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
OPSCODE, INC.

(Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

Opscode, Inc., a corporation organized and existing under and by virtue ol the provisions
of the General Corporation Law of the State of Delawarc (the "General Corporation Law"),

DOES HEREBY CERTIFY:

1. That the name of this corporation is Opscode, Inc., and that this
corporation was originally incorporated pursuant to the General Corporation Law on
September 12, 2008,

2. That the Board of Directors duly adopted resolutions proposing to amend
and restate the Certificate of Incorporation of this corporation, as previously amended and
restated on March 15, 2012, declaring such amendment and restatement to be advisable and in
the best interests of this corporation and its stockholders, and authorizing the appropriate oflicers
of this corporation to selicit the consent of the stockholders therefor, which resolution selting
lorth the proposed amendment and restatement is as follows:

RESOLVED, that the Certificate of Incorporation of this corporation, as
previously amended, be amended and restated in its entirety to read as follows:

ARTICLE I. NAME
The name of this corporation is Chef Software Inc. (the "Corporation”).
ARTICLE 1I. REGISTERED OFFICE AND AGENT

The address of the registered office of the Corporation in the State of Delawarce is 1209
Orange Street, in the City of Wilmington, County of New Castle. The name of its registered
agent at such address is The Corporation Trust Company.

ARTICLE IIl. PURPOSE
The purpose of the Corporation is 1o engage in any lawful act or activity for which

corporations may be organized under the Delaware General Corporation Law as the same exists
or may hereafter be amended.
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ARTICLE IV. CAPITALIZATION

The Corporation is authorized to issue two (2} classes of stock, to be designated,
respectively, "Common Stock" and "Preferred Stock." The total number of shares which the
Corporation is authorized to issue is 118,011,257 shares, each with a par value of $0.0001 per
share. Of such authorized shares, 75,000,000 shares shall be Common Stock and 43,011,257
shares shall be Preferred Stock.

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

A, COMMON STOCK
1. General

The voting, dividend and liquidation rights of the holders of the Common Stock are
subject to and qualified by the rights, powers and preferences of the holders of the Preferred
Stock set forth herein. The rights of the holders of Common Stock are expressly subject to the
rights, preferences, privileges and restrictions of the holders of Preferred Stock, including any
series ol Preferred Stock authorized currently orin the luture.

2. Voting

The holders of the Common Stock are entitled to one vote for each share of Common
Stock held at all meetings of stockholders (and written actions in lieu of meetings). There shalt
be no cumulative voting, The number of authorized shares of Common Stock may be increascd
or decreased (but not below the number of shares thereof then outstanding) by (in addition to any
vole of the holders of one or more series of Prelerred Stock that may be required by the terms of
the Certificate of Incorporation) the affirmative vote of the holders ol shares of capital stock of
the Corporation representing a majority of the votes represented by all outstanding shares of
capital stock of the Corporation entitled to vote, irrespective ol the provisions ol
Scction 242(b)(2) of the General Corporation Law.

B. PREFERRED STOCK

The relative rights, preferences, privileges and restrictions granted to or imposed upon the
Prelerred Stock and the holders thereof are as follows in this Article TV.B and as slated
clsewhere in this Amended and Restated Certificate of Incorporation. The rights, preferences,
privileges and restrictions of each authorized series ol Preterred Stock are expressly subject to
the rights, preferences, privileges and restrictions (whether senior, pari passu or otherwise,
relalive (o the currently authorized Preferred Stock) that may be granted to or imposcd on any
other scries of Preferred Stock that may be authorized and issued in the future in accordance with
the limitations sct forth in Section B.4 of this Article IV and applicable law.

Of the authorized shares of Preferred Stock, 9,743,984 shares are hercby designated as
"Series A Preferred Stock,” 13,640,153 shares are hercby designated as "Series B Preferred
Stock," 9,427,120 shares are hereby designated as "Series C Preferred Stock” and 10,200,000

2.
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shares are hereby designated as "Series D Preferred Stock” (the Series A Preferred Stock, the
Series B Preferred Stock, the Series C Preferred Stock and the Series D Prelerred Stock are
sometimes referred Lo together as the "Designated Preferred Stock"), each with the rights,
preferences, privileges, and restrictions set forth below in this Article IV.B. Unless otherwise
indicated, references to "Sections” or "Subsections” in this Article IV.B refer 1o sections and
subsections of this Article TV.B.

1. Dividends

(a) The holders of shares of Designated Preferred Stock shall be entitled to
receive, out of funds legally available therefor, for cach share of Designated Preferred Stock
held, cash dividends, on a pari passu basis, when, as and if declared by the Corporation’s Board
of Dircctors, at an annual rate of (i) 8% of the Serics A Original Issue Price (as defined below),
in the case of the Series A Preferred Stock, (i) 8% of the Series B Original Issue Price (as
delined below), in the case of the Scries B Preferred Stock, (iif) 8% of the Series C Original
Issuc Price (as defined below), in the case of the Series C Preferred Stock, and (iv) 8% ol the
Series D Original Issue Price (as defined below), in the case of the Series D Preferred Stock, in
cach case prior and in preference Lo any declaration or payment of any dividend (payable other
than a stock dividend on the Common Stock payable solely in the form ol additional shares of
Common Stock) on the Common Stock. The right to receive dividends under this Section shall
not be cumulative, and no right shall accrue to holders of any shares of Designated Preferred
Stock by reason of the fact that dividends on such shares arc not declared or paid in any prior
vear.

(b)  In the cvent the Board of Directors of the Corporation shall declare a
dividend payable upon the then outstanding shares of Common Stock (other than a stock
dividend on the Common Stock payable solely in the form of additional shares of Common
Stock), the holders of Designated Preferred Stock shall be cntitled, in addition to any dividends
10 which such holders may be entitled under Section 1a) above, to receive the amount of
dividends per share of Designated Preferred Stock thal would be payable on the number of whole
shares of Common Stock into which each such share of Designated Preferred Stock could be
converted pursuant to the provisions of Section 4 below, such number to be determined as of the
record date for the determination of holders of Common Stock entitled to receive such dividend.

2. Liquidation
2.1 Payments to Holders of Designated Preferred Stock

In the event of any Liquidation {as delined below), the holders of shares of
Designated Preferred Stock then outstanding shall be entitled to be paid out of the assets ol the
Corporation available for distribution to its stockholders, on a parti passu basis, before any
payment shall be made to the holders of Common Stock by reason of their ownership thereof, (a)
an amount per sharc of Series A Preferred Stock equal to $0.2617 per share (subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect to the Series A Preferred Stock) (the "Series A Original
Issue Price). (b) an amount per share of Series B Preferred Stock equal to $0.825 per share
(subject to appropriale adjustment in the event of any stock dividend, stock split, combination or

3-
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other similar recapitalization with respect to the Series B Preferred Stock) (the "Series B
Original Issue Price"), (c) an amount per share of Series C Preferred Stock equal 10 $2.0685 per
sharc {subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect to the Series C Preferred Stock) (the
"Series C Original Issue Price"), and (d) an amount per share of Series D Preferred Stock equal
(o $3.1541 per sharc (subject to appropriate adjusiment in the event of any slock dividend, slock
split, combination or other similar recapitalization with respect to the Series D Preferred Stock)
(the "Series D Original Issue Price"), in cach case plus any dividends declared but unpaid on
such shares. 1f upon any such Liquidation the assets of the Corporation available for distribution
(W ils stockholders shall be insufficient to pay the holders of shares of Designaled Preferred Stock
the Tull amount o which they shall be entitled under this Subscction 2.1, then the entire assels
and funds of the Corporation legally available for distribution shall be distributed ratably, ona
pari passu basis, among the holders of the Designated Prelerred Stock in propartion to the
preferential amount cach such holder is otherwise entitled Lo receive hereunder.

2.2 Payments to Holders of Capital Stock

In the event of any Liquidation, after the payment of all preferential amounts
required to be paid to the holders of shares of Designated Preferred Stock pursuant to Section 2.1
ol Article IV.B have been paid in full, the remaining assets of the Corporation available for
distribution 1o its stockholders, if any, shall be distributed among the holders of shares of
Common Stock and the holders of shares of Designaled Preferred Stock on a pro rata basis
(bascd on the number ol shares of Common Stock held by each such holder and the number of
shares ol Common Stock that would be issued to such holder upon full conversion of the
Designated Prelerred Stock held by such holder).

2.3 Liquidation Events
2.3.1 Definitions

For purposes of this Amended and Restated Centificate of Incorparation,
the term "Liquidation” shall mean any voluntary or involuntary liquidation, dissolution or
winding up of the Corporation, or any Deemed Liquidation (as defined below). Each of the
following events shall be considered a "Deemed Liquidation” unlcss the holders of at Jeast a
majority of the outstanding shares of Designated Preferred Stock, voling together as a single
class on an as converted 1 Common Stock basis, elect otherwise by written notice sent to the
Corporation al least ten (10) days prior to the effective date of any such transaction:

(a) a merger, consolidation or reorganization involving the
Corporation in which the shares of capital stock of the Corporation outstanding immediately
prior to such merger, consolidation or reorganization (or the shares of capital stock into which
«uch shares are converted ot for which such shares are exchanged in connection with such
merger, consolidation or reorganization) do not represent immediately following such merger,
consolidation or reorganization at least a majortity ol the outstanding cquily interests and a
mujorily of the voting power of (1) the surviving or resulting entity or (2) the parent entity ol a
surviving or resulting cntity, if the surviving or resulting entity is a wholly owned subsidiary of
another entity immediately following such merger or consolidation; or

4.
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(b) the sale, lease, transfer, exclusive licensc or other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets ol the Corporation and its
subsidiarics taken as a whole, or the sale or disposition (whether by merger or otherwise) ol one
or more subsidiaries of the Corporation if substantially all of the assets of the Corporation and s
subsidiarics taken as a whole are held by such subsidiary or subsidiaries, cxcepl where such sale,
lease. transfer, exclusive license or other disposition is 1o a wholly owned subsidiary of the
Corporalion.

