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Page 1

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 CERTIFICATE OF CONVERSION OF A FLORIDAE LIMITED
LIBBILITY COMPANY UNDER THE NAME OF VAPOYO SEGURO LLCY TO A
DELAWARE CORPORATION, CHANGING ITS NAME FROM "APOYQ SEGURQO LICH IO
"APQYO SEGURC CORFP.” , FILED IN THIS OFFICE ON THE TWENTY-FIFTH DAY
OF MARY, A.D. 2018, AT 3:58 O CLOCK P. M.

A& FILED COPY QF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER COF DEEDS.

o - e
Q&Qﬁms W Waiord, Seercdary of Siade 3

Authentication: 302818183
Date: §6-04-18

63802616 8100F
SR# 20184417412

You may verify this certificate online at corp.delaware.gov/authver.shimi
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Page 1

The First State

I, JEFFREY W. BULLQCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HERERBY CERTIFY THAT THE ATTACHED I8 A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF INCCORPORATION OF TAPOYC
SEGURQ CORP." FILED IN THIS COFFICE ON THE TWENTY-FIFTH DAY OF
MAY, A.D, 2018, AT 3:58 O CLOCK P.M.

A FILED COPY QF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE KENT CQOURTY RECORDER OF DEEDS.

Qﬁ&wm W Rothond, Becowtery of Bists ¥

Authentication: 202818183
Date: 06-04-18

6202616 3100F
SR# 20184417412

You may verify this certificate online at corp.delaware. gov/authver.shimi

e
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Sigte of felyware
Socretary of Siaie
fFivision - of Curpusathing
fielrernid  03:58 PRI 05252613
FELER $3:58 PAM 880382038
SR HI3441T812 - FlleNumber 6302618

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A LIMITED LIABILITY COMPANY TO A
CORPORATION PURSUANT TO SECTION 265 OF
THE DELAWARE GENBRAL CORPORATION LAW

L.} The hudsdiction where the Limited Lisbility Company frst formed §s
FLORIDA

2.} The jurisdiction immediately prior to Sling this Certificate is FLORIDA

3.} The date the Limited Lishility Company first formed is 3pxil 28, 2013

4.} The neme of the Limited Liability Company immediately prior to filing this
Certificnie iz APOYO SEGURO LLC

5.} The name of the Corporation aa set forth in the Contificate of Tncorporation is
APOYC SEGURQY CORP,

IN WITNESS WHEREQF, the undersigned being duly authorized to sign on bebalf

of the converting Limitigyﬂbﬂiﬁf Company have executed this Certificate on the
day of <% LAD2018 .

7

By:

Name: Alberto vilar Jr.

Printor Type
Tithe: A"&"k H ‘Wi"&i‘;& f%a;f.& § o
Prinior Type
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Stsieof Delaware
Secrerasy of Stmte
Bivislen -of “Corparations
Delfeerd B3:58 PRLASE01E
FILED 0388 P 057283018

SR O201R4417432 - FleNowher SHI2SES

STATE of DELAWARE
CERTIFICATE of INCORPORATION
A STOCK CORPORATION

» First: The vame of this Corporation iy _APOY0 SEGURQ CORF.

» Second: Its registored office in the State of Delawars is to be locsted at

3500 5. DuPont Highway , in the City of Dover
County of Xent Zip Code 18301 X

The registerad sgent in charge thereofis  Incorporating Ssrvices Lid.

Third: The purposs of the corporation is to engage in sy lawful act or activity for
which cotporations may be organized under the General Corporation Law of
Delaware,

* Fourth: The amount of the total stack of this eorporation is suthorized fo issue is
1€, 000 shares (mumber of suthorized shares) with a par valee of
$0.0001 per share,

* Fifth: The neme end mailing sddress of the incorporsfor soe a8 follows:
Wame &lberto Vilar Jro.

Mailing Address 78 W JTH STERET, B9H Pioor
Miami, ¥l B Code 33136

« §, The Undersigned, for the purpose of forming & corporation under the laws of the
Stete of Delaware, do rake, file and rooord this Certificate, and do cortify that the
facts hepein stated sre fcmwd I bave sceordingly hersunto set may hand this

day of 554 ,AD 2018
4

. M

{Incorporsiot)

NAME: Alberto Vilar Jr.
{ivpe or print)
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Page i

The First State

I, JEFFREY W. BULLOCK, SECRETARY QF STATE OF THE STATE OF
DELAWARE, DO HERERBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF BMENDMENT OF “APOYQ SEGURC CORP.Y,
CHANGING ITS NAME FROM "APOYD SEGURO CORP." TO "LIFEFY CORP.V,
FILED IN THIS OFFICE ON THE TWELFTE DAY OF OCTOBER, A.D. 2018,
AT &:15 O'CLOCK P .M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

\/W{?@(‘W

¢

NAELIED A
\3&“"”:‘ ¥ ReBeck. Mrsiery o Sime F

Authentication: 203612392
{ate: 10-15-18

§90261s 8100
SR# 30187125727

Yau may verify this certificate online st corp delaware.gov/authver.shimi
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STATE OF DELAWARE
CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION

The corporstion organized and owigting under and by virtwe of the General
Corperation Law of the State of Dalsware doss hereby certify:

FIRET: Thatata meeting of the Board of Directors of

AFOYQ SEGURO COR? .............................................................

resolutions were duig. adopted setimp forth a proposed smendment of the
Certificate of Incorporation of sald corporation, declsring said amendment o
be advisable and calling a meeting of the stockholders of said corporation for
gonsideration thereaf. The resolution setting forth the proposed amendment s
ss follows:

RESOQLVED, that the Certificate of Incorporation of this corporation be amended
by changing the Article thereof numbered #8302816 W gh that, ag

amended, said Article shall be and read as f()“‘\)wa-,

Lifefy Corp.

SECONIE  That thereafier, pursuant o resolution of itz Board of Dirsctors, a
special mesiing of the siockholders of said corporation was duly cslled and held
upon notice in ascordance with Section 222 of the General Corporation Law of
the State of Delaware at which mesiing the necessary number of shares ag required
by atatute were voted in favor of the amendment.

THIRD: That said amendment was duly adopted in accordance with the
provisions of Section 242 of the General Corpomtion Law of the State of
Defaware.

IN WITNERS WHEREQY, ssid corporation has caused this certificate o be
signod this S day of Cctobex , 203 8

7 ‘}{‘\N? &
@éi;wﬁ Ji@f

Aﬁthanzsd (ifficer
Title: lberio Vilar Jr.

i

Marne: Prasident
Print or Type
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
LIFEFY CORP.

{Pursuant to Sections 242 and 243 of the
General Corporation Law of the State of Delaware)

LIFEFY CORP., a corporation organized and existing under and by virtue of the provisions
of the General Corporation Law of the State of Delaware {the “General Corporation Law™},

PBOES HERERY CERTIFY:

i That the name of this corporation s LIFEFY CORP., and that this
corporstion was originally incorporated pursuant to the General Corporation Law on May 25, 2018
under the name APOYO SEGURO CORP.

2. That the Board of Directors duly adopted resolutions proposing to amend
and restate the Certificate of Incorporation of this corporation, declaring said amendment and
restatement to be advisable and in the best inferests of this corporation and its stockholders, and
authorizing the appropriate officers of this corporation to solicit the consent of the stockholders
thersfor, which resolntion setting forth the proposed amendment and restaternent is ax follows:

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

FIRST: The name of this corporation is LIFEFY CORP. {the "Corporation™).

