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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ENTITY CONVERSION

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Popsugar Inc. 01/05/2022 Corporation: DELAWARE

RECEIVING PARTY DATA

Name: Popsugar LLC

Street Address: 568 Broadway, Floor 10

City: New York

State/Country: NEW YORK

Postal Code: 10012

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 35

Property Type Number Word Mark
Registration Number: |5823673 #TWINNING
Registration Number: |6010769 POPSUGAR PLAY/GROUND
Registration Number: |5615445 POPSUGAR o
Serial Number: 87717738 POPSUGAR P
Registration Number: |5528920 TRENDRANK §
Registration Number: |5333543 BEAUTY JUNKIE ©
Registration Number: |5515637 POPSUGAR 8
Registration Number: |5244219 GLOW BY POPSUGAR §
Registration Number: |5049913 POPDOCS :
Registration Number: |5201512 POWER YOUR HAPPY O
Registration Number: |5194049 CLASS FITSUGAR
Registration Number: |5049113 WE SPY STYLE
Registration Number: |5049114 EAT THE TREND
Registration Number: |5301982 POWER YOUR HAPPY
Registration Number: |5060484 KNOCK KNOCK WITH RACHEL ANTONOFF
Registration Number: |4892173 POPSUGAR WEDDINGS
Registration Number: |4925938 POPSUGAR MOMMY'S HELPER
Registration Number: |5061895 GET THE DISH
Registration Number: |4805483 FIND YOUR HAPPY
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Property Type Number Word Mark
Registration Number: |4759408 POPSUGAR
Registration Number: |4759409 POPSUGAR
Registration Number: |4853967 POPSUGAR
Registration Number: |4759410 POPSUGAR
Registration Number: |4844130 POPSUGAR
Registration Number: |4767797 POPSUGAR
Registration Number: |4759416 POPSUGAR
Registration Number: |4759418 POPSUGAR
Registration Number: |4747805 POPSUGAR
Registration Number: |4753013 THE BAKERY
Registration Number: |4620572 POPSUGAR
Registration Number: (4517118 POPSUGAR
Registration Number: |4434824 POPSUGAR MUST HAVE
Registration Number: |4337868 THE CIRCLE OF MOMS COOKBOOK
Registration Number: |4035482 CIRCLE OF MOMS
Registration Number: |3334918 POPSUGAR

CORRESPONDENCE DATA

Fax Number:

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

2136207848
iprecordations@whitecase.com
Justine Lu/White & Case LLP

555 South Flower Street, Suite 2700
Los Angeles, CALIFORNIA 90071

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

ATTORNEY DOCKET NUMBER:

1166725-0002-S216

NAME OF SUBMITTER:

Justine Lu

SIGNATURE:

/Justine Lu/

DATE SIGNED:

05/10/2022

Total Attachments: 115
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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 ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF “POPSUGAR LLC” AS RECEIVED
AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE FIFTH DAY OF APRIL,
A.D. 2006, AT 2:23 O CLOCK P.M.

RESTATED CERTIFICATE, CHANGING ITS NAME FROM "SUGAR
PUBLISHING INCORPORATED" TO "SUGAR PUBLISHING INC.", FILED THE
TWELFTH DAY OF SEPTEMBER, A.D. 2006, AT 8:54 O CLOCK A.M.

RESTATED CERTIFICATE, FILED THE TWENTY-SIXTH DAY OF JUNE,
A.D. 2007, AT 12:53 O CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-SEVENTH DAY OF
SEPTEMBER, A.D. 2007, AT 4:11 O CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE THIRTY-FIRST DAY OF

DECEMBER, A.D. 2007, AT 1:10 O CLOCK P.M.

N A

\\w&m 5 T, iR AT B Y

4137621 8100H
SR# 20220406581

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

Authentication: 202598932
Date: 02-07-22
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Delaware

The First State

RESTATED CERTIFICATE, FILED THE TWENTY-THIRD DAY OF APRIL,
A.D. 2009, AT 8:46 O CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE NINTH DAY OF JUNE, A.D.
2010, AT 1:44 O'CLOCK P.M.

RESTATED CERTIFICATE, FILED THE FIRST DAY OF APRIL, A.D.
2011, AT 2:32 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE SIXTEENTH DAY OF
FEBRUARY, A.D. 2012, AT 3:35 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "SUGAR
PUBLISHING INC." TO "POPSUGAR INC.'", FILED THE SEVENTEENTH DAY
OF JANUARY, A.D. 2013, AT 2:51 O 'CLOCK P.M.

CERTIFICATE OF MERGER, FILED THE TWENTY-FIRST DAY OF
NOVEMBER, A.D. 2019, AT 10:11 O CLOCK A.M.

CERTIFICATE OF CONVERSION, CHANGING ITS NAME FRCOM '"POPSUGAR
INC." TO "POPSUGAR LLC", FILED THE FIFTH DAY OF JANUARY, A.D.
2022, AT 6:42 O'CLOCK P.M.

CERTIFICATE OF FORMATION, FILED THE FIFTH DAY OF JANUARY,

A.D. 2022, AT 6:42 O 'CLOCK P.M.

4\_,‘.-.\““:.:)
4

R
e

4137621 8100H
SR# 20220406581

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

Authentication: 202598932
Date: 02-07-22

TRADEMARK
REEL: 007710 FRAME: 0588



Delaware

The First State

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID LIMITED LIABILITY COMPANY, “POPSUGAR LLC”.

Y

4137621 8100H
SR# 20220406581

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

Authentication: 202598932
Date: 02-07-22
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State of Delaware
Secretary of State
Division of Corporations
Delivered 02:31 PM 04/05/2006
FILED 02:23 PM 04/05/2006
CERTIFICATE OF INCORPORATION srv 060321407 - 4137621 FILE

OF
SUGAR PUBLISHING INCORPORATED

ARTICLE 1
The name of this Corporation is SUGAR PUBLISHING INCORPORATED.
ARTICLE 2

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

B. The name and mailing address of the incorporator of the Corporation is:

Tabetha Hinman
14 Glen Ridge Ave.
Los Gatos, Califormia 95030

ARTICLE 3

The nature of the business or purposes to be conducted or promoted is to engage
in any lawful act or activity for which corporations may be organized under the General
Corporation Law of Delaware.

ARTICLE 4

This Corporation is authorized to issue one class of stock to be designated
“Common Stock,” with a par value of $0.0001 per share. The total number of shares which the
Corporation is authorized to issue is ten million (10,000,000).

ARTICLE 5

Except as otherwise provided in this certificate of incorporation, in furtherance
and not in limitation of the powers conferred by statute, the board of directors is expressly
authorized to make, repeal, alter, amend and rescind any or all of the Bylaws of the Corporation.

ARTICLE 6

The number of directors of this corporation shall be determined in the manner set
forth in the Bylaws of this corporation.
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ARTICLE 7

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

ARTICLE 8

Meeting of stockholders may be held within or without the State of Delaware, as
the Bylaws may provide. The books of the Corporation may be kept (subject to any provision
contained in the statutes) outside the State of Delaware 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.

ARTICLE 9

A director of this corporation shall not be personally liable to this corporation or
its stockholders for monetary damages for breach of fiduciary duty as a director, except for
liability (i) for any breach of the director’s duty of loyalty to this corporation or its stockholders,
(ii) for acts or omissions not in good faith or that involve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the General Corporation Law, or (iv) for any
transaction from which the director derived any improper personal benefit. If the General
Corporation Law is amended after approval by the stockholders of this Article 9 to authorize
corporate action further eliminating or limiting the personal liability of directors, then the
liability of a director of this corporation shall be eliminated 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 9 by the
stockholders of this corporation shall not adversely affect any right or protection of a director of
this corporation existing at the time of, or increase the liability of any director of this corporation
with respect to any acts or omissions of such director occurring prior to, such repeal or
modification.

ARTICLE 10

To the fullest extent permitted by applicable law, this corporation is authorized to
provide indemnification of (and advancement of expenses to) agents of this corporation (and any
other persons to which General Corporation Law permits this corporation to provide
indemnification) through bylaw provisions, agreements with such agents or other persons, vote
of stockholders or disinterested directors or otherwise, in excess of the indemnification and
advancement otherwise permitted by Section 145 of the General Corporation Law, subject only
to limits created by applicable General Corporation Law (statutory or non-statutory), with
respect to actions for breach of duty to this corporation, its stockholders and others.

Any amendment, repeal or modification of the foregoing provisions of this
Article 10 shall not adversely affect any right or protection of a director, officer, agent or other
person existing at the time of, or increase the liability of any director of this corporation with
respect to any acts or omissions of such director, officer or agent occurring prior to such
amendment, repeal or modification.
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ARTICLE 11

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in this certificate of incorporation, in the manner now or hereafter prescribed by
statute, and all rights conferred upon stockholders herein are granted subject to this reservation.

THE UNDERSIGNED, being the incorporator hereinbefore named, for the
purpose of forming a corporation to do business both within and without the State of Delaware
and in pursuance of the General Corporation Law of Delaware, does make and file this
Certificate, hereby declaring and certifying that the facts herein stated are true, and accordingly
has hereunto set her hand this 5th day of April, 2006.

s/ Tabetha Hinman

Incorporator
Tabetha Hinman
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State of Delaware
Secretary of State
Division of Corporations
Delivered 09:08 AM 09/12/2006
FILED 08:54 aM 09/12/2006

SRV 060839618 - 4137621 FILE RESTATED CERTIFICATE OF INCORPORATION
OF
SUGAR PUBLISHING INCORPORATED.

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

Sugar Publishing Incorporated, 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™),

DOES HEREBY CERTIFY:

FIRST: That the name of this corporation is Sugar Publishing Incorporated and
that this corporation was originally incorporated pursuant to the General Corporation Law on
April 5, 2006 under the name Sugar Publishing Incorporated.

SECOND: 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 interests of this corporation and its stockholders,
and authorizing the appropriate officers of this corporation to solicit the consent of the
stockholders therefor, which resolution setting forth the proposed amendment and restatement is
as follows:

RESOQLVED, that the Certificate of Incorporation of this corporation be amended
and restated in its entirety as follows:

ARTICLE 1
The name of this corporation is Sugar Publishing Inc.
ARTICLE I

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

ARTICLE I1I

The nature of the business or purposes to be conducted or promoted is to engage
in any lawful act or activity for which corporations may be organized under the General
Corporation Law.

ARTICLE 1V

A. Authorization of Stock. This corporation is authorized to issue two classes
of stock to be designated, respectively, common stock and preferred stock. The total number of

GDSVF&H\720832.2
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shares this corporation is authorized to issue is thirty-one million two hundred thousand
(31,200,000). The total number of shares of common stock authorized to be issued is twenty-
five million (25,000,000), par value $0.0001 per share (the “Common Stock™). The total number
of shares of preferred stock authorized to be issued is six million two hundred thousand
(6,200,000), par value $0.0001 per share (the “Preferred Stock™), all of which are designated as
“Series A Preferred Stock™.

B. Rights, Preferences and Restrictions of Preferred Stock. The rights,

preferences, privileges and restrictions granted to and imposed on the Preferred Stock are as set
forth below in this Article TV(B).

1. Dividend Provisions.

(a) The holders of shares of Preferred Stock shall be entitled to
receive dividends, out of any assets legally available therefor, prior and in preference to any
declaration or payment of any dividend (payable other than in Common Stock or other securities
and rights convertible into or entitling the holder thereof to receive, directly or indirectly,
additional shares of Common Stock of this corporation) on the Common Stock of this
corporation, at the applicable Dividend Rate (as defined below), payable when, as and if declared
by the Board of Directors. Such dividends shall not be cumulative. The holders of the
outstanding Preferred Stock can waive any dividend preference that such holders shall be entitled
to receive under this Section 1 upon the affirmative vote or written consent of the holders of a
majority of the shares of Preferred Stock then outstanding (voting together as a single class and
not as separate series, and on an as-converted basis). For purposes of this subsection 1(a),
“Dividend Rate” shall mean $0.0728 per annum for each share of Series A Preferred Stock (as
adjusted for any stock splits, stock dividends, combinations, subdivisions, recapitalizations or the
like).

(b)  After payment of such dividends, any additional dividends
or distributions shall be distributed among all holders of Common Stock and Preferred Stock in
proportion to the number of shares of Common Stock that would be held by each such holder if
all shares of Preferred Stock were converted to Common Stock at the then effective conversion
rate.

2. Liquidation Preference.

(a) In the event of any Liquidation Event (as defined below),
either voluntary or involuntary, the holders of each series of Preferred Stock shall be entitled to
receive, prior and in preference to any distribution of the proceeds of such Liquidation Event (the
“Proceeds”) to the holders of Common Stock by reason of their ownership thereof, an amount
per share equal to the sum of the applicable Original Issue Price (as defined below) for such
series of Preferred Stock, plus declared but unpaid dividends on such share. If, upon the
occurrence of such event, the Proceeds thus distributed among the holders of the Preferred Stock
shall be msufficient to permit the payment to such holders of the full aforesaid preferential
amounts, then the entire Proceeds legally available for distribution shall be distributed ratably
among the holders of the Preferred Stock in proportion to the full preferential amount that each
such holder is otherwise entitled to receive under this subsection (a). For purposes of this
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Restated Certificate of Incorporation, “Original Issue Price” shall mean $0.91 per share for each
share of the Series A Preferred Stock (as adjusted for any stock splits, stock dividends,
combinations, subdivisions, recapitalizations or the like with respect to such series of Preferred
Stock).

(b)  Upon completion of the distribution required by
subsection (a) of this Section 2, all of the remaining Proceeds available for distribution to
stockholders shall be distributed among the holders of Common Stock pro rata based on the
number of shares of Common Stock held by each.

(c)  Notwithstanding the above, for purposes of determining the
amount each holder of shares of Preferred Stock is entitled to receive with respect to a
Liquidation Event, each such holder of shares of a series of Preferred Stock shall be deemed to
have converted (regardless of whether such holder actually converted) such holder’s shares of
such series into shares of Common Stock immediately prior to the Liquidation Event if, as a
result of an actual conversion, such holder would receive, in the aggregate, an amount greater
than the amount that would be distributed to such holder if such holder did not convert such
series of Preferred Stock into shares of Common Stock. If any such holder shall be deemed to
have converted shares of Preferred Stock into Common Stock pursuant to this paragraph, then
such holder shall not be entitled to receive any distribution that would otherwise be made to
holders of Preferred Stock that have not converted (or have not been deemed to have converted)
into shares of Common Stock.

(d) (1) For purposes of this Section 2, a “Liquidation
Event” shall include (A)the closing of the sale, transfer or other disposition of all or
substantially all of this corporation’s assets, (B)the consummation of the merger or
consolidation of this corporation with or into another entity (except a merger or consolidation in
which the holders of capital stock of this corporation immediately prior to such merger or
consolidation continue to hold at least 50% of the voting power of the capital stock of this
corporation or the surviving or acquiring entity), (C) the closing of the transfer (whether by
merget, consolidation or otherwise), in one transaction or a series of related transactions, to a
person or group of affiliated persons (other than an underwriter of this corporation’s securities),
of this corporation’s securities if, after such closing, such person or group of affiliated persons
would hold 50% or more of the outstanding voting stock of this corporation (or the surviving or
acquiring entity) or (D) a liquidation, dissolution or winding up of this corporation; provided,
however, that a transaction shall not constitute a Liquidation Event if its sole purpose is to
change the state of this corporation’s incorporation or to create a holding company that will be
owned in substantially the same proportions by the persons who held this corporation’s securities
immediately prior to such transaction. The treatment of any particular transaction or series of
related transactions as a Liquidation Event may be waived by the vote or written consent of the
holders of a majority of the outstanding Preferred Stock (voting together as a single class and not
as separate series, and on an as-converted basis).

(i)  In any Liquidation Event, if Proceeds received by
this corporation or its stockholders is other than cash, its value will be deemed its fair market
value. Any securities shall be valued as follows:
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(A)  Securities not subject to investment letter or
other similar restrictions on free marketability covered by (B) below:

(1) If traded on a securities exchange or
through the Nasdaq National Market, the value shall be deemed to be the average of the closing
prices of the securities on such exchange or system over the twenty (20) trading-day period
ending three (3) trading days prior to the closing of the Liquidation Event;

(2) If actively traded over-the-counter,
the value shall be deemed to be the average of the closing bid or sale prices (whichever is
applicable) over the twenty (20) trading-day period ending three (3) trading days prior to the
closing of the Liquidation Event; and

(3) If there is no active public market,
the value shall be the fair market value thereof, as mutually determined by this corporation and
the holders of a majority of the voting power of all then outstanding shares of Preferred Stock.

(B) The method of valuation of securities
subject to investment letter or other restrictions on free marketability (other than restrictions
arising solely by virtue of a stockholder’s status as an affiliate or former affiliate) shall be to
make an appropriate discount from the market value determined as above in (A)Y(1), (2)or (3) to
reflect the approximate fair market value thereof, as mutually determined by this corporation and
the holders of a majority of the voting power of all then outstanding shares of such Preferred
Stock.

(€)  The foregoing methods for valuing non-cash
consideration to be distributed in connection with a Liquidation Event shall, upon approval by
the stockholders of the definitive agreements governing a Liquidation Event, be superseded by
any determination of such value set forth in the definitive agreements governing such
Liquidation Event.

(iti)  In the event the requirements of this Section 2 are
not complied with, this corporation shall forthwith either:

(A)  cause the closing of such Liquidation Event
to be postponed until such time as the requirements of this Section 2 have been complied with; or

(B)  cancel such transaction, in which event the
rights, preferences and privileges of the holders of the Preferred Stock shall revert to and be the
same as such rights, preferences and privileges existing immediately prior to the date of the first
notice referred to in subsection 2(d)(iv) hereof,

_ (iv)  This corporation shall give each holder of record of
Preferred Stock written notice of such impending Liquidation Event not later than twenty (20)
days prior to the stockholders” meeting called to approve such transaction, or twenty (20) days
prior to the closing of such transaction, whichever is earlier, and shall also notify such holders in
writing of the final approval of such transaction, The first of such notices shall describe the
material terms and conditions of the impending transaction and the provisions of this Section 2,

GDSVF&H\720832.2 4

TRADEMARK
REEL: 007710 FRAME: 0596



and this corporation shall thereafter give such holders prompt notice of any material changes.
The transaction shall in no event take place sooner than twenty (20) days after this corporation
has given the first notice provided for herein or sooner than ten (10) days after this corporation
has given notice of any material changes provided for herein; provided, however, that subject to
compliance with the General Corporation Law such periods may be shortened or waived upon
the written consent of the holders of Preferred Stock that represent a majority of the voting
power of all then outstanding shares of such Preferred Stock (voting together as a single class
and not as separate series, and on an as-converted basis).

3. Redemption.

(a) At any time after September 12, 2013, but within ninety
(90} days affer the receipt by this corporation of a written request from the holders of not less
than a majority of the then outstanding Preferred Stock that all of the then outstanding shares of
Preferred Stock be redeemed, this corporation shall, to the extent it may lawfully do so, redeem
in three (3) annual installments (each payment date being referred to herein as a “Redemption
Date”) the then outstanding shares of Preferred Stock by paying in cash therefor a sum per share
equal to the applicable Original Issue Price for such shares of Preferred Stock (as adjusted for
any stock splits, stock dividends, combinations, subdivisions, recapitalizations or the like) plus
all declared but unpaid dividends on such shares (the “Redemption Price”). The number of
shares of Preferred Stock that this corporation shall be required to redeem on any one
Redemption Date shall be equal to the amount determined by dividing (i) the aggregate number
of shares of Preferred Stock outstanding immediately prior to such Redemption Date by (ii) the
number of remaining Redemption Dates (including the Redemption Date to which such
calculation applies). Any redemption of Preferred Stock effected pursuant to this subsection 3(a)
shall be made on a pro rata basis among the holders of Preferred Stock in proportion to the
aggregate Redemption Price of each such holder of Preferred Stock would otherwise be entitled
to receive on the applicable Redemption Date.

(b) At least fifteen (15) but no more than thirty (30) days prior
to each Redemption Date, written notice shall be mailed, first class postage prepaid, to each
holder of record (at the close of business on the business day next preceding the day on which
notice is given) of Preferred Stock, at the address last shown on the records of this corporation
for such holder, notifying such holder of the redemption to be effected on the applicable
Redemption Date, specifying the number of the shares of Preferred Stock to be redeemed from
such holder the Redemption Price and the place at which payment may be obtained and calling
upon such holder to surrender to this corporation, in the manner and at the place designated, his,
her or its certificate or certificates representing the shares to be redeemed (the “Redemption
Notice™). Except as provided in subsection (3)(c), on or after each Redemption Date, each
holder of Preferred Stock on such Redemption Date shall surrender to this corporation the
certificate or certificates representing such shares, in the manner and at the place designated in
the Redemption Notice, and thereupon the applicable Redemption Price of such shares shall be
payable to the order of the person whose name appears on such certificate or certificates as the
owner thereof and each surrendered certificate shall be cancelled. In the event less than all the
shares represented by any such certificatc are redeemed, a new certificate shall be issued
representing the unredeemed shares.

GDSVF&H\720832.2 5

TRADEMARK
REEL: 007710 FRAME: 0597



(c) From and after each Redemption Date, unless there shall
have been a default in payment of the Redemption Price, all rights of the holders of shares of
Preferred Stock designated for redemption on such Redemption Date in the Redemption Notice
as holders of Preferred Stock (except the right to receive the applicable Redemption Price
without interest upon surrender of their certificate or certificates) shall cease with respect to such
shares, and such shares shall not thereafter be transferred on the books of this corporation or be
deemed to be outstanding for any purpose whatsoever, If the funds of this corporation legally
available for redemption of shares of Preferred Stock on a Redemption Date are insufficient to
redeem the total number of shares of Preferred Stock to be redeemed on such date, those funds
that are legally available will be used to redeem the maximum possible number of such shares
ratably among the holders of such shares to be redeemed in proportion to the aggregate
Redemption Price that each such holder would be entitled to receive pursuant to Section 3(a).
The shares of Preferred Stock not redeemed shall remain outstanding and entitled to all the rights
and preferences provided herein. At any time thereafter when additional funds of this
corporation are legally available for the redemption of shares of Preferred Stock, such funds will
immediately be used to redeem the balance of the shares that this corporation has become
obliged to redeem on any Redemption Date but that it has not redeemed.

4, Conversion. The holders of the Preferred Stock shall have
conversion rights as follows (the “Conversion Rights”):

(a) Right to Convert. Each share of Preferred Stock shall be
convertible, at the option of the holder thereof, at any time after the date of issuance of such
share and on or prior to the fifth day prior to the Redemption Date, if any, as may have been
fixed in any Redemption Notice with respect to such share of the Preferred Stock, at the office of
this corporation or any transfer agent for such stock, into such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing the applicable Original
Issue Price for such series by the applicable Conversion Price for such series (the conversion rate
for a series of Preferred Stock into Common Stock is referred to herein as the “Conversion Rate”
for such series), determined as hereafter provided, in effect on the date the certificate is
surrendered for conversion. The initial Conversion Price per share for each series of Preferred
Stock shall be the Original Issue Price applicable to such series; provided, however, that the
Conversion Price for the Preferred Stock shall be subject to adjustment as set forth in subsection
4(d).

(b) Automatic Conversion. Each share of Preferred Stock shall
automatically be converted into shares of Common Stock at the Conversion Rate at the time in
effect for such series of Preferred Stock immediately upon the earlier of (i) this corporation’s
sale of its Common Stock in a firm commitment underwritten public offering pursuant to a
registration statement on Form S-1 or Form SB-2 under the Securities Act of 1933, as amended,
which results in aggregate cash proceeds to the corporation of not less than $50,000,000 (a
“Qualified Public Offering™) or (ii) the date specified by written consent or agreement of the
holders of a majority of the then outstanding shares of Preferred Stock (voting together as a
single class and not as separate series, and on an as-converted basis).

(c) Mechanics of Conversion. Before any holder of Preferred
Stock shall be entitled to voluntarily convert the same into shares of Common Stock, he or she
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shall surrender the certificate or certificates therefor, duly endorsed, at the office of this
corporation or of any transfer agent for the Preferred Stock, and shall give written notice to this
corporation at its principal corporate office, of the election to convert the same and shall state
therein the name or names in which the certificate or certificates for shares of Common Stock are
to be issued. This corporation shall, as soon as practicable thereafter, issue and deliver at such
office to such holder of Preferred Stock, or to the nominee or nominees of such holder, a
certificate or certificates for the number of shares of Common Stock to which such holder shall
be entitled as aforesaid. Such conversion shall be deemed to have been made immediately prior
to the close of business on the date of such surrender of the shares of Preferred Stock to be
converted, and the person or persons entitled to receive the shares of Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder or holders of such
shares of Common Stock as of such date. If the conversion is in connection with an underwritten
offering of securities registered pursuant to the Securities Act of 1933, as amended, the
conversion may, at the option of any holder tendering Preferred Stock for conversion, be
conditioned upon the closing with the underwriters of the sale of securities pursuant to such
offering, in which event the persons entitled to receive the Common Stock upon conversion of
the Preferred Stock shall not be deemed to have converted such Preferred Stock until
immediately prior to the closing of such sale of securities. If the conversion is in connection
with Automatic Conversion provisions of subsection 4(b)(ii) above, such conversion shall be
deemed to have been made on the conversion date described in the stockholder consent
approving such conversion, and the persons entitled to receive shares of Common Stock issuable
upon such conversion shall be treated for all purposes as the record holders of such shares of
Common Stock as of such date,

(d) Conversion Price Adjustments of Preferred Stock for
Certain Dilutive Issuances, Splits and Combinations. The Conversion Price of the Preferred
Stock shall be subject to adjustment from time to time as follows:

(1) (A) If this corporation shall issue, on or after the
date upon which this Restated Certificate of Incorporation is accepted for filing by the Secretary
of State of the State of Delaware (the “Filing Date™), any Additional Stock (as defined below)
without consideration or for a consideration per share less than the Conversion Price applicable
to a series of Preferred Stock in effect immediately prior to the issuance of such Additional
Stock, the Conversion Price for such series in effect immediately prior to each such issuance
shall forthwith (except as otherwise provided in this clause (i)) be adjusted to a price determined
by muitiplying such Conversion Price by a fraction, the numerator of which shall be the number
of shares of Common Stock Outstanding (as defined below) immediately prior to such issuance
plus the number of shares of Common Stock that the aggregate consideration received by this
corporation for such issuance would purchase at such Conversion Price; and the denominator of
which shall be the number of shares of Common Stock Outstanding (as defined below)
immediately prior to such issuance plus the number of shares of such Additional Stock. For
purposes of this Section 4(d)(i)(A), the term “Common Stock Outstanding” shall mean and
include the following: (1) outstanding Common Stock, (2) Common Stock issuable upon
conversion of outstanding Preferred Stock, (3) Common Stock issuable upon exercise of
outstanding stock options and (4) Common Stock issuable upon exercise (and, in the case of
warrants to purchase Preferred Stock, conversion) of outstanding warrants. Shares described in
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(1) through (4) above shall be included whether vested or unvested, whether contingent or non-
contingent and whether exercisable or not yet exercisable.

(B) No adjustment of the Conversion Price for
the Preferred Stock shall be made in an amount less than one cent per share, provided that any
adjustments that are not required to be made by reason of this sentence shall be carried forward
and shall be either taken into account in any subsequent adjustment made prior to three (3) years
from the date of the event giving rise to the adjustment being carried forward, or shall be made at
the end of three (3) years from the date of the event giving rise to the adjustment being carried
forward. Except to the limited extent provided for in subsections (E)(3) and (E)4), no
adjustment of such Conversion Price pursuant to this subsection 4(d)(i) shall have the effect of
increasing the Conversion Price above the Conversion Price in effect immediately prior to such
adjustment.