2.3.2 Valuation of Consideration

In the event of a Deemed Liquidation, if the consideration received by the
Corporation is other than cash, its value will be deemed its fair markel value. Any securities
shall be valued as follows:

(a) Securities nol subject to investment letter or other similar
restrictions on free marketability:

(1) If traded on a securities exchange, the value shall be
deemed to be the average of the closing prices of the securities on such exchange over the thirty
(30) day period ending three (3) days prior to the closing;

(ii) If actively traded over-the-counler, the value shall
be deemed to be the average of the closing bid or sales prices (whichever is applicable) ol such
sceurilics over the thirty (30) day period ending three (3) days prior to the closing; and

(iify Il there is no active public market, the value shall be
the fair market value thereof, as determined in good faith by the Board of Directors, including
the approval of a majority of the Preferred Directors (as such term is delined below).

(b) The method of valuation of securities subject o investment
letter ot other restrictions on free marketability (other than restrictions arising solely by virtue of
a stockholder's status as an affiliate or former affiliate) shall be to make an appropriate discount
from the market value determined as specified above in Section 2.3.2(a) to reflect the
approximale lair market value thereol, as determined in good faith by the Board of Dircclors,
including the approval of a majority of the Preferred Directors.

2.3.3 Notice of Liquidation Transaction

The Corporation shall give each holder of record of Designated Preferred
Stock written notice of any impending Liquidation not later than twenty {20 days prior to the
stockholders' meeting called to approve such Liquidation, or twenty (20) days prior o the closing
ol'such Liquidation, whichever is earlier, and shall also notify such holders in writing ol the final
approval of such Liquidation. The first of such notices shall describe the material terms and
conditions of the impending Liquidation and the provisions of this Scction 2, and the
Corporation shall thereafter give such holders prompt notice of any material changes. The
Liguidation shall in no event take place sooner than twenty (20) days after the Corporation has
given the [first notice provided for herein or sooner than ten (10) days after the Corporation has
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given notice of any material changes provided for herein. Notwithstanding the other provisions
of this Amended and Restated Certificate of Incorporation, all notice periods or requirements in
this Amended and Restated Certificate of Incorporation moay be shortened or waived, either
before or after the action for which notice is required, upon the written consent of the holders of
al least a majority of the outstanding shares of Designated Preferred Stock, voting together as a
single class on an as converted to Common Stock basis.

2.3.4 Effect of Noncompliance

In the event the requirements ol this Section 2.3 arc not complied with, the
Corporation shall forthwith cither cause the closing of the Liquidation to be postponed until the
requirements of this Section 2.3 have been complied with, or cancel such Liguidation, in which
cvent the rights, prefcrences, privileges and restrictions of the holders of Designated Preferred
Stock shall revert to and be the same as such rights, preterences, privileges and restrictions
existing immediately prior to the date of the first notice referred to in Section 2.3.3.

2.4  Deferred Payments

In the cvent that any portion of the consideration payable Lo the stockholders of
the Corporation in connection with a Liquidation is placed into escrow and/or is payable to the
stockholders of the Corporation subject to contingencies, (x) the porlion of such consideration
that is not placed in escrow and not subject to any conlingencics (the "Initial Consideration™)
shall be allocated among the holders of capital stock of the Corporation in accordance with
Sections 2.1 and 2.2 as if the Initial Consideration were the only consideration payable in
connection with such Liquidation and (y) any additional consideration that becomes payable 10
the stockholders of the Comporation upon release from escrow or satistaction ol contingencics
shall be allocated among the holders of capital stock of the Corporation in accordance with
Sections 2.1 and 2.2 after Laking into account the previous payment of the Initial Consideration
as part ol the same transaction.

3. Voting
31 General

On any matter presented to the stockholders of the Corporation for their action or
approval al any meeting of stockholders of the Corporation (or by written consent of
wlockholders in licu of a meeting), each holder of outstanding shares of Designated Preferred
Stock shall be entitled to cast the number of votes cqual to the number of whole shares of
Common Stock into which the shares of Designated Preferred Stock held by such holder are
convertible as of the record date for determining stockholders entitled to vote on such matter
after aggregating all fractional shares held by such holder. Except as provided by law or by the
other provisions of the Amended and Restated Certificate of Incorporation, holders of
Dcsignated Preferred Stock shall vole together with the holders of Common Stock as a single
class.
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3.2 Election of Directors

The holders of record of the shares of Series A Preferred Stock, exclusively and
as & separate class, shall be entitled to elect one director of the Corporation (the "Series A
Director"); the holders of record of shares of Series B Preferred Stock, exclusively and as a
scparale class, shall be entitled to elect one director of the Corporation (the "Series B Director™);
the holders of record of shares of Series C Preferred Stock, exclusively and as a separate class,
shall be entitled to elect one director of the Corporation (the "Series C Director"); the holders of
record of shares of Series D Preferred Stock, exclusively and as a separate class, shall be entitled
to clect one director of the Corporation (the "Series D Director” and, togcther with the Series A
Director, the Series B Director and the Series C Director, the "Preferred Directors™); and Lhe
holders of record of the shares of Common Stock, exclusively and as a separate class, shall be
entitled to clect two directors of the Corporation (the "Common Directors”). Any dircctor
clected as provided in the preceding sentence may be removed withoul cause by, and only by, the
altirmative vote of the holders of the shares of the class or series ol capital stock entitled 1o elect
such director, given either at a special meeting of such stockholders duly called lor that purpose
OT pursuant Lo a written consent of stockholders. If the holders of shares of Scrics A Prelerred
Stock, Serics B Preferred Stock, Series C Preferred Stock, Series D Preferred Stock or Commaon
Stock, as the case may be, fail to elect a sufficient number of dircctors to fill all directorships for
which they are entitled Lo elect directors, voting exclusively and as a separale class, pursuant 1o
the lirst sentence of this Subsection 3.2, then any directorship not so filled shall remain vacant
unti} such lime as the holders of the Series A Preferred Stock, Serics B Preferred Stock, Series C
Preferred Stock, Series D Preferred Stock or Common Stock, as the case may be, clect a person
to [ill such directorship by vote or written consent in lieu of a mecting; and no such directorship
may be filled by stockholders of the Corporation other than by the stockholders of the
Corporation that are entitled 1o elect a person to fill such directorship, voting exclusively and as a
scparate class. The holders of record of the shares of Common Stock and ol any other class or
series ol voting stock {including the Series A Preferred Stock, the Series B Preferred Stock, the
Series C Preferred Stock and the Series D Preferred Stock), voting together as a single class on
an as converted to Common Stock basis, shall be entitled to elect the balance of the total number
ot authorized dircctors of the Corporation. At any meeting held for the purpose of electing a
director, the presence in person or by proxy of the holders of a majority ol the outstanding shares
of the class or series entitled to elect such director shall constitute a quorum for the purposc of
clecting such director. Except as otherwise provided in this Subsection 3.2, a vacancy that arises
after the Series D Original Issuc Date in any directorship elected by the holders of any class or
serics shali be filled only by vote or written consent in lieu of a meeting of the holders of such
class or series or by any remaining director or directors elected by the holders of such class or
scries pursuant to this Subsection 3.2, The rights of the holders of Series A Preferred Stock
under the first sentence ol this Subsection 3.2 shall terminate at such time as there are fewer than
LODG,000 shares of Series A Preferred Stock outstanding (subject to appropriate adjustment in
the event of any slock dividend, stock split, combination or similar recapitalization with respect
to such series). The rights of the holders of Series B Preferred Stock under the first sentence of
this Subscection 3.2 shall tlerminale at such time as there are fewer than 1,000,000 shares of
Series B Preferred Stock oulstanding (subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or similar recapitalization with respect to such series). The
rights ol the holders of Scrics C Preferred Stock under the first sentence of this Subscction 3.2
shall terminate at such time as there are fewer than 1,000,000 shares of Series C Preferred Stock
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outstanding (subject to appropriate adjustment in the event ol any stock dividend, stock split,
combination or similar recapitalization with respect to such series). The rights of the holders ol
Scrics D Preferred Stock under the first sentence of this Subsection 3.2 shall terminalc at such
lime as there are fewer than 1,000,000 shares of Series D Preferred Stock outstanding (subject 10
appropriate adjustment in the event of any stock dividend, stock split, combination or similar
recapitalization with respect to such series).