SECOND: The address of the registered office of the Corporation in the State of
Delaware s 3500 8. DuPont Highway, in the City of Dover, County of Kent. The name of its
registered agent al such address is Incorporating Services Lid,

THIRD: The nature of the business or purposes o be conducted or promoted s o
engage in any fawful act or activity for which corporations may be organized under the General
Corporation Law,

FOURTH: The total number of shares of all classss of stock which the Corporation
shall have authority to issue iz (i} ten thousand {10,000} shares of Common Stock, $8.0001 par
value per share (“Common Stoek™ and (i) five thousand {5,008} shares of Prefored Stogk,
S0.0001 par value per share (“Freferred Stock™},

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

A COMMON STOCK

i, General. The voling, dividend and liguidation righis of the holders of the
Conunon Stock ave subject to and qualified by the rights, powsrs and preferences of the holders of
the Preferred Stock set forth herein,

TRADEMARK
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. Yoting The holders of the Common Stock ars entitled to one vote for each
share of Comunon Stock held at all meetings of stockholders {and written actions in Heu of
meatings).

8. PREFERRED STOCK

Six Hundred Twenty-Five (6835} shares of the avthorized and unissued Preferred Stock of
the Corporation arg hereby designated “Seriss A Preferred Stock™ with the following rights,
preferences, powers, privileges and restrictions, gualifications and limitations. Unless otherwise
indicated, references to “sections” or “subsections” in this Part B of this Article Third refer to
sections and subsections of Part B of this Article Fourth,

1. Pividends.

From and after the date of the issuance of any shares of Series A Preferred Stock, dividends
at the rate per annuim of three and one half percent {3.5%6) of the applicabls Series A Criginal Issue
Price shall be payable on the shares of Series A Preforred Stock {subject to appropriate adjustment
in the event of any stock dividend, stock split, combination or other similar recapitalization with
respect 1o the Series A Preferred Stock) {the “Accruing Dividends™). The Accruing Dividends
shall be payable only when, as and if declared by the Board of Dvirectors, and shall be cumulative;
provided. however, that except as sei forth in the following sentence of this Ssction i, such
Acoruing Dividends shall be payable only when, as, snd if declared by the Board of Directors and
the Corporation shall be under no obligation to pay such Accruing Dividends, The Corporation
shall not declare, pay or sot aside any dividends on shares of any other class or seriss of capital
stock of the Corporation {other than dividends on shares of Common Stock pavable in shares of
Conunon Stock} uniess {in addition to the obtaining of any consents reguired elsewhere in this
Amended and Restated Certificate of Incorporation) the holders of the Series A Preferred Stock
then ouistanding shall first receive, of simultaneously receive, a dividend on each outstanding
share of Series A Preferred Stock in an amount egual to the amount of the aggregate Accruing
Dividends then acorved on such share of Series A Preferred Stock and not previously paid. The
“Serfes A Original Issue Price” shall mean three thousand twe hundred doliars (83,200} per
share, subject to appropriste adjustment in the event of any stock dividend, stock split, combination
or other siniilar recapitalization with respeet to the Series A Preferved Stock.

2. Liguidation, Dissolution or Winding Up: Certain Mergers, Consolidations

angd Asset Sales.

2.1 Preforential Pavmentds to Holders of Series A Preferred Stock. In the
event of any voluntary or involontary liquidation, dissolution or winding up of the Corporation,
the holders of shares of Sertes A Preferred Stock then outstanding shall be entitled to be paid out
of the asssts of the Corporation available for distribution to s stockholders, and in the svent of a
Deemed Liguidation Bvent {as defined below}, the holders of shares of Series A Preforred Stock
then putstanding shall be entitled to be paid out of the consideration payable to stockhelders in
such Desmed Liquidation Event or out of the Availabls Procesds (as defined below}, as applicable,
before any payment shall be made to the holders of Common Stock by reason of their ownership
thereof, an amound per share squal to the greater of (1) 1.5x the Series A Original Issue Price, plus
any Accruing [Mvidends acerued but unpaid therson, whether or not declared, together with any
other dividends declared but unpsid thereon, or {1t} such amount per share as would have been
payable had all shares of Series A Preferred Stock been converted inte Comumon Stock pursuant
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Event {the amount payable pursuant to this senlence is hereinafter referred to as the "Serfes &
Liguidation Amoust”), If upon any such liquidation, dissolution or winding up of the Corporstion
or Deemed Liguidation Event, the assels of the Corporation available for distribution to its
stockhuolders shall be insufficient to pay the holders of shares of Serics A Preferred Stock the full
amount to which they shall be entitled under this Subsection 2.1, the holders of shares of Series A
Preferred Stock shall share ratably in any distribution of the assets available for distribution in
proportion to the respective mmounts which would otherwise be payvable in respect of the shares
held by them upon such distribution if all amounts payable on or with respect to such shares were
paid i full

2.2 Paymenis o Holders of Commen Siock. In the svemt of any
voluntary or inveluntary liguidation, dissolution or winding up of the Corporation, after the
payment in full of alf Series 4 Liguidation Amounts required to be paid to the holders of shares of
Series A Preferred Stock, the remaining assels of the Corporation available for distribution to its
stockholders or, in the case of a Deemed Liguidation Event, the consideration not payable to the
helders of shares of Series A Preferred Stock pursnant to Section 2.1 or the remaining Available
Procesds, as the case may be, shall be distributed among the holders of shares of Common Stogk,
wro rata based on the mumber of shares held by each such holder.

2.3 Deemed Liguidation Bvents.

2.3.1  Definition. Each of the following events shall be considered
a “Ilesmed Liguidation Event™

{a} a merger or consolidation in which
{i} the Corporation is a conatituent party or

{ii} a subsidiary of the Corporation is a
conatituent party and the Corporation issues
shares of its capital stock pursuant to such
merger or consolidation,

except any such merger or consolidation invelving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation oufstanding immedistely prior to such merger or
consolidation continue to represent, or are converted indo or exchanged for shares of capilal stock
that represent, immediately following such merger or conselidation, at least a magonity, by voling
power, of the capital stock of (1) the surviving or resulting corporation; or {2) if the surviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately following
such merger or consalidation, the parent corporation of such surviving or resulting corporation; or

{b} {1} the sale, lease, transfer, exclusive livense 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 business assets of the Corporation and
its subsidiaries taken as a whols, or {2} the sale or disposition {whether by merger, consolidation
or otherwise, and whether in a single transaction or 2 series of related transactions) of one or more
subgidiaries of the Corporation if substantially all of the assets of the Corporation and its
subsidiaries taken as a whole are held by such subsidiary or subsidisries, except where such sale,
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lease, transfer, exclusive Heense or other disposition is {o a wholly owned subsidiary of the
Corporation.