(C) In the case of the issuance of Additional
Stock for cash, the consideration shall be deemed to be the amount of cash paid therefor before
deducting any reasonable discounts, commissions or other expenses allowed, paid or incurred by
this corporation for any underwriting or otherwise in connection with the issuance and sale
thereof.

(D)  In the case of the issuance of the Additional
Stock for a consideration in whole or in part other than cash, the consideration other than cash
shall be deemed to be the fair market value thereof as determined by the Board of Directors
irrespective of any accounting treatment.

(E) In the case of the issuance of options to
purchase or rights to subscribe for Common Stock, securities by their terms convertible into or
exchangeable for Common Stock or options to purchase or rights to subscribe for such
convertible or exchangeable securities, the following provisions shall apply for purposes of
determining the number of shares of Additional Stock issued and the consideration paid therefor:

(1 The aggregate maximum number of
shares of Common Stock deliverable upon exercise (assuming the satisfaction of any conditions
to exercisability, including without limitation, the passage of time, but without taking into
account potential antidilution adjustments) of such options to purchase or rights to subscribe for
Common Stock shall be deemed to have been issued at the time such options or rights were
issued and for a consideration equal to the consideration (determined in the manner provided in
subsections 4(d)(1)(C) and (d}(i)(D)). if any, received by this corporation upon the issuance of
such options or rights plus the minimum exercise price provided in such options or rights
(without taking into account potential antidilution adjustments) for the Common Stock covered
thereby.

(2) The aggregate maximum number of
shares of Common Stock deliverable upon conversion of, or in exchange (assuming the
satisfaction of any conditions to convertibility or exchangeability, including, without limitation,
the passage of time, but without taking into account potential antidilution adjustments) for, any
such convertible or exchangeable securities or upon the exercise of options to purchase or rights
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to subscribe for such convertible or exchangeable securities and subsequent conversion or
exchange thereof shall be deemed to have been issued at the time such securities were issued or
such options or rights were issued and for a consideration equal to the consideration, if any,
received by this corporation for any such securities and related options or rights (excluding any
cash received on account of accrued interest or accrued dividends), plus the minimum additional
consideration, if any, to be received by this corporation (without taking into account potential
antidilution adjustments) upon the conversion or exchange of such securities or the exercise of
any related options or rights (the consideration in each case to be determined in the manner
provided in subsections 4(d)i)(C) and (d)(i)(D)).

(3)  In the event of any change in the
number of shares of Common Stock deliverable or in the consideration payable to this
corporation upon exercise of such options or rights or upon conversion of or in exchange for
such convertible or exchangeable securities, the Conversion Price of the Preferred Stock, to the
extent in any way affected by or computed using such options, rights or securities, shall be
recomputed to reflect such change, but no further adjustment shall be made for the actual
issuance of Common Stock or any payment of such consideration upon the exercise of any such
options or rights or the conversion or exchange of such securities.

(4) Upon the expiration of any such
options or rights, the termination of any such rights to convert or exchange or the expiration of
any options or rights related to such convertible or exchangeable securitics, the Conversion Price
of the Preferred Stock, to the extent in any way affected by or computed using such options,
rights or securities or options or rights related to such securities, shall be recomputed to reflect
the issuance of only the number of shares of Common Stock (and convertible or exchangeable
securities that remain in effect) actually issued upon the exercise of such options or rights, upon
the conversion or exchange of such securities or upon the exercise of the options or rights related
to such securities.

(5) The number of shares of Additional
Stock deemed issued and the consideration deemed paid therefor pursuant to subsections
4(d)(I}EX1) and (2) shall be appropriately adjusted to reflect any change, termination or
expiration of the type described in either subsection 4(d)iXE)(3) or (4).

(i)  “Additional Stock” shall mean any shares of
Common Stock issued (or deemed to have been issued pursuant to subsection 4(d)(i)(E)) by this
corporation on or after the Filing Date other than:

(A) Common Stock issued pursuant to a
transaction described in subsection 4(d)(iii) hereof;,

(B) Shares of Common Stock issued to
employees, directors, consultants and other service providers for the primary purpose of
soliciting or retaining their services pursuant to plans or agreements approved by this
corporation’s Board of Directors,
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(C) Common Stock issued pursuant to a
Qualified Public Offering;

(D) Common Stock issued pursuant to the
conversion or exercise of convertible or exercisable securities outstanding on the F iling Date;

(E)  Common Stock issued in connection with a
bona fide business acquisition of or by this corporation, whether by merger, consolidation, sale
of assets, sale or exchange of stock or otherwise as approved by this corporation’s Board of
Directors;

(F)  Common Stock issued or deemed issued
pursuant to subsection 4(d)(i)(E) as a result of a decrease in the Conversion Price of any series of
Preferred Stock resulting from the operation of Section 4(d);

(G) Common Stock issued to persons or entities
with which this corporation has business relationships, provided such issuances are for other than
primarily equity financing purposes; or

(H) Common Stock that is issued with the
unanimous approval of the Board of Directors of this corporation and the Board specifically
states that it shall not be Additional Stock.

(iii)  In the event this corporation should at any time or
from time to time after the Filing Date fix a record date for the effectuation of a split or
subdivision of the outstanding shares of Common Stock or the determination of holders of
Common Stock entitled to receive a dividend or other distribution payable in additional shares of
Common Stock or other securities or rights convertible into, or entitling the holder thereof to
receive directly or indirectly, additional shares of Common Stock (hereinafter referred to as
“Common Stock Equivalents”) without payment of any consideration by such holder for the
additional shares of Common Stock or the Common Stock Equivalents (including the additional
shares of Common Stock issuable upon conversion or exercise thereof), then, as of such record
date (or the date of such dividend distribution, split or subdivision if no record date is fixed), the
Conversion Price of the Preferred Stock shall be appropriately decreased so that the number of
shares of Common Stock issuable on conversion of each share of such series shall be increased
in proportion to such increase of the aggregate of shares of Common Stock outstanding and those
issuable with respect to such Common Stock Equivalents with the number of shares issuable
with respect to Common Stock Equivalents determined from time to time in the manner provided
for deemed issuances in subsection 4(d)(i)(E).

(iv) If the number of shares of Common Stock
outstanding at any time after the Filing Date is decreased by a combination of the outstanding
shares of Common Stock, then, following the record date of such combination, the Conversion
Price for the Preferred Stock shall be appropriately increased so that the number of shares of
Common Stock issuable on conversion of each share of such series shall be decreased in
proportion to such decrease in outstanding shares.
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(e) Other Distributions. In the event this corporation shall
declare a distribution payable in securities of other persons, evidences of indebtedness issued by
this corporation or other persons, assets (excluding cash dividends) or options or rights not
referred to in subsection 4(d)(iii), then, in each such case for the purpose of this subsection 4(e),
the holders of the Preferred Stock shall be entitled to a proportionate share of any such
distribution as though they were the holders of the number of shares of Common Stock of this
corporation into which their shares of Preferred Stock are convertible as of the record date fixed
for the determination of the holders of Common Stock of this corporation entitled to receive such
distribution.

® Recapitalizations. If at any time or from time to time there
shall be a recapitalization of the Common Stock (other than a subdivision, combination or
merger or sale of assets transaction provided for elsewhere in this Section 4 or in Section 2)
provision shall be made so that the holders of the Preferred Stock shall thereafter be entitled to
receive upon conversion of the Preferred Stock the number of shares of stock or other securities
or property of this corporation or otherwise, to which a holder of Common Stock deliverable
upon conversion would have been entitled on such recapitalization. In any such case,
appropriate adjustment shall be made in the application of the provisions of this Section 4 with
respect to the rights of the holders of the Preferred Stock after the recapitalization to the end that
the provisions of this Section 4 (including adjustment of the Conversion Price then in effect and
the number of shares purchasable upon conversion of the Preferred Stock) shall be applicable
after that event as nearly equivalently as may be practicable.

(g)  No Fractional Shares and Certificate as to Adjustments.

(i) No fractional shares shall be issued upon the
conversion of any share or shares of the Preferred Stock and the aggregate number of shares of
Common Stock to be issued to particular stockholders, shall be rounded down to the nearest
whole share and the corporation shall pay in cash the fair market value of any fractional shares as
of the time when entitlement to receive such fractions is determined. Whether or not fractional
shares would be issuable upon such conversion shall be determined on the basis of the total
number of shares of Preferred Stock the holder is at the time converting into Common Stock and
the number of shares of Common Stock issuable upon such conversion.

(1))  Upon the occurrence of ecach adjustment or
readjustment of the Conversion Price of Preferred Stock pursuant to this Section 4, this
corporation, at its expense, shall promptly compute such adjustment or readjustment in
accordance with the terms hereof and prepare and furnish to each holder of Preferred Stock a
certificate setting forth such adjustment or readjustment and showing in detail the facts upon
which such adjustment or readjustment is based. This corporation shall, upon the written request
at any time of any holder of Preferred Stock, furnish or cause to be furnished to such holder a
like certificate setting forth (A) such adjustment and readjustment, (B) the Conversion Price for
such series of Preferred Stock at the time in effect, and (C) the number of shares of Common
Stock and the amount, if any, of other property that at the time would be received upon the
conversion of a share of Preferred Stock.
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(h) Notices of Record Date. In the event of any taking by this
corporation of a record of the holders of any class of securities for the purpose of determining the
holders thereof who are entitled 1o receive any dividend (other than a cash dividend) or other
distribution, this corporation shall mail to each holder of Preferred Stock, at least ten (10) days
prior to the date specified therein, a notice specifying the date on which any such record is to be
taken for the purpose of such dividend or distribution, and the amount and character of such
dividend or distribution.

(i) Reservation of Stock Issuable Upon Conversion. This
corporation shall at all times reserve and keep available out of its authorized but unissued shares
of Common Stock, solely for the purpose of effecting the conversion of the shares of the
Preferred Stock, such number of its shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding shares of the Preferred Stock; and if at any
time the number of authorized but unissued shares of Common Stock shall not be sufficient to
effect the conversion of all then outstanding shares of the Preferred Stock, in addition to such
other remedies as shall be available to the holder of such Preferred Stock, this corporation will
take such corporate action as may, in the opinion of its counsel, be necessary to increase its
authorized but unissued shares of Common Stock to such number of shares as shall be sufficient
for such purposes, including, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of any necessary amendment to this Restated Certificate of Incorporation.

)] Notices. Any notice required by the provisions of this
Section 4 to be given to the holders of shares of Preferred Stock shall be deemed given if
deposited in the United States mail, postage prepaid, and addressed to each holder of record at
his address appearing on the books of this corporation.

(k) Waiver of Adjustment to Conversion Price. Notwith-
standing anything herein to the contrary, any downward adjustment of the Conversion Price of

any series of Preferred Stock may be watved, either prospectively or retroactively and either
generally or in a particular instance, by the consent or vote of the holders of a majority of the
outstanding shares of Preferred Stock. Any such waiver shall bind all future holders of shares of
such series of Preferred Stock.

5. Voting Rights.

(a) General Voting Rights. The holder of each share of
Preferred Stock shall have the right to one vote for each share of Common Stock into which such
Preferred Stock could then be converted, and with respect to such vote, such holder shall have
full voting rights and powers equal to the voting rights and powers of the holders of Common
Stock, and shall be entitled, notwithstanding any provision hereof, to notice of any stockholders’
meeting in accordance with the Bylaws of this corporation, and except as provided in subsection
5(b) below with respect to the election of directors by the separate class vote of the holders of
Common Stock, shall be entitled to vote, together with holders of Common Stock, with respect
to any question upon which holders of Common Stock have the right to vote. Fractional votes
shall not, however, be permitted and any fractional voting rights available on an as-converted
basis (after aggregating all shares into which shares of Series A Preferred Stock held by each
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holder could be converted) shall be rounded to the nearest whole number (with one-half being
rounded upward).

(b) Voting for the Election of Directors. As long as a majority
of the shares of Series A Preferred Stock originally issued remain outstanding, the holders of

such shares of Series A Preferred Stock shall be entitled to elect one (1) director of this
corporation at any election of directors. The holders of outstanding Common Stock shall be
entitled to elect two (2) directors of this corporation at any election of directors. The holders of
Series A Preferred Stock and Common Stock (voting together as a single class and not as
separate series, and on an as-converted basis) shall be entitled to elect any remaining directors of
this corporation.

Notwithstanding the provisions of Section 223(a)(1) and 223(a)(2) of the General
Corporation Law, any vacancy, including newly created directorships resulting from any
increase in the authorized number of directors or amendment of this Restated Certificate of
Incorporation, and vacancies created by removal or resignation of a director, may be filled by a
majority of the directors then in office, though less than a quorum, or by a sole remaining
director, and the directors so chosen shall hold office until the next annual election and until their
successors are duly elected and shall qualify, unless sooner displaced; provided, however, that
where such vacancy occurs among the directors elected by the holders of a class or series of
stock, the holders of shares of such class or series may override the Board’s action to fill such
vacancy by (i) voting for their own designee to fill such vacancy at a meeting of this
corporation’s stockholders or (i1) written consent, if the consenting stockholders hold a sufficient
number of shares to elect their designee at a meeting of the stockholders. Any director may be
removed during his or her term of office, either with or without cause, by, and only by, the
affirmative vote of the holders of the shares of the class or series of stock entitled to elect such
director or directors, given either at a special meeting of such stockholders duly called for that
purpose or pursuant to a written consent of stockholders, and any vacancy thereby created may
be filled by the holders of a majority of that class or series of stock represented at the meeting or
pursuant to written consent.

6. Protective Provisions. So long as at least twenty percent (20%) of
the Series A Preferred Stock originally issued remain outstanding, this corporation shall not (by
amendment, merger, consolidation or otherwise) without first obtaining the approval (by vote or
written consent, as provided by law) of the holders of at least two-thirds of the then outstanding
shares of Preferred Stock:

(a) consummate a Liquidation Event;

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

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

(d) authorize or issue, or obligate itself to issue, any equity
security (including any other security convertible into or exercisable for any such equity security)

GDSVF&H\720832.2 13
TRADEMARK
REEL: 007710 FRAME: 0605



having a preference over, or being on a parity with, any series of Preferred Stock with respect to
dividends, liquidation, voting, conversion or redemption, other than the issuance of any
authorized but unissued shares of Series A Preferred Stock designated in this Restated Certificate
of Incorperation (including any security convertible into or exercisable for such shares of
Preferred Stock);

(e) redeem, purchase or otherwise acquire (or pay into or set
aside for a sinking fund for such purpose) any share or shares of Preferred Stock or Common
Stock; provided, however, that this restriction shall not apply to (i) the repurchase of shares of
Common Stock from employees, officers, directors, consultants or other persons performing
services for this corporation or any subsidiary pursuant to agreements under which this
corporation has the option to repurchase at cost such shares upon the occurrence of certain
events, such as the termination of employment or service, or pursuant to a right of first refusal or
(i) the redemption of any share or shares of Preferred Stock in accordance with Section 3;

H amend this corporation’s Certificate of Incorporation or
Bylaws; or

(g)  change the authorized number of directors of this
corporation.

7. Status of Redeemed or Converted Stock. In the event any shares
of Preferred Stock shall be redeemed or converted pursuant to Section 3 or Section 4 hereof, the
shares so redeemed or converted shall be cancelled and shall not be issuable by this corporation.
The Restated Certificate of Incorporation of this corporation shall be appropriately amended to
effect the corresponding reduction in this corporation’s authorized capital stock.

C. Common Stock. The rights, preferences, privileges and restrictions
granted to and imposed on the Common Stock are as set forth below in this Article IV(C).

1. Dividend Rights. Subject to the prior rights of holders of all
classes of stock at the time outstanding having prior rights as to dividends, the holders of the
Common Stock shall be entitled to receive, when, as and if declared by the Board of Directors,
out of any assets of this corporation legally available therefor, any dividends as may be declared
from time to time by the Board of Directors.

2. Liquidation Rights. Upon the liquidation, dissolution or winding
up of this corporation, the assets of this corporation shall be distributed as provided in Section 2
of Article IV(B) hereof.

3. Redemption. The Commeon Stock is not redeemable at the option
of the holder.

4. Voting Rights. The holder of each share of Common Stock shall
have the right to one vote for each such share, and shall be entitled to notice of any stockholders’
meeting in accordance with the Bylaws of this corporation, and shall be entitled to vote upon
such matters and in such manner as may be provided by law, The number of authorized shares
of Common Stock may be increased or decreased (but not below the number of shares thereof
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then outstanding) by the affirmative vote of the holders of a majority of the stock of this
corporation entitled o vote, irrespective of the provisions of Section 242(b)(2) of the General
Corporation Law.

ARTICLE V

Except as otherwise provided in this Restated Certificate of Incorporation, in
furtherance and not in limitation of the powers conferred by statute, the Board of Directors is
expressly authorized to make, repeal, alter, amend and rescind any or all of the Bylaws of this
corporation.

ARTICLE V1

The number of directors of this corporation shall be determined in the manner set
forth in the Bylaws of this corporation.

ARTICLE VII

Elections of directors need not be by written ballot unless the Bylaws of this
corporation shall so provide.

ARTICLE VIII

Meetings of stockholders may be held within or without the State of Delaware, as
the Bylaws of this corporation may provide. The books of this corporation may be kept (subject
to any provision contained in the statutes) outside the State of Delaware at such place or places
as may be designated from time to time by the Board of Directors or in the Bylaws of this
corporation.

ARTICLE IX

A director of this corporation shall not be personally liable to this corporation or
its stockholders for monetary damages for breach of fiduciary duty as a director, except for
liability (i) for any breach of the director’s duty of loyalty to this corporation or its stockholders,
(i1) for acts or omissions not in good faith or that involve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the General Corporation Law, or (iv) for any
transaction from which the director derived any improper personal benefit. If the General
Corporation Law i1s amended after approval by the stockholders of this Article IX to authorize
corporate action further eliminating or limiting the personal liability of directors, then the
liability of a director of this corporation shall be eliminated or limited to the fullest extent
permitted by the General Corporation L.aw as so amended.

Any repeal or modification of the foregoing provisions of this Article IX by the
stockholders of this corporation shall not adversely affect any right or protection of a director of
this corporation existing at the time of, or increase the liability of any director of this corporation
with respect to any acts or omissions of such director occurring prior to, such repeal or
modification.
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ARTICLE X

This corporation reserves the right to amend, alter, change or repeal any provision
contained in this Restated Certificate of Incorporation, in the manner now or hereafter prescribed
by statute, and all rights conferred upon stockholders herein are granted subject to this
reservation.

ARTICLE XI

To the fullest extent permitted by applicable law, this corporation is authorized to
provide indemnification of (and advancement of expenses to) agents of this corporation (and any
other persons to which General Corporation Law permits this corporation to provide
indemnification) through Bylaw provisions, agreements with such agents or other persons, vote
of stockholders or disinterested directors or otherwise, in excess of the indemnification and
advancement otherwise permitted by Section 145 of the General Corporation Law, subject only
to limits created by applicable General Corporation Law (statutory or non-statutory), with
respect to actions for breach of duty to this corporation, its stockholders, and others.

Any amendment, repeal or modification of the foregoing provisions of this
Article X1 shall not adversely affect any right or protection of a director, officer, agent, or other
person existing at the time of, or increase the liability of any director of this corporation with
respect to any acts or omissions of such director, officer or agent occurring prior to, such
amendment, repeal or modification.

ARTICLE XII

In connection with repurchases by this corporation of its Common Stock from
employees, officers, directors, advisors, consultants or other persons performing services for this
corporation or any subsidiary pursuant to agreements under which the corporation has the option
to repurchase such shares at cost upon the occurrence of certain events, such as the termination
of employment, Sections 502 and 503 of the California Corporations Code shall not apply in all
or in part with respect to such repurchases.

THIRD: The foregoing amendment and restatement was approved by the holders
of the requisite number of shares of said corporation in accordance with Section 228 of the
General Corporation Law.

FOURTH: That said Restated Certificate of Incorporation, which restates and
integrates and further amends the provisions of this corporation’s Restated Certificate of
Incorporation, has been duly adopted in accordance with Sections 242 and 245 of the General
Corporation Law,
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IN WITNESS WHEREOF, this Restated Certificate of Incorporation has been
executed by a duly authorized officer of this corporation on this 12th day of September, 2006.

/s/ Brian Sugar
Brian Sugar, President
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State of Delaware
. Secretary of State
Division of Corporations
Delivered 12:50 PM 06/26/2007
FILED 12:53 PM 06/26/2007
SRV 070751449 - 4137621 FILE

RESTATED CERTIFICATE OF INCORPORATION
or
SUGAR PUBLISHING INC.

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

Sugar Publishing Inc., a corporation or ganized and existing under and by virtue of
the provisions of the General Corporation Law of the State of Delaware (the “General
Corporation Law”),

DOES HEREBY CERTIFY:

FIRST: That the name of this corporation 1s Sugar Publishing Inc. and that this
corporation was originally incorporated pursuant to the General Corporation Law on April 5,
2006 under the name Sugar Publishing Incorporated

SECOND: That the Board of Directors duly adopted 1esolutions proposing to
amend and restate the Restated Certificate of Tncorpuration of this corporation, declaring said
amendment and restatement to be advisable and in the best interests of this corporation and its
stockholders, and authorizing the appropriate officers of this corporation to solicit the consent of
the stockholders therefor, which iesolution setting forth the proposed amendment and

restatement is as follows:

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

ARTICLE 1
The name of this corporation is Sugar Publishing Inc
ARTICLE 11

The address of the registered office of this corporation in the State of Delawaic is
3500 South Dupont Highway, in the City of Dover, County of Kent. The name of its registered
agent at such address 1s Incotporating Services, J.td.

ARTICLE I

The nature of the business or purposes to be conducted ot promoted is to engage
in any lawful act or activity for which corporations may be organized under the General
Corporation Law

ARTICLE IV

A Authorization of Stock. This corporation is authorized to issue two classes
of stock to be designated, respectively, common stock and pieferred stock. The total number of
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shares this corporation is authorized to issue is forty-two million five hundred forty-five
thousand six hundred four (42,545,604). The total number of shares of common stock
authorized to be issued is thirty-five million (35,000,000), par value $0.0001 per share (the
“Common Stock™). The total number of shares of preferred stock authorized to be issued is
seven million five hundred forty-five thousand six hundred four (7,545,604), par value $0.0001
per share (the “Preferred Stock™), five million nine hundred thousand six hundred four
(5,900,604) of which are designated as “Series A Preferred Stock” and one million six hundred
forty-five thousand (1,645,000) of which are designated as “Series B Preferred Stock”.

B. Rights, Preferences and Restrictions of Preferred Stock. The rights,
preferences, privileges and restrictions granted to and imposed on the Preferred Stock are as set

forth below in this Article IV(B).
1. Dividend Provisions.

(@)  The holders of shares of Series B Preferred Stock shall be
entitled to receive dividends, out of any assets legally available therefor, prior and in preference
to any declaration or payment of any dividend (payable other than in Common Stock or other
securities and rights convertible into or entitling the holder thereof to receive, directly or
indirectly, additional shares of Common Stock of this corporation) on the Series A Preferred
Stock or the Common Stock of this corporation, at the applicable Dividend Rate (as defined
below), payable when, as and if declared by the Board of Directors. Such dividends shall not be
cumulative. The holders of the outstanding Series B Preferred Stock can waive any dividend
preference that such holders shall be entitled to receive under this Section 1 upon the affirmative
vote or written consent of the holders of at least 66 2/3% of the shares of Series B Preferred
Stock then outstanding (voting together as a single class and not as separate series, and on an as-
converted basis). For purposes of this subsection 1(a), “Dividend Rate” shall mean $0.508 per
annum for each share of Series B Preferred Stock (as adjusted for any stock splits, stock
dividends, combinations, subdivisions, recapitalizations or the like).

(b)  Afier payment of such dividends described in subsection
1(a) above, the holders of shares of Series A Preferred Stock shall be entitled to receive
dividends, out of any assets legally available therefor, prior and in preference to any declaration
or payment of any dividend (payable other than in Common Stock or other securities and rights
convertible into or entitling the holder thereof to receive, directly or indirectly, additional shares
of Common Stock of this corporation) on the Common Stock of this corporation, at the
applicable Dividend Rate (as defined below), payable when, as and if declared by the Board of
Directors. Such dividends shall not be cumulative. The holders of the outstanding Series A
Preferred Stock can waive any dividend preference that such holders shall be entitled to receive
under this Section 1 upon the affirmative vote or written consent of the holders of a majority of
the shares of Series A Preferred Stock then outstanding (voting together as a single class and not
as separate series, and on an as-converted basis). For purposes of this subsection 1(b), “Dividend
Rate” shall mean $0.0728 per annum for each share of Series A Preferred Stock (as adjusted for
any stock splits, stock dividends, combinations, subdivisions, recapitalizations or the like).

(¢)  After payment of such dividends described in subsections
1(a) and 1(b) above, any additional dividends or distributions shall be distributed among all
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holders of Common Stock and Preferred Stock in proportion to the number of shares of Common
Stock that would be held by each such holder if all shares of Preferred Stock were converted to
Common Stock at the then effective conversion rate.

2. Liquidation Preference.

(a) In the event of any Liquidation Event (as defined below),
either voluntary or involuntary, the holders of Series B Preferred Stock shall be entitled to
receive, prior and in preference to any distribution of the proceeds of such Liquidation Event (the
“Proceeds™) to the holders of Series A Preferred Stock or Common Stock by reason of their
ownership thereof, an amount per share equal to the sum of the applicable Original Issue Price
(as defined below) for such series of Preferred Stock, plus declared but unpaid dividends on such
share. If, upon the occurrence of such event, the Proceeds thus distributed among the holders of
Series B Preferred Stock shall be insufficient to permit the payment to such holders of the full
aforesaid preferential amounts, then the entire Proceeds legally available for distribution shall be
distributed ratably among the holders of Series B Preferred Stock in proportion to the full
preferential amount that each such holder is otherwise entitled to receive under this subsection
(a). For purposes of this Restated Certificate of Incorporation, “Original Issue Price” in respect
of the Series B Preferred Stock shall mean $6.35 per share for each share of the Series B
Preferred Stock (as adjusted for any stock splits, stock dividends, combinations, subdivisions,
recapitalizations or the like with respect to such series of Preferred Stock).

(b)  Upon full completion of all of the distributions required by
subsection (a) of this Section 2, in the event of any Liquidation Event (as defined below), either
voluntary or involuntary, the holders of Series A Preferred Stock shall be entitled to receive,
prior and in preference to any distribution of the Proceeds to the holders of Common Stock by
reason of their ownership thereof, an amount per share equal to the sum of the applicable
Original Issue Price (as defined below) for such series of Preferred Stock, plus declared but
unpaid dividends on such share. If, upon the occurrence of such event, the Proceeds thus
distributed among the holders of Series A Preferred Stock shall be insufficient to permit the
payment to such holders of the full aforesaid preferential amounts, then the entire Proceeds
legally available for distribution to the holders of the Series A Preferred Stock shall be
distributed ratably among the holders of Series A Preferred Stock in proportion to the full
preferential amount that each such holder is otherwise entitled to receive under this subsection
(b). For purposes of this Restated Certificate of Incorporation, “Original Issue Price” in respect
of the Series A Preferred Stock shall mean $0.91 per share for each share of the Series A
Preferred Stock (as adjusted for any stock splits, stock dividends, combinations, subdivisions,
recapitalizations or the like with respect to such series of Preferred Stock).