33 Designated Preferred Stock Protective Covenants

So long as at least 3,300,000 shares of Designated Preferred Stock (subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect to the Designated Preferred Stock) remain outstanding, the
Corparation shall not, ¢ither directly or indirectly by amendment, merger, consolidation or
otherwise, do any of the following without (in addition to any other vole required by law or the
Amended and Restated Certificate of Incorporation) the written consent or affirmative vote of
the holders ol at least a majority of the then outstanding shares of Designated Preferred Stock,
given in writing or by vote at a meeting, consenting or voting (as the case may be) as a single
class on an as converted to Common Stock basis:

{a) amend or waive any provision ol the Corporation's Amended and
Restated Certificate of Incorporation or Bylaws in a manner that would alter or change the rights,
prelerences or privileges of any series of Designated Preferred Stock;

(b) create or authorize the creation of, or issuc or obligate itscl{ o
issue shares of, any equity security (or any other security convertible into or excreisable for any
cquily security) having rights, preferences or privileges senior (o or on parity with any series of
Designated Preferred Stock;

(<) increase or decrease the authorized number of shares of Prelerred
Stock or Common Stock;

(d) redeem, repurchase or otherwise acquire any outstanding shares of
Common Stock (other than (i) pursuant to equity incentive agreements with service providers
giving the Corporation the right to repurchase of shares upon termination of services, (ii)
pursuant Lo the exercise of any right of first refusal approved by the Board ol Dircctors including
the approval of @ majority of the Preferred Directors, or (iii) a repurchase ol up to 1,515,151
shares of Common Stock from one or more of the Company’s common stockholders within 60
duys tollowing the Series D Original Issue Date if approved by the Board of Directors including
a majority of the Preferred Directors (the “2013 Common Stock Repurchase™}):

{(e) authorize or effect any merger, consolidation or transaction
conslituling a Liquidation or a Deemed Liquidation;

1) increasc or decrease the authorized number of directors

constiluting the Board of Directors, unless approved by the Board of Directors including the
approval ol a majority of the Preferred Directors;
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(g) declare or pay any dividends or make any other distributions with
respect to any shares of Common Stock or Preferred Stock (excluding payment ol the repurchasc
price tor shares of Common Stock in connection with the 2013 Common Stock Repurchasc),
unless approved by the Board of Directors including the approval of a majority ol the Preferred
Directors; or

(h) issue ot incur any indebtedness for borrowed money in an amount
greater than $100,000, unless approved by the Board of Directors including the approval ot a
majority of the Preferred Directors.

34 Series A Preferred Stock Protective Covenants

So long as al least 10% ol the authorized shares ol Serics A Prelerred Stock
(subjcct to appropriate adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalization with respect to the Series A Preferred Stock) remain outstanding,
the Corporation shall not, either directly or indirectly by amendment, merger, consolidation or
otherwise, do any of the following without (in addition to any other vote required by law or the
Amended and Restated Certificate of Incorporation) the written consent or affirmative vote of
the holders of at least a majority of the then outstanding shares of Series A Preferred Stock,
given in wriling or by vote at a meeting, consenting or voling (as the case may be) separately as a
class:

{a) amend, alter or repeal any provision of the Corporation's Amended
and Restated Certificate of Incorporation or Bylaws in a manncr that both (i) is adverse Lo the
Series A Prelerred Stock and (i) treats the rights, preferences and privileges ol the Series A
Prelerred Stock in a manner that is different from the treatment of the rights, preferences and
privileges of the Series B Preferred Stock, Series C Preferred Stock and Scries D Preterred
Stock;

(b) increase the authorized number of shares of Series A Preferred
Stwoek;

(c) reclassify, alter or amend any existing security that is junior 1o or
on parity with the Serics A Prelerred Stock, il such reclassification, alteration or amendment
would render such other security senior to or on parily with the Series A Preferred Stock; or

(d) amend any provision of the Corporation’s Amended and Restated
Certilicate of Incorporation or Bylaws that (i) requires the Corporation lo oblain the approval of
holders of the Corporation’s Seties A Preferred Stock, voting as a separate class, or the approval
ol the Scries A Director in connection with any action, or (ii) prohibits the Corporation from
taking an action without the approval of holders of the Corporation’s Series A Preferred Stock,
voting as a scparate class, or the approval of the Series A Director, including, without limitation,
any amendment to this Section 3.4 or to Sections 4.4.1(d)(x) or 7 in this Amended and Restated
Certificate of Incorporation or Section 11.1 in the Corporation’s Bylaws).
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35 Series B Preferred Stock Protective Covenants

So long as at least 10% of the authorized shares of Series B Preferred Stock

(subjcct 1o approptiate adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalization with respect to the Series B Preferred Stock) remain outstanding,
the Corporation shall not, either directly or indirectly by amendment, merger, consolidation or
otherwise. do any of the following without (in addition to any other vote required by law or the
Amended and Restated Certificate of Incorporation) the written consent or affirmative vote of
the holders of at least 60% of the then outstanding shares of Series B Preferred Stock, given in
writing or by votc at a meeling, consenting or voting (as the casc may be) separately as a class:

(a) amend, alter or repeal any provision of the Corporation's Amended
and Restated Certificate of Incorporation or Bylaws in a manner that both (i) is adverse to the
Serics B Preferred Stock and (i) treats the rights, preferences and privileges of the Serics B
Preferred Stock in a manner that is different from the treatment of the rights, preferences and
privileges ol the Series A Preferred Stock, Series C Preferred Stock and Series D Preflerred
Stock;

(b) increase the authorized number of shares of Scries B Prelerred
Stock;

(c) reclassify, alier or amend any existing security that is junior Lo or
on parity with the Scries B Preferred Stock, if such reclassification, alteration or amendment
would render such other security senior to or on parity with the Series B Preferred Stock; or

(d) amend any provision of the Corporation’s Amended and Restated
Certificate of Incorporation or Bylaws that (i) requires the Corporation to obtain the approval of
holders of the Corporation’s Series B Preferred Stock, voting as a separate class, or the approval
of the Series B Director in connection with any action, or (ii) prohibits the Corporation from
taking an action without the approval of holders of the Corporation’s Series B Preferred Stock.
voting as a separate class, or the approval of the Series B Director, including, without limitation,
any amendment to this Section 3.5 or to Sections 4.4.1(d)(x) or 7 in this Amended and Reslated
Cerlilicate of Incorporation or Section 11.1 in the Corporation’s Bylaws).

36 Series C Preferred Stock Protective Covenants

So long as at least 10% of the authorized shares of Series C Preferred Stock

(subject to appropriate adjustment in the cvent of any stock dividend, stock split, combination or
other similar recapitalization with respect to the Series C Preferred Stock) remain outstanding,
the Corporation shall not, either directly or indirectly by amendment, merger, consolidation or
otherwise, do any of the following without (in addition to any other vole required by law or the
Amended and Restated Certificate of Incorporation) the written consent or affirmative vote of
the holders of at least a majority of the then outstanding shares of Series C Preferred Stock, given
in wriling or by vote at a meeting, consenting or voting (as the case may be) separalely as a class:

(a) amend, alter or repeal any provision of the Corporation’s Amended
and Restated Certificate of Incorporation or Bylaws in a manner that both (i) is adverse to the
Series € Preferred Stock and (ii) treats the rights, preferences and privileges of the Series C
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Preferred Stock in a manner that is difterent from the treatment of the rights, preferences and
privileges ol the Series A Preferred Stock, Series B Preferred Stock and Series D Preterred
Stock;

(b) increase the authorized number of shares of Series C Preferred
Stock;

(c) reclassity, alter or amend any existing security that is junior to or
on parity with the Scrics C Preferred Stock, if such reclassification, alteration or amendment
would render such other security senior to or on parity with the Series C Preferred Stock;

{d) at any time prior to March 15, 2014, elfect any Deemed
Liguidation that provides for Initial Consideration proceeds 1o be distributed to the Corporation’s
stockholders in an amount kess than $250,000,000, or enter into any agreement with respect 1o
such transaction (including the grant of any option, right of first refusal, right of lirst negotiution
or other right to acquire the Corporation (whether pursuant to any merger, consolidation or other
transaction constituting a Liquidation or Deemed Liquidation)); or

(¢}  amend any provision of the Corporation’s Amended and Restated
Certificate of Incorporation or Bylaws that (i) requires the Corporation to obtain the approval of
holders of the Corporation’s Series C Preferred Stock, voting as a separate class, or the approval
of the Series C Dircctor in connection with any action, or (ii) prohibits the Corporation from
taking an action without the approval of holders of the Corporation’s Series C Preferred Stock.
voling as a separate class, or the approval of the Series C Director, including, without limitation,
anyv amendment 1o this Section 3.6 or to Section 4.4.1(d)(x), Section 5.1 (if such amendment is
made at any time prior to March 15, 2014) or Section 7 in this Amended and Restated Certificate
ol Incorporation or Section 11.1 in the Corporation’s Bylaws).

3.7 Series D Preferred Stock Protective Covenants

So long as at least 10% of the authorized shares of Series D Preferred Stock
(subject to appropriate adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalization with respect to the Scries D Preferred Stock) remain outstanding,
the Corporation shall not, either directly or indirectly by amendment, merger, consolidation or
otherwise, do any of the following without (in addition to any other vote required by law or the
Amended and Restated Certificate of Incorporation) the written consent or affirmative vote of
the halders of at least a majority of the then outstanding shares ol Serics D Preferred Stock,
given in writing or by vote at a meeting, consenting or voling (as the case may be} scparalely as a
class:

{a) amend, alter or repeal any provision of the Corporation's Amended
and Restated Certificate ol Incorporation or Bylaws in a manner that both (i) is adverse 1o the
Serics D Preferred Stock and (ii) treats the rights, preferences and priviteges ol the Series D
Preferred Stock in a manner that is different from the treatment of the rights, preferences and
privileges ol the Series A Preferred Stock, Series B Preferred Stock and Series € Pre ferred
Stock:
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{b) amend, alter or repeal Section 2.1 or Scction 2.2 in this Amended
and Restated Certificate of Incorporation in a manner that reduces the amounts required o be
paid to holders of Series D Preferred Stock in the event of any Liquidation;

{c) increase the authorized number of shares of Scries D Preterred
Stock:

{d) reclassify, alter or amend any existing sccurity that is junior to or
on parily with the Series D Preferred Stock, il such reclassification, alteration or amendment
waould render such other security senior to or on parity with the Scries D Preterred Stock; or

{e) amend any provision of the Corporation’s Amended and Restated
Certilicate ol Incorporation or Bylaws that (i} requires the Corporation (o obtain the approval of
holders of the Corporation’s Series D Preferred Stock, voting as a separate class, or the approval
of the Scrics D Director in connection with any action, or (i) prohibits the Corporation from
taking an action without the approval of holders of the Corporation’s Series D Preferred Stock,
voling as a scparale class, or the approval of the Series D Director, including, without limitation,
any amendment to this Section 3.7 or 1o Section 4.4.1(d)}(x), Section 5.1 {il such amendment is
made al any time prior to March 15, 2015) or Section 7 in this Amended and Restated
Certificate of Incorporation or Section 11.1 in the Corporation's Bylaws).