232 Effectinzga Deemed Licuidation Bvent.

{a} The Corporation shall not have the power to offect s
Deemed Liguidation Bvent referred to in Subsection 231431 unless the agreement or plan of
merger or consolidation for such transaction {the “Merger Agreement”} provides that the
consideration payable 1o the steckholders of the Corporation in such Deemed Liguidation Bvent
shall be paid to the holders of capital stock of the Corporstion in aceordance with Subsections 2.1
and 2.2

(b}  Inthe event of 2 Deemed Liguidation Evant referred
to in Subsection 2.3.31a3H or 2316 the Corporation shall effect a disselution of the
Corporation under the General Corporstion Law as soon as practical and in any event within 8¢
days after such Desmed Liguidation Fvent and shall distribute cash and other assets of the
Corporation legally available for distribution to stockholders in accordance with Subsections 2.1
and 2.2, Prior to the distribution provided for in this Subsection 2.3.2{1), the Corporation shall not
sxpend or dissipate the consideration received for such Deemed Liquidation Bvent, excepl to
discharge expenses or obligations incurred in connection with such Deemed Liguidation Event or
in the ordinary course of business,

333 Amount Deemed Paid or Distrbuted. The amount deemed
paid or disiributed to the holders of capital stock of the Corporation upon any such merger,
consolidation, sale, transfer, exclusive license, other disposition or redemption shall be the cash or
the value of the property, rights or securities {0 be paid or distributed to such holders pursuant to
such Desmed Liguidation Event The value of such properly, rights or securities shall be
determined in good faith by the Board of Directors of the Corporation.

2.3.4  Allocation of Escrow and Contingent Consideration. In the
svent of & Desmed Liguidation Event pursuant o Subsection 2.3.1{a)1), if any portion of the

consideration payable to the stockholders of the Corporation is payable only upon satisfaction of
contingencies (the “Additions] Consideration™), the Merper Agreement shall provide that {a} the
portion of such consideration thal is not Additional Consideration {such portion, the “Imitial
Consideration”} shall be sllocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2 as if the Initial Consideration were the only consideration
payable in connection with such Deemed Liguidation Bvent; and (b) any Additional Consideration
which becomes payable to the stockholders of the Corporation upon satisfaction of such
contingencies shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2 after taking into account the previous payment of the
Initial Considerstion as part of the same ifransaction. For the purposes of this Subsection 2.3.4,
consideration placed into escrow or retained as a holdback to be available for satisfaction of
indemnification or similar obligations in connection with such Deemed Lignidation Event shall be
desmed to be Initial Consideration.

3, Yoting.
3.3 Gengral. The holders of shares of Series A Preferred Stock shall be

entitled to notice of all stockholder mestings at which holders of Common Stock shall be entitled
to vote; provided that, notwithstanding any such notice, except as reguired by applicable law or as

ADSLLP-O0083143.7
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expresaly set forth herein, the holders of shares of Series A Preferred Stock shall not be entitled to
vote on any malter presented io the stockholders of the Corporation for their action or
consideration,

3.2 Election of Directors. The holders of record of the shares of Series
A Preferred Stock, exclusively and as a separate class, shall be entitled to eleet three (3} directors
of the Corporation {the “Series A Directors”} and the holders of record of the shares of Common
Stock, exclusively and as a separate class, shall be entitled to elect seven {7} directors of the
Corporation. Any director elected as provided in the preceding sentence may be removed without
cause by, and only by, the affirmative vote of the holders of the shares of the class or series of
capital stock entitlad to elect such dirsctor or divectors, given either at a special meetling of such
stockholders duly called for that purpose or pursuant to & written consent of stockhelders. If the
holders of shares of Series & Preferred Stock or Common Stock, as the case may be, fail to elect a
sufticient number of directors to fill all directorships for which they are entitled to elect directors,
voting exclusively and as a separale class, pursuant to the first sentence of tis Subsection 3.2, then
any directorship not so filled shall remain vacant until such time as the helders of the Serigs A
Preferred Stock or Common Stock, as the case may be, elect a person to fill such divectorship by
voie or writien consent in Heu of a mesting; and no such directorship may be filled by stockholders
of the Corporation other than by the stockholders of the Corporation that are entitled to elect a
person to fill such directorship, voling exclusively and a3 a ssparate class, The holders of record
of the shares of Common Stock and of any other class or series of voting stock {including the
Series A Preferred Stock), exclusively and voting together as a single class, shall be entitled fo
elect the balance of the total number of divectors of the Corporation. At any meeting held for the
purpose of clecting & director, the presence in person or by proxy of the bolders of a majonity of
the outstanding shares of the class or serles sntitled o elect such director shall constituts a quorum
for the purpose of electing such director. Except as otherwise provided in this Subsection 3.2, 8
vacancy in any directorship filled by the holders of any clase or series shall be filled only by vote
or wrilten consent in leu of a meeting of the holders of such class or series or by any remaiming
director or directors elected by the holders of such class or series pursuant {o this Subseclion 3.2,

3.3 Reries A Preferred Stock Protective Provisions. At any time when at
least three thousand three hundred and fifly {3,350) shares of Series A Preferred Stock {subject to
appropriate adjustment in the event of any stoek dividend, stock spiit, combination or other similar
recapitalization with respect to the Series A Preferred Stock) are cutstanding, the Corporation shall
not, either directly or indirectly by amendment, merger, consolidation or otherwise, do any of the
following without (In addition (o any other vote required by law or this Amended and Restated
Certificate of Incorporation) the written consent or affirmative voie of the majonty of the
putstanding shares of Series A Preferrad Stock given in writing or by vote at a meeting, consenting
or voting {as the case may be) separately as a class, and any such act or transaction entered into
without such consent or vote shall be null and void ab fwitio, and of no force or sffect,

331 Howdate, disselve or wind-up the business and affairs of the
Corporation, effect any merger or consolidation, other than a Deemed Liguidation Event, or
consent to any of the foregoing;

332 amend, alter or repeal any provision of this Amended and
Restated Certificate of Incorporation or Bylaws of the Corporation in a manner that adversely
affects the powers, preferences or rights of the Series & Preferred Stock;

ADBLLPGRIeIT
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333 create, or authorize the creation of, any additional class or
series of capital stock unless the same ranks junior to the Series A Freferred Stock with respect to
the distribution of asseis on the liguidation, dissolution or winding up of the Corporation, the
payment of dividends and righis of redemption, or increase the authorized number of shares of
Series A Preferred Stock or increase the asuthorized number of shares of any additional class or
series of capital stock of the Corporation unless the same ranks junior to the Series A Preferred
Stock with respect to the disiribution of assets on the Hguidation, dissolution or winding up of the
Corporation, the payment of dividends and rights of redemplion;

334 () reclassify, alter or amend any existing seourity of the
Corporation that is pari passu with the Serdes A Preferred Stock in respect of the distribution of
assets on the liguidation, dissohntion or winding up of the Corporation, the payment of dividends
or rights of redemption, if such reclassification, alteration or smendment would render such other
seourtly senior to the Seriss A Preferred Stock in respect of any such right, preference, or privilege
or {i1) reclassify, alier or amend any existing security of the Corporation that is junior to the Seriss
A Preferred Stock in respect of the distribution of asseis on the liquidation, dissolution or winding
up of the Corporation, the pavment of dividends or rights of redemption, if such reclassification,
alteration or amendment would render such other security senior to or pari passy with the Series
A Preferred Stock in respect of any such right, preference or privilege;

3.3.5 purchase or redeem {or permit any subsidiary to purchase or
redesin} or pay or declare any dividend or make any distribution on, any shares of capital stock of
the Corporation other than () redemptions of or dividends or distribulions on the Series A
Preferred Stock as expressty authorized herein, (11} dividends or other distributions payable on the
Common Stock solely in the form of additional shares of Common Stock and (1) repurchases of
stock from former employses, officers, directors, consuitants or other persons who performed
services for the Corporation or any subsidiary in connection with the cessation of such employment
or service at the lower of the original purchase price or the then-current fair market value thereof
or {iv} as approved by the Board of Directors; or

13.6 creats, or hold capital stock in, any subsidiary that 1s not
wholly swaed (either directly or through one or more other subsidiaries) by the Corporation, or
permit any subsidiary {o create, or authorize the ereation of, or tssue or obligate itself to issue, any
shares of any class or serigs of capital stock, or seli, transfer or otherwise dispose of any capital
stock of any direct or indirect subsidiary of the Corporation, or permit any direct or indivect
subsidiary to sell, lease, transfer, exclusively loense or otherwise dispose {in a single transaction
or series of related transactions) of all or substantially all of the assets of such subsidiary.