(©) Upon full completion of all of the distributions required by
subsections (a) and (b) of this Section 2, the remaining Proceeds available for distribution to
stockholders shall be distributed among the holders of Series B Preferred Stock and Common
Stock pro rata based on the number of shares of Common Stock held by each (assuming full
conversion of all such Preferred Stock) until, with respect to the Series B Preferred Stock, such
holders shail have received, with respect to each share of Series B Preferred Stock it holds, the
applicable Participation Cap (as defined below); thereafter, if Proceeds remain, the holders of the
Common Stock of this corporation shall receive all of the remaining Proceeds pro rata based on
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the number of shares of Common Stock held by cach For purposes of this Restated Certificate
of Incorporation, “Participation Cap” shall mean $12 70 for the Series B Preferred Stock (as
adjusted for any stock splits, stock dividends, combinations, subdivisions, recapitalizations or the
like with respect to such series of Preferred Stock), it being understood that amounts paid
pursuant to subsection (a) of this Section 2 shall be applicd toward the Participation Cap
Notwithstanding the above, in the event of any Liquidation Event triggering the distribution of
Proceeds under this Section 2 in which the amount of such Proceeds is equal to or greater than
$220,000,000, the holders of Scries B Preferred Stock shall be entitled only to the liquidation
preference described in subsection (a) above and shall not be entitled to any additional
liquidation preference or distribution of Proceeds under this subsection (c).

(d) Notwithstanding the above, for purposes of determining the
amount each holder of shares of preferred Stock is entitled to rtcceive with rtespect to &
Liguidation Event, each such holder of shares of a series of Preferred Stock shall be dcemed to
have converted (regardless of whether such holder actually converted) such holder’s shares of
such series into shares of Common Stock immediately prior to the Liquidation Event if, as a
result of an actual conversion, such holder would receive, in the aggregate, an amount greater
than the amount that would be distributed to such holder if such holder did not convert such
series of Preferred Stock into shares of Common Stock If any such holder shall be deemed to
have converted shares of Preferred Stock into Common Stock pursuant to this paragraph, then
such holder shall not be entitled to receive any distiibution that would otherwise be made to
holders of Preferred Stock that have not converted (or have not been deemed to have converted)
into shares of Common Stock

(e) (i) For purposes of this Section 2, a “Liquidation
Event” shall include (A)the closing of the sale, transfer or other disposition of all or
substantially all of this corporation’s assets, (B) the consummation of the merger o1
consolidation of this corporation with or into another entity (except a merger or consolidation in
which the holders of capital stock of this corporation immediately prior to such merger or
consolidation continue to held at least 50% of the voting power of the capital stock of this
corporation or the surviving or acquiring entity), (C) the closing of the transfer (whether by
merger, consolidation or otherwise), in one transaction or a serics of 1elated transactions, to a
person or group of affiliated persons (other than an underwriter of this corporation’s securities),
of this cotporation’s securities if, after such closing, such person or group of affiliated persons
would hold 50% or more of the outstanding voting stock of this corporation (or the surviving or
acquiring entity) o1 (D} a liquidation, dissolution or winding up of this corporation; provided,
however, that a transaction shall not constitute a Liquidation Event if its sole puipose is to
change the state of this corporation’s incorporation or to create a holding company that will be
owned in substantially the same proportions by the persons who held this corporation’s secunties
immediately prior to such transaction. The treatment of any particular transaction ot serics of
related transactions as a Liquidation Event may be waived by the votc or written consent of the
nolders ol at least 66 2/3% of the outstanding Preferred Stock (voting together as a single class
and not as sepatale series, and on an as-converted basis).

(i)  In any Liquidation Event, if Proceeds received by

this corporation or its stockholders is other than cash, its value will bc deemed its fair market
value. Any securities shall be valued as follows:
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(A)  Securities not subject to investment letter or
other similar restrictions on free marketability covered by (B) below:

(1) If traded on a securities exchange or
through The NASDAQ Global Market, the value shall be deemed to be the average of the
closing prices of the securities on such exchange or system over the twenty (20) trading-day
period ending three (3) trading days prior to the closing of the Liquidation Event;

(2) If actively traded over-the-counter,
the value shall be deemed to be the average of the closing bid or sale prices (whichever is
applicable) over the twenty (20) trading-day period ending three (3) trading days prior to the
closing of the Liquidation Event; and

(3) If there is no active public market,
the value shall be the fair market value thereof, as mutually determined by this corporation and
the holders of a majority of the voting power of all then outstanding shares of Preferred Stock.

(B) The method of valuation of securities
subject to investment letter or other restrictions on free marketability (other than restrictions
arising solely by virtue of a stockholder’s status as an affiliate or former affiliate) shall be to
make an appropriate discount from the market value determined as above in (A) (1), (2) or (3) to
reflect the approximate fair market value thereof, as mutually determined by this corporation and
the holders of a majority of the voting power of all then outstanding shares of such Preferred
Stock.

(C)  The foregoing methods for valuing non-cash
consideration to be distributed in connection with a Liquidation Event shall, upon approval by
the stockholders of the definitive agreements governing a Liquidation Event, be superseded by
any determination of such value set forth in the definitive agreements governing such
Liquidation Event.

_ (iii)  In the event the requirements of this Section 2 are
not complied with, this corporation shall forthwith either:

(A)  cause the closing of such Liquidation Event
to be postponed until such time as the requirements of this Section 2 have been complied with; or

(B)  cancel such transaction, in which event the
rights, preferences and privileges of the holders of the Preferred Stock shall revert to and be the
same as such rights, preferences and privileges existing immediately prior to the date of the first
notice referred to in subsection 2(e)(iv) hereof.

(iv)  This corporation shall give each holder of record of
Preferred Stock written notice of such impending Liquidation Event not later than twenty (20)
days prior to the stockholders’ meeting called to approve such transaction, or twenty (20) days
prior to the closing of such transaction, whichever is earlier, and shall also notify such holders in
writing of the final approval of such transaction. The first of such notices shall describe the
material terms and conditions of the impending transaction and the provisions of this Section 2,
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and this corporation shall thereafter give such holders prompt notice of any material changes.
The transaction shall in no event take place sooner than twenty (20) days after this corporation
has given the first notice provided for herein ot sooner than ten (10) days afier this corporation
has given notice of any material changes provided for herein; provided, however, that subject to
comphance with the Genezal Corporation Law such periods may be shortened or waived upon
the written consent of the holders of Preferred Stock that represent a majority of the voting
power of zll then outstanding shares of such Preferred Stock (voting together as a single class
and not as separate serics, and on an as-converted basis).

~

3 Redemption.

(a) At any time after June 26, 2012, but within ninety (90} days
after the receipt by this corporation of a written request from, with tespect to the Series A
Preferred Stock, the holders of not less than a majority of the then outstanding Series A Preferred
Siock that all of the then outstanding shares of Series A Preferred Stock be redeemed, and with
respect to the Series B Preferred Stock, the holders of not less than 66 2/3% of the then
outstanding Series B Preferred Stock that all of the then outstanding sharcs of Scries B Preferred
Stock be redeemed, this corporation shall, to the extent it may lawfully do so, tedecm (such
payment date being referred to herein as the “Redemption Date”} the then outstanding shares of
such series of Preferted Stock by paying in cash therefor a sum per share equal to the applicable
Origina} Issue Price for such shares of Prefetred Stock (as adjusted for any stock splits, stock
dividends, combinations, subdivisions, recapitalizations or the like) plus all declared but unpaid
dividends on such shares (the “Redemption Price™). The number of shares of Preferred Stock
that this corporation shall be required to 1edecrn on the Redemption Date shall be equal to the
aggregate number of shares of Preferred Stock outstanding immediately prior to such
Redemption Date. Any redemption of Preferred Stock effected pursuant to this subsection 3(a)
shall be made on a pro 1ata basis among the holders of Preferred Stock in proportion to the
aggregate Redemption Price of cach such holder of Preferred Stock would otherwise be entitled
{0 receive on the applicable Redemption Date.

(b) At least fifteen (15) but no morc than thirty (30) days prior
to the Redemption Date, written notice shall be mailed, first class postage prepaid, to each holdex
of record (at the close of business on the business day next preceding the day on which notice is
given) of such series of Preferred Stock, at the address last shown on the records of this
corporation for such holder, notifying such holder of the redemption to be effected on the
Redemption Date, specifying the number of the shares of such series of Preferred Stock to be
redeemed from such holder, the Redemption Price and the place at which payment may be
obtained and calling upon such holder to surrender to this corporation, in the manner and at the
place designated, his, her or its certificate or certificates representing the shares to be redeemed
(the “Redemption Notice™). Except as provided in subsection (3)(¢), on or after the Redemption
Date, cach holder of such scries of Preferred Stock on the Redemption Date shall surrender to
this corporation the certificate or certificates representing such shares, in the mannet and at the
place designated in the Redemption Notice, and theteupon the applicable Redemption Price of
such shares shall be payable to the ordet of the person whose name appears on such certificate or
certificates as the owner thereof and each surrendered certificate shall be cancelled. In the event
less than all the shares represented by any such certificate are redeemed, a new certificate shall

be issued representing the unrcdeemed shares
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©) From and after the Redemption Date, uniess there shall
have been a default in payment of the Redemption Price, all rights of the holders of shares of
such series of Prefetred Stock designated for redemption on the Redemption Date in the
Redemption Notice as holders of such series of Preferred Stock (except the right to receive the
applicable Redemption Price without interest upon surrender of their certificate or certificates)
shall cease with respect to such shares, and such shares shall not thereafter be transferred on the
books of this corporation or be deemed to be outstanding for any purpose whatsoever. If the
funds of this corporation legally available for redemption of shares of Preferred Stock on the
Redemption Date are insufficient to redeem the total number of shares of Preferred Stock to be
redeemed on such date, those funds that are legally available will be used first, to redeem the
maximum possible number of such shares ratably among the holders of such shares of Series B
Preferred Stock to be redeemed in proportion to the aggregate Redemption Price that each such
holder would be entitled to receive pursuant to Section 3(a) and second, to redeem the maximum
possible number of such shares ratably among the holders of such remaining shares of Preferred
Stock to be redeemed in proportion to the aggregate Redemption Price that each such holder
would be entitled to receive pursuant to Section 3(a). The shares of Preferred Stock not
redeemed shall remain outstanding and entitled to all the rights and preferences provided herein.
At any time thereafter when additional funds of this corporation are legally available for the
redemption of shares of Preferred Stock, such funds will immediately be used to redeem the
balance of the shares that this corporation has become obliged to redeem on any Redemption
Date but that it has not redeemed.

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

(a) Right to Convert. Each share of Preferred Stock shall be
convertible, at the option of the holder thereof, at any time after the date of issuance of such
share and on or prior to the fifth day prior to the Redemption Date, if any, as may have been
fixed in any Redemption Notice with respect to such share of the Preferred Stock, at the office of
this corporation or any transfer agent for such stock, inte such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing the applicable Original
Issue Price for such series by the applicable Conversion Price for such series (the conversion rate
for a series of Preferred Stock into Common Stock is referred to herein as the “Conversion Rate”
for such series), determined as hereafter provided, in effect on the date the certificate is
surrendered for conversion. The initial Conversion Price per share for each series of Preferred
Stock shall be the Original Issue Price applicable to such series; provided, however, that the
Conversion Price for the Preferred Stock shall be subject to adjustment as set forth in subsection
4(d).

(b) Automatic Conversion.

(i) Each share of Series A Preferred Stock shall
automatically be converted into shares of Common Stock at the Conversion Rate at the time in
effect for such series of Preferred Stock immediately upon the earlier of (i) this corporation’s
sale of its Common Stock in a firm commitment underwritten public offering pursuant to a
registration statement on Form S-1 or Form SB-2 under the Securities Act of 1933, as amended,
which results in aggregate cash proceeds to the corporation of not less than $300,000,000 (a
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“Qualified Public Offering”) or (ii) the date specified by written consent or agreement of the
holders of a majority of the then outstanding shares of Series A Preferred Stock (voting together
as a separate series, and on an as-converted basis).

(i)  Each share of Series B Preferred Stock shall
automatically be converted into shares of Common Stock at the Conversion Rate at the time in
effect for such series of Preferred Stock immediately upon the earlier of (i) this corporation’s
sale of its Common Stock in a firm commitment underwritten public offering pursuant to a
registration statement on Form S-1 or Form SB-2 under the Securities Act of 1933, as amended,
which values this corporation at $300,000,000 or more (a “Qualified Public Offering”) or (ii) the
date specified by written consent or agreement of the holders of at least 66 2/3% of the then
outstanding shares of Series B Preferred Stock (voting together as a separate series, and on an as-
converted basis.)

(c) Mechanics of Conversion. Before any holder of Preferred
Stock shall be entitled to voluntarily convert the same into shares of Common Stock, he or she
shall surrender the certificate or certificates therefor, duly endorsed, at the office of this
corporation or of any transfer agent for the Preferred Stock, and shall give written notice to this
corporation at its principal corporate office, of the election to convert the same and shall state
therein the name or names in which the certificate or certificates for shares of Common Stock are
to be issued. This corporation shall, as soon as practicable thereafter, issue and deliver at such
office to such holder of Preferred Stock, or to the nominee or nominees of such holder, a
certificate or certificates for the number of shares of Common Stock to which such holder shall
be entitled as aforesaid. Such conversion shall be deemed to have been made immediately prior
to the close of business on the date of such surrender of the shares of Preferred Stock to be
converted, and the person or persons entitled to receive the shares of Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder or holders of such
shares of Common Stock as of such date. If the conversion is in connection with an underwritten
offering of securities registered pursuant to the Securities Act of 1933, as amended, the
conversion may, at the option of any holder tendering Preferred Stock for conversion, be
conditioned upon the closing with the underwriters of the sale of securities pursuant to such
offering, in which event the persons entitled to receive the Common Stock upon conversion of
the Preferred Stock shall not be deemed to have converted such Preferred Stock until
immediately prior to the closing of such sale of securities. If the conversion is in connection
with Automatic Conversion provisions of subsection 4(b)(1i) above, such conversion shall be
deemed to have been made on the conversion' date described in the stockholder consent
approving such conversion, and the persons entitled to receive shares of Common Stock issuable
upon such conversion shall be treated for all purposes as the record holders of such shares of
Common Stock as of such date.

(d)  Conversion Price Adjustments of Preferred Stock for
Certain Dilutive Issuances. Splits and Combinations. The Conversion Price of the Preferred
Stock shall be subject to adjustment from time to time as follows:

(i) (A) 1If this corporation shall issue, on or after the
date upon which this Restated Certificate of Incorporation is accepted for filing by the Secretary
of State of the State of Delaware (the “Filing Date”), any Additional Stock (as defined below)
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without consideration or for a consideration per share less than the Conversion Price applicable
to a series of Preferred Stock in effect immediately prior to the issuance of such Additional
Stock, the Conversion Price for such series in effect immediately prior to each such issuance
shall forthwith (except as otherwise provided in this clause (i}) be adjusted to a price determined
by multiplying such Conversion Price by a fraction, the numerator of which shall be the number
of shares of Common Stock Outstanding (as defined below) immediately prior to such issuance
plus the number of shares of Common Stock that the aggregate consideration received by this
corporation for such issuance would purchase at such Conversion Price; and the denominator of
which shall be the number of shares of Common Stock Outstanding (as defined below)
immediately prior to such issuance plus the number of shares of such Additional Stock. For
purposes of this Section 4(d)(1)(A), the term “Common Stock Outstanding” shall mean and
include the following: (1) outstanding Common Stock, (2) Common Stock issuable upon
conversion of outstanding Preferred Stock, (3) Common Stock issuable upon exercise of
outstanding stock options and (4) Common Stock issuable upon exercise (and, in the case of
warrants to purchase Preferred Stock, conversion) of outstanding warrants. Shares described in
(1) through (4) above shall be included whether vested or unvested, whether contingent or non-
contingent and whether exercisable or not yet exercisable.

(B) No adjustment of the Conversion Price for
the Preferred Stock shall be made in an amount less than one cent per share, provided that any
adjustments that are not required to be made by reason of this sentence shall be carried forward
and shall be either taken into account in any subsequent adjustment made prior to three (3) years
from the date of the event giving rise to the adjustment being carried forward, or shall be made at
the end of three (3) years from the date of the event giving rise to the adjustment being carried
forward. Except to the limited extent provided for in subsections (E)3) and (E)4), no
adjustment of such Conversion Price pursuant to this subsection 4(d)(i) shall have the effect of
increasing the Conversion Price above the Conversion Price in effect immediately prior to such
adjustment.

(C) In the case of the issuance of Additional
Stock for cash, the consideration shall be deemed to be the amount of cash paid therefor before
deducting any reasonable discounts, commissions or other expenses allowed, paid or incurred by
this corporation for any underwriting or otherwise in connection with the issuance and sale

thereof.

(D) In the case of the issuance of the Additional
Stock for a consideration in whole or in part other than cash, the consideration other than cash
shall be deemed to be the fair market value thereof as determined by the Board of Directors
irrespective of any accounting treatment.

(E) In the case of the issuance of options to
purchase or rights to subscribe for Common Stock, securities by their terms convertible into or
exchangeable for Common Stock or options to purchase or rights to subscribe for such
convertible or exchangeable securities, the following provisions shall apply for purposes of
determining the number of shares of Additional Stock issued and the consideration paid therefor:
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(1)  The aggregate maximum number of
shares of Common Stock deliverable upon exercise (assuming the satisfaction of any conditions
to exercisability, including without limitation, the passage of time, but without taking into
account potential antidilution adjustments) of such options to purchase or rights to subscribe for
Common Stock shall be deemed to have been issued at the time such options or rights were
issued and for a consideration equal to the consideration (determined in the manner provided in
subsections 4(d)(i)(C) and (d)(i)(D)), if any, received by this corporation upon the issuance of
such options or rights plus the minimum exercise price provided in such options or rights
(without taking into account potential antidilution adjustments) for the Common Stock covered
thereby.

(2)  The aggregate maximum number of
shares of Common Stock deliverable upon conversion of, or in exchange (assuming the
satisfaction of any conditions to convertibility or exchangeability, including, without limitation,
the passage of time, but without taking into account potential antidilution adjustments) for, any
such convertible or exchangeable securities or upon the exercise of options to purchase or rights
to subscribe for such convertible or exchangeable securities and subsequent conversion or
exchange thereof shall be deemed to have been issued at the time such securities were issued or
such options or rights were issued and for a consideration equal to the consideration, if any,
received by this corporation for any such securities and related options or rights (excluding any
cash received on account of accrued interest or accrued dividends), plus the minimum additional
consideration, if any, to be received by this corporation (without taking into account potential
antidilution adjustments) upon the conversion or exchange of such securities or the exercise of
any related options or rights (the consideration in each case to be determined in the manner
provided in subsections 4(d)(1)(C) and (d)(i)(D)).

(3) In the event of any change in the
number of shares of Common Stock deliverable or in the consideration payable to this
corporation upon exercise of such options or rights or upon conversion of or in exchange for
such convertible or exchangeable securities, the Conversion Price of the Preferred Stock, to the
extent in any way affected by or computed using such options, rights or securities, shall be
recomputed to reflect such change, but no further adjustment shall be made for the actual
issuance of Common Stock or any payment of such consideration upon the exercise of any such
options or rights or the conversion or exchange of such securities.

(4) Upon the expiration of any such
options or rights, the termination of any such rights to convert or exchange or the expiration of
any options or rights related to such convertible or exchangeable securities, the Conversion Price
of the Preferred Stock, to the extent in any way affected by or computed using such options,
rights or securities or options or rights related to such securities, shall be recomputed to reflect
the issuance of only the number of shares of Common Stock (and convertible or exchangeable
securities that remain in effect) actually issued upon the exercise of such options or rights, upon
the conversion or exchange of such securities or upon the exercise of the options or rights related
to such securities.

(5) The number of shares of Additional
Stock deemed issued and the consideration deemed paid therefor pursuant to subsections
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4(@)(I}E)1) and (2) shall be appropriately adjusted to reflect any change, termination or
expiration of the type described in either subsection 4(d)(I)}(E)(3) or (4).

(ii)  “Additional Stock” shall mean any shares of
Common Stock issued (or deemed to have been issued pursuant to subsection 4(d)(i)(E)) by this
corporation on or after the Filing Date other than:

(A) Common Stock issued pursuant to a
transaction described in subsection 4(d)(iii) hereof;

(B) Shares of Common Stock issued to
employees, directors, consultants and other service providers for the primary purpose of
soliciting or retaining their services pursuant to plans or agreements approved by this
corporation’s Board of Directors;

(C) Common Stock issued pursuant to a
Qualified Public Offering;

(D) Common Stock issued pursuant to the
conversion or exercise of convertible or exercisable securities outstanding on the Filing Date;

(E) Common Stock issued in connection with a
bona fide business acquisition of or by this corporation, whether by merger, consolidation, sale
of assets, sale or exchange of stock or otherwise as approved by this corporation’s Board of
Directors;

(F)) Common Stock issued or deemed issued
pursuant to subsection 4(d)()}(E) as a result of a decrease in the Conversion Price of any series of
Preferred Stock resulting from the operation of Section 4(d);

(G) Common Stock issued to persons or entities
with which this corporation has business relationships, provided such issuances are for other than
primarily equity financing purposes; or

(H)  Common Stock that is issued with the
unanimous approval of the Board of Directors of this corporation and the Board specifically
states that it shall not be Additional Stock.

(i11)  In the event this corporation should at any time or
from time to time after the Filing Date fix a record date for the effectuation of a split or
subdivision of the outstanding shares of Common Stock or the determination of holders of
Common Stock entitled to receive a dividend or other distribution payable in additional shares of
Common Stock or other securities or rights convertible into, or entitling the holder thereof to
receive directly or indirectly, additional shares of Common Stock (hereinafter referred to as
“Common Stock Equivalents”) without payment of any consideration by such holder for the
additional shares of Common Stock or the Common Stock Equivalents (including the additional
shares of Common Stock issuable upon conversion or exercise thereof), then, as of such record
date (or the date of such dividend distribution, split or subdivision if no record date is fixed), the
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Conversion Price of the Preferred Stock shall be appropriately decreased so that the number of
shares of Common Stock issuable on conversion of each share of such series shall be increased
in proportion to such increase of the aggregate of shares of Common Stock outstanding and those
issuable with respect to such Common Stock Equivalents with the number of shares issuable
with respect to Common Stock Equivalents determined from time to time in the manner provided
for deemed issuances in subsection 4(d)}1)(E).

(iv) If the number of shares of Common Stock
outstanding at any time after the Filing Date is decreased by a combination of the outstanding
shares of Common Stock, then, following the record date of such combination, the Conversion
Price for the Preferred Stock shall be appropriately increased so that the number of shares of
Common Stock issuable on conversion of each share of such series shall be decreased in
proportion to such decrease in outstanding shares.

(e) Other Distributions. In the event this corporation shall
declare a distribution payable in securities of other persons, evidences of indebtedness issued by
this corporation or other persons, assets (excluding cash dividends) or options or rights not
referred to in subsection 4(d)(iii), then, in each such case for the purpose of this subsection 4(e),
the holders of the Preferred Stock shall be entitled to a proportionate share of any such
distribution as though they were the holders of the number of shares of Common Stock of this
corporation into which their shares of Preferred Stock are convertible as of the record date fixed
for the determination of the holders of Common Stock of this corporation entitled to receive such
distribution.

() Recapitalizations. If at any time or from time to time there
shall be a recapitalization of the Common Stock (other than a subdivision, combination or
merger or sale of assets transaction provided for elsewhere in this Section 4 or in Section 2)
provision shall be made so that the holders of the Preferred Stock shall thereafter be entitled to
receive upon conversion of the Preferred Stock the number of shares of stock or other securities
or property of this corporation or otherwise, to which a holder of Common Stock deliverable
upon conversion would have been entitled on such recapitalization. In any such case,
appropriate adjustment shall be made in the application of the provisions of this Section 4 with
respect to the rights of the holders of the Preferred Stock after the recapitalization to the end that
the provisions of this Section 4 (including adjustment of the Conversion Price then in effect and
the number of shares purchasable upon conversion of the Preferred Stock) shall be applicable
after that event as nearly equivalently as may be practicable.

(g)  No Fractional Shares and Certificate as to Adjustments.

) No fractional shares shall be issued upon the
conversion of any share or shares of the Preferred Stock and the aggregate number of shares of
Common Stock to be issued to particular stockholders, shall be rounded down to the nearest
whole share and the corporation shall pay in cash the fair market value of any fractional shares as
of the time when entitlement to receive such fractions is determined. Whether or not fractional
shares would be issuable upon such conversion shall be determined on the basis of the total
number of shares of Preferred Stock the holder is at the time converting into Common Stock and
the number of shares of Common Stock issuable upon such conversion.
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(i) Upon the occurrence of each adjustment or
readjustment of the Conversion Price of Preferred Stock pursuant to this Section 4, this
corporation, at its expense, shall promptly compute such adjustment or readjustment in
accordance with the terms hereof and prepare and furnish to each holder of Preferred Stock a
certificate setting forth such adjustment or readjustment and showing in detail the facts upon
which such adjustment or readjustment is based. This corporation shall, upon the written request
at any time of any holder of Preferred Stock, furnish or cause to be furnished to such holder a
like certificate setting forth (A) such adjustment and readjustment, (B) the Conversion Price for
such series of Preferred Stock at the time in effect, and (C) the number of shares of Common
Stock and the amount, if any, of other property that at the time would be received upon the
conversion of a share of Preferred Stock.

(b)  Notices of Record Date. In the event of any taking by this
corporation of a record of the holders of any class of securities for the purpose of determining the
holders thereof who are entitled to receive any dividend (other than a cash dividend) or other
distribution, this corporation shall mail to each holder of Preferred Stock, at least ten (10) days
prior to the date specified therein, a notice specifying the date on which any such record is to be
taken for the purpose of such dividend or distribution, and the amount and character of such
dividend or distribution.

(1) Reservation of Stock Issuable Upon Conversion. This
corporation shall at all times reserve and keep available out of its authorized but unissued shares
of Common Stock, solely for the purpose of effecting the conversion of the shares of the
Preferred Stock, such number of its shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding shares of the Preferred Stock; and if at any
time the number of authorized but unissued shares of Common Stock shall not be sufficient to
effect the conversion of all then outstanding shares of the Preferred Stock, in addition to such
other remedies as shall be available to the holder of such Preferred Stock, this corporation will
take such corporate action as may, in the opinion of its counsel, be necessary to increase its
authorized but unissued shares of Common Stock to such number of shares as shall be sufficient
for such purposes, including, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of any necessary amendment to this Restated Certificate of Incorporation.

() Notices. Any notice required by the provisions of this
Section 4 to be given to the holders of shares of Preferred Stock shall be deemed given two
business days following the date when deposited in the United States mail, postage prepaid, and
addressed to each holder of record at his address appearing on the books of this corporation.

(k) Waiver of Adjustment to Conversion Price.
Notwithstanding anything herein to the contrary, any downward adjustment of the Conversion
Price of any series of Preferred Stock may be waived, either prospectively or retroactively and
either generally or in a particular instance, by the consent or vote of the holders of a majority of
the outstanding shares of Preferred Stock, including the affirmative vote of a majority of the
outstanding shares of Series A Preferred Stock and 66 2/3% of the Series B Preferred Stock.
Any such waiver shall bind all future holders of shares of such series of Preferred Stock.
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5. Voting Rights.

(a) General Voting Rights. The holder of each share of
Preferred Stock shall have the right to one vote for each share of Common Stock into which such
Preferred Stock could then be converted, and with respect to such vote, such holder shall have
full voting rights and powers equal to the voting rights and powers of the holders of Common
Stock, and shall be entitled, notwithstanding any provision hereof, to notice of any stockholders’
meeting in accordance with the Bylaws of this corporation, and except as provided in subsection
5(b) below with respect to the election of directors by the separate class vote of the holders of
Common Stock, Series A Preferred Stock or Series B Preferred Stock, as applicable, shall be
entitled to vote, together with holders of Common Stock, with respect to any question upon
which holders of Common Stock have the right to vote. Fractional votes shall not, however, be
permitted and any fractional voting rights available on an as-converted basis (after aggregating
all shares into which shares of Preferred Stock held by each holder could be converted) shall be
rounded to the nearest whole number (with one-half being rounded upward).