4. Optional Conversion

The holders of the Designated Preferred Stock shall have conversion rights as follows
{the "Conversion Rights™):

4.1 Right to Convert
4.1.1 Conversion Ratio

Each share of Designated Preferred Stock shall be convertible, al the
option of the holder thereol, at any time and from time 1o time, and without the payment ol
additional consideration by the holder thereot, into such number of [ully paid and nanassessable
shares of Common Stock as is determined by dividing (a) in the case of the Series A Prelerred
Stock. the Scries A Original Issue Price by the Series A Conversion Price (as defined below) in
elfeet at the time ot conversion, (b) in the case of the Series B Preferred Stock, the Series B
Originaf Issue Price by the Series B Conversion Price (as defined below) in cifect at the time of
conversion, () in the case of the Series C Preferred Stock, the Series € Original Issue Price by
the Series C Conversion Price (as defined below) in effect at the time of conversion, and (d) in
the casc of the Series D Preferred Stock, the Series D Original Issuc Price by the Series D
Conversion Price (as defined below} in effect at the time of conversion, The "Series A
Conversion Price” shall initially be equal to the Series A Original Issue Price, the "Series B
Conversion Price" shall initially be equal to the Serics B Original Issuc Price, the "Series C
Conversion Price" shall initially be equal to the Series C Original Issuc Price, and the "Series D
Conversion Price" shall initially be equal 1o the Series D Original Issue Price. Such Scrics A
Conversion Price, Series B Conversion Price, Series C Conversion Price and Series D
Conversion Price (as applicable, the "Applicable Conversion Price"), and the rate al which
sharcs of Scrics A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock and Series
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D Preferred Stock may be converted into shares of Common Stock, shall be subject (o
adjustment as provided below.

4.1.2 Termination of Conversion Rights

In the event of a Redemption Notice (as defined below) of any shares of
Desipnated Preferred Stock pursuant to Section 6, the Conversion Rights ol the shares designated
for redemption shall terminate at the close of business on the last tull day preceding the
Redemption Date (as defined below), unless the Redemption Price (as defined below) is not tully
paid on the Redemption Date, in which case the Conversion Rights for such shares shall continue
until such price is paid in full.

4.2 Fractional Shares

No [ractional shares of Common Stock shall be issued upon conversion of the
Designated Prelerred Stock. In lieu of any fractional shares to which the holder would otherwise
be entitled, the Corporation shall pay cash equal 10 such fraction multiplied by the Tair market
value of a share of Common Stock as determined in good faith by the Board ol Directors of the
Corporalion, including the approval of a majority of the Preferred Directors. Whether or not
fractional shares would be issuable upon such conversion shall be determined on the basis of the
otal number of shares of Designated Preferred Stock the holder is at the time converling into
Common Stock and the aggregate number of shares of Common Stock issuable upon such
CONVErSIon.

4.3 Mechanics of Conversion
4.3.1 Notice of Conversion

In order for a holder of Designated Preferred Stock to volumarily convert
shares of Designaled Preferred Stock into shares of Common Stock, such holder shall surrender
the certificate or certiticates for such shares of Designated Preferred Stock (or, il such registered
holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate alfidavit
and agreement reasonably acceptable to the Corperation to indemnity the Corporation against
any claim that may be made against the Corporation on account of the alleged loss, thelt or
destruction of such certificate), at the office of the transfer agent for the Designated Preferrcd
Stock (or at the principal office of the Corporation if the Corporation serves as its own transter
agent), together with wrilten notice that such holder clects to convert all or any number of the
shares of the Designated Preferred Stock represented by such certilicate or certificates and, if
applicable, any ¢vent on which such conversion 1s contingenl. Such notice shall state such
holder's name or the names of the nominees in which such holder wishes the certificate or
certificales for shares of Common Stock 1o be issued. If required by the Corporation, certilicales
surrendered lor conversion shall be endorsed or accompanied by a wrillen instrument ot
instruments of transfer, in form satisfactory to the Corporation, duly executed by the registered
holder or his, her or its attorney duly authorized in writing. The close of busingss on the date of
receipt by the transter agent (or by the Corporation if the Corporation serves as its own transier
agent) of such certificates (or lost certificate altidavit and agreement) and notice {or in the case
ol conversion subject to contingencies, the occurrence of the event on which such conversion is

-13-

AO3E-00 1T HGATLIS 143872

TRADEMARK
REEL: 005213 FRAME: 0452



contingent, il any) shall be the time of conversion (the "Conversion Time"), and the shares of
Common Stock issuable upon conversion of the shares represented by such certificate shall be
deemed o be outstanding of record as of such date. The Corporation shall, as soon as
practicable alter the Conversion Time, (i) issue and deliver to such holder of Designated
Preferred Stock, or to his, her or its nominecs, a cestiticate or certificates for the number of full
shares of Common Stock issuable upon such conversion in accordance with the provisions
hereol and a certificate for the number (if any) of the shares of Designated Preferred Stock
cepresented by the surrendered certificate that were not converted into Common Stock, (ii) pay 1n
cash such amount as provided in Subsection 4.2 in licu ol any fraction of a sharc of Common
Stock vtherwise issuable upon such conversion, and (iii) pay any declared but unpaid dividends
on the shares of Designated Preferred Stock being converted.

4.3.2 Reservation of Shares

The Corporation shall at all times when the Designated Preferred Stock
shall be outstanding, reserve and keep available out of its authorized but unissued capital stock,
for the purpose of ¢ffecting the conversion of the Designated Preferred Stock, such number of its
duly authorized shares of Common Stock as shall from time (o time be sulficient o effect the
conversion of all outstanding Designated Prelerred Stock; and if al any time the number of
autharized but unissued shares of Common Stock shall not be sulficient o ¢ffect the conversion
of all then outstanding shares of the Designated Preferred Stock, the Cormporation shall take such
corporaie aclion as may be necessary to increasc its authorized bul unissued shares of Common
Stock 10 such number of shares as shall be sufficient for such purposes.

4.3.3 Effect of Conversion

All shares of Designated Preferred Stock that shall have been surrenderced
for conversion as herein provided shall no longer be deemed to be outstanding and all rights with
respect 1o such shares shall immediately cease and terminate at the Conversion Time, except
only the right of the holders thereof to receive shares of Common Stock in exchange therctor, 10
receive payment in lieu of any fraction of a share otherwise issuable upon such conversion as
provided in Subsection 4.2 and to receive payment ol any dividends declared but unpaid thercon.
Any shares of Designated Preferred Stock so converted shall be retired and cancelled and may
nol be reissued as shares of such series, and the Corporation may thercaficr take such appropriate
action (without the need for stockholder action) as may be necessaty to reduce the authorized
number ol shares of Designated Preferred Stock accordingly.

4.3.4 No Further Adjustment

Upon any such conversion of Designaled Preferred Stock, no adjustment
to the Applicable Conversion Price shall be made for any declared but unpaid dividends on the
Designated Preferred Stock surrendered for conversion or on the Common Stock detivered upon
conversion.
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44 Adjustments to Conversion Prices for Diluting Issnances
4.4.1 Special Definitions
For purposes of this Article IV, the following definitions shall apply:

(a) "Option" shall mcan rights, options or warrants to
subscribe lor, purchase or otherwise acquire Common Stock or Convertible Securities,

(b) "Series D Original Issue Date" shall mean the dale on
which shares of Series D Preferred Stock were first issued.

{c) "Convertible Securities" shall mean any evidences of
indcbiedness, shares or other securities directly or indirectly convertible into or exchangeable for
Common Stock, but excluding Options.