4, {iptional Conversion.

The holders of the Series A Preferred Stock shall have conversion rights as follows {the
“Conversion RBighis™):

4.1 Right to Convert.

43,1 Conversion Ratie. Bach share of Series A Preferred Stock
shall be convertible, at the option of the holder thereof, at any time and from Hme to time, and
without the payment of sdditions] consideration by the holder thereof] into such number of fully
paid and non-assessable shares of Common Stock as is determined by dividing the Series A
Criginal Issue Price by the Series A Conversion Price {as defined below) in effect at the time of
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conversion. The “Series & Conversion Price” shall initially be equal to one thousand six hundred
dollars {$1,600). Such initial Series A Conversion Price, and the rate at which shares of Series A
Preferred Stock may be converted into shares of Common Stock, shall be subject to adjustment as
provided below.

4.1.2 Teonation of Conversion Righis. In the event of & notice
of redemption of any shares of Series A Prefurred Stock pursuant to Ssction §, the Conversion
Rights of the sharves designated for redemption shall terminate at the close of business on the last
full day preceding the date fixed for redemption, unless the redemption price is not fully paid on
such redemption date, in which case the Conversion Rights for such shares shall continue until
such price iz paid in full. In the event of a Higuidation, dissolution or winding up of the Corporation
ot a Doemed Liguidation Event, the Conversion Rights shall terminate at the close of business on
the last fell day preceding the date fixed for the payment of any such amounts distnbutable on
such event to the holders of Series A Preferred Siock.

4.2 Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the Series A Preferred Stock. In Heu of any fractional shares to which
the holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
multiplied by the fair market value of a share of Common Stock as determined in good faith by
the Board of Directors of the Corporation, Whether or not fractional shares would be issusble upon
such conversion shall be determined on the basis of the total number of shares of Seriss A Preferred
Stock the holder is at the time converting into Commen Stock and the sggregate number of shares
of Comumon Stock issuable upon such conversion.

43 Mechanigs of Conversion.

4.3.1 Ngtice of Conversion. In order for a holdsr of Series A
Preferred Stock to voluntarily convert shares of Series A Preferred Stock into shares of Commeon
Stack, such holder shall surrender the cerfificate or certificates for such sharss of Series &
Preferred Stock {or, if such registered holder allsges that such cenificate has besn lost, stolen or
destroyed, a lost certificate affidavit and agreement reasonably acceptable o the Corporation {o
indemnify the Corporation against any claim that may be mads against the Corporation on account
of the alleged loss, theft or destruction of such certificate), at the office of the transfer agent for
the Series A Preferred Stock {or a8t the principal office of the Corporation if the Corporation serves
as its own transfer agent). Such notics shall state such holder’s name or the names of the nominess
in which such holder wishes the shares of Commen Stock to be issued. H required by the
Corporation, any certificates surrendered for conversion shall be endorsed or accompanied by a
written instrurnent or instruments of transfer, in form satisfactory to the Corporation, duly executed
by the ragistered holder or his, her or its atiomey duly authorized in writing. The close of business
on the date of receipt by the transfer agent {or by the Corporation if the Corporation serves as ifs
own transfer agent) of such notice and, i applicable, certificates {or lost certificate affidavit and
agreement) shall be the time of conversion (the “Conversion Time™), and the shares of Common
Stock issuable upon conversion of the specified shares shall be desmed to be outstanding of record
as of such date. The Corporation shall, as soon as practicable after the Conversion Time (i) issue
and deliver to such holder of Series A Preforred Stock, or to his, her or its nominees, a certificate
or certificates for the number of full shares of Common Stock issuable upon such conversion in
accordance with the provisions hersof and a certificate for the number (if any} of the shares of
Series A Preferred Stock represented by the surrendersd certificate that were not converted into
Common Stock, {1t} pay in cash such amount as provided in Subssction 4.2 in lieu of any fraction
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of a share of Common Stock otherwise issusble upon such conversion and (11} pay all declared
but unpaid dividends on the shares of Series A Preferred Stock converted.

4.3.2 Reservation of Shargs. The Corporation shall at all times
when the Series A Preferred Stock shall be oulstanding, reserve and keep available out of s
anthorized but undssued capital stock, for the purpose of effecting the conversion of the Series A
Preferred Stock, such number of its duly authorized shares of Common Stock as shall from time
to time be sufficient to effect the conversion of all cutstanding Series A Preforred Stock; and if st
any fime the number of authorized bt unissued shares of Common Stock shall not be sufficient to
effect the conversion of all then outstanding shares of the Series A Preferred Stock, the Corporation
shall take such corporate action as may be necessary to increase its authorized but unissued shares
of Common Siock io such number of shares as shall be sufficient for such purposes, including,
without limitation, engaging in best sfforts to obiain the requisile stockholder approval of any
necessary amendment to this Amended and Restated Certificate of Incorporation. Before taking
any action which would cause an adjustment reducing the Series A Conversion Price below the
then par value of the shares of Common Stock jssuable upon conversion of the Series A Preferved
Stock, the Corporation will take any corporate action which may, in the opinion of its counsel, be
necessary in order that the Corporation may validly and legally issus fully paid and non-assessable
shares of Cormmon Stock st such adjusted Serles A Conversion Price.

4.3.3 Effect of Conversion. Al shares of Series A Preferred Stock
which shall have been swrendered for conversion as hersin provided shall no longer be deemed to
be outstanding and all rights with respect to such shares shall immediately cease and terminate at
the Conversion Time, except only the right of the holders thereof io receive shares of Commen
Stock in exchanges therefor, to recsive payment iz Heu of any fraction of a share otherwise issuable
upen such conversion as provided in Subsection 4.2 and o receive payment of any dividends
declared but nnpaid thereon. Any shares of Series A Preforred Stock so converted shall be retived
and cancelied and may not be reissued as shares of such series, and the Corporation may thereafter
take such appropriaste scton {without the need for siockholder action} as may be necessary fo
reduce the authorized number of shares of Series A Preferred Stock accordingly.

434 No Fodher Adinstment. Upon any such conversion, no
adjusiment (o the Series A Conversion Price shall be made for any declared but unpaid dividends
on the Series A Preforred Stock suwrrendered for conversion or on the Common Stock deliversd
WpOn CONVErsion.

4.3.5 Taxes. The Corporation shall pay any and all issue and other
sinilar taxes that may be paysble in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Series A Preferred Stock pursuant to this Sgetion 4. The
Corporation shall not, however, be requiired {o pay any tax which may be payable in respect of any
transfer involved in the issuance and delivery of shares of Common Stock in 2 name other than
that in which the shares of Series A Preferred Stock so converted were registered, and no such
issuance or delivery shall be made unless and until the person or entity requesting such lssuance
has paid o the Corporation the amount of any such tax or has established, to the satisfaction of the
Corporation, that such tax has been paid.