(b)  Voting for the Election of Directors. As long as a majority
of the shares of Series A Preferred Stock originally issued remain outstanding, the holders of

such shares of Series A Preferred Stock shall be entitled to elect one (1) director of this
corporation at any election of directors. As long as a majority of the shares of Series B Preferred
Stock originally issued remain outstanding, the holders of such shares of Series B Preferred
Stock shall be entitled to elect one (1) director of this corporation at any election of directors.
The holders of outstanding Common Stock shall be entitled to elect one (1) director of this
corporation at any election of directors. The holders of Preferred Stock and Common Stock
(voting together as a single class and not as separate series, and on an as-converted basis) shall
be entitled to elect any remaining directors of this corporation.

Notwithstanding the provisions of Section 223(a)(1) and 223(a)(2) of the General
Corporation Law, any vacancy, including newly created directorships resulting from any
increase in the authorized number of directors or amendment of this Restated Certificate of
Incorporation, and vacancies created by removal or resignation of a director, may be filled by a
majority of the directors then in office, though less than a quorum, or by a sole remaining
director, and the directors so chosen shall hold office until the next annual election and until their
successors are duly elected and shall qualify, unless sooner displaced; provided, however, that
where such vacancy occurs among the directors elected by the holders of a class or series of
stock, the holders of shares of such class or series may override the Board’s action to fill such
vacancy by (i) voting for their own designee to fill such vacancy at a meeting of this
corporation’s stockholders or (ii) written consent, if the consenting stockholders hold a sufficient
number of shares to elect their designee at a meeting of the stockholders. Any director may be
removed during his or her term of office, either with or without cause, by, and only by, the
affirmative vote of the holders of the shares of the class or series of stock entitled to elect such
director or directors, given either at a special meeting of such stockholders duly called for that
purpose or pursuant to a written consent of stockholders, and any vacancy thereby created may
be filled by the holders of a majority of that class or series of stock represented at the meeting or
pursuant to written consent.
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0. Protective Provisions.

(i) So long as at least twenty percent (20%) of the Preferred Stock
originally issued remain outstanding, this corporation shall not (by amendment, merger,
consolidation or otherwise) without first obtaining the approval (by vote or written consent, as
provided by law) of the holders of at least a majority of the then outstanding shares of Preferred
Stock (voting together as a single class and not as separate series, and on an as-converted basis):

(a) consummate a Liquidation Event;

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

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

(d)  reclassify or re-capitalize all or any portion of the
outstanding Preferred Stock or Comumon Stock of this corporation;

(e) acquire any interest (whether by asset sale, stock sale or
through a merger or consolidation or any similar transaction) in any business or enter into any
joint venture;

() enter into or amend any related-party transaction (except
for customary employment arrangements);

(¢&)  authorize or issue, or obligate itself to issue, any equity
security (including any other security convertible into or exercisable for any such equity security)
having rights or a preference over, or being on a parity with, any series of Preferred Stock,
including any equity security of any subsidiary formed hereafter, except for any issuances of
such equity securities of such subsidiary issued or sold to this corporation as required in the
formation of such subsidiary;

(h) (i) declare or pay any dividend, (ii) distribute cash, shares
or other assets of this corporation or (iii) redeem, purchase or otherwise acquire (or pay into or
set aside for a sinking fund for such purpose) any share or shares of Preferred Stock or Common
Stock; provided, however, that this restriction shall not apply to (x) the repurchase of shares of
Common Stock from employees, officers, directors, consultants or other persons performing
services for this corporation or any subsidiary pursuant to agreements under which this
corporation has the option to repurchase at cost such shares upon the occurrence of certain
events, such as the termination of employment or service, or pursuant to a right of first refusal or
(y) the redemption of any share or shares of Preferred Stock in accordance with Section 3; or

(i) change the authorized number of directors of this
corporation.

(ii)  Solong as at least 20% of the Series B Preferred Stock originally
issued remain outstanding, this corporation shall not (by amendment, merger, consolidation or
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otherwise) without first obtaining the approval (by vote or written consent, as provided by law)
of the holders of at least 66 2/3% of the then outstanding shares of Series B Preferred Stock:

(a) consummate a Liquidation Event in which the holders of
Series B Preferred Stock would receive proceeds per share less than two (2) times their Original
Purchase Price;

(b)  issue or sell any Preferred Stock (including any security
convertible into or exchangeable for Preferred Stock) of this corporation or any subsidiary at a
price per share less than the Original Issue Price (as adjusted for any stock splits, stock
dividends, combinations, subdivisions, recapitalizations or the like); or

(©) amend, alter or repeal (whether by merger, consolidation or
otherwise) any provision of this Restated Certificate of Incorporation or the Bylaws of this
corporation in a manner adverse to the Series B Preferred Stock; provided however, that any
amendment to this Restated Certificate of Incorporation to authorize any equity securities having
rights senior to, or on parity with, the Series B Preferred Stock shall be deemed to not be adverse
to the Series B Preferred Stock and shall not require a supermajority vote except as expressly
required in subsection (b) above.

7. Status of Redeemed or Converted Stock. In the event any shares
of Preferred Stock shall be redeemed or converted pursuant to Section 3 or Section 4 hereof, the
shares so redeemed or converted shall be cancelled and shall not be issuable by this corporation.
The Restated Certificate of Incorporation of this corporation shall be appropriately amended to
effect the corresponding reduction in this corporation’s authorized capital stock.

C. Common_Stock. The rights, preferences, privileges and restrictions
granted to and imposed on the Common Stock are as set forth below in this Article IV(C).

1. Dividend Rights. Subject to the prior rights of holders of all
classes of stock at the time outstanding having prior rights as to dividends, the holders of the
Common Stock shall be entitled to receive, when, as and if declared by the Board of Directors,
out of any assets of this corporation legally available therefor, any dividends as may be declared
from time to time by the Board of Directors.

2, Liguidation Rights. Upon the liquidation, dissolution or winding
up of this corporation, the assets of this corporation shall be distributed as provided in Section 2
of Article IV(B) hereof.

3. Redemption. The Common Stock is not redeemable at the option
of the holder.

4. Voting Rights. The holder of each share of Common Stock shall
have the right to one vote for each such share, and shall be entitled to notice of any stockholders’
meeting in accordance with the Bylaws of this corporation, and shall be entitled to vote upon
such matters and in such manner as may be provided by law. The number of authorized shares
of Common Stock may be increased or decreased (but not below the number of shares thereof
then outstanding) by the affirmative vote of the holders of a majority of the stock of this
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corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the General
Corporation Law,

ARTICLE V

Except as otherwise provided in this Restated Certificate of Incorporation, in
furtherance and not in limitation of the powers conferred by statute, the Board of Directors is
expressly authorized to make, repeal, alter, amend and rescind any or all of the Bylaws of this
corporation.

ARTICLE VI

The number of directors of this corporation shall, subject to the limitations in
Article IV, Section 5 hereof, be determined in the manner set forth in the Bylaws of this
corporation.

ARTICLE VII

Elections of directors need not be by written ballot unless the Bylaws of this
corporation shall so provide.

ARTICLE VIII

Meetings of stockholders may be held within or without the State of Delaware, as
the Bylaws of this corporation may provide. The books of this corporation may be kept (subject
to any provision contained in the statutes) outside the State of Delaware at such place or places
as may be designated from time to time by the Board of Directors or in the Bylaws of this
corporation.

ARTICLE IX

A director of this corporation shall not be personally liable to this corporation or
its stockholders for monetary damages for breach of fiduciary duty as a director, except for
liability (i) for any breach of the director’s duty of loyalty to this corporation or its stockholders,
(ii) for acts or omissions not in good faith or that involve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the General Corporation Law, or (iv) for any
transaction from which the director derived any improper personal benefit. If the General
Corporation Law is amended after approval by the stockholders of this Article IX to authorize
corporate action further eliminating or limiting the personal liability of directors, then the
liability of a director of this corporation shall be eliminated 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 IX by the
stockholders of this corporation shall not adversely affect any right or protection of a director of
this corporation existing at the time of, or increase the liability of any director of this corporation
with respect to any acts or omissions of such director occurring prior to, such repeal or
modification.
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ARTICLE X

This corporation reserves the right to amend, alter, change or repeal any provision
contained in this Restated Certificate of Incorporation, in the manner now or hereafter prescribed
by statute, and all rights conferred upon stockholders herein are granted subject to this
reservation.

ARTICLE XI

To the fullest extent permitted by applicable law, this corporation shall provide
indemnification of (and advancement of expenses to) directors and agents of this corporation
(and any other persons to which General Corporation Law permits this corporation to provide
indemnification) through Bylaw provisions, agreements with such directors, agents or other
persons, vote of stockholders or disinterested directors or otherwise, in excess of the
indemnification and advancement otherwise permitted by Section 145 of the General
Corporation Law, subject only to limits created by applicable General Corporation Law
(statutory or non-statutory), with respect to actions for breach of duty to this corporation, its
stockholders, and others.

Any amendment, repeal or modification of the foregoing provisions of this
Article XI shall not adversely affect any right or protection of a director, officer, agent, or other
person existing at the time of, or increase the liability of any director of this corporation with
respect to any acts or omissions of such director, officer or agent occurring prior to, such
amendment, repeal or modification.

ARTICLE XII

In connection with repurchases by this corporation of its Commeon Stock from
employees, officers, directors, advisors, consultants or other persons performing services for this
corporation or any subsidiary pursuant to agreements under which the corporation has the option
to repurchase such shares at cost upon the occurrence of certain events, such as the termination
of employment, Sections 502 and 503 of the California Corporations Code shall not apply in all
or in part with respect to such repurchases.

& Ed %

THIRD: The foregoing amendment and restatement was approved by the holders
of the requisite number of shares of said corporation in accordance with Section 228 of the
General Corporation Law, :

FOURTH: That said Restated Certificate of Incorporation, which restates and
integrates and further amends the provisions of this corporation’s Restated Certificate of
Incorporation, has been duly adopted in accordance with Sections 242 and 245 of the General
Corporation Law.
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IN WITNESS WHEREOF, this Restated Certificate of Incorporation has been
executed by a duly authorized officer of this corporation on this 26th day of June, 2007.

/s/ Brian Sugar
Brian Sugar, President
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State of Delaware
Secretary of Stag
Division of Corporations
Delivered 04:11 PM 09/27/2007
FILED 04:11 PM 09/27/2007
SRV 071061365 - 4137621 FILE

CERTIFICATE OF AMENDMENT OF
THE RESTATED CERTIFICATE OF INCORPORATION
OF SUGAR PUBLISHING INC.

Sugar Publishing Inc , a corporation organized and existing under and by virtue of
the provisions of the General Corporation Law of the State of Delawaie (the “General
Corporation Law™),

DOES HEREBY CERTIFY:

FIRST: That the name of this corporation is Suga: Publishing Inc. and that this
corporation was originally incorporated pursuant to the General Corporation Law on April 5,
2006 under the name Sugar Publishing Incorporated.

SECOND: That the Board of Directors of Sugar Publishing Inc. (the
“Corporation™) adopted resolutions setting forth a proposed amendment to the Restated
Certificate of Incorporation of the Cotporation, declaring said amendment to be advisable and in
the best interests of the Corporation and its stockholders and authorizing the appropriate officers
of the Corporation to solicit the consent of the stockholders therefor, which resolution setting
forth the proposed amendment is substantially as follows:

RESOLVED, that the Restated Certificate of Incorporation be amended
as follows:

Section A of Article IV of the Restated Certificate of Incorporation of the
Corporation shall be deleted and replaced in full with the following Section A in
order to increase the number of authorized Series A Preferred Stock by 1,269,888
shares to 7,170,492:

“A Authorization of Stock. This corporation is authorized to issue two
classes of stock to be designated, respectively, common stock and
preferred stock. The total number of shares this corporation is autherized
to issue is forty-three million eight hundred fifteen thousand four hundred
ninety-two (43,815,492). The total number of shares of common stock
authorized to be issued is thirty-five million (35,000,000), par value
$0 0001 per share (the “Common Stock™). The total number of shares of
preferred stock authorized to be issued is eight million eight hundred
fifteen thousand four hundred ninety-two (8,815,492), par value $0.000]
per share (the “Prefertred Stock™), seven million one hundred seventy
thousand four hundred ninety-two (7,170,492) of which are designated as
“Series A Preferred Stock” and one million six hundred forty-five
thousand (1,645,000) of which are designated as “Series B Preferred
Stock™”

THIRD: That thereafter said amendment was duly adopted in accordance with
the provisions of Section 242 of the General Cotporation Law by written consent of the
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stockholders holding the requisite number of shares required by statute given in accordance with
and pursuant to Section 228 of the General Corporation Law of the State of Delaware.

[The remainder of this page is left blank.}
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IN WITNESS WHEREOF, Sugar Publishing Inc has caused this Certificate of

Amendment of the Restated Certificate of Incorporation to be signed by its President this 27th
day of September, 2007.

SUGAR PUBLISHING INC.

By: /s/ Brian Sugar
Brian Sugar, President
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State of Delaware
. Secreta of State
Division of Corporations
Delivered 01:10 PM 12/31/2007
FILED 01:10 PM 12/31/2007
SRV 071377147 - 4137621 FILE

CERTIFICATE OF OWNERSHIP AND MERGER

Pursuant to Section 253 of the General Corporation Law of the State of Delaware, Sugar
Publishing Inc., a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware (the “Company”), does hereby certify that:

FIRST: The Company owns all of the outstanding shares of ShopStyle,Inc., a
corporation organized and existing under the General Corporation Law of the State of Delaware.

SECOND: That the Company, by the following recitals and resolutions of its Board of
Directors, duly adopted by action by unanimous written consent putsuant to Section 141(f) of the
General Corporation Law of the State of Delaware on the 27th day of December, 2007,
determined to merge ShopStyle, Inc. into itself on the terms and conditions set forth in such
recitals and tesolutions:

WHEREAS, the Company owns all of the outstanding
stock of ShopStyle, Inc., a Delaware corporation; and

WHEREAS, the Board has determined that it is in the best
interests of the Company and its stockholders to meige ShopStyle,
Inc with and into the Company putsuant to Section 253 of the
DGCL.

NOW, THEREFORE, BE IT, RESOLVED, that
effective upon the filing of a Certificate of Ownership and Merger
with the Secretary of State of the State of Delawate, or at such later
time as set forth in such Certificate of Ownership and Merger, the
Company shall merge ShopStyle, Inc. into the Company pursuant
to Section 253 of the DGCL and shall thereby assume all of the
obligations of ShopStyle, Inc.; and

RESOLVED, that the proper officers of the Company be,
and they hereby are, authorized and directed (i) to make, execute
and file with the Secretary of State of the State of Delaware a
Certificate of Ownership and Meiger setting forth a copy of the
resolutions to merge ShopStyle, Inc. into the Company and to
assume the obligations of ShopStyle, Inc. and setting forth the date
of adoption of such resolutions, (ii) to determine the effective time
of such merger and Certificate of Ownership and Merger, and (iii)
to do all acts and things whatsoever, whether within or without the
State of Delaware, which may be necessary ot proper to effect such
merger.
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IN WITNESS WHEREOF, Sugar Publishing Inc. has caused this certificate to be
signed by Brian Sugar, its President, and attested by Ivan A. Gaviia, its Secretary, this 27th day

of December, 2007.
SUGAR PUBLISHING INC.

By: /s/ Biian Sugar
Brian Sugar
President

By: /s/ Ivan A, Gavitia
Ivan A. Gavina, Secietary
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State of Delaware
Secretary of State
Division of Corporations
Delivered 08:51 AM 04/23/2009
FILED 08:46 AM 04/23/2009
SRV 090389569 - 4137621 FILE

RESTATED CERTIFICATE OF INCORPORATION
OF
SUGAR PUBLISHING INC.

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

Sugar Publishing Inc., 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”),

DOES HEREBY CERTIFY:

FIRST: That the name of this corporation is Sugar Publishing Inc. and that this
corporation was originally incorporated pursuant to the General Corporation Law on April 5,
2006 under the name Sugar Publishing Incorporated.

SECOND: That the Board of Directors duly adopted resolutions proposing to
amend and restate the Restated Certificate of Incorporation of this corporation, declaring said
amendment and restatement to be advisable and in the best interests of this corporation and its
stockholders, and authorizing the appropriate officers of this corporation to solicit the consent of
the stockholders therefor, which resolution setting forth the proposed amendment and
restatement is as follows:

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

ARTICLE 1
The name of this corporation is Sugar Publishing Inc.
ARTICLE 11

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

ARTICLE III

The nature of the business or purposes to be conducted or promoted is to engage
in any lawful act or activity for which corporations may be organized under the General
Corporation Law.
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ARTICLE 1V

A. Authorization of Stock. This corporation is authorized to issue two classes
of stock to be designated, respectively, common stock and preferred stock. The total number of
shares this corporation is authorized to issue is 47,305,295. The total number of shares of
common stock authorized to be issued is 35,000,000, par value $0.0001 per share (the “Common
Stock™). The total number of shares of preferred stock authorized to be issued is 12,305,295, par
value $0.0001 per share (the “Preferred Stock™), 7,170,492 of which are designated as “Series A
Preferred Stock”, 1,574,803 of which are designated as “Series B Preferred Stock and 3,560,000
of which are designated as “Series C Preferred Stock”.

B. Rights, Preferences and Restrictions of Preferred Stock. The rights,
preferences, privileges and restrictions granted to and imposed on the Preferred Stock are as set

forth below in this Article IV(B).
1. Dividend Provisions.

(a) The holders of shares of Series C Preferred Stock shall be
entitled to receive dividends, out of any assets legally available therefor, prior and in preference
to any declaration or payment of any dividend (payable other than in Common Stock or other
securities and rights convertible into or entitling the holder thereof to receive, directly or
indirectly, additional shares of Common Stock of this corporation) on the Series A Preferred
Stock, the Series B Preferred Stock or the Common Stock of this corporation, at the applicable
Dividend Rate (as defined below), payable when, as and if declared by the Board of Directors.
Such dividends shall not be cumulative. The holders of the outstanding Series C Preferred Stock
can waive any dividend preference that such holders shall be entitled to receive under this
Section 1 upon the affirmative vote or written consent of the holders of at least a majority of the
shares of Series C Preferred Stock then outstanding (voting together as a separate series, and on
an as-converted basis). For purposes of this subsection 1(a), “Dividend Rate” shall mean
$0.3747 per annum for each share of Series C Preferred Stock (as adjusted for any stock splits,
stock dividends, combinations, subdivisions, recapitalizations or the like).

(b) After payment of such dividends described in subsection
1(a) above, the holders of shares of Series B Preferred Stock shall be entitled to receive
dividends, out of any assets legally available therefor, prior and in preference to any declaration
or payment of any dividend (payable other than in Common Stock or other securities and rights
convertible into or entitling the holder thereof to receive, directly or indirectly, additional shares
of Common Stock of this corporation) on the Series A Preferred Stock or the Common Stock of
this corporation, at the applicable Dividend Rate (as defined below), payable when, as and if
declared by the Board of Directors. Such dividends shall not be cumulative. The holders of the
outstanding Series B Preferred Stock can waive any dividend preference that such holders shall
be entitled to receive under this Section 1 upon the affirmative vote or written consent of the
holders of at least a majority of the shares of Series B Preferred Stock then outstanding (voting
together as a separate series, and on an as-converted basis). For purposes of this subsection 1(b),
“Dividend Rate” shall mean $0.508 per annum for each share of Series B Preferred Stock (as
adjusted for any stock splits, stock dividends, combinations, subdivisions, recapitalizations or the
like).
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(c)  After payment of such dividends described in subsections
1(a) and 1(b) above, the holders of shares of Series A Preferred Stock shall be entitled to receive
dividends, out of any assets legally available therefor, prior and in preference to any declaration
or payment of any dividend (payable other than in Common Stock or other securities and rights
convertible into or entitling the holder thereof to receive, directly or indirectly, additional shares
of Common Stock of this corporation) on the Common Stock of this corporation, at the
applicable Dividend Rate (as defined below), payable when, as and if declared by the Board of
Directors. Such dividends shall not be cumulative. The holders of the outstanding Series A
Preferred Stock can waive any dividend preference that such holders shall be entitled to receive
under this Section 1 upon the affirmative vote or written consent of the holders of a majority of
the shares of Series A Preferred Stock then outstanding (voting together as a separate series, and
on an as-converted basis). For purposes of this subsection 1(c), “Dividend Rate” shall mean
$0.0728 per annum for each share of Series A Preferred Stock (as adjusted for any stock splits,
stock dividends, combinations, subdivisions, recapitalizations or the like).

(dy  After payment of such dividends described in subsections
1(a), 1(b) and 1(c) above, any additional dividends or distributions shall be distributed among all
holders of Common Stock and Preferred Stock in proportion to the number of shares of Common
Stock that would be held by each such holder if all shares of Preferred Stock were converted to
Common Stock at the then effective conversion rate.

2. Liquidation Preference.

(a) In the event of any Liquidation Event (as defined below),
either voluntary or involuntary, the holders of Series C Preferred Stock shall be entitled to
receive, prior and in preference to any distribution of the proceeds of such Liquidation Event (the
“Proceeds™) to the holders of Series A Preferred Stock, Series B Preferred Stock or Common
Stock by reason of their ownership thereof, an amount per share equal to the sum of two (2)
times the applicable Original Issue Price (as defined below) for such series of Preferred Stock,
plus declared but unpaid dividends on such share. If, upon the occurrence of such event, the
Proceeds thus distributed among the holders of Series C Preferred Stock shall be insufficient to
permit the payment to such holders of the full aforesaid preferential amounts, then the entire
Proceeds legally available for distribution shall be distributed ratably among the holders of
Series C Preferred Stock in proportion to the full preferential amount that each such holder is
otherwise entitled to receive under this subsection (a). For purposes of this Restated Certificate
of Incorporation, “Original Issue Price” in respect of the Series C Preferred Stock shall mean
$4.6842 per share for each share of the Series C Preferred Stock (as adjusted for any stock splits,
stock dividends, combinations, subdivisions, recapitalizations or the like with respect to such
series of Preferred Stock).

(b)  Upon full completion of all of the distributions required by
subsection (a) of this Section 2, in the event of any Liquidation Event (as defined below), either
voluntary or involuntary, the holders of Series B Preferred Stock shall be entitled to receive,
prior and in preference to any distribution of the Proceeds to the holders of Series A Preferred
Stock or Common Stock by reason of their ownership thereof, an amount per share equal to the
sum of the applicable Original Issue Price (as defined below) for such series of Preferred Stock,
plus declared but unpaid dividends on such share. If, upon the occurrence of such event, the
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Proceeds thus distributed among the holders of Series B Preferred Stock shall be insufficient to
permit the payment to such holders of the full aforesaid preferential amounts, then the entire
Proceeds legally available for distribution shall be distributed ratably among the holders of
Series B Preferred Stock in proportion to the full preferential amount that each such holder is
otherwise entitled to receive under this subsection (b). For purposes of this Restated Certificate
of Incorporation, “Original Issue Price” in respect of the Series B Preferred Stock shall mean
$6.35 per share for each share of the Series B Preferred Stock (as adjusted for any stock splits,
stock dividends, combinations, subdivisions, recapitalizations or the like with respect to such
series of Preferred Stock).

(c) Upon full completion of all of the distributions required by
subsections (a) and (b) of this Section 2, in the event of any Liquidation Event (as defined
below), either voluntary or involuntary, the holders of Series A Preferred Stock shall be entitled
to receive, prior and in preference to any distribution of the Proceeds to the holders of Common
Stock by reason of their ownership thereof, an amount per share equal to the sum of the
applicable Original Issuc Price (as defined below) for such series of Preferred Stock, plus
declared but unpaid dividends on such share. If, upon the occurrence of such event, the Proceeds
thus distributed among the holders of Series A Preferred Stock shall be insufficient to permit the
payment to such holders of the full aforesaid preferential amounts, then the entire Proceeds
legally available for distribution to the holders of the Series A Preferred Stock shall be
distributed ratably among the holders of Series A Preferred Stock in proportion to the full
preferential amount that each such holder is otherwise entitled to receive under this subsection
(c). For purposes of this Restated Certificate of Incorporation, “Original Issue Price” in respect
of the Series A Preferred Stock shall mean $0.91 per share for each share of the Series A
Preferred Stock (as adjusted for any stock splits, stock dividends, combinations, subdivisions,
recapitalizations or the like with respect to such series of Preferred Stock).

(d)  Upon full completion of all of the distributions required by
subsections (a), (b) and (c) of this Section 2, the remaining Proceeds available for distribution to
stockholders shall be distributed among the holders of Series B Preferred Stock and Common
Stock pro rata based on the number of shares of Common Stock held by each (assuming full
conversion of all such Preferred Stock) until, with respect to the Series B Preferred Stock, such
holders shall have received, with respect to each share of Series B Preferred Stock it holds, the
applicable Participation Cap (as defined below); thereafter, if Proceeds remain, the holders of the
Common Stock of this corporation shall receive all of the remaining Proceeds pro rata based on
the number of shares of Common Stock held by each. For purposes of this Restated Certificate
of Incorporation, “Participation Cap” shall mean $12.70 for the Series B Preferred Stock (as
adjusted for any stock splits, stock dividends, combinations, subdivisions, recapitalizations or the
like with respect to such series of Preferred Stock), it being understood that amounts paid
pursuant to subsection (b) of this Section 2 shall be applied toward the Participation Cap.
Notwithstanding the above, in the event of any Liquidation Event triggering the distribution of
Proceeds under this Section 2 in which the amount of such Proceeds is equal to or greater than
$220,000,000, the holders of Series B Preferred Stock shall be entitled only to the liquidation
preference described in subsection (b) above and shall not be entitled to any additional
liquidation preference or distribution of Proceeds under this subsection (d).
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{(e) Notwithstanding the above, for purposes of determining the
amount each holder of shares of Preferred Stock is entitled to receive with respect to a
Liquidation Event, each such holder of shares of a series of Preferred Stock shall be deemed to
have converted (regardless of whether such holder actually converted) such holder’s shares of
such series into shares of Common Stock immediately prior to the Liquidation Event if, as a
result of an actual conversion, such holder would receive, in the aggregate, an amount greater
than the amount that would be distributed to such holder if such holder did not convert such
series of Preferred Stock into shares of Common Stock. If any such holder shall be deemed to
have converted shares of Preferred Stock into Common Stock pursuant to this paragraph, then
such holder shall not be entitled to receive any distribution that would otherwise be made to
holders of Preferred Stock that have not converted (or have not been deemed to have converted)
into shares of Common Stock.

3] 6} For purposes of this Section 2, a “Liquidation
Event” shall include (A)the closing of the sale, transfer or other disposition of all or
substantially all of this corporation’s assets, (B)the consummation of the merger or
consolidation of this corporation with or into another entity (except a merger or consolidation in
which the holders of capital stock of this corporation immediately prior to such merger or
consolidation continue to hold at least 50% of the voting power of the capital stock of this
corporation or the surviving or acquiring entity), (C) the closing of the transfer (whether by
merger, consolidation or otherwise), in one transaction or a series of related transactions, to a
person or group of affiliated persons (other than an underwriter of this corporation’s securities),
of this corporation’s securities if, after such closing, such person or group of affiliated persons
would hold 50% or more of the outstanding voting stock of this corporation (or the surviving or
acquiring entity) or (D) a liquidation, dissolution or winding up of this corporation; provided,
however, that a transaction shall not constitute a Liquidation Event if its sole purpose is to
change the state of this corporation’s incorporation or to create a holding company that will be
owned in substantially the same proportions by the persons who held this corporation’s securities
immediately prior to such transaction. The treatment of any particular transaction or series of
related transactions as a Liquidation Event may be waived by the vote or written consent of the
holders of at least a majority of the outstanding Preferred Stock (voting together as a single class
and not as separate series, and on an as-converted basis).