(d) "Additional Shares of Common Stock" shall mcan all
sharcs of Common Stock issued (or, pursuant to Subsection 4.4.2 below, deemed 1o be issued) by
the Corporation after the Series D Original Issue Date, other than the following (the securitics
described below, the "Exempted Securities™):

(i) sharcs of Common Stock, Options or Convertiblc
Securilics issued as a dividend or distribution on any series of Designated Preferred Stock in
compliznce with the provisions of Subsection 1;

(ii) shares of Common Stock, Options or Convertible
Sceurities issued by reason of a dividend, stock split, split-up or other distribution on sharcs of
Common Stock that is covered by Subscction 4.5, 4.6, 4.7 or 4.8;

(iii)  shares of Common Stock, Options or Convertible
Sccurities issued (A) pursuant to the Corporation's 2008 Equity Incentive Plan (as amended
through the Series D Original Issuc Date and including any amendments thereto adopled alter the
Scries D Original Issue Date by the Board of Directors including the approval of a majority of
the Preferred Directors) or (B) to employees, officers, directors, consultants or other services
providers of the Corporation pursuant o any plan, agreement or arrangement that is approved by
the Board of Directors including the approval of a majority of the Preferred Directors;

(iv)  shares of Common Stock issued upon the exercise
of Options, or upon the conversion of Convertible Securitics, that are outstanding as ol the

Series D Original Issue Date;

(v) shares of Common Stock issued upon the
cenversion of Designated Preferred Stock;

(vi)  shares of Common Stock, Options or Convertible
Sceurities issued in a Qualified TPO;
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(vii)  shares of Common Stock, Options or Convertible
Sceuritics issucd to banks, non-bank institutional lenders, equipment lessors or other financial
institutions, or to real property lessors, pursuant to a debt financing, cquipment leasing, real
properly leasing transaction or other credit arrangement or commercial transaction, provided
such transaction is not primarily for equity financing purposes and is approved by the Board of
Dircctors of the Corporation including the approval of a majority ol the Preferred Directors;

(viii} shares of Common Stock, Options or Convertible
Sccurities issued in connection with bona fide acquisitions of other businesses by the
Corporation that arc approved by the Board of Directors of the Corporation including the
approval of a majorily of the Preferred Directors,

(ix)  shares of Common Stock, Options or Convertible
Sceurities issued in connection with commercial transactions, intellectual property licensing,
transaclions, or strategic partnerships, relationships or other arrangements, provided such
transactions arc entered into not primarily for equity financing purpeses and are approved by the
Board of Directors of the Corporation including the approval of a majority of the Preferred
Directors; and

(x) shares of Common Stock, Options or Converlible
Sceurilics issued in any other transaction consented Lo in writing by (A) the holders of at least a
majorily of the then outstanding shares of Series A Preferred Stock, if such issuance would
otherwise result in an adjustment to the Series A Conversion Price, (B} the holders ol at Teast
60% ol the then outstanding shares of Series B Preferred Stock, if such issuance would otherwise
result in an adjustment to the Series B Conversion Price, (C) the holders ol at least a majority of
the then outstanding shares of Series C Preferred Stock, if such issuance would otherwise resuil
in an adjustment 1o the Series C Conversion Price, and (D) the holders of at least a majority of
the then outstanding shares of Series D Preferred Stock, if such issuance would otherwise resull
in an adjustment to the Series D Conversion Price.

4.4.2 Deemed Issuance of Additional Shares of Common Stock

{(a) If the Corporation at any lime or from time to timc after the
Series 1D Original Issue Date shall issue any Options or Convertible Securities (excluding
Oplions or Convertible Securities which are themselves Exempled Securitics) or shall fix a
record date for the determination of holders of any class ol securities entitled Lo receive any such
Options or Convertible Securities, then the maximum number of shares ol Common Stock (as set
forth in the instrument relating thereto, assuming the satistaction of any conditions o
exercisability, convertibility or exchangeability but without regard Lo any provision contained
therein for a subsequent adjustment of such number) issuable upon the cxercise of such Options
or, in the case of Convertible Securities and Options therefor, the conversion or exchange ol such
Converiible Sccurities, shall be deemed to be Additional Shares of Common Stock issued as of
the tlime of such issue or, in case such a record date shall have been fixed, as of the close of
business on such record date.

(b) If the terms of any Option or Converlible Sccurity, the

issuance of which resulted in an adjustment to the Series A Conversion Price, Scries 3
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Conversion Price, Series C Conversion Price or Series D Conversion Price pursuant to the terms
of Subscction 4.4.3, arc revised as a result of an amendment to such terms or any other

ad justment pursuant to the provisions of such Option or Convertible Security (but excluding
aulomatic adjustments to such terms pursuant Lo anti-dilution or similar provisions of such
Option or Converlible Security) to provide for cither (1) any increasc or decrease in the number
ol shares of Common Stock issuable upon the exercise, conversion and/or exchange of any such
Option or Convertible Security or (2) any increase or decrease in the consideration payable to the
Corporation upon such excrcise, conversion and/or exchange, then, effective upon such increase
or decrease becoming effective, the Applicable Conversion Price computed upon the original
issuc of such Option or Convertible Security (or upon the occurrence of a record date with
respect thereto) shall be readjusted to such Applicable Conversion Price as would have obtaincd
had such revised terms been in effect upon the original date of issuance of such Option or
Convertible Security. Notwithstanding the foregoing, no readjustment pursuant to this clause (h)
shall have the effect of increasing the Applicable Conversion Price to an amount which excecds
the lower of (i) the Applicable Conversion Price in effect immediately prior to the original
adjustment made as a result of the issuance of such Option or Convertible Sceurity, and (i) the
Applicable Conversion Price that would have resulted from any issuances of Additional Shares
of Common Stock (other than deemed issuances of Additional Shares of Common Stock as a
result ol the issuance ol such Option or Convertible Security) between the original adjustment
daie and such readjustment date.

(©) If the terms of any Option or Converlible Security
{excluding Oplions or Convertible Securities which are themselves Exempted Securities), the
issuance of which did not result in an adjustment to the Series A Conversion Price, Series B
Conversion Price, Serics C Conversion Price or Series D Conversion Price pursuant 10 the lerms
ol Subscction 4.4.3 (cither because the consideration per share (dete rmined pursuant o
Subscction 4.4.4) of the Additional Shares of Common Stock subject thereto was cqual (o or
greater than the Applicable Conversion Price then in effect, or hecause such Option ot
Converlible Sccurity was issued before the Series D Original Issue Date), arc revised after the
Scrics D Original Issue Date as a result of an amendment (o such terms or any other adjustment
pursuant to the provisions of such Option or Convertible Security (but excluding automalic
adjustments (o such terms pursuant to anti-dilution or similar provisions of such Option or
Convertible Sceurity) to provide for either (1) any increase in the number ol shares of Common
Stock issuable upon the exercise, conversion or exchange of any such Option or Convertible
Sccurity or (2) any decrease in the consideration payable to the Corporation upon such cxercise,
conversion or exchange, then such Option or Convertible Security, as so amended or adjusted,
and the Additional Shares of Common Stock subject thereto {(determined in the manner provided
in Subscction 4.4.2(a)) shall be deemed to have been issued elfective upon such increase or
decrease becoming ellective,

(d) Upon the expiration or lermination ol any unexercised
Option or unconverted or unexchanged Convertible Securily (or portion thereot) which resulted
(cither upon ils original issuance or upon a revision of its terms) in an adjustment to the Seres A
Conversion Price, Series B Conversion Price, Series C Conversion Price or Scries D Conversion
Price putsuant to the terms of Subsection 4.4.3, the Applicable Conversion Price shall be
readjusted 1o such Applicable Conversion Price as would have obtained had such Option or
Convertible Sceurity (or portion thereof) never been issued.
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(c) If the number of shares of Common Stock issuable upon
the exercise, conversion and/or exchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange, is
caleulable at the time such Option or Convertible Security is issued or amended but is subject Lo
adjustment based upon subsequent events or is subsequently adjusted other than pursuant to 1ts
terms, any adjustment to the Series A Conversion Price, Series B Conversion Price, Scries C
Conversion Price or Series D Conversion Price provided for in this Subsection 4.4.2 shall be
clfected at the time of such issuance or amendment based on such number of shares or amount of
consideration without regard to any provisions for subsequent adjustments (and any subsequent
adjustments shall be treated as provided in clauses (b) and (c) of this Subsection 4.42). lf the
number of shares of Common Stock issuable upon the exercise, conversion and/or exchange of
any Option or Convertible Security, or the consideration payable to the Corporation upon such
exercise, conversion and/or exchange, cannot be calculated at all at the time such Option or
Convertible Security is issued or amended, any adjustment to the Scries A Conversion Price,
Series B Conversion Price, Series C Conversion Price or Scries D Conversion Price that would
result under the terms of this Subsection 4.4.2 at the time ol such issuance or amendment shall
instead be effected at the time such number of shares and/or amount of consideration is first
calculable (even it subject to subsequent adjustments), assuming tor purposes of calculating such
adjustment to the Applicable Conversion Price that such issuance or amendment ook place at the
time such catculation can first be made.

4.43 Adjustment of Conversion Prices upon Issuance of Additional
Shares of Common Stock

in the event the Corporation shall at any time afler the Series D Original
lssuc Date issue Additional Shares of Common Stock (including Additional Shares of Common
Stock deemed 1o be issued pursuant to Subscction 4.4.2), without consideration or for a
consideration per share less than the Applicable Conversion Price in cffect immediately prior to
such issue, then and in cach such case the Applicable Conversion Price shall be reduced,
concurrently with such issuance, to a price (calculated to the nearest one-hundredth of a cent)
determined in accordance with the following formula:

CP,=CP;* ((A+B)+(A+C)).
For purposes of the foregoing formula, the following definitions shall
apply:

(2) "CP;" shall mean the Applicable Conversion Price in clfect
immediately afler such issue of Additional Sharcs of Common Stock;

(b} "CP,;" shall mean the Applicable Conversion Price in effect
immediately prior to such issue of Additional Shares of Common Stock;

() "A" shall mean the number of shares of Common Stock
outstanding immediately prior (o such issue of Additional Shares ol Commuon Stock (treating for
ihis purpose as oulstanding all shares of Common Stock issuable upon cxcreise of Options
outstanding immediately prior to such issue or upon conversion or exchange of Converlible

18-

AR DO LECGALZE 14387201

TRADEMARK
REEL: 005213 FRAME: 0457



Securities (including the Designated Preferred Stock, using CPy as the conversion price for this
purposc) outstanding (assuming exercise of any outstanding Options therefor) immediately prior
to such issue);

(d) "B" shall mean the number of shares of Common Stock that
would have been issued if such Additional Shares of Common Stock had been issued at a price
per share equal 1o CPy (determined by dividing the aggregate consideration received by the
Corporation in respect of such issue by CP); and

(¢) "C" shall mean the number of such Additional Shares of
Common Stock issued in such transaction.