44  Adjustments to Series A Conversion Price for Diluting Jssuss.
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4.4.1 Special Definitions. For purposes of this Article Third, the
following defimiions shall applv

{a} “Option” shall mean rights, options or wamants o
subseribe for, purchase or otherwise aeguire Common Stock or Convertible Securitiss,

(b}  “Series A Original Issue Date” shall mean the date
on which the first share of Series A Preferved Stock was issued,

{} “Convertible Securities” shall mean any evidences
of indebtedness, shares or other securities directly or indirectly convertible into or exchangeable
for Common Stock, but excluding Options,

{d} “Additional Shares of Commuon Stock™ shall mean
all shares of Common Stock issued {or, pursuant to Subsection 4.4.3 below, desmed to be issued)
by the Corporation after the Series A Original Issus Date, other than (1) the following shares of
Common Stock and (2) shares of Conunon Stock deemed issued pursuant to the following Options
and Convertible Secunitiss {clauses {1} and (2}, collectively, “Exempted Securities™):

{1} Shares of Common Stock issuable upon
gonversion of the Series A Preferred Stock;

{iiy  shares of Common Stock, Options or
Convertible Securities issued ag a dividend or
distribution on Series A Preferrad Stock;

(i1i})  shares of Common Stock, Options or
Convertible Securitics issued by reason of 3
dividend, stock sphl, splitap or other
distribution on shares of Comunon Stock that

{iv}  shares of Common Stock or Oplions issued to
employees or directors of, or consultants or
advisors to, the Corporation or any of #s
subsidiaries pursuant to a plan, agresment or
arrangement approved by the Board of
Dirsctors of the Corporation;

{v} shares of Common Stock or Convertible
Securities actually issued upon the exerciss
of Options or shares of Common Stock
actualiy issued upon the conversion or
exchange of Convertible Securities, in each
case provided such issuance is pursusnt 1o the
terms of such Option or Convertibls Security;

{vi} shares of Common Stock, Oplions or

Convertible  Securities  issusd to bhanks,
equipment  lessors  or  other  financial
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institutions, or o real property lessors,
pursuant fo g deb! financing, equipment
leasing or real property lessing transaction
approved by the Board of Directors of the
Corporation;

{vit} shares of Common Siock, Options or
Convertible Securities issued o suppliers or
third party service providers in connection
with the provision of goods or serviess
pursuant {0 iransactions approved by the
Board of Directors of the Corporstion,
including the approval of the Series A
DHrectors:

{viti} shares of Common Siock, Options or
Convertible Securities issued 85 acquisition
consideration pursuant to the scguisition of
another corporation by the Corporation by
merger, purchase of substantially all of the
assets or other reorganization or fo 3 joint
venture  agreement, provided that such
issuances are approved by the Board of
Drireciors of the Corporation; or

{ix} shares of Conumon Stock, Options eor
Convertible Securities issued in connection
with  sponsored  research, collaboration,
ischnology  Hoense, development, OEM,
marketing or other similar sgreements or
sirategic parinerships approved by the Board
of Directors of the Corporation.

4.4.2 NpAdiusimentof Serigs A Conversion Price. No adjustment
in the Series & Conversion Price shall be made as the resull of the lssoance or deemed ssuance of
Additional Shares of Common Stock if the Corporation receives written notice from the holders
of at least 679 of the cutstanding shaves of Series A Preferred Stock {the “Reguisite Holders™
agreeing that no such adjustment shall be made as the result of the issuance or deemed issuance of
such Additional Shares of Common Stock.

443 Deemed Issue of Additional Shares of Common Siock.

{a) If the Corporation at any time or from tme o time
after the Series A Original Issue Date shall issue any Options or Convertible Securities {excluding
{Options or Convertible Securities which are themselves Exempted Securities) or shall fix a record
date for the determination of holders of any class of securities entitled fo receive any such Options
or Convertible Securities, then the maximum number of shares of Common Stock (as set forth in
the instrument relating thereto, assuming the satisfaction of sny conditions {0 exercisability,
convertibility or exchangeability but withouwt regard fo any provision conlained therein for a
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subsequent adjustment of such number) issuable upon the exercise of such Options or, in the case
of Convertible Securities and Options therefor, the conversion or exchange of such Convertible
Securitigs, shall be deemed o be Additional Sharss of Conumon Stock issued as of the time of such
issue or, in case such a record date shall have been fixed, g5 of the close of business on such record
date,

by  If the terms of any Option or Convertible Security,
the issuance of which resulted in an adjustment to the Series A Conversion Price pursuant o the
terms of Subseclion 4.4.4, are revised as a result of an amendment to such terms or any other
adjustment pursuant o the provisions of such Option or Convertible Sscurity {but exchuding
automatic adjustments to such forms pursuant to anti-dilution or similar provisions of such Option
or Convertible Sscurtty) to provide for sither {1) any increase or decreass in the number of shaves
of Common Stock issuable upon the sxercise, conversion and/or exchange of any such Option or
Convertible Security or (2} any increase or decreass in the consideration payable to the Corporstion
upon such exercise, conversion and/or exchange, then, effective upon such increase or decrease
becoming effective, the Series A Conversion Price computed upon the onginal issue of such
Option or Convertible Sseurity {or upon the oeeurrence of a record date with respect thereio} shall
be readjusted to such Sertes A Conversion Price as would have obtained had such revised terms
besn in effect upon the original date of issuance of such Opton or Convertible Becurity.
Notwithstanding the foregoing, no readjustment pursuant to this clause (b} shall have the effect of
incressing the Series A Conversion Price {o an amount which excseds the lower of (i) the Series
A Conversion Price in sffect imumediately prior to the oniginal adjustment made as a resulf of the
issnance of such Option or Convertible Security, or (i1} the Series A Conversion Price that would
have resulted from any issusnces of Additionsl Bhares of Common Stock {(other than deemed
issuances of Additional Shares of Common Stock as a result of the issuance of such Option or
Convertible Security) between the original adjustment date and such readiustment date.

{c} if the terms of any Option or Convertible Security
{excluding Options or Convertible Securities which are themaelves Exemptad Securitiss), the
issnance of which did not result in an adjustment to the Series A Conversion Price pursuant to the
terms of Subsection 4.4.4 {either because the considerstion per share {(determined pursuant to
Subsection 4.4.5) of the Additional Shares of Comunon Stock subject thereto was equal to or
greater than the Sertes A Conversion Price then in effect, or because such Option or Convertible
Securtty was issued before the Series A Original Issue Date), are revised afler the Series A Original
issue Ddate as a result of an amendment {o such terms or any other adjustment pursuant io the
provisions of such Option or Convertible Security (but excluding sutomatic adjusiments to such
terms pursuand o anti-dilution or similar provisions of such Uption or Convertible Security) to
provide for either {1} any increase in the number of shares of Commeon Stock issuable upon the
exercise, conversion or exchange of any such Option or Convertible Security or {2} any decrease
in the consideration payable to the Corporation upon such exercise, conversion or exchange, then
such Option or Convertible Security, as 3o amended or adjusted, and the Additional Shares of
Common Stock subject thersto (determined in the manner provided in Subsection 4.4.3() shall be
desmed fo have been issued sffective upon such increase or decrease becoming effective.