(i)  In any Liquidation Event, if Proceeds received by
this corporation or its stockholders is other than cash, its value will be deemed its fair market
value. Any securities shall be valued as follows:

(A)  Securities not subject to investment letter or
other similar restrictions on free marketability covered by (B) below:

(1) If traded on a securities exchange or
through The NASDAQ Global Market, the value shall be deemed to be the average of the
closing prices of the securities on such exchange or system over the twenty (20) trading-day
period ending three (3) trading days prior to the closing of the Liquidation Event;

(2) If actively traded over-the-counter,
the value shall be deemed to be the average of the closing bid or sale prices (whichever is
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applicable) over the twenty (20) trading-day period ending three (3) trading days prior to the
closing of the Liquidation Event; and

3) If there is no active public market,
the value shall be the fair market value thercof, as mutually determined by this corporation and
the holders of a majority of the voting power of all then outstanding shares of Preferred Stock.

(B) The method of valuation of securities
subject to investment letter or other restrictions on free marketability (other than restrictions
arising solely by virtue of a stockholder’s status as an affiliate or former affiliate) shall be to
make an appropriate discount from the market value determined as above in (A) (1), (2) or (3) to
reflect the approximate fair market value thereof, as mutuaily determined by this corporation and
the holders of a majority of the voting power of all then outstanding shares of such Preferred
Stock.

(C)  The foregoing methods for valuing non-cash
consideration to be distributed in connection with a Liquidation Event shall, upon approval by
the stockholders of the definitive agreements governing a Liquidation Event, be superseded by
any determination of such value set forth in the definitive agreements goveming such
Liquidation Event.

(iii) In the event the requirements of this Section 2 are
not complied with, this corporation shall forthwith either:

(A)  cause the closing of such Liquidation Event
to be postponed until such time as the requirements of this Section 2 have been complied with; or

(B)  cancel such transaction, in which event the
rights, preferences and privileges of the holders of the Preferred Stock shall revert to and be the
same as such rights, preferences and privileges existing immediately prior to the date of the first
notice referred to in subsection 2(e)(iv) hereof.

(iv)  This corporation shall give each holder of record of
Preferred Stock written notice of such impending Liquidation Event not later than twenty (20)
days prior to the stockholders’ meeting called to approve such transaction, or twenty (20) days
prior to the closing of such transaction, whichever is earlier, and shall also notify such holders in
writing of the final approval of such transaction. The first of such notices shall describe the
material terms and conditions of the impending transaction and the provisions of this Section 2,
and this corporation shall thereafter give such holders prompt notice of any material changes.
The transaction shall in no event take place sooner than twenty (20) days after this corporation
has given the first notice provided for herein or sooner than ten (10) days after this corporation
has given notice of any material changes provided for herein; provided, however, that subject to
compliance with the General Corporation Law such periods may be shortened or waived upon
the written consent of the holders of Preferred Stock that represent a majority of the voting
power of all then outstanding shares of such Preferred Stock (voting together as a single class
and not as separate series, and on an as-converted basis).
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3. Redemption.

(a) At any time after April 22, 2014, but within ninety
(90) days after the receipt by this corporation of a written request from the holders of not less
than a majority of the Preferred Stock that all of the then outstanding shares of Preferred Stock
be redeemed, this corporation shall, to the extent it may lawfully do so, redeem (such payment
date being referred to herein as the “Redemption Date™) the then outstanding shares of Preferred
Stock by paying in cash therefor a sum per share equal to the applicable Original Issue Price for
such shares of Preferred Stock (as adjusted for any stock splits, stock dividends, combinations,
subdivisions, recapitalizations or the like) plus all declared but unpaid dividends on such shares
(the “Redemption Price”). The number of shares of Preferred Stock that this corporation shall be
required to redeem on the Redemption Date shall be equal to the aggregate number of shares of
Preferred Stock outstanding immediately prior to such Redemption Date. Any redemption of
Preferred Stock effected pursuant to this subsection 3(a) shall be made on a pro rata basis among
the holders of Preferred Stock in proportion to the aggregate Redemption Price of each such
holder of Preferred Stock would otherwise be entitled to receive on the applicable Redemption
Date.

(b) At least fifteen (15) but no more than thirty (30) days prior
to the Redemption Date, written notice shall be mailed, first class postage prepaid, to each holder
of record (at the close of business on the business day next preceding the day on which notice is
given) of Preferred Stock, at the address last shown on the records of this corporation for such
holder, notifying such holder of the redemption to be effected on the Redemption Date,
specifying the number of the shares of Preferred Stock to be redeemed from such holder, the
Redemption Price and the place at which payment may be obtained and calling upon such holder
to surrender to this corporation, in the manner and at the place designated, his, her or its
certificate or certificates representing the shares to be redeemed (the “Redemption Notice™).
Except as provided in subsection (3)(c), on or after the Redemption Date, each holder of
Preferred Stock on the Redemption Date shall surrender to this corporation the certificate or
certificates representing such shares, in the manner and at the place designated in the
Redemption Notice, and thereupon the applicable Redemption Price of such shares shall be
payable to the order of the person whose name appears on such certificate or certificates as the
owner thereof and each surrendered certificate shall be cancelled. In the event less than all the
shares represented by any such certificate are redeemed, a new certificate shall be issued
representing the unredeemed shares.

(©) From and after the Redemption Date, unless there shall
have been a default in payment of the Redemption Price, all rights of the holders of shares of
Preferred Stock designated for redemption on the Redemption Date in the Redemption Notice as
holders of Preferred Stock (except the right to receive the applicable Redemption Price without
interest upon surrender of their certificate or certificates) shall cease with respect to such shares,
and such shares shall not thereafter be transferred on the books of this corporation or be deemed
to be outstanding for any purpose whatsoever. If the funds of this corporation legally available
for redemption of shares of Preferred Stock on the Redemption Date are insufficient to redeem
the total number of shares of Preferred Stock to be redeemed on such date, those funds that are
legally available will be used to redeem the maximum possible number of such shares ratably
among the holders of such shares to be redeemed in proportion to the aggregate Redemption
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Price that each such holder would be entitled to receive pursuant to Section 3(a). The shares of
Preferred Stock not redeemed shall remain outstanding and entitled to all the rights and
preferences provided herein. At any time thereafter when additional funds of this corporation are
legally available for the redemption of shares of Preferred Stock, such funds will immediately be
used to redeem the balance of the shares that this corporation has become obliged to redeem on
any Redemption Date but that it has not redeemed.

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

(a) Right to Convert. Each share of Preferred Stock shall be
convertible, at the option of the holder thereof, at any time after the date of issuance of such
share and on or prior to the fifth day prior to the Redemption Date, if any, as may have been
fixed in any Redemption Notice with respect to such share of the Preferred Stock, at the office of
this corporation or any transfer agent for such stock, into such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing the applicable Original
Issue Price for such series by the applicable Conversion Price for such series (the conversion rate
for a series of Preferred Stock into Common Stock is referred to herein as the “Conversion Rate”
for such series), determined as hereafter provided, in effect on the date the certificate is
surrendered for conversion. The initial Conversion Price per share for the Series A Preferred
Stock shall be the Original Issue Price applicable to such series; provided, however, that the
Conversion Price for the Series A Preferred Stock shall be subject to adjustment as set forth in
subsection 4(d). The initial Conversion Price per share for the Series B Preferred Stock shall be
$6.1166; provided, however, that the Conversion Price for the Series B Preferred Stock shall be
subject to adjustment as set forth in subsection 4(d). The initial Conversion Price per share for
the Series C Preferred Stock shall be the Original Issue Price applicable to such series; provided,
however, that the Conversion Price for the Series C Preferred Stock shall be subject to
adjustment as set forth in subsection 4(d).

(b) Automatic Conversion. Each share of Preferred Stock shall
automatically be converted into shares of Common Stock at the Conversion Rate at the time in
effect for such series of Preferred Stock immediately upon the earlier of (i) this corporation’s
sale of its Common Stock in a firm commitment underwritten public offering pursuant to a
registration statement on Form S-1 or Form SB-2 under the Securities Act of 1933, as amended,
which values this corporation at $300,000,000 or more and which results in aggregate cash
proceeds to the corporation of not less than $30,000,000 (a “Qualified Public Offering”) or
(ii) the date specified by written consent or agreement of the holders of a majority of the then
outstanding shares of Preferred Stock (voting together as a single class, and on an as-converted
basis).

(c) Mechanics of Conversion. Before any holder of Preferred
Stock shall be entitled to voluntarily convert the same into shares of Common Stock, he or she
shall surrender the certificate or certificates therefor, duly endorsed, at the office of this
corporation or of any transfer agent for the Preferred Stock, and shall give written notice to this
corporation at its principal corporate office, of the election to convert the same and shall state
therein the name or names in which the certificate or certificates for shares of Common Stock are
to be issued. This corporation shall, as soon as practicable thereafter, issue and deliver at such
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office to such holder of Preferred Stock, or to the nominee or nominees of such holder, a
certificate or certificates for the number of shares of Common Stock to which such holder shall
be entitled as aforesaid. Such conversion shall be deemed to have been made immediately prior
to the close of business on the date of such surrender of the shares of Preferred Stock to be
converted, and the person or persons entitled to receive the shares of Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder or holders of such
shares of Common Stock as of such date. If the conversion is in connection with an underwritten
offering of securities registered pursuant to the Securities Act of 1933, as amended, the
conversion may, at the option of any holder tendering Preferred Stock for conversion, be
conditioned upon the closing with the underwriters of the sale of securities pursuant to such
offering, in which event the persons entitled to receive the Common Stock upon conversion of
the Preferred Stock shall not be deemed to have converted such Preferred Stock until
immediately prior to the closing of such sale of securities. If the conversion is in connection
with Automatic Conversion provisions of subsection 4(b)(ii) above, such conversion shall be
deemed to have been made on the conversion date described in the stockholder consent
approving such conversion, and the persons entitled to receive shares of Common Stock issuable
upon such conversion shall be treated for all purposes as the record holders of such shares of
Common Stock as of such date.

(d) Conversion Price Adjustments of Preferred Stock for
Certain Dilutive Issuances, Splits and Combinations. The Conversion Price of the Preferred
Stock shall be subject to adjustment from time to time as follows:

() (A) If this corporation shall issue, on or after the
date upon which this Restated Certificate of Incorporation is accepted for filing by the Secretary
of State of the State of Delaware (the “Filing Date”), any Additional Stock (as defined below)
without consideration or for a consideration per share less than the Conversion Price applicable
to a series of Preferred Stock in effect immediately prior to the issuance of such Additional
Stock, the Conversion Price for such series in effect immediately prior to each such issuance
shall forthwith (except as otherwise provided in this clause (1)) be adjusted to a price determined
by multiplying such Conversion Price by a fraction, the numerator of which shall be the number
of shares of Common Stock Outstanding (as defined below) immediately prior to such issuance
plus the number of shares of Common Stock that the aggregate consideration received by this
corporation for such issuance would purchase at such Conversion Price; and the denominator of
which shall be the number of shares of Common Stock Outstanding (as defined below)
immediately prior to such issuance plus the number of shares of such Additional Stock. For
purposes of this Section 4(d)(i)(A), the term “Common Stock Outstanding” shall mean and
include the following: (1) outstanding Common Stock, (2) Common Stock issuable upon
conversion of outstanding Preferred Stock, (3) Common Stock issuable upon exercise of
outstanding stock options and (4) Common Stock issuable upon exercise (and, in the case of
warrants to purchase Preferred Stock, conversion) of outstanding warrants. Shares described in
(1) through (4) above shall be included whether vested or unvested, whether contingent or non-
contingent and whether exercisable or not yet exercisable.

(B) No adjustment of the Conversion Price for
the Preferred Stock shall be made in an amount less than one cent per share, provided that any
adjustments that are not required to be made by reason of this sentence shall be carried forward
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and shall be either taken into account in any subsequent adjustment made prior to three (3) years
from the date of the event giving rise to the adjustment being carried forward, or shall be made at
the end of three (3) years from the date of the event giving rise to the adjustment being carried
forward. Except to the limited extent provided for in subsections (E}3) and (E)(4), no
adjustment of such Conversion Price pursuant to this subsection 4(d)(i) shall have the effect of
increasing the Conversion Price above the Conversion Price in effect immediately prior to such
adjustment.

(C) In the case of the issuance of Additional
Stock for cash, the consideration shall be deemed to be the amount of cash paid therefor before
deducting any reasonable discounts, commissions or other expenses allowed, paid or incurred by
this corporation for any underwriting or otherwise in connection with the issuance and sale
thereof.

(D) In the case of the issuance of the Additional
Stock for a consideration in whole or in part other than cash, the consideration other than cash
shall be deemed to be the fair market value thereof as determined by the Board of Directors
irrespective of any accounting treatment.

(E) In the case of the issuance of options to
purchase or rights to subscribe for Common Stock, securities by their terms convertible into or
exchangeable for Common Stock or options to purchase or rights to subscribe for such
convertible or exchangeable securities, the following provisions shall apply for purposes of
determining the number of shares of Additional Stock issued and the consideration paid therefor:

(1)  The aggregate maximum number of
shares of Common Stock deliverable upon exercise (assuming the satisfaction of any conditions
to exercisability, including without limitation, the passage of time, but without taking into
account potential antidilution adjustments) of such options to purchase or rights to subscribe for
Common Stock shall be deemed to have been issued at the time such options or rights were
issued and for a consideration equal to the consideration (determined in the manner provided in
subsections 4(d)(i}C) and (d)(i}(D)), if any, received by this corporation upon the issuance of
such options or rights plus the minimum exercise price provided in such options or rights
(without taking into account potential antidilution adjustments) for the Common Stock covered
thereby.

(2) The aggregate maximum number of
shares of Common Stock deliverable upon conversion of, or in exchange (assuming the
satisfaction of any conditions to convertibility or exchangeability, including, without limitation,
the passage of time, but without taking into account potential antidilution adjustments) for, any
such convertible or exchangeable securities or upon the exercise of options to purchase or rights
to subscribe for such convertible or exchangeable securities and subsequent conversion or
exchange thereof shall be deemed to have been issued at the time such securities were issued or
such options or rights were issued and for a consideration equal to the consideration, if any,
received by this corporation for any such securities and related options or rights (excluding any
cash received on account of accrued interest or accrued dividends), plus the minimum additional
consideration, if any, to be received by this corporation (without taking into account potential
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antidilution adjustments) upon the conversion or exchange of such securities or the exercise of
any related options or rights (the consideration in each case to be determined in the manner
provided in subsections 4(d)(1)(C) and (d)(i)(D)).

(3) In the event of any change in the
number of shares of Common Stock deliverable or in the consideration payable to this
corporation upon exercise of such options or rights or upon conversion of or in exchange for
such convertible or exchangeable securities, the Conversion Price of the Preferred Stock, to the
extent in any way affected by or computed using such options, rights or securities, shall be
recomputed to reflect such change, but no further adjustment shall be made for the actual
issuance of Common Stock or any payment of such consideration upon the exercise of any such
options or rights or the conversion or exchange of such securities.

(4) Upon the expiration of any such
options or rights, the termination of any such rights to convert or exchange or the expiration of
any options or rights related to such convertible or exchangeable securities, the Conversion Price
of the Preferred Stock, to the extent in any way affected by or computed using such options,
rights or securities or options or rights related to such securities, shall be recomputed to reflect
the issuance of only the number of shares of Common Stock (and convertible or exchangeable
securities that remain in effect) actually issued upon the exercise of such options or rights, upon
the conversion or exchange of such securities or upon the exercise of the options or rights related
to such securities.

(5)  The number of shares of Additional
Stock deemed issued and the consideration deemed paid therefor pursuant to subsections
4(d)(i))(E)(1) and (2) shall be appropriately adjusted to reflect any change, termination or
expiration of the type described in either subsection 4(d)(1)(E)(3) or (4).

(i)  “Additional Stock” shall mean any shares of
Common Stock issued (or deemed to have been issued pursuant to subsection 4(d)(i}(E)) by this
corporation on or after the Filing Date other than:

(A) Common Stock issued pursuant to a
transaction described in subsection 4(d)(iii} hereof;

(B) Shares of Common Stock issued to
employees, directors, consultants and other service providers for the primary purpose of
soliciting or retaining their services pursuant to plans or agreements approved by this
corporation’s Board of Directors;

{(C) Common Stock issued pursuant to a
Qualified Public Offering;

(D) Common Stock issued pursuant to the
conversion or exercise of convertible or exercisable securities outstanding on the Filing Date;

(E)  Common Stock issued in connection with a
bona fide business acquisition of or by this corporation, whether by merger, consolidation, sale
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of assets, sale or exchange of stock or otherwise as approved by this corporation’s Board of
Directors;

(F) Common Stock issued or deemed issued
pursuant to subsection 4(d)(i)(E) as a result of a decrease in the Conversion Price of any series of
Preferred Stock resulting from the operation of Section 4(d);

(G) Common Stock issued to persons or entities
with which this corporation has business relationships, provided such issuances are for other than
primarily equity financing purposes; or

(H) Common Stock that is issued with the
unanimous approval of the Board of Directors of this corporation and the Board specifically
states that it shall not be Additional Stock.

(ili)  In the event this corporation should at any time or
from time to time after the Filing Date fix a record date for the effectuation of a split or
subdivision of the outstanding shares of Common Stock or the determination of holders of
Common Stock entitled to receive a dividend or other distribution payable in additional shares of
Common Stock or other securities or rights convertible into, or entitling the holder thereof to
receive directly or indirectly, additional shares of Common Stock (hereinafter referred to as
“Common Stock Equivalents”) without payment of any consideration by such holder for the
additional shares of Common Stock or the Common Stock Equivalents (including the additional
shares of Common Stock issuable upon conversion or exercise thereof), then, as of such record
date (or the date of such dividend distribution, split or subdivision if no record date is fixed), the
Conversion Price of the Preferred Stock shall be appropriately decreased so that the number of
shares of Common Stock issuable on conversion of each share of such series shall be increased
in proportion to such increase of the aggregate of shares of Common Stock outstanding and those
issuable with respect to such Common Stock Equivalents with the number of shares issuable
with respect to Common Stock Equivalents determined from time to time in the manner provided
for deemed issuances in subsection 4{(d)(i)(E).

(iv) If the number of shares of Common Stock
outstanding at any time after the Filing Date is decreased by a combination of the outstanding
shares of Common Stock, then, following the record date of such combination, the Conversion
Price for the Preferred Stock shall be appropriately increased so that the number of shares of
Common Stock issuable on conversion of each share of such series shall be decreased in
proportion to such decrease in outstanding shares.

(e) Other Distributions. In the event this corporation shall
declare a distribution payable in securities of other persons, evidences of indebtedness issued by
this corporation or other persons, assets {excluding cash dividends) or options or rights not
referred to in subsection 4(d)(iii), then, in each such case for the purpose of this subsection 4(e),
the holders of the Preferred Stock shall be entitled to a proportionate share of any such
distribution as though they were the holders of the number of shares of Common Stock of this
corporation into which their shares of Preferred Stock are convertible as of the record date fixed
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for the determination of the holders of Common Stock of this corporation entitled to receive such
distribution.

@ Recapitalizations. If at any time or from time to time there
shall be a recapitalization of the Common Stock (other than a subdivision, combination or
merger or sale of assets transaction provided for elsewhere in this Section 4 or in Section 2)
provision shall be made so that the holders of the Preferred Stock shall thereafter be entitled to
receive upon conversion of the Preferred Stock the number of shares of stock or other securities
or property of this corporation or otherwise, to which a holder of Common Stock deliverable
upon conversion would have been entitled on such recapitalization. In any such case,
appropriate adjustment shall be made in the application of the provisions of this Section 4 with
respect to the rights of the holders of the Preferred Stock after the recapitalization to the end that
the provisions of this Section 4 (including adjustment of the Conversion Price then in effect and
the number of shares purchasable upon conversion of the Preferred Stock) shall be applicable
after that event as nearly equivalently as may be practicable.

(g)  No Fractional Shares and Certificate as to Adjustments.

(1) No fractional shares shall be issued upon the
conversion of any share or shares of the Preferred Stock and the aggregate number of shares of
Common Stock to be issued to particular stockholders, shall be rounded down to the nearest
whole share and the corporation shall pay in cash the fair market value of any fractional shares as
of the time when entitlement to receive such fractions is determined. Whether or not fractional
shares would be issuable upon such conversion shall be determined on the basis of the total
number of shares of Preferred Stock the holder is at the time converting into Common Stock and
the number of shares of Common Stock issuable upon such conversion.

(i) Upon the occurrence of each adjustment or
readjustment of the Conversion Price of Preferred Stock pursuant to this Section 4, this
corporation, at its expense, shall promptly compute such adjustment or readjustment in
accordance with the terms hereof and prepare and furnish to each holder of Preferred Stock a
certificate setting forth such adjustment or readjustment and showing in detail the facts upon
which such adjustment or readjustment is based. This corporation shall, upon the written request
at any time of any holder of Preferred Stock, furnish or cause to be furnished to such holder a
like certificate setting forth (A) such adjustment and readjustment, (B) the Conversion Price for
such series of Preferred Stock at the time in effect, and (C) the number of shares of Common
Stock and the amount, if any, of other property that at the time would be received upon the
conversion of a share of Preferred Stock.

(h) Notices of Record Date. In the event of any taking by this
corporation of a record of the holders of any class of securities for the purpose of determining the
holders thereof who are entitled to receive any dividend (other than a cash dividend) or other
distribution, this corporation shall mail to each holder of Preferred Stock, at least ten (10) days
prior to the date specified therein, a notice specifying the date on which any such record is to be
taken for the purpose of such dividend or distribution, and the amount and character of such
dividend or distribution.
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(1) Reservation of Stock Issuable Upon Conversion. This
corporation shall at all times reserve and keep available out of its authorized but unissued shares
of Common Stock, solely for the purpose of effecting the conversion of the shares of the
Preferred Stock, such number of its shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding shares of the Preferred Stock; and if at any
time the number of authorized but unissued shares of Common Stock shall not be sufficient to
effect the conversion of all then outstanding shares of the Preferred Stock, in addition to such
other remedies as shall be available to the holder of such Preferred Stock, this corporation will
take such corporate action as may, in the opinion of its counsel, be necessary to increase its
authorized but unissued shares of Common Stock to such number of shares as shall be sufficient
for such purposes, including, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of any necessary amendment to this Restated Certificate of Incorporation.

m Notices. Any notice required by the provisions of this
Section 4 to be given to the holders of shares of Preferred Stock shall be deemed given two
business days following the date when deposited in the United States mail, postage prepaid, and
addressed to each holder of record at his address appearing on the books of this corporation.

(k) Waiver of Adjustment to Conversion  Price.
Notwithstanding anything herein to the contrary, any downward adjustment of the Conversion
Price of any series of Preferred Stock may be waived, either prospectively or retroactively and
either generally or in a particular instance, by the consent or vote of the holders of a majority of
the outstanding shares of Preferred Stock. Any such waiver shall bind all future holders of
shares of of Preferred Stock.

3. Voting Rights.

(a) General Voting Rights. The holder of each share of
Preferred Stock shall have the right to one vote for each share of Common Stock into which such
Preferred Stock could then be converted, and with respect to such vote, such holder shall have
full voting rights and powers equal to the voting rights and powers of the holders of Common
Stock, and shall be entitled, notwithstanding any provision hereof, to notice of any stockholders’
meeting in accordance with the Bylaws of this corporation, and except as provided in subsection
5(b) below with respect to the election of directors by the separate class vote of the holders of
Common Stock, shall be entitled to vote, together with holders of Common Stock, with respect
to any question upon which holders of Common Stock have the right to vote. Fractional votes
shall not, however, be permitted and any fractional voting rights available on an as-converted
basis (after aggregating all shares into which shares of Preferred Stock held by each holder could
be converted) shall be rounded to the nearest whole number (with one-half being rounded
upward).

(b) Voting for the Election of Directors. As long as a majority
of the shares of Series A Preferred Stock originally issued remain outstanding, the holders of
such shares of Series A Preferred Stock shall be entitled to elect one (1) director of this
corporation at any election of directors. The holders of outstanding Common Stock shall be
entitled to elect one (1) director of this corporation at any election of directors. The holders of
Preferred Stock and Common Stock (voting together as a single class and not as separate series,
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and on an as-converted basis) shall be entitled to elect any remaining directors of this
corporation.

Notwithstanding the provisions of Section 223(a)(1) and 223(a)(2) of the General
Corporation Law, any vacancy, including newly created directorships resulting from any
increase in the authorized number of directors or amendment of this Restated Certificate of
Incorporation, and vacancies created by removal or resignation of a director, may be filled by a
majority of the directors then in office, though less than a quorum, or by a sole remaining
director, and the directors so chosen shall hold office until the next annual election and until their
successors are duly elected and shall qualify, unless sooner displaced; provided, however, that
where such vacancy occurs among the directors elected by the holders of a class or series of
stock, the holders of shares of such class or series may override the Board’s action to fill such
vacancy by (i) voting for their own designee to fill such vacancy at a meeting of this
corporation’s stockholders or (ii) written consent, if the consenting stockholders hold a sufficient
number of shares to elect their designee at a meeting of the stockholders. Any director may be
removed during his or her term of office, either with or without cause, by, and only by, the
affirmative vote of the holders of the shares of the class or series of stock entitled to elect such
director or directors, given either at a special meeting of such stockholders duly called for that
purpose or pursuant to a written consent of stockholders, and any vacancy thereby created may
be filled by the holders of a majority of that class or series of stock represented at the meeting or
pursuant to written consent.

6. Protective Provisions. So long as at least twenty percent (20%) of
the Preferred Stock originally issued remain outstanding, this corporation shall not (by
amendment, merger, consolidation or otherwise) without first obtaining the approval (by vote or
written consent, as provided by law) of the holders of at least a majority of the then outstanding
shares of Preferred Stock (voting together as a single class and not as separate series, and on an
as-converted basis):

(a) consummate a Liquidation Event;

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

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

(d) reclassify or re-capitalize all or any portion of the
outstanding Preferred Stock or Common Stock of this corporation;

(e) acquire any interest (whether by asset sale, stock sale or
through a merger or consolidation or any similar transaction) in any business or enter into any
joint venture;

63 enter into or amend any related-party transaction (except
for customary employment arrangements);
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(g)  authorize or issue, or obligate itseif to issue, any equity
security (including any other security convertible into or exercisable for any such equity security)
having rights or a preference over, or being on a parity with, any series of Preferred Stock,
including any equity security of any subsidiary formed hereafter, except for any issuances of
such equity securities of such subsidiary issued or sold to this corporation as required in the
formation of such subsidiary;

(h) (i) declare or pay any dividend, (ii) distribute cash, shares
or other assets of this corporation or (iii) redeem, purchase or otherwise acquire (or pay into or
set aside for a sinking fund for such purpose) any share or shares of Preferred Stock or Common
Stock; provided, however, that this restriction shall not apply to (x) the repurchase of shares of
Common Stock from employees, officers, directors, consultants or other persons performing
services for this corporation or any subsidiary pursuant to agreements under which this
corporation has the option to repurchase at cost such shares upon the occurrence of certain
events, such as the termination of employment or service, or pursuant to a right of first refusal,
(v) the redemption of any share or shares of Preferred Stock in accordance with Section 3 or (z)
the repurchase by this corporation of 984,252 shares of Series B Preferred Stock pursuant to the
terms of that certain Redemption Agreement, by and between the Company and NBC Universal,
Inc., dated on or about the date hereof (the “Repurchase Agreement”); or

(i) change the authorized number of directors of this
corporation.

7. Status of Redeemed. Repurchased or Converted Stock. In the
event any shares of Preferred Stock shall be redeemed pursuant to Section 3 hereof, repurchased
pursuant to the Repurchase Agreement or converted pursuant to Section 4 hereof, the shares so
redeemed, repurchased or converted shall be cancelled and shall not be issuable by this
corporation. The Restated Certificate of Incorporation of this corporation shall be appropriately
amended to effect the corresponding reduction in this corporation’s authorized capital stock.