4.4.4 Determination of Consideration

For purposes of this Subsection 4.4, the consideration received by the
Corporation for the issuance of any Additional Shares of Common Stock shall be computed as
{ollows:

(a) Cash and Property
Such consideration shall:

(i) insofar as it consists of cash, be compulted at the
aggregale amount of cash received by the Corporation, excluding amounts paid or payable for
accrued interest;

(i)  insofar as it consists of property other than cash, be
computed atl the tair market value thereof at the lime of such issue, as determined in good faith
by the Board of Directors of the Corporation (including the approval of a majority ol the
Preflerred Directors); and

(iii)  in the event Additional Shares of Common Stock
are issucd 1ogether with other shares or securities or other assets of the Corporation for
consideration which covers both, be the proportion ol such consideration so received, computed
as provided in clauses (i) and (i) above, as determined in good faith by the Board ol Directors of
the Corporation (including the approval of a majority of the Preferred Directors).

(b) Options and Convertible Securities

The consideration per share received by the Corporation for
Additional Shares of Common Stock deemed to have been issued pursuant to Subsection 4.4.2,
relating 1o Options and Convertible Securities, shall be determined by dividing

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

(i) the maximum number of shares ol Common Stock
(as set Lorth in the instruments relating thereto, without regard to any provision contained therein
for u subsequent adjustment of such number) issuable upon the exercise of such Options or the
conversion or exchange of such Convertible Securitics, or in the case of Options for Convertible
Securitics, the exercise of such Options for Convertible Securities and the subsequent conversion
or exchange of such Convertible Securities.

4.4.5 Multiple Closing Dates

In the event the Corporation shall issuc on more than onc date Additional
Shares of Common Stock that are part of one transaction or a scries of related transactions and
that would result in an adjustment to the Series A Conversion Price, Series B Conversion Price,
Series C Conversion Price or Scries D Conversion Price pursuant (o the terms of
Subscetion 4.4.3, then, upon the final such issuance, the Applicable Conversion Price shall be
readjusted to give effect o all such issuances as if they occurred on the date of the first such
issuance (and without giving effect to any additional adjusiments as a resull of any such
subsequent issuances within such period).

4.5 Adjustment for Stock Splits and Combinations

If the Corporation shall at any time or from time to time after the Series D
Original Issue Date effect a subdivision of the outstanding Common Stock, the Series A
Conversion Price, Series B Conversion Price, Scries C Conversion Price or Scries I Conversion
Price in effect immediately before that subdivision shall be proportion ately decreased so that the
number of shares of Common Stock issuable on conversion of each share of Serics A Preferred
Stock, Scries B Prelerred Stock, Series C Preferred Stock and Series D Preferred Stock,
respectively, shall be increased in proportion to such increase in the aggregate number of shares
of Common Stock outstanding. If the Corporation shall at any time or {rom time Lo time alter the
Series D Original Issue Date combine the outstanding shares of Common Stock, the Series A
Conversion Price, Series B Conversion Price, Series C Conversion Price and Series D
Conversion Price in effect immediately before the combination shall be proportionately
‘nereased so that the number of shares of Common Stock issuable on conversion of each share of
Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock and Series D
Preferred Stock, respectively, shall be decreased in proportion to such decreasc in the aggregate
number of shares of Common Stock outstanding. Any adjustment under this subscction shall
hecome ceffective at the close of business on the date the subdivision or combination becomes
ellfective.

46  Adjustment for Certain Dividends and Distributions

In the cvent the Corporation at any time or from time to time afler the Scries D
Original Issuc Date shall make or issue, or fix a record date for the determination of holders of
Common Stock entitled to receive, a dividend or other distribution payable on the Common

-20-

AYAIN-O0HELEGATL2S 14387201

TRADEMARK
REEL: 005213 FRAME: 0459



Stock in additional shares of Common Stock, then and in ¢ach such event the Series A
Conversion Price, Serics B Conversion Price, Series C Conversion Price and Serics D
Conversion Price in effect immediately before such event shall be decreased as of the lime of
such issuance ot, in the event such a record date shall have been fixed, as of the closc of business
on such record date, by multiplying the Series A Conversion Price, Scries B Conversion Price,
Scries C Conversion Price and Series D Conversion Price then in effect by a fraction:

(a) the numerator of which shall be the total number ol sharcs
ol Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date, and

{b) the denominator of which shall be the total number of
shares of Common Stock issued and outstanding immediately prior to the time of such issuance
or the close of business on such record date plus the number of shares of Common Stock issuable
in payment of such dividend or distribution.

Notwithstanding the foregoing, (x) if such record date shall have been tixed and such dividend is
not tully paid or if such distribution is not fully made on the dale fixed therefor, the Series A
Conversion Price, Series B Conversion Price, Series C Conversion Price and Series D
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafter the Series A Conversion Price, Series B Conversion Price, Scries C Conversion
Price and Scries D Conversion Price shall be adjusted pursuant 1o this subscction as ol the time
of actual payment of such dividends or distributions; and (y) no such adjustment shall be made if
the holders of Series A Preferred Stock, the holders of Series B Preferred Stock, the holders of
Series C Preferred Stock and the holders of Series D Preferred Stock simultancously receive a
dividend or other distribution of shares of Common Stock in 4 number equal (o the number of
shares of Common Stock as they would have received if all outstanding shares of Series A
Preferred Stock, Series B Preferred Stock, Series C Preferred Stock and Series D Preferred Stock
had heen converted into Common Stock on the date of such event.

4.7 Adjustments for Other Dividends and Distributions

In the event the Corporation at any time or from time to time after the Serics D
Original Issuc Date shall make or issue, or fix a record date for the determination ol holders of
Common Stock entitled to receive, a dividend or other distribution payable in securities of the
Corporation (other than a distribution of shares of Common Stock in respect of outstanding
shares of Common Stock) or in other property and the provisions of Scction | do notapply to
such dividend or distribution, then and in each such cvent the holders of Designated Preferred
Stock shall reccive, simultancously with the distribution 1o the holders ol Common Stock, a
dividend or other distribution of such securities or other property in an amount cqual 10 the
amount of such securities or other property as they would have received if all outstanding shares
of Designated Preferred Stock had been converted into Common Stock immediately prior 10 such
event.
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4.8  Adiustment for Merger or Reorganization

Subject to the provisions of Subsection 2.3, if there shall occur any
reorganization, recapitalization, reclassification, consolidation or merger involving the
Corporation tn which the Common Stock (but not the Designated Preferred Stock) is converted
into or exchanged for securities, cash or other property (other than a transaction covered by
Subscctions 4.4, 4.6 or 4.7), then, following any such rcorganization, recapitalization,
reclassification, consolidation or merger, each share of Designated Preferred Stock shall
thereatier be convertible, in lieu ol the Common Stock into which it was convertible prior to
such event, into the kind and amount of securitics, cash or other property which a holder of the
number of shares of Common Stock of the Corporation issuable upon conversion ol one share of
Designated Preferred Stock immediately prior to such reorganization, recapitalization,
reclassilication, consolidation or merger would have been enlitled to receive pursuant to such
transaction; and, in such case, appropriate adjustment (as determined in good faith by the Board
ol Dircctors ol the Corporation) shall be made in the application of the provisions in this
Scction 4 with respect to the rights and interests thereafter of the holders ol the Designaled
Preferred Stock, 1o the end that the provisions set forth in this Section 4 (including provisions
with respect 1o changes in and other adjustments of the Series A Conversion Price, Series B
Conversion Price, Series C Conversion Price and Series I Conversion Price) shall thereafter be
apphicable, as nearly as reasonably may be, in relation to any securities or other property
thereafler deliverable upon the conversion of the Designated Preferred Stock.

4.9 Certificate as to Adjustments

Upon the occurrence of each adjustment or readjustment of the Series A
Conversion Price, Series B Conversion Price, Series C Conversion Price or Series D Conversion
Price pursuant to this Section 4, the Corporation, at ils expense, shall as promptly as reasonably
practicable compute such adjustment or readjustment in accordance with the terms hereof and
prepare and furnish to each holder of Scrics A Preterred Stock, Serics B Preterred Stock, Series
C Preterred Stock or Series D Preferred Stock, as applicable, a certiticate setting forth such
adpustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based. The Corporation shall, as promptly as reasonably practicable aller the
written request at any time of any holder of Series A Prelerred Stock, Serics B Prelerred Stock,
Sceries C Preferred Stock or Series D Preferred Stock, furnish or cause to be furnished (o such
holder 4 like certilicale setting forth (A) such adjustment and readjustment, (B) the Scrics A
Conversion Price, Serics B Conversion Price, Series C Conversion Price or Serics D Conversion
Price, as applicable, at the time in effect, and {C) the number of shares of Common Stock and the
amaounl, il any, of other property which at the time would be received upon the conversion of a
share of the Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock or
Scries D Preferred Stock, as applicable.