{dy  Upon the expiration or lermination of any
unexercised Option or unconverted or unexchanged Convertible Secunity {or portion thersof)
which resuited {sither upon iis original issuance or upon a revision of its terms} in an adjustment
io the Series A Conversion Price pursuant o the terms of Subsection 4.4.4, the Series A

5.
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Conversion Price shall be readjusted to such Series A Conversion Price as would have obtained
hiad such Option or Convertible Security {or portion thereof} nover been issued.

{e} If the number of shares of Commen $tock issuable
upen 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 exchangs, is
calculabie at the time such Option or Convertible Security is issued or smended but is sulject io
adjustment based upon subsequent events, any adjustment to the Serles A Conversion Price
provided for in this Subsection 4,43 shall be effected at the time of such issuance or amendment
hased on such number of shares or amount of consideration without regard to any provisions for
subsequent adjustments {and any subssquent adjustments shall be treated as provided in clauses
(b} and {c} of thiz Subsection 4.4.3). 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 upeon such exercise, conversion andfor exchangs, cannot be caloulated
at all at the time such Option or Convertible Seourity is issued or amended, any adjustmment to the
Series A Conversion Price that would result under the terms of this Subsection 4.4.3 at the time of
such issuance or amendment shall instead be effected st the lme such number of shares and/or
amount of consideration is frst caloulable {even if subject to subsequent adjustments), assuming
for purposes of caleulating such adjustment to the Serles A Conversion Price that such issuance or
amendment took place at the Hme such caleulation can first be made.

4.4.4  Adiustment of Serdes A Conversion Price Upon Issuancs of
Additional Shares of Common Stock. In the event the Corporation shall at any time after the Series
A Original Issue Date issue Additional Shares of Conunon Stock (including Additional Shaves of
Common Stock deerned {0 be issued pursuant (o Subssction 4.4.3), without consideration or fora
consideration per share legs than the Series A Conversion Frice in effect tmmedistely prior (o such
issuance or desmed issuance, then the Series A Conversion Price shall be reducsd, concurrently
with such ivsue, to a price {calculated to the nearest {one-hundredth of a cent]) determined in
accordance with the following formula:

CPh= P {A+BY+{A+ L
For purposes of the foregoing formula, the following definitions shall apply:

{a) SR shall mean the Series A Conversion Price in
effect immediately afler such issuance or deemed issuance of Additional Shares of Common Stock

{6}  “CPF,” shall mean the Series A Conversion Price in
effect immediately prior to such issuance or deered lssuance of Additional Shares of Conunon
Stack;

{c} A ghall mean the number of shares of Commeon
Stock cutstanding immediately prior (o such issuance or deemed issuance of Additional Shares of
Commaon Stock {treating for this purpose as outstanding all shares of Comumon Stock issuable upon
exercise of Options cutstanding invnediately prior to such issuance or desmed issuance or upon
conversion or exchange of Conventible Securities {including the Series A Preforred Stock)
outstanding {assuming exercise of any ounistanding Options therefor) immediately prior to such
issuel;
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{d} “8” shall mean the numbsr of shares of Common
Stoek that would have been dssued if such Additional Shares of Common Stock had been {ssued
or deemed issued at s price per share equal to CPy {deteemined by dividing the aggregsie
consideration recetved by the Corporation in respect of such fssue by CF); and

{e} “{" ghall mean the number of such Additional Shares
of Commaon Stock tssued in such transaction,

445 Deermination of Consideration. For purposes of this
Subsection 4.4, the consideration received by the Corporation for the issuance or deemed issuance
of any Additional Shares of Common Stock shall be computed as follows:

{a} Cash and Property: Such consideration shall:

{i} insefar as it consists of cash, be computed at
the aggregate amount of cash received by the
Corporation, excluding amounis paid or
payable for acorued interest;

{ii}  insofar as it consists of property other than
cash, be computed at the fair market value
thereof at the tme of such issue, as
determined in good faith by the Board of
Directors of the Corporation; and

{iti}  in the event Additional Shares of Common
Stock are issued fogether with other shareg or
securities or other assets of the Corporation
for considerabon which covers both, be the
proportion of such consideration so received,
computed as provided o clavses (i) and (i)
above, as deferminsd in good faith by the
BRoard of Directors of the Corporation.

{h} Options and  Copvertible  Securities. The
considerstion per share received by the Corporation for Additional Shaves of Common Stock
desmed to have been issued pursuant o Subsection 4.4.3, refating to Uptions and Convertible
Securities, shall be determined by dividing:

{i} the toial asmount, if any, received or
recaivable by  the  Corporation  as
consideration for the issue of such Options or
Convertitle Securities, plus the minimum
aggregate amount of additional consideration
{as set forth in the instruments relating
theretn, without regard to any provision
comiained  therein  for  a  subsegquent
adjustment of such consideration) payable to
the Corporation upon the exercise of such
Options or the conversion or exchange of
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such Convertible Securities, or in the case of
Options  for Convertible Securities, the
exercise of such Optiens for Convertible
Securities and the conversion or exchange of
such Convertible Securitiss, by

{1} the maximum number of shares of Common
Stock {as set forth in the instruments relating
thereto, withouw! regard to any provision
contained thersin  for 2  subsequent
adjustment of such number) issuable upon
the exercise of such Options or the
conversion or exchange of such Convertible
Securittes, or in the case of Oplions for
Convertible Securities, the exercise of such
Options for Convertible Securities and the
conversion or exchange of such Convertible
Securities.

446 Multiple Closing Dates. In the event the Corporation shall
issue on more than one date Additional Shares of Commen Stock that are a part of one transaction
or a series of related transactions and that would result in an adjustment to the Series A Conversion
Price pursuant to the terms of Subsection 4.4.4, and such issuance dates ncowr within g period of
no more than ninety (90 days Fom the frst such issuance to the final such issuance, then, upon
the final such issuance, the Series A Conversion Price shall be readjusted to give effect to all such
issuances as if they ocourred on the date of the first such issuance {and without giving effect to
any additional adjustments as g result of any such subsequent issuances within such period).

45  Adistment for Stock Splits and Combinations. If the Corporation
shall at any time or from time to ime afler the Series A Original Issue Date effect a subdivision of
the cutstanding Commaon Stock, the Series A Conversion Price in effect imunediately before that
subdivision shall be proportionately decreased so that the number of shares of Conunon Stock
issuable on conversion of each share of such series shall be increased in proportion fo such increase
in the aggregats number of shares of Common Stock outstanding, I¥ the Corporation shall at any
time or from time io time after the Serles A Original Issue Date combine the outstanding shares of
Commeon Stock, the Series A Conversion Price in effect immediately before the combination shall
be proportionately increased so that the number of shares of Common Stock issuable on conversion
of each share of such series shall be decreased in proportion o such decrease in the aggregaie
number of shares of Common Stock outstanding. Any sdjostment under this subsection shall
become effective at the close of business on the date the subdivision or combination becomes
gHfective.