C. Common Stock. The rights, preferences, privileges and restrictions
granted to and imposed on the Common Stock are as set forth below in this Article IV(C).

1. Dividend Rights. Subject to the prior rights of holders of all
classes of stock at the time outstanding having prior rights as to dividends, the holders of the
Common Stock shall be entitled to receive, when, as and if declared by the Board of Directors,
out of any assets of this corporation legally available therefor, any dividends as may be declared
from time to time by the Board of Directors.

2. Liquidation Rights. Upon the liquidation, dissolution or winding
up of this corporation, the assets of this corporation shall be distributed as provided in Section 2
of Article IV(B) hereof.

3. Redemption. The Common Stock is not redeemable at the option
of the holder.

4. Voting Rights. The holder of each share of Common Stock shall
have the right to one vote for each such share, and shall be entitled to notice of any stockholders’
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meeting in accordance with the Bylaws of this corporation, and shall be entitled to vote upon
such matters and in such manner as may be provided by law. The number of authorized shares
of Common Stock may be increased or decreased (but not below the number of shares thereof
then outstanding) by the affirmative vote of the holders of a majority of the stock of this
corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the General
Corporation Law.

ARTICLE VY

Except as otherwise provided in this Restated Certificate of Incorporation, in
furtherance and not in limitation of the powers conferred by statute, the Board of Directors is
expressly authorized to make, repeal, alter, amend and rescind any or all of the Bylaws of this
corporation.

ARTICLE VI

The number of directors of this corporation shall, subject to the limitations in
Article IV, Section 5 hereof, be determined in the manner set forth in the Bylaws of this
corporation.

ARTICLE VII

Elections of directors need not be by written ballot unless the Bylaws of this
corporation shall so provide.

ARTICLE VIII

Meetings of stockholders may be held within or without the State of Delaware, as
the Bylaws of this corporation may provide. The books of this corporation may be kept (subject
to any provision contained in the statutes) outside the State of Delaware at such place or places
as may be designated from time to time by the Board of Directors or in the Bylaws of this
corporation.

ARTICLE IX

A director of this corporation shall not be personally liable to this corporation or
its stockholders for monetary damages for breach of fiduciary duty as a director, except for
liability (i) for any breach of the director’s duty of loyalty to this corporation or its stockholders,
(i) for acts or omissions not in good faith or that involve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the General Corporation Law, or (iv) for any
transaction from which the director derived any improper personal benefit. If the General
Corporation Law is amended after approval by the stockholders of this Article IX to authorize
corporate action further eliminating or limiting the personal liability of directors, then the
liability of a director of this corporation shall be eliminated 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 IX by the
stockholders of this corporation shall not adversely affect any right or protection of a director of
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this corporation existing at the time of, or increase the liability of any director of this corporation
with respect to any acts or omissions of such director occurring prior to, such repeal or
modification.

ARTICLE X

This corporation reserves the right to amend, alter, change or repeal any provision
contained in this Restated Certificate of Incorporation, in the manner now or hereafier prescribed
by statute, and all rights conferred upon stockholders herein are granted subject to this
reservation.

ARTICLE X1

To the fullest extent permitted by applicable law, this corporation shall provide
indemnification of (and advancement of expenses to) directors and agents of this corporation
(and any other persons to which General Corporation Law permits this corporation to provide
indemnification) through Bylaw provisions, agreements with such directors, agents or other
persons, vote of stockholders or disinterested directors or otherwise, in excess of the
indemnification and advancement otherwise permitted by Section 145 of the General
Corporation Law, subject only to limits created by applicable General Corporation Law
(statutory or non-statutory), with respect to actions for breach of duty to this corporation, its
stockholders, and others.

Any amendment, repeal or modification of the foregoing provisions of this
Article X1 shall not adversely affect any right or protection of a director, officer, agent, or other
person existing at the time of, or increase the liability of any director of this corporation with
respect to any acts or omissions of such director, officer or agent occurring prior to, such
amendment, repeal or modification.

ARTICLE XII

In connection with repurchases by this corporation of its Common Stock from
employees, officers, directors, advisors, consultants or other persons performing services for this
corporation or any subsidiary pursuant to agreements under which the corporation has the option
to repurchase such shares at cost upon the occurrence of certain events, such as the termination
of employment, Sections 502 and 503 of the California Corporations Code shall not apply in all
or in part with respect to such repurchases.

ARTICLE XIII

This corporation renounces any interest or expectancy of the corporation in, or in
being offered an opportunity to participate in, or in being informed about, an Excluded
Opportunity. An “Excluded Opportunity” is any matter, transaction or interest that is presented
to, or acquired, created or developed by, or which otherwise comes into the possession of, (i) any
director of this corporation who is not an employee of this corporation or any of its subsidiaries,
or (ii) any holder of Preferred Stock or any affiliate, partner, member, director, stockholder,
employee, agent or other related person of any such holder, other than someone who is an
employee of this corporation or any of its subsidiaries (collectively, “Covered Persons”), unless
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such matter, transaction or interest is presented to, or acquired, created or developed by, or
otherwise comes into the possession of, a Covered Person expressly and solely in such Covered
Person’s capacity as a director of this corporation.

* * *

THIRD: The foregoing amendment and restatement was approved by the holders
of the requisite number of shares of said corporation in accordance with Section 228 of the
General Corporation Law.

FOURTH: That said Restated Certificate of Incorporation, which restates and
integrates and further amends the provisions of this corporation’s Restated Certificate of
Incorporation, has been duly adopted in accordance with Sections 242 and 245 of the General
Corporation Law.
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IN WITNESS WHEREOF, this Restated Certificate of Incorporation has been
executed by a duly authorized officer of this corporation on this 23" day of April, 2009.

/s/ Brian Sugar

Brian Sugar, President
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State of Delaware
Secretary of State
Division of Corporations
Delivered 01:49 PM 06/09/2010
FILED 01:44 PM 06/09/2010
SRV 100642137 - 4137621 FILE

CERTIFICATE OF AMENDMENT OF
THE RESTATED CERTIFICATE OF INCORPORATION
OF SUGAR PUBLISHING INC.

Sugar Publishing Inc., 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™),

DOES HEREBY CERTIFY:

FIRST: That the name of this corporation is Sugar Publishing Inc. and that this
corporation was originally incorporated pursuant to the General Corporation Law on April 5,
2006 under the name Sugar Publishing Incorporated,

SECOND: That the Board of Directors of Sugar Publishing Inc. (the
“Corporation”) adopted resolutions setting forth a proposed amendment to the Restated
Certificate of Incorporation of the Corporation, declaring said amendment to be advisable and in
the best interests of the Corporation and its stockholders and authorizing the appropriate officers
of the Corporation to solicit the consent of the stockholders therefor, which resolution setting
forth the proposed amendment is substantially as follows:

RESOLVED, that the Restated Certificate of Incorporation be amended
as follows:

Section A of Asticle IV of the Restated Certificate of Incorporation of the
Corporation shall be deleted and replaced in full with the following Section A in
order to increase the number of authorized Common Stock by 2,000,000 shares to
37,000,000 and increase the number of authorized Series A Preferred Stock by
407,937 shares to 7,578,429:

“A.  Authorization of Stock. This corporation is authorized to issue two
classes of stock to be designated, respectively, common stock and
preferred stock. The total number of shares this corporation is anthorized
to issue is forty-nine million seven hundred thirteen thousand two hundred
thirty-two (49,713,232). The total number of shares of common stock
authorized to be issued is thirty-seven million (37,000,000), par value
$0.0001 per share (the “Common Stock™). The total number of shares of
preferred stock authorized to be issued is twelve million seven hundred
thirteen thousand two hundred thirty-two (12,713,232), par value $0.0001
per share (the “Preferred Stock™), seven million five hundred seventy-
eight thousand four hundred twenty-nine (7,578,429) of which are
designated as “Series A Preferred Stock,” one million five hundred
seventy-four thousand eight hundred three (1,574,803) of which are
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designated as “Series B Preferred Stock™ and three million five hundred
sixty thousand (3,560,000) of which are designated as “Series C Preferred
Stock™.”

THIRD: That thereafter said amendment was duly adopted in accordance with
the provisions of Section 242 of the General Corporation Law by written consent of the

stockholders holding the requisite number of shares required by statute given in accordance with
and pursuant to Section 228 of the General Corporation Law of the State of Delaware.

[The remainder of this page is left blank.]
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IN WITNESS WHEREOF, Sugar Publishing Inc. has caused this Certificarﬁ
d

Amendment of the Restated Certificate of Incorporation to be signed by its President this f

of
ay
of June, 2010.

SUGAR PUBLISHING INC.

%(V /)

Brian Stigar, President and Chief Executive
Officer
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State of Delaware
Secretary of State
Division of Corporations
Delivered 02:35 PM 04/01/2011
FILED 02:32 PM 04/01/2011

RESTATED CERTIFICATE OF INCORPORATION 10370428 - 4157621 FILE
OF
SUGAR PUBLISHING INC.

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

Sugar Publishing Inc., 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”),

DOES HEREBY CERTIFY:

FIRST: That the name of this corporation is Sugar Publishing Inc. and that this
corporation was originally incorporated pursuant to the Gencral Corporation Law on April 3,
2006 under the name Sugar Publishing Incorporated.

SECOND: That the Board of Directors duly adopted rcsolutions proposing to
amend and restate the Restated Certificate of Incorporation of this corporation, declaring said
amendment and restatement to be advisable and in the best interests of this corporation and its
stockholders, and authorizing the appropriate officers of this corporation to solicit the consent of
the stockholders therefor, which resolution setting forth the proposed amendment and
restatement is as follows:

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

ARTICLE I
The name of this corporation is Sugar Publishing Inc.
ARTICLE II

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

ARTICLE 111

The nature of the business or purposes to be conducted or promoted is (o engage
in any lawful act or activity for which corporations may bc organized under the General
Corporation Law.

ARTICLE IV

Al Authorization of Stock. This corporation is authorized to issue two classes
of stock to be designated, respectively, common stock and preferred stock. The total number of
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shares this corporation is authorized to issue is 63,299.079. The total number of shares of
common stock authorized to be issued is 50,000,000, par value $0.0001 per share {the “Common
Stock™). The total number of shares of preferred stock authorized to be issued is 13,299,079, par
value $0.0001 per share (the “Preferred Stock™), 7,578,429 of which are designated as “Series A
Preferred Stock™, 590,551 of which are designated as “Series B Preferred Stock. 3,469,109 of
which are designated as “Series C Preferred Stock™ and 1,660,990 of which are designated as
“Series D Preferred Stock™.

B. Rights, Preferences and Restrictions of Preferred Stock. The rights,
preferences, privileges and restrictions granted to and imposed on the Preferred Stock are as set
forth below in this Article TV(B).

1. Dividend Provisions.

(a) The holders of shares of Series ) Preferred Stock shall be
entitled to receive dividends, out of any assets legally available therefor, prior and in preference
to any declaration or payment of any dividend (payable other than in Common Stock or other
securities and rights convertible into or entitling the holder thereof to receive, directly or
indirectly, additional shares of Common Stock of this corporation) on the Series A Preferred
Stock, the Series B Preferred Stock, the Series C Preferred Stock or the Common Stock of this
corporation, at the applicable Dividend Rate (as defined below), payable when, as and if declared
by the Board of Directors. Such dividends shall not be cumulative. The holders of the
outstanding Series D Preferred Stock can waive any dividend preference that such holders shall
be entitled to receive under this Section 1 upon the affirmative vote or written consent of the
holders of a majority of the shares of Series D Preferred Stock then outstanding (voting together
as a separale series, and on an as-converted basis). For purposes of this subsection 1(a),
*Dividend Rate” shall mecan $0.7585 per annum for each share of Series D Preferred Stock (as
adjusted for any stock splits, stock dividends, combinations, subdivisions, recapitalizations or the
like).

(b} After payment of such dividends described in subsection
1{a) above, the holders of shares of Serics C Preferred Stock shall be entitled to receive
dividends, out of any assets legally available therefor, prior and in preterence to any declaration
or payment of any dividend (payable other than in Common Stock or other securities and rights
convertible into or entitling the holder thereof to receive, directly or indirectly, additional shares
of Common Stock of this corporation) on the Series A Preferred Stock, the Series B Preferred
Stock or the Common Stock of this corporation, at the applicable Dividend Rate (as defined
below), payable when, as and if declared by the Board of Directors. Such dividends shall not be
cumulative. The holders of the outstanding Scriecs C Preferred Stock can waive any dividend
preference that such holders shall be entitled to receive under this Section 1 upon the affirmative
vole or written consent of the holders of a majority of the shares of Series C Preferred Stock then
outstanding (voting together as a separate series, and on an as-converted basis). For purposes of
this subsection 1(b), “Dividend Rate” shall mean $0.3747 per annum for each share of Series C
Preferred Stock (as adjusted for any stock splits, stock dividends, combinations, subdivisions,
recapitalizations or the like).
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(c) After payment of such dividends described in subsections
1{a) and 1(b) above, the holders of shares of Series B Preferred Stock shall be entitled to receive
dividends, out of any assets legally available therefor, prior and in preference to any declaration
or payment of any dividend (payable other than in Common Stock or other securities and rights
convertible into or entitling the holder thereof to receive, directly or indirectly, additional shares
of Common Stock of this corporation) on the Series A Preferred Stock or the Common Stock of
this corporation, ai the applicable Dividend Rate (as defined below), payable when, as and if
declared by the Board of Directors. Such dividends shall not be cumulative. The holders of the
outstanding Series B Preferred Stock can waive any dividend preference that such holders shall
be entitled to receive under this Section 1 upon the affirmative vote or written consent of the
holders of a majority of the shares of Series B Preferred Stock then outstanding (voting together
as a separate series, and on an as-converted basis). TFor purposes of this subsection 1(c),
“Dividend Rate” shall mean $0.508 per annum for each share of Series B Preferred Stock (as
adjusted for any stock splits, stock dividends, combinations, subdivisions, recapitalizations or the
like).

(d} After payment of such dividends described in subsections
1(a), 1(b) and 1(c) above, the holders of shares of Series A Preferred Stock shall be cntitled to
receive dividends, out of any assets legally available therefor, prior and in preference to any
declaration or payment of any dividend (payable other than in Common Stock or other securities
and rights convertible into or entitling the holder thereof to receive, directly or indirectly,
additional shares of Common Stock of this corporation) on the Common Stock of this
corporation, at the applicable Dividend Rate (as defined below), payable when, as and if declared
by the Board of Directors. Such dividends shall not be cumulative. The holders of the
outstanding Series A Preferred Stock can waive any dividend preference that such holders shall
be entitled to receive under this Section 1 upon the affirmative vote or written consent of the
holders of a majority of the shares of Serics A Preferred Stock then outstanding (voting together
as a separate series, and on an as-converted basis). For purposes of this subsection 1(d),
“Dividend Rate” shall mean $0.0728 per annum for each share of Series A Preferred Stock (as
adjusted for any stock splits, stock dividends, combinations, subdivisions, recapitalizations or the
like).

(e) After payment of such dividends described in subsections
1(a) through 1(d) above, any additional dividends or distributions shall be distributed among all
holders of Common Stock and Preferred Stock in proportion to the number of shares of Common
Stock that would be held by each such holder if all shares of Preferred Stock were converted to
Common Stock at the then effective conversion rate.

2. Liquidation Preference.

(a) In the event of any Liquidation Event (as defined below),
either voluntary or involuntary, the holders of Series D Preferred Stock shall be entitled to
receive, prior and in preference to any distribution of the proceeds of such Liquidation Event (the
“Proceeds”) to the holders of Series A Preferred Stock, Series B Preferred Stock, Series C
Preferred Stock or Common Stock by reason of their ownership thereof, an amount per share
equal to the sum of the applicable Original Issue Price (as defined below) for such series of
Preferred Stock, plus declared but unpaid dividends on such share. If, upon the occurrence of
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such cvent, the Proceeds thus distributed among the holders of Series D Preferred Stock shall be
insufficient to permit the payment to such holders of the full aforesaid preferential amounts, then
the entire Proceeds legally available for distribution shall be distributed ratably among the
holders of Series D Preferred Stock in proportion to the full preferential amount that each such
holder is otherwise entitled to reccive under this subsection (a). For purposes of this Restated
Certificate of Incorporation, “Original Issue Price” in respect of the Series D Preferred Stock
shall mean $9.4823 per share for each share of the Series D Preferred Stock (as adjusted for any
stock splits, stock dividends, combinations, subdivisions, recapitalizations or the like with
respect to such series of Preferred Stock).

(b) Upon full completion of the distribution required by
subsection (a) of this Section 2, in the event of any Liquidation livent, either voluntary or
involuntary, the holders of Series C Preferred Stock shall be entitled to receive, prior and in
preference to any distribution of the Proceeds to the holders of Series A Preferred Stock, Series
B Preferred Stock or Common Stock by reason of their ownership thereof, an amount per share
equal to the sum of two (2) times the applicable Original Issue Price (as defined below) for such
series of Preferred Stock, plus declared but unpaid dividends on such share. If, upon the
occurrence of such event, the Proceeds thus distributed among the holders of Series C Preferred
Stock shall be insufficient to permit the payment to such holders of the full aforesaid preferential
amounts, then the entire Proceeds legally available for distribution shall be distributed ratably
among the holders of Scrics C Preferred Stock in proportion to the full preferential amount that
cach such holder is otherwise entitled to receive under this subsection (b). For purposes of this
Restated Certificate of Incorporation, “Original Issue Price” in respect of the Series C Preferrcd
Stock shall mean $4.6842 per share for each share of the Series C Preferred Stock (as adjusted
for any stock splits, stock dividends, combinations, subdivisions, recapitalizations or the like
with respect to such series of Preferred Stock).

(c) Upon full completion of all of the distributions required by
subsections (a) and (b) of this Section 2, in the event of any Liquidation Event, either voluntary
or involuntary, the holders of Series B Preferred Stock shall be entitled to receive, prior and in
preference to any distribution of the Proceeds to the holders of Series A Preferred Stock or
Common Stock by reason of their ownership thereof, an amount per share equal to the sum of the
applicable Original Issue Price (as defined below) for such series of Preferred Stock, plus
declared but unpaid dividends on such share. If, upon the occurrence of such event, the Proceeds
thus distributed among the holders of Series B Preferred Stock shall be insuflicient to permit the
payment to such holders of the full aforesaid preferential amounts, then the entire Proceeds
legally available for distribution shall be distributed ratably among the holders of Series B
Preferred Stock in proportion to the full preferential amount that each such holder i1s otherwise
entitled to receive under this subsection (¢). For purposes of this Restated Certificate of
Incorporation, “Original Issue Price” in respect of the Series B Preferred Stock shall mean $6.35
per share for each share of the Series B Preferred Stock (as adjusted for any stock splits, stock
dividends, combinations, subdivisions, recapitalizations or the like with respect to such series of
Preferred Stock).

(d} Upon full completion of all of the distributions required by
subsections (a), (b) and (c) of this Section 2, in the event of any Liquidation Event, cither
voluntary or involuntary, the holders of Series A Preferred Stock shall be entitled to receive,
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prior and in preference to any distribution of the Proceeds to the holders of Common Stock by
reason of their ownership thereof, an amount per share equal to the sum of the applicable
Original Issue Price (as defined below) for such series of Preferred Stock, plus declared but
unpaid dividends on such share. If, upon the occurrence of such event, the Proceeds thus
distributed among the holders of Series A Preferred Stock shall be insufficient to permit the
payment to such holders of the full aforesaid preferential amounts, then the entire Proceeds
legally available for distribution to the holders of the Series A Preferred Stock shall be
distributed ratably among the holders of Series A Preferred Stock in proportion to the full
preferential amount that cach such holder is otherwise entitled to receive under this subsection
(d). For purposes of this Restated Certilicate of Incorporation, “Original Issuc Price” in respect
of the Series A Preferred Stock shall mean $0.91 per share for each share of the Series A
Preferred Stock (as adjusted for any stock splits, stock dividends, combinations, subdivisions,
recapitalizations or the like with respect to such series of Preferred Stock).

(e) Upon full completion of all of the distributions required by
subsections (a) through (d) of this Section 2, the remaining Proceeds available for distribution to
stockholders shall be distributed among the holders of Series B Preferred Stock and Common
Stock pro rata based on the number of shares of Common Stock held by each (assuming full
conversion of all such Preferred Stock) until, with respect to the Series B Preferred Stock, such
holders shall have received, with respect to each share of Series B Preferred Stock it holds, the
applicable Participation Cap (as defined below); thereafier, if Proceeds remain, the holders of the
Common Stock of this corporation shall reccive all of the remaining Procceds pro rata based on
the number of shares of Common Stock held by cach. For purposes of this Restated Certificate
of Incorporation, “Participation Cap” shall mean $12.70 for the Series B Preferred Stock (as
adjusted for any stock splits, stock dividends, combinations, subdivisions, recapitalizations or the
like with respect to such series of Preferred Stock), it being understood that amounts paid
pursuant to subsection (c) of this Section 2 shall be applied toward the Participation Cap.
Notwithstanding the above. in the event of any Liquidation Event triggering the distribution of
Proceeds under this Section 2 in which the amount of such Proceeds is equal to or greater than
$220.,000,000, the holders of Series B Preferred Stock shall be entitled only to the liquidation
preference described in subsection (c¢) above and shall not be entitled to any additional
liquidation preference or distribution of Proceeds under this subsection (¢).

H Notwithstanding the above, for purposes of determining the
amount each holder of shares of Preferred Stock is entitled to receive with respect to a
Liguidation Event, each such holder of shares of a series of Preferred Stock shall be deemed to
have converted (regardless of whether such holder actually converted) such holder’s shares of
such series into shares of Common Stock immediately prior to the Liquidation Event if, as a
result of an actual conversion, such holder would receive, in the aggregate, an amount greater
than the amount that would be distributed to such holder it such holder did not convert such
series of Preferred Stock into shares of Common Stock. If any such holder shall be deemed to
have converted shares of Preferred Stock into Common Stock pursuant to this paragraph, then
such holder shall not be entitled to receive any distribution that would otherwise be made to
holders of Preferred Stock that have not converted (or have not been deemed to have converted)
into shares of Common Stock.
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(g) (i) For purposes of this Section 2, a “Liquidation
Event” shall include (A)the closing of the sale, transfer or other disposition of ail or
substantially all of this corporation’s assets, (B)the consummation of the merger or
consolidation of this corporation with or into another entity (except a merger or consolidation in
which the holders of capital stock of this corporation immediately prior to such merger or
consolidation continue to hold at least 50% of the voting power of the capital stock of this
corporation or the surviving or acquiring entity), (C) the closing of the transfer (whether by
merger, consolidation or otherwise), in one transaction or a series of related transactions, to a
person or group of affiliated persons {other than an underwriter of this corporation’s securities),
of this corporation’s securities if, after such closing, such person or group of affiliated persons
would hold 50% or more of the outstanding voting stock of this corporation (or the surviving or
acquiring entity) or (D) a liquidation, dissolution or winding up of this corporation; provided,
however, that a transaction shall not constitute a Liquidation Event if its sole purpose is to
change the state of this corporation’s incorporation or to create a holding company that will be
owned in substantially the same proportions by the persons who held this corporation’s securities
immediately prior to such transaction. The treatment of any particular transaction or series of’
related transactions as a Liquidation Event may be waived by the vote or written consent of the
holders of a majority of the outstanding Preferred Stock (voting together as a single class and not
as separate series, and on an as-converted basis), including the holders of a majority of the
outstanding Series D Preferred Stock.

(i1) In any Liquidation Event, if Proceeds received by
this corporation or its stockholders is other than cash, its value will be deemed its fair market
value. Any securities shall be valued as follows:

(A)  Securities not subject to investment letter or
other similar restrictions on {ree marketability covered by (B) below:

(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 or system over the twenty (20) trading-day period ending three (3) trading days prior to
the closing of the Liquidation Event;

(2) If actively traded over-the-counter,
the value shall be deemed to be the average of the closing bid or sale prices (whichever is
applicable) over the twenty (20) trading-day period ending three (3) trading days prior to the
closing of the Liquidation Event; and

3) If there is no active public market,
the value shall be the fair market value thereof, as mutually determined by this corporation and
the holders of a majority of the voting power of all then outstanding shares of Preferred Stock.

(B) The method of wvaluation of securities
subject to investment letter or other restrictions on free marketability (other than restrictions
arising solely by virtue of a stockholder’s status as an affiliate or former affiliate) shall be to
make an appropriate discount from the market value determined as above in (A) (1), (2) or (3) to
reflect the approximate fair market value thereof, as mutually determined by this corporation and
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the holders of a majority of the voting power of all then outstanding shares of such Preferred
Stock.

(C)  The foregoing methods for valuing non-cash
consideration to be distributed in connection with a Liquidation Event shall, upon approval by
the stockholders of the definitive agreements governing a Liquidation Event, be superseded by
any determination of such value sct forth in the definitive agreements governing such
Liquidation Event.

(iii)  In the event the requirements of this Section 2 are
not complied with, this corporation shall forthwith cither:

(A)  cause the closing of such Liquidation Event
to be postponed until such time as the requirements of this Section 2 have been complied with; or

(B)  cancel such (ransaction, in which event the
rights, preferences and privileges of the holders of the Preferred Stock shall revert to and be the
same as such rights, preferences and privileges existing immediately prior (o the date of the first
notice referred to in subsection 2(g)(iv) hereof.

(iv)  This corporation shall give cach holder of record of
Preferred Stock written notice ol such impending Liquidation Event not later than twenty (20)
days prior to the stockholders” mceting called to approve such transaction, or twenty (20) days
prior to the closing of such transaction, whichever is carlier, and shall also notify such holders in
writing of the final approval of such transaction. The first of such notices shall describe the
material terms and conditions of the impending transaction and the provisions of this Section 2,
and this corporation shall thereafter give such holders prompt notice of any material changes.
The transaction shall in no event take place sooner than twenty (20) days after this corporation
has given the first notice provided for herein or sooner than ten (10) days after this corporation
has given notice of any material changes provided for herein; provided, however, that subject to
compliance with the General Corporation Law such periods may be shortened or waived upon
the written consent of the holders of Preferred Stock that represent a majority of the voting
power of all then outstanding shares of such Preferred Stock (voting together as a single class
and not as scparate series, and on an as-converted basis).

3. Redemption.

(a) At any time after April 1, 2016, but within ninety (90) days
after the receipt by this corporation of a written request from the holders of not less than a
majority of the Preferred Stock, including the holders of a majority of the outstanding Series D
Preferred Stock, that all of the then outstanding shares of Preferred Stock be redeemed, this
corporation shall, to the extent it may lawfully do so. redeem (such payment date being referred
to herein as the “Redemption Date”) the then outstanding shares of Preferred Stock by paying in
cash therefor a sum per share equal to the applicable Original Issuc Price for such shares of
Preferred Stock (as adjusted for any stock splits, stock dividends. combinations, subdivisions,
recapitalizations or the like) plus all declared but unpaid dividends on such shares (the
“Redemption Price™). The number of shares of Preferred Stock that this corporation shall be
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required to redeem on the Redemption Date shall be equal to the aggregate number of shares of
Preferred Stock outstanding immediately prior to such Redemption Date. Any redemption of
Preferred Stock effected pursuant to this subsection 3(a) shall be made on a pro rata basis among
the holders of Preferred Stock in proportion to the aggregate Redemption Price of each such
holder of Preferred Stock would otherwise be entitled to receive on the applicable Redemption
Date.