4.10 Notice of Record Date
In the ¢vent:

(2) the Corporation shall take a record of the holders of its Common
Stock (or other capital stock or securities at the time issuable upon conversion of the Designated
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Preferred Stock) for the purpose of entitling or enabling them Lo receive any dividend or other
distribution, or to receive any right to subscribe for or purchase any shares of capital slock of any
¢lass or any other sccurities, or to receive any other security; or

(b) of any capital reorganization of the Corporation, any
reclassilication ol the Common Stock of the Corporation, ot any Liguidation (including withoul
limitation any Deemed Liquidation);

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Designated Preferred Stock a notice specifying, as the case may be, (i) the record date for such
dividend, distribution or right, and the amount and character of such dividend, distribution or
right, or (ii) the ctfective date on which such reorganization, reclassification, consolidation,
merger, transfer, or Liquidation is proposed to take place, and the time, il any is to be fixed, as of
which the holders ol record of Common Stock (or such other capital stock or securities at the
{ime issuable upon the conversion of the Designated Preferred Stock) shall be entitled o
exchange their shares of Common Stock (or such other capital stock or sccurities) for sceurities
or other property deliverable upon such reorganization, reclassification, consolidation, merger,
transler, or Liquidation, and the amount per share and character ol such exchange applicable o
the Designated Preferred Stock and the Common Stock. Such notice shall be sent at least len
(10) days prior to the record date or effective date for the event specified in such notice, provided
that the requirement for any such notice may be waived by the holders of at least a majority ol
the then outstanding shares of Designated Preferred Stock, voting together as a single class on an
as converted o Common Stock basis.

5. Mandatory Conversion
5.1 Trigger Events

Upon either (a) the closing of the initial public offering of shares of Common
Stock 1o the public in a firm-commitment underwritten public offering pursuant to an effective
registration statement under the Securities Act of 1933, as amended, (1) in which the aggregate
gross proceeds to the Corporation are at least $60,000,000 and (2) if the closing of such oftering
oceurs prior to March 15,2015, the per share offering price of which implies a valuation of the
Corporation’s shares outstanding prior to the offering (including outstanding options, warrants
and other rights to acquire shares) of at least $250,000,000 (a "Qualified IPO") or (b) the datc
and time, or the occurrence of an event, specified by vote or wrilten consent of the holders of at
lcast & majority of the then outstanding shares of Designated Preferred Stock voling together as a
single class on an as converted to Common Stock basis (which must include the holders of at
least a majorily of the then cutstanding sharcs of Series € Preferred Stock and the holders ol at
least a majority of the then outstanding shares of Series D Preferred Stock) (the time of such
closing or the date and time specified or the time of the event specified in such vote or written
consent is referred 1o herein as the "Mandatory Conversion Time"), (i) all outstanding shares of
Designated Preferred Stock shall automatically be converted into shares ol Common Stock, at
(he then effective Applicable Conversion Price for each series, and (ii) such shares may not be
reissued by the Corporation.
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5.2 Procedural Requirements

All holders of record of shares of Serics A Preferred Stock, Scrics B Preferred
Stock, Series C Prelerred Stock and/or Series D Preferred Stock, as applicable, shall be sent
wrilten notice of the Mandatory Conversion Time and the place designaled for mandatory
conversion of all such shares of Designated Preferred Stock as are then being mandatorily
converted pursuant to this Section 5. Such notice need not be sent in advance of the occurrence
of the Mandatory Conversion Time. Upon receipt of such notice, each holder ot shares of the
applicable series of Designated Preferred Stock shall surrender his, her or its certificate or
certificates for all such shares (or, if such holder alleges that such certificate has been lost, stolen
or destroyed, alost certificate affidavit and agreement reasonably acceptable o the Corporation
to indemnily the Corporation against any claim that may be made against the Corporation on
account of the alleged loss, thett or destruction of such certificate) to the Corporation at the place
designated in such notice. If so required by the Corporation, certificates surrendered lor
conversion shall be endorsed or accompanied by written instrument or instruments of transfer, in
form satislactory to the Corporation, duly execuled by the registered holder or by his, her orits
attorney duly authorized in writing. All rights with respect to the Designated Preferred Stock
converted pursuant to Section 5.1, including the rights, if any, to receive notices and vote (other
than as a holder of Common Stock), will terminate at the Mandatory Conversion Time
(notwithstanding the failure of the holder ar holders thereof to surrender the certilicales at or
prior to such time), except only the rights of the holders thereof, upon surrender of their
certificate or certificates (or lost certificate affidavit and agreement) therefor, to receive the items
provided for in the next sentence of this Subsection 5.2, As soon as praclicable afier the
Mandatory Conversion Time and the surrender ol the certificale or certificates (or lost certificate
affidavit and agreement) for Designated Preferred Stock so converted, the Corporation shall
issue and deliver to such helder, or to his, her or its nominees, a certificate or certificates for the
number of full shares of Common Stock issuable on such conversion in accordance with the
provisions hereol, together with cash as provided in Subsection 4.2 in lieu of any fraction ot a
share of Commaon Stock otherwise issuable upon such conversion and the payment of any
declared bul unpaid dividends on the shares of Designated Preferred Stock converted. Such
converted Designated Preferred Stock shall be retired and cancelled and may not be reissucd as
shares of such series, and the Corporation may thereafter take such appropriate action (without
the need for stockholder action) as may be necessary to reduce the authorized number of shares
ol Designated Preferred Stock (and the applicable scries) accordingly.

6. Redemption
6.1 Redemption Request; Redemption Price

(a) If the holders of at least a majority of the then oulstanding sharcs
ol Designaled Preferred Stock ("Redeeming Holders"), considered on an as converted Lo
Common Stock basis, provide written notice ("Redemption Request") (0 the Corporation, al any
time on or after the fifth anniversary of the Series D Original Issue Dale, requesting redemption
of all then outstanding shares of Designated Preferred Stock pursuant to this Section 6.1, then all
such shares of Designated Preferred Stock (excluding Excluded Shares (as detined below), the
"Redemption Shares") shall be redeemed by the Corporation, out of tunds lawlully available
therelor, at a price per share (as determined below, the "Redemption Price") cqual to the grealer
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of (A) (i) with respect to Series A Preferred Stock, the Scrics A Original Issue Price plus all
declared but unpaid dividends, (ii) with respect to the Series B Preferred Stock, the Scries B
Original Issue Price plus all declared but unpaid dividends, (iii} with respect to the Series C
Preferred Stock, the Series C Original Issue Price plus all declared but unpaid dividends, or (iv)
with respect o the Series D Preferred Stock, the Series D Original {ssuc Price plus all declared
but unpaid dividends, and (B) (i) with respect to the Series A Preferred Stock, the Fair Market
Value (as delined below) of the Scries A Prelerred Stock determined as provided in this Section
0.1, (i) with respect 1o the Series B Preferred Stock, the Fair Market Value ol the Serics B
Preterred Stock determined as provided in this Section 6.1, (iii) with respect to the Series C
Preferred Stock, the Fair Market Value of the Series C Preterred Stock determined as provided n
this Section 6.1, and (iv) with respect to the Series D Preferred Stock, the Fair Market Value ol
the Serics D Preferred Stock determined as provided in this Section 6.1. The "Fair Market
Value" of a sharc of Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock
or Series D Preferred Stock shall mean the amount that would be payable in exchange for such
share in a Deemed Liguidation transaction with an unrelated third party, as determined by a
reputable investment banking firm selected by the Board of Dircctors, including a majority of the
Preferred Directors, and not reasonably objected to by the Redeeming Holders within 10 days
after wrillen notice of such selection. The Corporation shall engage such lirm within 45 days
after the Corporation’s receipt of the Redemption Request, and such firm shall be instructed 1o
determine such Fair Market Value within 45 days after such engagement.

(b)  The Redemption Price shall be paid in two annual installments
commencing no later than 180 days after the earlier of (i) the date on which the Fair Markel
Value of the Redemption Shares has been determined, as provided in the foregoing paragraph, or
(il) 90 days alter receipt by the Corporation of the Redemption Request.

(©) The date of each redemption installment payment shall be referred
to us a "Redemption Date." On cach Redemption Date, the Corporation shail redeem, on a pro
rata and pari passu basis in accordance with the number and series of Redemption Shares owned
by cach holder, that number of outstanding Redemption Shares determined by dividing (i) the
total number of Redemption Shares outstanding immediately prior to such Redemption Date by
(ii) the number of remaining Redemption Dates (including the Redemption Date 1o which such
calculation applics); provided, however, that if the Corporation does not have sufticient funds
Jcgally available (o redeem on any Redemption Date all Redemption Shares (o be redeemed on
such Redemption Date, the Corporation shall redeem such Redemption Shares ratably, on a pari
passu basis, among the holders of the Designated Preferred Stock in proportion to the amount
cach such holder is otherwise cntitled to receive hereunder in connection with the full
redemption of all Redemption Shares to be redeemed on such Redemption Date, and shall
redeem the remaining Redemption Shares to have been redeemed as soon as practicable afier the
Corporation has funds legally available therefor. In the event that the Corporation fails Lo
redeem in full all Redemption Shares to be redeemed on a given Redemption date, then [rom
such Redemption Date until such time that all Redemption Shares to be redeemed on such
Redemption Date are actually redeemed by the Corporation (the "Cure Date”), the number of
members of the Board of Directors shall be increased such that the holders of Designated
Preferred Stock shall have the right to elect a majority of the Board of Directors. Each additional
member of the Board of Directors that the holders of Designated Preferred Stock have the right
to elect pursuant Lo the preceding sentence shall be nominated and clected by the holders of a
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mujority of the Designated Preferred Stock, voting together as a single class on an as-converted
(v Common Stock basis. Upon the Cure Date, the additional Directors elected pursuant (o the
loregoing sentence shall be deemed automatically removed from the Board of Directors, without
the need for any vote or other action by the stockholders who elected such Dircctors, and the size
of the Board ol Directors shall be deemed to be reduced to the size that prevailed prior 1o the
application of the foregoing sentence.