4.6  Adivstment for Certain Dividends and Distributions. In the event the
Corporation at any time or from time o time after the Series A Original Issue Date shall make or
issue, or fix a record date for the determination of helders of Commen Stock entitied to receive, a
dividend or other disirtbution payable on the Common Stock in additional shares of Common
Stock, then and in each such event the Serles A Conversion Price in effect immediately before
such event shall be decreased as of the time of such issuance or, in the event such a record daie
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shall have been fixed, as of the close of business on such record date, by multiplying the Series &
Conversion Price then in effect by a fraction:

{1} the numerator of which shall be the totsl number of shares
of Common Stock fssved and cutstanding immediately prior to the time of such issuance or the
close of business on such record date, and

{23 the denominator of which shall be the tota! number of shares
of Common Stock issusd and outstanding imunediately 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 {a} if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Serles A
Conversion Price shall be recomputed accordingly as of the close of business on such record date
ard thereafter the Series A Conversion Price shall be adjusted pursuant to this subsection as of the
time of actual payment of such dividends or distributions; and (b} that no such adjustment shall be
made if the holders of Series A Preferred Siock simultaneously receive a dividend or other
disiribution of shares of Conunon Stock in a number equal fo the mumber of shares of Commuon
Stock as they would have received if all outstanding shares of Series A Preferved Stock had been
comverted into Common Stock on the date of such event.

47 Adiustments for Other Dividends and Disivibutions. In the event the
Corporation at any thme or from time to time aller the Series A Original Issue Date shall make or

issue, or fix a recard date for the determination of holders of Common Stock entitied to receive, a
dividend or other disiribution payable in securities of the Corporation {other than a distribution of
shares of Common Stock in respect of outstanding shares of Comynon Stoek) or in other property
and the provisions of Saction 1 do not apply to such dividend or distribution, then and in each such
event the holders of Series A Preferred Stock shall receive, simulianeously with the distribution to
the holders of Common Stock, a dividend or other distribution of such securities or other property
in an amount equal to the amount of such securitiss or other property as they would have received
if all puistanding shares of Series A Preferred Stock had been converted inte Common Stock on
the date of such svent.

48  Adjustment for Merger or Reorgapization, etc. Subject o the
provisions of Subsestion 2.3, if there shall ccowr any reorgamization, recapitalization,
reclassification, consolidation or merger involving the Corporation in which the Common Stoek
{but not the Series A Preferred Stock} is converted inio or exchanged for securitiss, cash or other
property {other than a iransaction covered by Subsections 4.4, 4.6 or 4.7}, then, following any such
reorganization, recapitalization, reclassification, consolidation or merger, cach share of Seriss A
Preferred Stock shall thersafter be convertible in Heu of the Common Stock inte which i was
convertible prior to such event into the kind and amount of securities, cash or other property which
a holder of the number of shares of Common Stock of the Corporation issuable upon conversion
of one share of Series & Preferred Stock immediately prior to such reorganization, recapitalization,
reclassification, consolidation or merger would have been entitled to recsive pursuant o such
{ransaction; and, in such case, appropriate adjustment {as determined in good faith by the Board
of Dirsctors of the Corporation) shall be made in the apphication of the provisions in this Ssction
4 with respect to the rights and interests thereafler of the holders of the Serles A Freferved Stock,
to the end that the provisions set forth in this Section 4 {including provisions with respect to
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changes in and other adjustments of the Series A Conversion Price) shall thereafler be applicable,
as nearly as ressonably may be, in relation 1o any securities or other property theresfter deliverable
upeon the conversion of the Seriss A Preferrad Stock,

49 Certificale as fo Adiustments. Upon the occourrence of each
adjustment or readjustment of the Serles A Conversion Price pursuant fo this Section 4, the
Corporation st its expense shall, as promptly as reasonably practicsble but in any svent not later
than ten {1} days thereafier, compute such adivstment or readjustment in accordance with the
terms hereof and furnish to each holder of Series A Preferred Stock a centificate setting forth such
adjustment or readjustment (ncluding the kind and amount of securities, cash or other property
into which the Serigs A Preferred Stock is convertible} and showing in detail the facts upon which
such adjustment or readjustment is based. The Corporation shall, as promptly as reasonably
practicable after the written request al any time of any holdsr of Serles A Preferred Stock (but in
any event not later than ten (10} days thereafter), furnish or cause to be furnished 1o such holder s
certificate setting forth (1) the Series A Conversion Price then in effect, and (i1} the number of
shares of Common Stock and the amount, if any, of other sscurities, cash or property which then
would be recetved upon the conversion of Series A Preferred Stock.

410 DMotice of Becord Pate. In the event:

{a} the Corporation shall take a record of the holders of
its Common Stock {or other capital stock or securities at the Hme 1ssuable upon conversion of the
Series A Preferred Stock) for the purpose of entitling or snabling them o receive any dividend or
other distribution, or to receive any right to subscribe for or purchase any shargs of capital stock
of any class or any other secorities, or {0 receive any other security; or

{1} of any capital reorganization of the Corporstion, any
reclassification of the Commaon Stock of the Corporation, or any Deemned Liguidation Bvent; or

{c} of the voluntary or involuntary dissolution,
Hguidation or winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Serfes A Preforved Stock a notice specifying, as the case may be, {i) the record date for such
dividend, distribution or right, and the amount and character of such dividend, distribution or right,
or {ii} the effective date on which such reorganization, reclassification, consolidation, merger,
transfer, dissolution, liguidation or winding-up i3 propossd to take placs, and the lime, f any is o
be fixed, as of which the holders of record of Common Stock {or such other capiial stock or
securities af the Uime issuable upon the conversion of the Series A Preferred Stock) shall be entitied
o exchange their shares of Common Stock {or such other capital stock or securities} for securities
or other property deliverasble upon such reorganization, reclassification, consolidation, merger,
transfer, dissolution, Houidation or winding-up, and the amount per share and character of such
gxchange applicable 1o the Series A Preferred Stock and the Conwnon Stock. Such notice shall be
sent at least ten (10) days prior {o the record date or effective date for the event specified in such
notice,

3. Mandatory Conversion.

3.1 Trigger Events. Upon etther (8) the closing of the sale of shares of
Common Stock to the public at 2 price of al least ten thousand dollars (810,000 per share {subjset
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to appropriate adjustment in the event of any stock dividend, stock split, combination or other
sirmilar recapitalization with respect fo the Common Stock), in a firm-commitment underwritten
public offering pursuant to sn effective regisiration statement under the Securitiss Act of 1933, a5
amended, resulting in at least one hundred million dollars ($100,000,000) of gross proceeds to the
Corporation {8 “Qualified IPO"} or (b} the date and Hime, or the ccourrence of an event, specified
by vote or writlen consent of the Requisite Holders (the time of such closing or the date and time
specified or the time of the event specified in such vots or written consent is reforred o herein as
the “Mandatory Conversion Time"™), then (i} all cutstanding shares of Series A Preferred Stock
shali sutomatically be converted into shares of Comimon Stock, at the then effective conversion
rate as caleulated pursvant o Subsestion 4.1.1, and (i) such shares may not be reissued by the
Corporation.