(b) At least fifteen (15) but no more than thirty (30} days prior
to the Redemption Date, written notice shall be mailed, first class postage prepaid, to each holder
of record (at the close of business on the business day next preceding the day on which notice is
given) of Preferred Stock, at the address last shown on the records of this corporation for such
holder, notifying such holder of the redemption to be effected on the Redemption Date,
specifying the number of the shares of Preferred Stock to be redeemed from such holder, the
Redemption Price and the place at which payment may be obtained and calling upon such holder
to surrender to this corporation, in the manner and at the place designated, his, her or its
certificate or certificates representing the shares to be redeemed (the “Redemption Notice”).
Except as provided in subsection (3)(c), on or after the Redemption Date, each holder of
Preferred Stock on the Redemption Date shall surrender to this corporation the certificate or
certificates representing such shares. in the manner and at the place designated in the
Redemption Notice, and thereupon the applicable Redemption Price of such shares shall be
payable to the order of the person whose name appears on such certificate or certificates as the
owner thercof and each surrendered certificate shall be cancelled. In the event less than all the
shares represented by any such certificate are redeemed, a new certilicate shall be issucd
representing the unredeemed shares.

(c) From and after the Redemption Date, unless there shall
have been a default in payment of the Redemption Price, all rights of the holders of shares of
Preferred Stock designated for redemption on the Redemption Date in the Redemption Notice as
holders of Preferred Stock (except the right to receive the applicable Redemption Price without
interest upon surrender of their certificate or certificates) shall cease with respect to such shares,
and such shares shall not thereafter be transferred on the books of this corporation or be deemed
to be outstanding for any purpose whatsoever. 1f the funds of this corporation legally available
for redemption of shares of Preferred Stock on the Redemption Date are insufficient to redeem
the total number of shares of Preferred Stock to be redeemed on such date, those funds that are
legally available will be used 10 redeem the maximum possible number of such shares ratably
among the holders of such shares to be redeemed in proportion to the aggregate Redemption
Price that each such holder would be entitled to receive pursuant to Scction 3(a). The shares of
Preferred Stock not redeemed shall remain outstanding and entitled to all the rights and
preferences provided herein. At any time thereafier when additional funds of this corporation are
legally available for the redemption of shares of Preferred Stock, such funds will immediately be
used to redeem the balance of the shares that this corporation has become obliged to redeem on
any Redemption Date but that it has not redeemed.

4, Conversion. The holders of the Preferred Stock shall have
conversion rights as follows (the “Conversion Rights™):
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(a) Right to Convert. Each share of Preferred Stock shall be
convertible, at the option of the holder thercof, at any time after the date of issuance of such
share and on or prior to the fifth day prior to the Redemption Date, if any, as may have been
fixed in any Redemption Notice with respect to such share of the Preferred Stock, at the office of
this corporation or any transfer agent for such stock, into such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing the applicable Original
Issue Price for such series by the applicable Conversion Price for such series (the conversion rate
for a series of Preferred Stock into Common Stock 1s referred to herein as the “Conversion Rate™
for such series), determined as hereafter provided, in effect on the date the certificate 1s
surrendered for conversion. The initial Conversion Price per share for the Series A Preferred
Stock shall be the Original Issue Price applicable to such series; provided, however, that the
Conversion Price for the Series A Preferred Stock shall be subject to adjustment as set forth in
subsection 4(d). The initial Conversion Price per share for the Series B Preferred Stock shall be
$6.1166; provided, howcver, that the Conversion Price for the Series B Preferred Stock shall be
subject to adjustment as set forth in subsection 4(d). The initial Conversion Price per share for
the Series C Preferred Stock shall be the Original Issue Price applicable to such series; provided,
however, that the Conversion Price for the Series C Preferred Stock shall be subject to
adjustment as set forth in subsection 4(d). The initial Conversion Price per share for the Series D
Preferred Stock shall be the Original Issue Price applicable to such series: provided, however,
that the Conversion Price for the Series I Preferred Stock shall be subject to adjustment as set
forth in subsection 4(d).

(b) Automatic Conyversion.

(i) Each share of Series A Preferred Stock, Series B
Preferred Stock and Series C Preferred Stock shall automatically be converted into shares of
Common Stock at the Conversion Rate at the time in cffect for such series ol Preferred Stock
immediately upon the earlier of (i) this corporation’s sale of its Common Stock in a firm
commitment underwritten public offering pursuant to a registration statement on Form S-1 under
the Securities Act of 1933, as amended, which values this corporation at $300,000,000 or more
and which results in aggregate cash proceeds to the corporation of not less than $30,000,000 (a
“Qualified Public Offering”) or (ii) the date specified by written consent or agreement of the
holders of a majority of the then outstanding shares of Series A Preferred Stock, Series B
Preferred Stock and Serics C Preferred Stock (voting together as a single class, and on an as-
converted basis).

(i) Each share of Series D Preferred Stock shall
automatically be converted into shares of Common Stock at the Conversion Rate at the time in
effect for such series of Preferred Stock immediately upon the earlier of (i) a Qualified Public
Offering, the public offering price of which was at least $18.9646 per share (as adjusted for any
stock splits, stock dividends, combinations, subdivisions, recapitalizations or the like) or (i1) the
date specified by written consent or agreement of the holders of a majority of the then
outstanding shares of Series D Preferred Stock (voting together as a single class, and on an as-
converted basis).

(c) Mechanics of Conversion. Before any holder of Preferred
Stock shall be entitled to voluntarily convert the same into shares of Common Stock, he or she
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shall surrender the certificate or certilicates therefor, duly endorsed, at the office of this
corporation or of any transfer agent for the Preferred Stock, and shali give written notice to this
corporation at its principal corporate office, of the election to convert the same and shall state
therein the name or names in which the certificate or certificates for shares of Common Stock are
to be issued. This corporation shall, as soon as practicable thereafter. issue and deliver at such
office to such holder of Preferred Stock, or to the nominee or nominees of such holder, a
certificate or certificates for the number of shares of Common Stock to which such holder shall
be entitled as aforesaid. Such conversion shall be deemed to have been made immediately prior
to the close of business on the date of such surrender of the shares of Preferred Stock to be
converted, and the person or persons entitled to receive the shares of Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder or holders of such
shares of Common Stock as of such date. If the conversion is in connection with an underwritten
offering of securities registered pursuant to the Securities Act of 1933, as amended, the
conversion may, at the option of any holder tendering Preferred Stock for conversion, be
conditioned upon the closing with the underwriters of the sale of securities pursuant to such
offering, in which event the persons entitled 10 receive the Common Stock upon conversion of
the Preferred Stock shall not be deemed to have converted such Preferred Stock until
immediately prior to the closing of such sale of securities. [f the conversion is in connection
with Automatic Conversion provisions of subsection 4(b)(11) above, such conversion shall be
deemed to have been made on the conversion date described in the stockholder consent
approving such conversion, and the persons entitled to receive shares of Common Stock issuable
upon such conversion shall be treated for all purposes as the record holders of such shares of
Common Stock as of such date.

(d) Conversion Price Adjustments of Preferred Stock for
Certain Dilutive Issuances, Splits and Combinations. The Conversion Price of the Preferred
Stock shall be subject to adjustment from time to time as follows:

(i) (A) If this corporation shall issue, on or after the
date upon which this Restated Certificate of Incorporation is accepted for filing by the Secretary
of State of the State of Delaware (the “Filing Date™), any Additional Stock (as defined below)
without consideration or for a consideration per share less than the Conversion Price applicable
to a series of Preferred Stock in effect immediately prior to the issuance of such Additional
Stock, the Conversion Price for such series in effect immediately prior to each such issuance
shall forthwith (except as otherwise provided in this clause (1)) be adjusted to a price determined
by multiplying such Conversion Price by a fraction, the numerator of which shall be the number
of shares of Common Stock Outstanding (as defined below) immediately prior to such issuance
plus the number of shares of Common Stock that the aggregate consideration received by this
corporation for such issuance would purchase at such Conversion Price; and the denominator of
which shall be the number of shares of Common Stock QOutstanding (as defined below)
immediately prior to such issuance plus the number of shares of such Additional Stock. For
purposes of this Section 4(d)(i)(A), the term “Common Stock Outstanding” shall mean and
include the following: (1) outstanding Common Stock, (2) Common Stock issuable upon
conversion of outstanding Preferred Stock, (3) Common Stock issuable upon exercise of
outstanding stock options and (4) Common Stock issuable upon exercise (and, in the case of
warrants to purchase Preferred Stock, conversion) of outstanding warrants. Shares described in
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(1) through (4) above shall be included whether vested or unvested, whether contingent or non-
contingent and whether exercisable or not yet exercisable.

(B)  No adjustment of the Conversion Price for
the Preferred Stock shall be made in an amount less than one cent per share, provided that any
adjustments that are not required to be made by reason of this sentence shall be carried forward
and shall be either taken into account in any subsequent adjustment made prior to three (3) years
from the date of the event giving rise to the adjustment being carried forward, or shall be made at
the end of three (3) years from the date of the event giving rise to the adjustment being carried
forward. Except to the limited extent provided for in subsections (E)(3) and (E)}4), no
adjustment of such Conversion Price pursuant to this subscetion 4(d)(i) shall have the effect of
increasing the Conversion Price above the Conversion Price in cffect immediately prior to such
adjustment.

(C) In the case of the issuance of Additional
Stock for cash, the consideration shall be deemed to be the amount of cash paid therefor before
deducting any reasonable discounts, commissions or other expenses allowed, paid or incurred by
this corporation for any underwriting or otherwise in connection with the issuance and sale
thereof.

(D) In the case of the issuance of the Additional
Stock for a consideration in whole or in part other than cash, the consideration other than cash
shall be deemed to be the fair market value thereof as determined by the Board of Directors
irrespective of any accounting treatment.

(E) In the case of the issuance of options to
purchase or rights to subscribe for Common Stock, securities by their terms convertible into or
exchangeable for Common Stock or options to purchase or rights to subscribe for such
convertible or exchangeable securities, the following provisions shall apply for purposes of
determining the number of shares of Additional Stock issued and the consideration paid therefor:

(1} The aggregatc maximum number of
shares of Common Stock deliverable upon exercise (assuming the satisfaction of any conditions
to exercisability, including without limitation, the passage of time, but without taking into
account potential antidilution adjustments) of such options to purchase or rights to subscribe for
Common Stock shall be deemed to have been issued at the time such options or rights were
issued and for a consideration equal to the consideration (determined in the manner provided in
subsections 4(d)(i)(C) and (d)(E)D)), if any, received by this corporation upon the issuance of
such options or rights plus the minimum exercise price provided in such options or rights
(without taking into account potential antidilution adjustments) for the Common Stock covered
thereby.

(2) The aggregate maximum number of
shares of Common Stock deliverable upon conversion of, or in exchange (assuming the
satisfaction of any conditions to convertibility or exchangeability, including, without limitation,
the passage of time, but without taking into account potential antidilution adjustments) for, any
such convertible or exchangeable securities or upon the exercise of options to purchase or rights
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to subscribe for such convertible or exchangeable securities and subsequent conversion or
exchange thereof shall be deemed to have been issued at the time such securities were issued or
such options or rights were issued and for a consideration equal to the consideration, if any,
received by this corporation for any such securities and related options or rights (excluding any
cash received on account of accrued interest or accrued dividends), plus the minimum additional
consideration, if any, to be received by this corporation (without taking into account potential
antidilution adjustments} upon the conversion or exchange of such securities or the exercise of
any related options or rights (the consideration in cach case to be determined in the manner
provided in subsections 4(d)(i}(C) and (d)(1)}(D)).

(3) In the event of any change in the
number of shares of Common Stock deliverable or in the consideration payable to this
corporation upon exercise of such options or rights or upon conversion of or in exchange for
such convertible or exchangcable securities, the Conversion Price of the Preferred Stock, to the
cxtent in any way affected by or computed using such options, rights or securities, shall be
recomputed to reflect such change, but no further adjustment shall be made for the actual
issuance of Common Stock or any payment of such consideration upon the exercise of any such
options or rights or the conversion or exchange of such securities.

(4) Upon the expiration of any such
options or rights, the termination of any such rights to convert or exchange or the expiration of
any options or rights related to such convertible or exchangeable securities, the Conversion Price
of the Preferred Stock, to the extent in any way affected by or computed using such options,
rights or securities or options or rights related to such securities, shall be recomputed to reflect
the issuance of only the number of shares of Common Stock (and convertible or exchangeable
securities that remain in effect) actually issued upon the exercise of such options or rights, upon
the conversion or exchange of such sccuritics or upon the exercise of the options or rights related
to such securities.

(5 The number of shares of Additional
Stock deemed issued and the consideration deemed paid thercfor pursuant to subsections
HAIWEXTD) and (2) shall be appropriately adjusted to reflect any change, termination or
expiration of the type described in either subsection 4(d)}(1){(E)3) or (4).

(11) “Additional Stock™ shall mean any shares of
Commeon Stock issued (or deemed to have been issued pursuant to subsection 4(d)(1)(E)) by this
corporation on or after the Filing Date other than:

(Ay Common Stock issued pursuant to a
transaction described in subsection 4(d)(111) hereof;

(B)  Shares of Common Stock issued to
employees, directors, consultants and other service providers for the primary purpose of
soliciting or retaining their services pursuant to plans or agreements approved by this
corporation’s Board of Directors;
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(C) Common Stock issucd pursuant to a
Qualified Public Offering;

(D)  Common Stock issued pursuant to the
conversion or exercise of convertible or exercisable securities outstanding on the Filing Date;

(E) Common Stock issued in connection with a
bona fide business acquisition of or by this corporation, whether by merger, consolidation, sale
of assets, sale or exchange of stock or otherwise as approved by this corporation’s Board of
Directors;

(F) Common Stock issued or deemed issued
pursuant to subsection 4(d)(1)(E) as a result of a decrease in the Conversion Price of any series of
Preferred Stock resulting from the operation of Section 4(d),

(G)  Common Stock issued to persons or entities
with which this corporation has business relationships, provided such issuances are for other than
primarily equity financing purposes; or

(1)  Common Stock that is issued with the
unanimous approval of the Board of Directors of this corporation and the Board specifically
states that it shall not be Additional Stock.

(ii1)  In the event this corporation should at any time or
from time to time after the Filing Date fix a record datc for the effectuation of a split or
subdivision of the outstanding shares of Common Stock or the determination of holders of
Common Stock entitled to receive a dividend or other distribution payable in additional shares of
Common Stock or other securities or rights convertible into, or entitling the holder thereof to
receive directly or indirectly, additional shares of Common Stock (hereinafter referred to as
“Common Stock Equivalents™) without payment of any consideration by such holder for the
additional shares of Common Stock or the Common Stock Equivalents (including the additional
shares of Common Stock issuable upon conversion or exercise thereof), then, as of such record
date (or the date of such dividend distribution, split or subdivision if no record date is fixed). the
Conversion Price of the Preferred Stock shall be appropriately decreased so that the number of
shares of Common Stock issuable on conversion of each share of such series shall be increased
in proportion to such increase of the aggregate of shares of Common Stock outstanding and those
issuablc with respect to such Common Stock Equivalents with the number of shares tssuable
with respect to Common Stock Equivalents determined from time to time in the manner provided
for deemed issuances in subsection 4(d)(1)(E).

(ivy I the number of shares of Common Stock
outstanding at any time after the Filing Date is decreased by a combination of the outstanding
shares of Common Stock, then, following the record date of such combination, the Conversion
Price for the Preferred Stock shall be appropriately increased so that the number of shares of
Common Stock issuable on conversion of each share of such series shall be decreased in
proportion to such decrease in outstanding shares.
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(e) Other Distributions. In the event this corporation shall
declare a distribution payable in securities of other persons, evidences of indebtedness issued by
this corporation or other persons, assets (excluding cash dividends) or options or rights not
referred to in subsection 4(d)(iii), then, in each such case for the purpose of this subsection 4(c),
the holders of the Preferred Stock shall be entitled to a proportionate share of any such
distribution as though they were the holders of the number of shares of Common Stock of this
corporation into which their sharcs of Preferred Stock are convertible as of the record date fixed
for the determination of the holders of Common Stock of this corporation entitled to receive such
distribution.

(H) Recapitalizations. If at any time or from time to time there
shall be a recapitalization of the Common Stock (other than a subdivision, combination or
merger or sale of assets transaction provided for elsewhere in this Section 4 or in Section 2)
provision shall be made so that the holders of the Preferred Stock shall thereafter be entitled to
receive upon conversion of the Preferred Stock the number of shares of stock or other securities
or property of this corporation or otherwise, to which a holder of Common Stock deliverable
upon conversion would have been entitled on such recapitalization. In any such case,
appropriate adjustment shall be made in the application of the provisions of this Section 4 with
respect to the rights of the holders of the Preferred Stock after the recapitalization to the end that
the provisions of this Section 4 (including adjustment of the Conversion Price then in cffect and
the number of shares purchasable upon conversion of the Preferred Stock) shall be applicable
after that event as nearly equivalently as may be practicable.

(2) No Fractional Shares and Certificate as to Adjustments.

(i) No fractional shares shall be issued upon the
conversion of any share or shares of the Preferred Stock and the aggregate number of shares of
Common Stock to be issued to particular stockholders, shall be rounded down to the nearest
whole share and the corporation shall pay in cash the fair market value of any {ractional shares as
of the time when entitlement to receive such fractions is determined. Whether or not fractional
shares would be issuable upon such conversion shall be determined on the basis of the total
number of shares of Preferred Stock the holder is at the time converting into Common Stock and
the number of shares of Common Stock issuable upon such conversion.

(ii) Upon the occurrence of each adjustment or
readjustment of the Conversion Price of Preferred Stock pursuant to this Section 4, this
corporation, at its expense, shall promptly compute such adjustment or readjustment in
accordance with the terms hereof and prepare and furnish to each holder of Preferred Stock a
certificate setting forth such adjustment or readjustment and showing in detail the facts upon
which such adjustment or readjustment is based. This corporation shall, upon the written request
at any time of any holder of Preferred Stock, furnish or cause to be furnished to such holder a
like certificate setting forth (A) such adjustment and readjustment, (B) the Conversion Price for
such series of Preferred Stock at the time in effect, and (C) the number of shares of Common
Stock and the amount, if any, of other property that at the time would be reccived upon the
conversion of a share of Preferred Stock.
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(h) Notices of Record Date. In the event of any taking by this
corporation of a record of the holders of any class of securities for the purpose of determining the
holders thereof who are entitled to receive any dividend (other than a cash dividend) or other
distribution, this corporation shall mail to each holder of Preferred Stock, at least ten (10) days
prior 1o the date specified therein, a notice specifying the date on which any such record is to be
taken for the purpose of such dividend or distribution, and the amount and character of such
dividend or distribution.

(1) Reservation of Stock Issuable Upon Conversion. This
corporation shall at all times reserve and keep available out of its authorized but unissued shares
of Common Stock, solely for the purpose of effecting the conversion of the shares of the
Preferred Stock, such number of its shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding shares of the Preferred Stock; and if at any
time the number of authorized but unissued shares of Common Stock shall not be sufficient to
effect the conversion of all then outstanding shares of the Preferred Stock, in addition to such
other remedics as shall be available to the holder of such Preferred Stock, this corporation will
take such corporate action as may, in the opinion of its counsel, be necessary to increase its
authorized but unissued shares of Common Stock to such number of shares as shall be sufficient
for such purposes, including, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of any necessary amendment to this Restated Certificate of Incorporation.

() Notices. Any notice required by the provisions of this
Section 4 to be given to the holders of shares of Preferred Stock shall be deemed given two
business days following the date when deposited in the United States mail, postage prepaid, and
addressed to each holder of record at his address appearing on the books of this corporation.

(k) Waiver _of  Adjustment 1o _ Conversion _ Price.
Notwithstanding anything herein to the contrary, any downward adjustment of the Conversion
Price of the Series A Preferred Stock, the Series B Preferred Stock and the Series C Preferred
Stock may be waived, either prospectively or retroactively and either generally or in a particular
instance, by the consent or vote of the holders of a majority of the outstanding shares of
Preferred Stock. Notwithstanding anything herein to the contrary, any downward adjustment of
the Conversion Price of the Series D Preferred Stock may be waived, either prospectively or
retroactively and either generally or in a particular instance, by the consent or vote of the holders
of a majority of the outstanding shares of Series D) Preferred Stock. Any such waiver shall bind
all future holders of shares of Preferred Stock.

5. Voting Rights.

(a) General Voting Rights. The holder of each share of
Preferred Stock shall have the right to one vote for each share of Common Stock into which such
Preferred Stock could then be converted, and with respect to such vote, such holder shall have
full voting rights and powers equal to the voting rights and powers of the holders of Common
Stock, and shall be entitled, notwithstanding any provision hereof, to notice of any stockholders’
meeting in accordance with the Bylaws of this corporation, and except as provided in subsection
5(b} below with respect to the clection of directors by the separatc class vote of the holders of
Common Stock, shall be entitled to vote, together with holders of Common Stock, with respect
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to any question upon which holders of Common Stock have the right to vote. Fractional voles
shall not, however, be permitted and any fractional voting rights available on an as-converted
basis (after aggregating all shares into which shares of Preferred Stock held by each holder could
be converted) shall be rounded to the nearest whole number (with one-half being rounded
upward).

(b) Voting for the Election of Directors. As long as a majority
of the shares of Series A Preferred Stock originally issued remain outstanding, the holders of
such shares of Series A Preferred Stock shall be entitled to elect one (1) director of this
corporation at any clection of directors. The holders of outstanding Common Stock shall be
entitled to elect one (1) director of this corporation at any election of directors. The holders of
Preferred Stock and Common Stock (voting together as a single class and not as separate series,
and on an as-converted basis) shall be entitled to elect any remaining directors of this
corporation.

Notwithstanding the provisions of Section 223(a)(1) and 223(a)(2) of the General
Corporation Law, any vacancy, including newly created directorships resulting from any
increase in the authorized number of directors or amendment of this Restated Certificate of
Incorporation, and vacancies created by removal or resignation of a director, may be filled by a
majority of the directors then in office, though less than a quorum, or by a sole remaining
director, and the directors so chosen shall hold office until the next annual election and until their
successors are duly clected and shall qualify, unless sooner displaced; provided, however, that
where such vacancy occurs among the directors elected by the holders of a class or series of
stock, the holders of shares of such class or series may override the Board’s action to fill such
vacancy by (i) voting for their own designee to fill such vacancy at a meeting of this
corporation’s stockholders or (ii) written consent, if the consenting stockholders hold a sufficient
number of shares to elect their designee at a meeting of the stockholders. Any director may be
removed during his or her term of office, either with or without cause, by, and only by, the
affirmative vote of the holders of the shares of the class or series of stock entitled to elect such
director or directors, given either at a special mecting of such stockholders duly called for that
purpose or pursuant to a written consent of stockholders, and any vacancy thereby created may
be filled by the holders of a majority of that class or series of stock represented at the meeting or
pursuant to written consent.

6. Protective Provisions.

6.1 So long as at least twenty percent (20%) of the Preferred Stock
originally issued remain outstanding, this corporation shall not (by amendment, merger,
consolidation or otherwise) without first obtaining the approval (by vote or writlen consent, as
provided by law) of the holders of a majority of the then outstanding shares of Preferred Stock
(voting together as a single class and not as separate serics, and on an as-converted basis):

(a) consummate a Liquidation LEvent;

(b) amend this corporation’s Restated Certificate of
Incorporation or Bylaws so as to adversely alter or change the rights, preferences or privileges of
the shares of Preferred Stock;
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(¢) increase or decrease (other than by redemption or
conversion) the total number of authorized shares of Preferred Stock;

(d) reclassify or re-capitalize all or any portion of the
outstanding Preferred Stock or Common Stock of this corporation,

(e) acquire any intercst (whether by asset sale, stock sale or
through a merger or consolidation or any similar transaction) in any business or enter into any
joint venturc;

(H enter into or amend any related-party transaction (except
for customary employment arrangements),

(g) authorize or issue, or obligate itself to issue, any equity
security (including any other security convertible into or exercisable for any such equity security)
having rights or a preference over, or being on a parity with, any series of Preferred Stock,
including any equity security of any subsidiary formed hereafier, except for any issuances of
such cquity securities of such subsidiary issued or sold to this corporation as required in the
formation of such subsidiary;

(h) (i) declare or pay any dividend, (ii) distribute cash, shares
or other assets of this corporation or (iii) redeem, purchase or otherwise acquire (or pay into or
set aside for a sinking {und for such purpose) any share or shares of Preferred Stock or Common
Stock; provided, however, that this restriction shall not apply to (x) the repurchase of shares of
Common Stock from employees, officers, directors, consultants or other persons performing
services for this corporation or any subsidiary pursuant to agreements under which this
corporation has the option to repurchase at cost such shares upon the occurrence of certain
events, such as the termination of employment or service, or pursuant to a right of first refusal,
(v) the redemption of any share or shares of Preferred Stock in accordance with Section 3; or

(1} change the authorized number of directors of this
corporation.

6.2 So long as at least twenty percent {(20%) of the Serics D
Preferred Stock originally issued remain outstanding, this corporation shall not (by amendment,
merger, consolidation or otherwise) without first obtaining the approval (by vote or written
consent, as provided by law) of the holders of a majority of the then outstanding shares of Series
D Preferred Stock:
(a) amend, alter, waive or repeal any provision of the Restated
Certificate of Incorporation or Bylaws of the corporation (including, but not limited to, by waiver
or merger, consolidation or other reorganization) in a manner that adversely affects or changes
the powers, preferences or rights of the Series D Preferred Stock in a manner different than the
other classes of Preferred Stock (for the avoidance of doubt, including but not limited to, any
increase or decrease in the authorized number of shares of Series D Preferred Stock);

(b) reclassify, alter or amend any existing security of the
corporation that is junior to the Series D Preferred Stock in respect of the distribution of assets
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on the liquidation, dissolution or winding up of the corporation, the payment of dividends or
rights of redemption, if such reclassification, alteration or amendment would render such other
security senior to or pari passu with the Series D Preferred Stock in respect of any such right,
preference or privilege); or

(¢) issue any shares of Series D Preferred Stock, or any
security convertible into or exercisable for shares of Serics D Preferred Stock except as
contemplated pursuant to the Series D Preferred Stock Purchase Agreement. dated on or about
the date hercof.

7. Status of Redecmed or Converted Stock. In the event any shares
of Preferred Stock shall be redeemed pursuant to Section 3 hereof or converted pursuant to
Section 4 hereof, the shares so redeemed or converied shall be cancelled and shall not be issuable
by this corporation. The Restated Certificate of Incorporation of this corporation shall be
appropriately amended to effect the corresponding reduction in this corporation’s authorized
capital stock.

C. Common_ Stock. The rights, preferences, privileges and restrictions
granted to and imposed on the Common Stock are as set forth below in this Article [V(C).

1. Dividend Rights. Subject to the prior rights of holders of all
classes of stock at the time outstanding having prior rights as to dividends, the holders of the
Common Stock shall be entitled to receive, when, as and if declared by the Board of Directors,
out ol any assets of this corporation legally available therefor, any dividends as may be declared
from time to time by the Board of Directors.

2. Liquidation Rights. Upon the liquidation, dissolution or winding
up of this corporation, the assets of this corporation shall be distributed as provided in Section 2
of Article 1V(B) hereof.

3. Redemption. The Common Stock is not redeemable at the option
of the holder.
4. Voting Rights. The holder of cach share of Common Stock shall

have the right to one vote for each such share, and shall be entitled to notice of any stockholders’
meeting in accordance with the Bylaws of this corporation, and shall be entitled to vote upon
such matters and in such manner as may be provided by law. The number of authorized shares
of Common Stock may be increased or decreased (but not below the number of shares thereof
then outstanding) by the affirmative vote of the holders of a majority of the stock of this
corporation entitled to vote, irrespective of the provisions of Section 242(b)2) of the General
Corporation Law.

ARTICLE V

Except as otherwise provided in this Restated Certificate of Incorporation, in
{furtherance and not in limitation of the powers conferred by statute, the Board of Directors is
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cxpressly authorized to make, repeal, alter, amend and rescind any or all of the Bylaws of this
corporation.

ARTICLE VI

The number of directors of this corporation shall, subject to the limitations in
Article IV, Section 5 hereof, be determined in the manner set forth in the Bylaws of this
corporation.