6.2  Redemption Notice

The Corporation shall send written notice of the redemption (the "Redemption
Notice™ to cach holder of record of Designated Preferred Stock not less than 40 days prior 10
cach Redemption Date. Each Redemption Notice shall state:

(a) the number and series of shares of Designated Preferred Stock held
by the holder that the Corporation is obligated to redeem on the Redemption Date specilied in
the Redemption Notice;

(b)  the Redemption Date and the Redemption Price for each series of
Designated Preferred Stock, provided that if the Redemption Price has not yet been determined
as ol the date of the Redemption Notice because the Fair Markel Value has yet to be eslablished
in accordance with Subsection 6.1, the holders of Designated Preferred Stock shall be notified of
the Redemption Price in writing within 10 days after the determination thereof and in no evenl
less than 10 days prior to the Redemption Date;

(c) the date upon which the holder's right to convert such shares into
Common Stock terminates (as determined in accordance with Subscction 4.1); and

(d) that the holder is to surrender to the Corporation, in the manner
and at the place designated, his, her or its certificale or certificates representing the shares of
Designaled Preferred Stock to be redecmed.

If the Corporation receives, on or prior to the later ol the 20th day after the date of delivery of the
Redemption Notice to a holder of Designated Prelerred Stock or the 7th day after such holder is
notificd of the Redemption Price pursuant to paragraph (b} above, wrllen notice from such
holder that such holder elects to be excluded from the redemption provided in this Seetion 6,
Lhen the shases of Designated Preferred Stock registcred on the books of the Corporation in the
name of such holder at the time of the Comporation's receipt of such notice shall be deemed

"k veluded Shares” and shall not be considered Redemption Shares. Notwilhstanding any other
provision of this Section 6, Excluded Sharcs shall not be redcemed or redcemable pursuant to
(his Section 6, whether on such Redemption Date or otherwise.

6.3 Surrender of Certificates; Payment

On or before the applicable Redemption Date, cach holder of Redemption Sharcs
1o be redeemed on such Redemption Date, unless such holder has excrcised his, her or its right o
convert such shares as provided in Section 4, shall surrender the certificate or certificates
representing such shares (or, if such registered holder alleges that such certificate has been lost,
silen or destroyed, a lost certificate affidavit and agreement rcasonably acceptable to the
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Corporalion lo indemnify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss, theft or destruction of such certificate) to the
Corporation, in the manner and al the place designated in the Redemption Notice, and thercupon
the Redemption Price for such shares shall be payable to the order of the person whose name
appears on such certificate or certificates as the owner thereof. In the event less than all of the
shares of Designated Preferred Stock represented by a certificale are redeemed, a new certilicate
representing the unredeemed shares of Designated Preferred Stock shall promptly be issued to
such helder.

6.4  Rights Subsequent to Redemption

I the Redemption Notice shall have been duly given, and if on the applicable
Redemption Date the Redemption Price payable upon redemption of the Redemption Shares 1o
be redeemed on such Redemption Date is paid or lendered for payment or deposited with an
independent payment agent so as (o be available therefor in a timely manner, then
notwithstanding that the certificates cvidencing any of the Redemption Shares so called tor
redemption shall not have been surrendered all rights with respect to such shares shall forthwith
atter the Redemption Date terminate, except only the right of the holders to receive the
Redemption Price without interest upon surrender of their certificate or certificates therefor.

7. Waiver

Any of the rights, powers, preferences and other lerms ol the Series A Preferred Stock set
[orth herein may be waived on behalf of all holders of and with respect shares of Series A
Preferred Stock by the affirmative written consent or vole of the holders of at least a majority ol
lhe shares of Serics A Preferred Stock then outstanding. Any of the rights, powers, pretercnce
and other terms of the Series B Preferred Stock set forth herein may be waived on behalf of all
holders of and with respect to shares of Series B Preferred Stock by the affirmative writlen
consent or vote of the holders of at least 60% of the shares of Serics B Preferred Stock then
outstanding. Any of the rights, powers, preferences and others terms of the Series C Preferred
Stock set forth herein may be waived on behalf of all holders of and with respect (o shares of
Series C Preferred Slock by the affirmative written consent or vote of the holders of al least a
majority ol the shares ol Series C Preferred Stock then outstanding. Any of the rights, powers,
preferences and others terms of the Series D Preferred Stock set forth herein may be waived on
hehall ol all holders of and with respeet to shares of Serics D Preferred Stock by the altirmative
wrilten consent or vote of the holders of at least a majority of the shares of Series D Preferred
Stock then oulstanding.

8. Notices

Any nolice required or pernitied by the provisions of this Article IV to be given 1o a
holder of shares of Designated Preferred Stock shall be mailed, postage prepaid, to the post
office address last shown on the records of the Corporation, and shall be decmed sent upon such
mailing,
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ARTICLE V. LIMITATION OF DIRECTOR LIABILITY

To the fullest extent permitted by law, a director of the Corporation shall not be
personally liable to the Corporation or its stockholders for monetary damages for breach of
liduciary duty as a director. If the General Corporation Law or any other law of the State of
Delaware is amended after approval by the stockholders of this Article V 1o authorize corporale
action further climinating or limiting the personal liability of directors, then the liability ola
director of the Corporation shall be eliminated or limited to the [ullest extent permitted by the
General Corporation Law as so amended. The Corporation's indemnity obligations set forth in
ihis Amended and Restated Certificate of Incorporation are primary and senior to any other
indemnilication obligations of any third party owed to any of the Comporation’s officers and
directors.

Any repeal or modification of the foregoing provisions of this Article V by the
stockholders of the Corporation shall not adversely affect any right or protection of a dircctor of
the Corporation existing at the time of, or increase the liability of any director of the Corporalion
with respect 10 any acts or omissions of such dircctor occurring prior to, such repeal or
modilication.

ARTICLE V1. INDEMNIFICATION

To the fullest extent permitted by applicable law, the Corporation is authorized to provide
indemnification of (and advancement of expenses to) directors, officers and agents of the
Corporation (and any other persons to which General Corporation Law permits the Corporation
1o provide indemnification) through Bylaw provisions, agreements with such agents or other
persons, vote of stockholders or disinterested directors or otherwise, in excess of the
indemmnilication and advancement otherwise permitted by Section 145 ol the General
Corporation Law.

Any amendment, repeal or modification of the foregoing provisions ol this Article VI
shall not adversely alfect any right or protection ol any director, officer or other agent ol the
Corporation existing at the time of such amendment, repeal or modification.

ARTICLE VII, DURATION
The Corporation is to have perpetual existence.
ARTICLE VIIL. BYLAWS

Subject to any additional vote required by the Amended and Restated Certificate of
Incorporation or Bylaws, in [urtherance and not in limitation of the powers conlerred by statute,
the Board of Directors is expressly authorized to adopl, make, repeal, alter, amend and rescind
any or all of the Bylaws of the Corporation.

ARTICLE IX. DIRECTORS

Subject 1o any additional vote required by the Amended and Restated Certificate ol
[ncorporalion, the number of authorized directors constituting the Board of Directors shall be
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determined in the manner set forth in the Bylaws of the Corporation. Elections of directors necd
not be by written ballot unless otherwise provided in the Bylaws of the Corporation.

ARTICLE X. STOCKHOLDER ACTION

Meetings of stockholders may be held within or without the State of Delaware, as the
Bylaws may provide. Advance notice of new business and stockholder nominations for the
clection of Directors shall be provided in the manner and to the extent provided in the Bylaws ol
the Corporation. Any action required by the General Corporation Law of Delaware Lo be taken
al uny annual or special meeting of stockholders of a corporation, or any action thal may be taken
at any annual or special meeting of such stockholders, may be taken without a meeting, without
prior notice and without a vote, if a consentin writing, setting forth the action so taken, is signed
by the holders of outstanding stock having not less than the minimum number of votes that
would be necessary to authorize or take such action at a meeting at which all sharcs entitled to
vote thereon were present and voted; provided, however, that an action by writlen consent (0
clect directors, unless such action is unanimous, may be in lieu of holding of an annual meeling
only if all of the directorships to which directors could be clected at an annual mecting held at
the clfective time of such action are vacant and are filled by such action.

ARTICLE XI1. CERTAIN OPPORTUNITIES

The Corporation renounces any interest or expectancy of the Corporation in, or in being
offered an opportunity to participate in, any Excluded Opportunity. An "Excluded Opportunity”
is any malter, transaction or intercst that is presented to, or acquired, created or developed by, or
which otherwise comes into the possession of (i) any director of the Corporation who 18 nolan
employee of the Corporation or any of its subsidiaries or (i) any holder ol Designated Preferred
Stock or any partner, member, director, stockholder, cmployee or agent of any such holder, other
Lhan someone who is an employee of the Corporation or any of ils subsidiaries (each a "Covered
Person'"), unless such matter, transaction or interest is presented to, or acquired, created or
developed by, or otherwise comes into the possession of, such Covered Person expressly and
solely in such Covered Person's capacity as a director of the Corporation.

ARTICLE XII. BOOKS AND RECORDS

The books of the Corporation may be kept (subject Lo any statutory provision) cutside the
State of Delaware at such place ot places as may be designated from lime to lime by the Board of
Dircclors or in the Bylaws of the Corporation.

* st E3
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3. That the foregoing amendment and restatement was approved by the
holders of Lhe requisite number of shares of this Corporation in accordance with Section 228 ol
the General Corporation Law.

4, That this Amended and Restated Certificate of Incorporation, which
restates and integrates and further amends the provisions of this Corporation's Certificatc of
Incorparation, has been duly adopted in accordance with Sections 242 and 245 of the General
Caorporation Law.

IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has
been executed by a duly authorized officer of this Corporation as of November 25, 2013.

OPSCODE, INC.

By_/S/ BARRY CRIST
Name: Barry Crisl
Title: President and Chief Exceutive Officer
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