52 Procedural Reguirements. All holders of record of shares of Series
A Preferred Stock shall be sent written notice of the Mandstory Conversion Time and the place
designated for mandatory conversion of all such shares of Series A Preferred Stock pursuant o
this Section 5. Such notice need not be sent in advance of the sccurrence of the Mandatory
Conversion Time. Upon receipt of such notice, sach holder of shares of Series A Preferred Stock
in certificated form shall surrender his, her or it certificate or certificates for all such sharss {or,
it such holder alleges that such certificate has besn lost, stolen or destroved, a lost certificate
atfidavit and agresment reasonably acceptable to the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on account of the alleged loss, theft
or desiruction of such certificats) to the Corporation at the place designated in such notice. Hso
required by the Corporation, any certificates surrendered for conversion shall be endorsed or
acoompanied by writlen instrument or instruments of transfer, in form satisfactory to the
Corporation, duly executed by the registered holder or by his, her or its atiomey duly authorized
in writing, All rights with respect (o the Series A Preferred Stock converted pursnant to Subsection
3.1, including the rights, if any, to receive notices and vote {other than as a holder of Commaon
Stack}, will terminate at the Mandatory Conversion Time (notwithstanding the fatlure of the holder
or holders therenf to surrender any certificates at or prior to such Hme}, except only the rights of
the holders thersof, wpon surrender of any certificate or certificates of such holders {or lost
certificate affidavit and agreement) therefor, to receive the Hems provided for in the next sentence
of this Subsection 5.2. As scon ss practicable after the Mandatory Conversion Time and, if
applicable, the surrender of any certificate or certificates {or lost certificate affidavit and
agresment) for Series A Preferved Stock, the Corporation shall {a} {ssue and deliver to such holder,
or to his, her or its nominess, a certificate or certificates for the number of full shares of Common
Stock issuable on such conversion in accordance with the provisions hersof and (bipay cash as
provided in Subsegtion 4.2 in lew of any fraction of a share of Commeon Stock otherwise issuable
upon such conversion and the payment of any declared but unpaid dividends on the shares of Seriss
A Prefarred Stock converted. Such converted Series A Preferred Stock shall be relived and
cancelied and may not be reissued as shares of such series, and the Corporation may thereafter
take such appropriate action (without the need for stockholder action} as may be necesssry to
reduce the authorized number of shares of Series A Preferred Stock accordingly.

8. Redesmed or Otherwise Acauired Shares. Any shares of Series & Preferred
Stock that are redeemed or otherwise acquired by the Corporation or any of its subsidiaries shall
be automatically and imuedistely cancelled and retived and shall not be reissued, sold or
transferred. Neither the Corporation nor any of its subsidiaries may exercigse any voting or other
rights granted io the holders of Series A Preforred Stock following redemption.
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7. Waiver. Any of the righis, powers, preferences and other terms of the Seriss
A Preferred Stock set forth herein may be waived on behalf of all holders of Serles A Preferrved
Stock by the affinmative written consent or vote of the holders of at beast 67% of the shares of
Serles A Preferred Stock then outstanding.

8. Notiges. Any notice required or permitied by the provisions of this Article
Third to be given to a holder of shares of Series A Preferred Stock shall be mailed, postage prepaid,
to the post office address last shown on the records of the Corporation, or given by elestronie
comynunication in compliance with the provisions of the General Corporation Law, and shall be
deemed sent upon such mailing or electronic ransmission,

FIFTH: Subject to any additional vote required by this Amended and Restated
Certificate of Incorporation or Bylaws, in furtherance and not in Hmitation of the powers conferred
by statuts, the Board of Direstors is expressly authorized to make, repeal, alter, amend and rescind
any or ail of the Bylaws of the Corporation.

SINTH: Subject to any additional vote reguired by this Amended and Restated
Certificate of Incorporation, the number of directors of the Corporation shall be determined in the
manner set forth in the Bylaws of the Corporation. Each director shall be entitled to one vote on
each matter presenied to the Board of Dirsctors.

SEVENTH: Rlections of directors need not be by written ballot unless the Bylaws
of the Corporation shall so provide.

FIGHTH: Mestings of stockholders may he held within or without the State of
Diglaware, as the Bylaws of the Corporation may provide. The books of the Corporation may be
kept outside the State of Dielaware at such place or places as may be designated from time to time
by the Board of Directors or in the Bylaws of the Corporation.

MINTH: To the fullest extent permiited by law, a director of the Corporation shall
not be personally lishle to the Corporatien or itg stockholders for monetary damages for breach of
fiduciary duty as a director. If the General Corporstion Law or any other law of the State of
Dizlaware is amended after approval by the stockholders of this Article Ninth to authorizs corporats
action further eliminating or Bmiting the personal Hability of directors, then the liability of a
director of the Corporation shall be sliminated or limited to the fullest extent permitted by the
General Corporation Law as so amended.

Any repeal or modification of the foregoing provisions of this Article Ninth by the
stockholders of the Corporation shall not adversely affect any right or protection of a direcior of
the Corporation existing at the time of, or increase the Hability of any divector of the Corporation
with respect to any acis or omissiops of such director occurring prior to, such repeal or
maodification.

TENTH: To the fullest extent permutted by applicable law, the Corporation is
authorized to provide indemnification of (and advancement of expenses to} divectors, officers and
agents of the Corporation {and sny other persons to which General Corporation Law permils the
Corporation {o provide indemnification} through Bylaw provisions, sgreements with such agents
or other persons, vote of stockholders or disinterested directors or otherwise, in excess of the
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Any amendment, repeal or modification of the foregoing provisions of this Asticle
Tenth shall not (8} adversely affect any right or protection of any director, officer or other agent of
the Corporation existing at the time of such amendrment, repeal or modification or {b) increase the
Hability of any director of the Corporation with respsact to any scts or omissions of such director,
officer or agent occurring prios to, such amendment, repeal or modification.

ELEVENTH: Unless the Corporation consenis in writing to the selection of an
alternative forum, the Court of Chancery in the State of Delaware shall be the sole and exclusive
forum for any stockholder (ncluding a beneficial owner) o bring (i) any derivative action or
proceeding brought on behalf of the Corporation, {if) any action asserting a claim of breach of
fiduciary duty owed by any director, officer or other employes of the Corporstion to the
Corporation or the Corporation’s stockholders, (iii) any action ssserting a claim against the
Corporation, its directors, officers or employees arising pursuant {o any provision of the Delaware
(General Corporstion Law or the Corporation’s certificate of incorporation or bylaws or (iv} any
action asserting 8 claim against the Corporation, its directors, officers or employees governed by
the internal affsirs dociving, except for, as to each of (i} through (v} above, any claim as io which
the Court of Chancery determines that there is an indispensable party not subject to the jurisdiction
of the Court of Chancery {and the indispensable party does not consent {o the personal jurisdiction
of the Court of Chancery within ten days following such determination), which is vested in the
exclusive jurisdiction of g court or forum other than the Court of Chaneery, or for which the Court
of Chancery does not have subject matter jurisdiction. If any provision or provisions of this Article
Fleventh shall be held to be invalid, illegal or unenforceable as applied to any person or entity or
circumstance for any reason whatsoever, then, o the fullest extent permitied by law, the validity,
iegality and enforceability of such provisions in any other circumstance and of the remaining
provisions of this Article Eleventh {including, without limitation, each portion of any sentence of
this Article Eleventh confaining any such provision held to be invalid, illegal or unenforceabls that
is not itself held to be invalid, illegal or unenforceable) and the application of such provision fo
other persons or entities and circumstances shall not in any way be affected or impaired thereby.

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

4, That this Certificate of Incorporation, which restates and integrates and
further amends the provisions of this Corporation’s Certificate of Incorporation, has been duly
adopted in sccordance with Sections 242 and 245 of the General Corporation Law,

IN WEITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has
been executed by a duly authorized officer of this corporation on this 29 day of November, 2018

A

f o

President
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