ARTICLE VII

Elections of directors need not be by writlen ballot unless the Bylaws of this
corporation shall so provide.

ARTICLE VIl

Meetings of stockholders may be held within or without the State of Delaware, as
the Bylaws of this corporation may provide. The books of this corporation may be kept (subject
to any provision contained in the statutes) outside the State of Delaware at such place or places
as may be designated from time to time by the Board of Directors or in the Bylaws of this
corporation.

ARTICLE IX

A director of this corporation shall not be personally liable to this corporation or
its stockholders for monetary damages for breach of fiduciary duty as a director, except for
liability (1) for any breach of the director’s duty of loyalty to this corporation or its stockholders,
(i1) for acts or omissions not in good faith or that involve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the General Corporation Law, or (iv) for any
transaction from which the director derived any improper personal benefit. If the General
Corporation Law is amended after approval by the stockholders of this Article IX to authorize
corporate action further eliminating or limiting thc personal liability of directors, then the
liability of a director of this corporation shall be eliminated or limited to the fullest extent
permitted by the General Corporation Law as so amended.

Any repecal or modification of the foregoing provisions of this Article [X by the
stockholders of this corporation shall not adversely affect any right or protection of a director of
this corporation existing at the time of, or increase the hability of any director of this corporation
with respect to any acts or omissions of such director occurring prior to, such repeal or
modification.

ARTICLE X

This corporation reserves the right to amend, alter, change or repeal any provision
contained in this Restated Certificate of Incorporation, in the manner now or hereafter prescribed
by statute, and all rights conferred upon stockholders herein are granted subject to this
reservation.
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ARTICLE XI

To the fullest extent permitted by applicable law, this corporation shall provide
indemnification of (and advancement of expenses to) directors and agents of this corporation
(and any other persons to which General Corporation Law permits this corporation to provide
indemnification) through Bylaw provisions, agreements with such directors, agents or other
persons, vote of stockholders or disinterested directors or otherwise, in cxcess of the
indemnification and advancement otherwise permitted by Scction 145 of the General
Corporation Law, subject only to limits created by applicable General Corporation Law
(statutory or non-statutory), with respect to actions for breach of duty to this corporation, its
stockholders, and others.

Any amendment, repeal or modification of the foregoing provisions of this
Article X1 shall not adversely affect any right or protection of a director, officer, agent, or other
person existing at the time of, or increase the liability of any director of this corporation with
respect to any acts or omissions of such director, officer or agent occurring prior to, such
amendment, repeal or modification.

ARTICLE XTI

In connection with repurchases by this corporation of its Common Stock from
employees, officers, directors, advisors, consultants or other persons performing services for this
corporation or any subsidiary pursuant to agrecments under which the corporation has the option
1o repurchase such shares at cost upon the occurrence of certain events, such as the termination
of employment, Sections 502 and 503 of the California Corporations Code shall not apply in all
or in part with respect to such repurchases.

ARTICLE XIII

This corporation renounces any interest or expectancy of the corporation in, or in
being offered an opportunity to participate in, or in being informed about, an Excluded
Opportunity. An “Excluded Opportunity” is any matter, transaction or interest that is presented
to, or acquired, created or developed by, or which otherwise comes into the possession of, (i) any
director of this corporation who is not an employee of this corporation or any of its subsidiaries,
or (ii) any holder of Preferred Stock or any affiliate, partner, member, director, stockholder,
cmployee, agent or other related person of any such holder, other than someone who is an
employee of this corporation or any of its subsidiaries (collectively, “Covered Persons”), unless
such matter, transaction or interest is presented to, or acquired, created or developed by, or
otherwise comes into the possession of, a Covered Person expressly and solely in such Covered
Person’s capacity as a director of this corporation.

* * *

THIRD: The foregoing amendment and restatement was approved by the holders
of the requisite number of shares of said corporation in accordance with Section 228 of the
General Corporation Law.
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FOURTH: That said Restated Certificate of Incorporation, which restates and
integrates and further amends the provisions of this corporation’s Restated Certificate of
Incorporation, has been duly adopted in accordance with Sections 242 and 245 of the General
Corporation Law.

GDSVE&ITI273513.4 21

TRADEMARK
REEL: 007710 FRAME: 0677



IN WITNESS WHEREQOF, this Restated Certificate of Incorporation has been
executed by a duly authorized otticer of this corporation on this 1st day of April, 2011.

/s/ Brian Sugar

Brian Sugar, President
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State of Delaware
Secretary of State
Division of Corporations
Delivered 03:43 PM 02/16/2012
FILED 03:35 PM 02/16/2012
SRV 120181166 - 4137621 FILE

CERTIFICATE OF AMENDMENT OF
THE RESTATED CERTIFICATE OF INCORPORATION
OF SUGAR PUBLISHING INC.

Sugar Publishing Inc., 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™),

DOES HEREBY CERTIFY:

FIRST: That the name of this corporation is Sugar Publishing Inc. and that this
corporation was originally incorporated pursuant to the General Corporation Law on April 5,
2006 under the name Sugar Publishing Incorporated.

SECOND: That the Board of Directors of Sugar Publishing Inc. (the
“Corporation”™) adopted resolutions setting forth a proposed amendment to the Restated
Certificate of Incorporation of the Corporation, declaring said amendment to be advisable and in
the best interests of the Corporation and its stockholders and authorizing the appropriate officers
of the Corporation to solicit the consent of the stockholders therefor, which resolution setting
forth the proposed amendment is substantially as follows:

RESOLVED, that the Restated Certificate of Incorporation be amended
as follows:

Section A of Article IV of the Restated Certificate of Incorporation of the
Corporation shall be deleted and replaced in full with the following Section A in
order to increase the number of authorized Series A Preferred Stock by 27,500
shares to 7,605,929:

“A.  Authorization of Stock. This corporation is authorized to issue two
classes of stock to be designated, respectively, common stock and
preferred stock. The total number of shares this corporation is authorized
to issue is 63,326,579. The total number of shares of common stock
authorized to be issued is fifty million (50,000,000), par value $0.0001 per
share (the “Common Stock™). The total number of shares of preferred
stock authorized to be issued is 13,326,579, par value $0.0001 per share
(the “Preferred Stock™), 7,605,929 of which are designated as “Series A
Preferred Stock”, 590,551 of which are designated as “Series B Preferred
Stock™, 3,469,109 of which are designated as “Series C Preferred Stock™
and 1,660,990 of which are designated as “Series D Preferred Stock™.

THIRD: That thereafter said amendment was duly adopted in accordance with
the provisions of Section 242 of the General Corporation Law by written consent of the
stockholders holding the requisite number of shares required by statute given in accordance with
and pursuant to Section 228 of the General Corporation Law of the State of Delaware.
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IN WITNESS WHEREOQF, Sugar Publishing Inc. has caused this Certificate of
Amendment of the Restated Certificate of Incorporation to be signed by its President this 16™

day of February, 2012.
SUGAR PUBLISHING INC.
By: /s/ Brian Sugar
Brian Sugar, President
GDSVF&H\829289.1 TRADEMARK
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State of Delaware
Secretary of State
Division of Corporations
Delivered 02:55 PM 01/17/2013
FILED 02:51 PM 01/17/2013
SRV 130062831 - 4137621 FILE

CERTIFICATE OF AMENDMENT
OF THE
RESTATED CERTIFICATE OF INCORPORATION OF
SUGAR PUBLISHING INC.

Sugar Publishing Inc., a corporation organized and existing under and by virtue of
the General Corporation Law of the State of Delaware (the “Corporation™),

DOES HEREBY CERTIFY:
FIRST: The name of the Corporation is POPSUGAR Inc.

SECOND: The date on which the Certificate of Incorporation of the Corporation
was originally filed with the Secretary of State of the State of Delaware is April 5, 2006, under
the name of Sugar Publishing Incorporated.

THIRD: That the Board of Directors of the Corporation duly adopted a resolution
setting forth a proposed amendment to the Restated Certificate of Incorporation, declaring said
amendment to be advisable and in the best interests of the Corporation:

RESOLVED, that Article [ of the Restated Certificate of Incorporation of
the Corporation be amended fo read in its entirety as follows:

“ARTICLE1
The name of this corporation is POPSUGAR Inc.”

FOURTH: That thereafter said amendment was duly adopted in accordance with
the provisions of Section 242 of the General Corporation Law by written consent of the
stockholders holding the requisite number of shares required by statute given in accordance with
and pursuant to Section 228 of the General Corporation Law of the State of Delaware with
written notice to be given to those stockholders who did not consent as provided in that section.

[Remainder of page intentionally left biank]
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IN WITNESS WHEREOF, this Corporation has caused this Certificate of
Amendment of the Restated Certificate of Incorporation to be signed by its Chief Executive
Officer this 16™ day of January 2013.

/s/ Brian Sugar
Brian Sugar, President
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State of Delaware
Secretary of Stafe
Diviston of Corporations

Pefivered  18:31 AM $1721:201% STATE OF DELAWARE
FILED 15:11 AM 11212819

SR 20198217365 - File Number 4137621
CERTIFICATE OF MERGER

OF

STORM MERGER SUB INC,
(a Delaware corporation)

WITH AND INTO

POPSUGAR INC,
(a Delaware corporation)

Pursuant to Section 251 of the Delaware General Corporation Law (the “Act”),
POPSUGAR Inc., a Delaware corporation {“"POPSUGAR INC.”), in connection with the merger
of Storm Merger Sub Inc., a Delaware corporation, with and into POPSUGAR Inc. (the
“Merger”), hereby certifies as follows:

FIRST: The names and states of incorporation of each of the constituent
corporations to the Merger (the “Constituent Entities”) are:

Name State of Incorporation
POPSUGAR Inc, Delaware
Storm Merger Sub Inc. Delaware

SECOND: A Merger Agreement dated as of October 7, 2019 (the “Merger
Agreement”), by and among the Constituent Entities, Group Nine Media, Inc., a Delaware
corporation, Fortis Advisors LLC solely in its capacity as the representative of the securityholders
of the POPSUGAR Inc., and Ben Lerer, solely in his capacity as the representative of the
securityholders of Group Nine Media, Inc., has been approved, adopted, certified, executed and
acknowledged by each of the Constituent Entities in accordance with the requirements of Section
251 of the Act.

THIRD: Inaccordance with the Merger Agreement, Storm Merger Sub Inc. shall
merge with and into POPSUGAR Inc. POPSUGAR Inc. shall be the surviving corporation of the
Merger. The name of the surviving company shall be “POPSUGAR Inc.”

FOURTH: The Certificate of Incorporation of the Surviving Corporation shall be
amended and restated in its entirety as set forth in Exhibit A attached hereto (the “Certificate of
Incorporation”™), until thereafter amended in accordance with the DGCL and as provided in such
Company Certificate of Incorporation.

FIFTH: The Merger shall become effective upon the filing of this Certificate of
Merger with the Secretary of State of the State of Delaware.

210881170 v2 TRADEMARK
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SIXTH: The executed Merger Agreement is on file at 111 Sutter Street, San
Francisco, California 94104, the place of business of POPSUGAR Inc.

SEVENTH: A copy of the Merger Agreement will be furnished by POPSUGAR
Inc., on request and without cost, to any stockholder of either of the Constituent Entities.

[Signature Page Follows]
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IN WITNESS WHEREOF, POPSUGAR Inc. has caused this Certificate of Merger to be
executed by its duly authorized officer as of November 21,2019.

POPSUGAR Inc.

By: /s/ Brian Sugar
Name: Brian Sugar
Title: Chief Executive Officer

2308813170 v2
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Exhibit A

Certificate of Incorporation
[See attached]

230881170 v2
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
POPSUGAR INC.

ARTICLE L
The name of the corporation is POPSUGAR Inc. (the “Company”).
ARTICLE I

The address of the Company’s registered office in the State of Delaware is 874 Walker Street, Suite
C, Dover, Kent County, Delaware 19904. The name of its registered agent at such address is United
Corporate Services, Inc.

ARTICLE HI

The purpose of the Company is to engage in any lawful act or activity for which corporations may
be organized under the Delaware General Corporation Law, as the same exists or as may hereafier be
amended from time to time.

ARTICLE IV

This Company is authorized to issue one class of shares to be designated Common Stock. The total
number of shares of Common Stock the Company has authority to issue is 1,000 with par value of $0.001
per share.

ARTICIE YV

In furtherance and not in limitation of the powers conferred by statute, the board of directors of the
Company is expressly authorized to make, alter, amend or repeal the bylaws of the Company.

ARTICLE VI

Elections of directors need not be by written ballot unless otherwise provided in the bylaws of the
Company.

ARTICLE VII

To the fullest extent permitted by the Delaware General Corporation Law, as the same exists or as
may hereafter be amended from time to time, a director of the Company shall not be personally liable to
the Company or its stockholders for monetary damages for breach of fiduciary duty as a director. If the
Delaware General Corporation Law is amended to authorize corporate action further eliminating or limiting
the personal liability of directors, then the liability of a director of the Company shall be eliminated or
limited to the fullest extent permitted by the Delaware General Corporation Law, as so amended.

Neither any amendment nor repeal of this Article, nor the adoption of any provision of this
Certificate of Incorporation inconsistent with this Article, shall eliminate or reduce the effect of this Article
in respect of any matter occurring, or any cause of action, suit or claim accruing or arising or that, but for
this Article, would accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision.

210881170 v2
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ARTICLE VIII

Subject to any provisions in the bylaws of the Company related to indemnification of directors or
officers of the Company, the Company shall indemnify, to the fullest extent permitted by applicable law,
any director or officer of the Company who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (a “Preceeding”) by reason of the fact that he or she is or was a director, officer, employee or
agent of the Company or is or was serving at the request of the Company as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise, including service with
respect to employee benefit plans, against expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by such person in connection with any such
Proceeding. The Company shall be required to indemnify a person in connection with a Proceeding initiated
by such person only if the Proceeding was authorized by the Board.

The Company shall have the power to indemnify, to the extent permitted by the Delaware General
Corporation Law, as it presently exists or may hereafter be amended from time to time, any employee or
agent of the Company who was or is a party or is threatened to be made a party to any Proceeding by reason
of the fact that he or she is or was a director, officer, employee or agent of the Company or is or was serving
at the request of the Company as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, including service with respect to employee benefit plans, against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with any such Proceeding.

A right to indemnification or to advancement of expenses arising under a provision of this
Certificate of Incorporation or a bylaw of the Company shall not be eliminated or impaired by an
amendment to this Certificate of Incorporation or the bylaws of the Company after the occurrence of the
act or omission that is the subject of the civil, criminal, administrative or investigative action, suit or
proceeding for which indemnification or advancement of expenses is sought, unless the provision in effect
at the time of such act or omission explicitly authorizes such elimination or impairment after such action or
omission has occurred.

ARTICLE IX

Except as provided in Article VII and Article VIII above, the Company reserves the right to
amend, alter, change or repeal any provision contained in this Certificate of Incorporation, in the manner
now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject
to this reservation.

Effective: November 21, 2019

210881170 v2
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State of Delaware
Secretary of State
Division of Corporations
Delivered 06:42 PV §1:052022
FILED 66:42 PM 01/65/2022
SR 20220040341 - File Number 4137621

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A CORPORATION TO A
LIMITED LIABILITY COMPANY PURSUANT TO
SECTION 18-214 OF THE LIMITED LIABILITY
COMPANY ACT

1.) The jurisdiction where the Corporation first formed is Delaware

2.) The jurisdiction immediately prior to filing this Certificate is_Delaware

3.) The date the corporation first formed is_April 05, 2006

4.) The name of the Corporation immediately prior to filing this Certificate is
POPSUGAR Inc.

5.} The name of the Limited Liability Company as set forth i the Certificate of
Formationis POPSUGAR LLC

IN WITNESS WHEREOF, the undersigned have executed this Certificate on the
5th day of January LAD. 2022 )

By: /s/ Dave Ugelow
Authorized Person

Name: Dave Ugelow
Print or Type

TRADEMARK
REEL: 007710 FRAME: 0689



STATE OF DELAWARE
CERTIFICATE OF FORMATION
OF LIMITED LIABILITY COMPANY

The undersigned authorized person, desiring to form a limited liability company pursuant
to the Limited Liability Company Act of the State of Delaware, hereby certifies as

follows:
1. The name of the limited liability company is POPSUGAR LLC

i |
2. The Registered Office of the limited liability company in the State of Delaware is
located at 874 Walker Road, Suite C {street),
in the City of Dover ; Zip Code 19004 . The

name of the Registered Agent at such address upon whom process against this limited
liability company may be served is_United Corporate Services, Inc.

By: /s Dave Ugelow
Authorized Person

Name: Dave Ugelow
Print or Type

State of Delaware
Seeretary of State
Division of Corporations
Delivered  06:42 PM (1052022
FILED 0642 PM 017032022

SR 20020040541 - Fife Number 4137621 TRADEMARK
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POWER YOUR HAPPY: | PopSugar Inc. 12/23/2016
Work Hard, Play Nice TX0008355144
and Build Your Dream
Life.
TRADEMARK
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1. POPSUGARLLC

#TWINNING .
Cross References: HASHTAG UNITED Registered POPSUGAR App 88255245 |App 09-JAN- |Reg 5823673 Reg 30-JUL-
TWINNING, NUMBER TWINNING STATES MS_U_U_OBOEHN_ INC. 2019 2019
Register
Y TR TY O FR T FILED AS USE
HFTWINNIN
FIWINNING APPLICATION
USE
APPLICATION -
CURRENT
POPSUGAR PLAY/GROUND .
Cross References: POP SUGAR UNITED Registered POPSUGAR App 88050204 |App 24-JUL- Reg 6010769 Reg 17-MAR-
PLAYGROUND STATES FILED AS USE [INC. 2018 2020
APPLICATION
FOPSUIGAR PLAYROUND USE
APPLICATION -
CURRENT
POPSUGAR UNITED Regi d POPSUGAR App 87851714 |App 27-MAR- |Reg 5615445 Reg 27-NOV
Cross References: POP SUGAR egistere pp pp =/ ] g €8 2/- )
STATES FILED AS USE [INC. 2018 2018
- v APPLICATION
POPSUGAR USE
APPLICATION -
CURRENT
POPSUGAR .
Cross References: POP SUGAR UNITED Published POPSUGAR App 87717738 |App 12-DEC-
STATES (Pending) INC. 2017

POPSUGAR

Intent to Use -
Filed
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Intent to Use

CURRENT

TRENDRANK .
Cross References: TREND RANK UNITED Registered POPSUGAR App 87713996 |App 08-DEC- |Reg 5528920 Reg 31-JUL-
STATES FILED AS USE |INC. 2017 2018
‘ . . APPLICATION
TRENDRANK
USE
APPLICATION -
CURRENT
BEAUTY JUNKIE
UNITED Registered POPSUGAR App 87323113 |App 03-FEB-  |Reg 5333543 Reg 14-NOV-
o STATES FILED AS USE |INC. 2017 2017
B muu»mw#\ ywﬂllyﬁm E APPLICATION
USE
APPLICATION -
CURRENT
POPSUGAR .
UNITED Registered POPSUGAR App 87977654 |App 20-DEC- |Reg 5515637 Reg 10-JUL-
Cross References: POP SUGAR | QTATES Intent to Use - |INC. 2016 2018
Filed
USE
APPLICATION -
CURRENT
GLOW BY POPSUGAR .
Cross References: GLOW BY POP UNITED Registered POPSUGAR App 87062708 |App 07-JUN-  |Reg 5244219 Reg 18-JUL-
SUGAR STATES FILED AS USE |INC. 2016 2017
APPLICATION
OLOW BY FOPSUGAR USE
APPLICATION -
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POPDOCS

POPDOCS

UNITED
STATES

Registered
FILED AS USE
APPLICATION
USE
APPLICATION -
CURRENT

POPSUGAR
INC.

App 87026627

App 05-MAY-
2016

Reg 5049913

Reg 27-SEP-
2016

POWER YOUR HAPPY

POWER YOUR HAPPY

UNITED
STATES

Registered

Intent to Use -
Filed

USE
APPLICATION -
CURRENT

POPSUGAR
INC.

App 87010902

App 22-APR-
2016

Reg 5201512

Reg 09-MAY-
2017

CLASS FITSUGAR
Cross References: CLASS FIT
SUGAR

CLASS FITSUGAR

UNITED
STATES

Registered
FILED AS USE
APPLICATION
USE
APPLICATION -
CURRENT

POPSUGAR
INC.

App 86909997

App 17-FEB-
2016

Reg 5194049

Reg 02-MAY-
2017

WE SPY STYLE

WE SPY STYLE

UNITED
STATES

Registered
FILED AS USE
APPLICATION
USE
APPLICATION -
CURRENT

POPSUGAR
INC.

App 86910000

App 17-FEB-
2016

Reg 5049113

Reg 27-SEP-
2016
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EAT THE TREND

EAT THE TREND

UNITED
STATES

Registered
FILED AS USE
APPLICATION
USE
APPLICATION -
CURRENT

POPSUGAR
INC.

App 86910004

App 17-FEB-
2016

Reg 5049114

Reg 27-SEP-
2016

FCSWITH YRR WAREY

POWER YOUR
HAPPY

UNITED
STATES

Registered

Intent to Use -
Filed

USE
APPLICATION -
CURRENT

POPSUGAR
INC.

App 86658851

App 11-JUN-
2015

Reg 5301982

Reg 03-OCT-
2017

KNOCK KNOCK
WITH RACHEL
ANTONOFF

UNITED
STATES

Registered

Intent to Use -
Filed

USE
APPLICATION -
CURRENT

POPSUGAR
INC.

App 86648751

App 02-JUN-
2015

Reg 5060484

Reg 11-OCT-
2016

POPSUGAR
WEDDINGS
Cross References:
POP SUGAR
WEDDINGS

UNITED
STATES

Registered
FILED AS USE
APPLICATION
USE
APPLICATION -
CURRENT

POPSUGAR
INC.

App 86637805

App 21-MAY-
2015

Reg 4892173

Reg 26-JAN-
2016
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PO Mo B UNITED Registered POPSUGAR App 86637823 |App 21-MAY- |Reg 4925938 Reg 29-MAR-
STATES FILED AS USE |INC. 2015 2016
POPSUGAR APPLICATION
MOMMY'S USE
MMWW meoagom. APPLICATION -
POP SUGAR CURRENT
MOMMYS
HELPER
UNITED Registered POPSUGAR App 86608980 |App 24-APR- |Reg 5061895 Reg 18-OCT-
GET THE THSH STATES Intent to Use - INC. 2015 2016
Filed
GET THE DISH USE
APPLICATION -
CURRENT
UNITED Registered POPSUGAR App 86439287 |App 30-OCT- [Reg 4805483 Reg 01-SEP-
HIND YOUR AREY STATES Intent to Use - INC. 2014 2015
Filed
FIND YOUR USE
HAPPY APPLICATION -
CURRENT
UNITED Registered POPSUGAR App 86423525 |App 14-OCT- |Reg4759408 Reg 23-JUN-
POPSUGAR STATES FILED AS USE |INC. 2014 2015
APPLICATION
POPSUGAR USE
Cross References: APPLICATION -

POP SUGAR

CURRENT
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UNITED Registered POPSUGAR App 86423530 |App 14-OCT- |Reg 4759409 Reg 23-JUN-
POPSUGAR STATES FILED AS USE |INC. 2014 2015
APPLICATION
POPSUGAR USE
Cross References: APPLICATION -
POP SUGAR CURRENT
UNITED Registered POPSUGAR App 86423551 |App 14-OCT- |Reg 4853967 Reg 17-NOV-
POPSUGAR STATES FILED AS USE |INC. 2014 2015
APPLICATION
POPSUGAR USE
Cross References: APPLICATION -
POP SUGAR CURRENT
UNITED Registered POPSUGAR App 86423555 |App 14-OCT- |Reg4759410 Reg 23-JUN-
POPSUGAR STATES FILED AS USE |INC. 2014 2015
APPLICATION
POPSUGAR USE
Cross References: APPLICATION -
POP SUGAR CURRENT
UNITED Registered POPSUGAR App 86423597 |App 14-OCT- |Reg4844130 Reg 03-NOV-
POPSUGAR STATES FILED AS USE |INC. 2014 2015
APPLICATION
POPSUGAR USE
Cross References: APPLICATION -

POP SUGAR

CURRENT
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UNITED Registered POPSUGAR App 86423622 |App 14-OCT- |Reg 4767797 Reg 07-JUL-
POPSUGAR STATES FILED AS USE |INC. 2014 2015
APPLICATION
POPSUGAR USE
Cross References: APPLICATION -
POP SUGAR CURRENT
UNITED Registered POPSUGAR App 86423619 |App 14-OCT- |Reg 4759416 Reg 23-JUN-
POPSUGAR STATES FILED AS USE |INC. 2014 2015
APPLICATION
POPSUGAR USE
Cross References: APPLICATION -
POP SUGAR CURRENT
UNITED Registered POPSUGAR App 86423652 |App 14-OCT- |Reg4759418 Reg 23-JUN-
POPSUGAR STATES FILED AS USE |INC. 2014 2015
APPLICATION
POPSUGAR USE
Cross References: APPLICATION -
POP SUGAR CURRENT
UNITED Registered POPSUGAR App 86423696 |App 14-OCT- |Reg 4747805 Reg 02-JUN-
POPSUGAR STATES FILED AS USE |INC. 2014 2015
APPLICATION
POPSUGAR USE
Cross References: APPLICATION -

POP SUGAR

CURRENT
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THE BAKERY

THE BAKERY

UNITED
STATES

Registered

Intent to Use -
Filed

USE
APPLICATION -
CURRENT

POPSUGAR
INC.

App 86234181

App 27-MAR-
2014

Reg 4753013

Reg 09-JUN-
2015

POPSUGAR
Cross References:
POP SUGAR

UNITED
STATES

Registered

CANCELLED
SECTION 8 IN
INT. CL. 9. AUG
12,2021
CANCELLED
SECTION 8 IN
INT. CL. 35.
AUG 12, 2021
CANCELLED
SECTION 8 IN
INT. CL. 45.
AUG 12, 2021
FILED AS USE
APPLICATION
USE
APPLICATION -
CURRENT

POPSUGAR
INC.

App 86218907

App 12-MAR-
2014

Reg 4620572

Reg 14-OCT-
2014

POPSUGAR

Cross References: POP SUGAR

UNITED

Registered
FILED AS USE

POPSUGAR

App 85848557

App 13-FEB-

Reg 4517118

Reg 22-APR-
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POPSUGAR

STATES

APPLICATION
USE
APPLICATION -
CURRENT

INC.

2013

2014

POPSUGAR MUST HAVE
Cross References: POP SUGAR
MUST HAVE

POPRLGAR MUIRT HAVE

UNITED
STATES

Registered
FILED AS USE
APPLICATION
USE
APPLICATION -
CURRENT

POPSUGAR
INC.

App 85713400

App 27-AUG-
2012

Reg 4434824

Reg 19-NOV-
2013

THE CIRCLE OF MOMS
COOKBOOK

W ER AN

UNITED
STATES

Registered
FILED AS USE
APPLICATION
USE
APPLICATION -
CURRENT

POPSUGAR
INC.

App 85713407

App 27-AUG-
2012

Reg 4337868

Reg 21-MAY-
2013

CIRCLE OF MOMS

CIRCLE OF MOMS

UNITED
STATES

Registered

Intent to Use -
Filed

FILED AS USE
APPLICATION
USE
APPLICATION -
CURRENT

POPSUGAR
INC.

App 77808386

App 19-AUG-
2009

Reg 4035482

Reg 04-OCT-
2011

POPSUGAR
Cross References: POP SUGAR

UNITED

Renewed

POPSUGAR

App 78897280

App 31-MAY-

Reg 3334918

Reg 13-NOV-
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POPSUGAR

STATES

(Registered)
FILED AS USE
APPLICATION
USE
APPLICATION -
CURRENT

2006

2007
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