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I, EDWARD J. FREEL, SECRETARY CF STATE OF THE STATE OF
DELAWARE, DO EEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE RESTATED CERTIFICATE OF "BOLT MEDIA, INC.", FILED IN

THIS OFFICE ON THE SEVENTEENTH DAY OF NOVEMBER, A.D. 13899, AT 9
O’CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
KENT COUNTY RECORDER OF DEEDS.
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STATE OF BELANARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 11/17/1999
- 291490649 — 2653684

RESTATED CERTIFICATE OF INCORPORATION
OF BOLT MEDIA, INC.

Bolt Media, Inc., a corparation organized and cxisting under the law.

1. The name of thc Corporation is Bolt Media, Inc.
2. The Corporation was originally incorporated under the name "Concrete Media

Inc.”. and the original Certificate of Tncorporation of the Corporation was filed wi
Sccretary of the State of Delaware on August 15, 1996. P ith the

- 3 The Corporation filed a Restated Cortificate of Incorporation of the Corporation
with the Secrelary of the State of Delaware on January 10, 1997 and further amended such
Rastaled Certificate of Incorporation by filing with the Secrctary of the State of Delaware (i) a
Certificate of Owncrship and Merger 1o change the name of the Corporation from “Concreie

Media, Inc.” to "Bolt Media, Inc.” on February 16, 1999. (ii) an Amendment 1o Restated
Certificate of Incorporation of the Corporation on Fcbruary 22, 1999, (iii) a Restated Certificate
of Incorporation of the Corporation on March 1. 1999 und (iv) an Amendment to the Restated
Certificate of Incorporation of the Corporation on March 9, 1999.

4 This Amended and Restated Certificate of incorporation was duly adopted in

accordance with the provisions of Sectious 141(f). 242, 245 und 228 of the
Law of the State of Delaware by the unanimous written conscnt of the Corporation's Board of
Directors and by the Corporation’s stockholders having nat less than the minimum oumber of

votos required 1o adopt this Amended and Restated Certificate of Incorporation, with wnitten

notice being provided to all stockholders in sccordance with Section 228(d) of such law. This
Amended and Restated C

ertificate of Incorporation restates, INtcpratos, amends and supersedes
the provisions of the Certificata of Incorporation of this Corporation as heretofore armnended.

S. The text of the Certificatc of Incorporation as heretofore amended is hereby
restated and further amended to read in its entirety as follows:

FTRST. The namc of the Corporation is Bolt, Inc.

SECOND. The name and address of the Corporation’s registered agent in the s‘.“? °£f Dover
Delaware is National Registered Agents, Inc.. 9 East { cockerman Street in the €3 y
County of Kent.

. The purposc or purposes of the Corporation 15 t0 Cngagce in any lawiful ;c‘: or
actiivity for which corporations may be organized un:_.lcr the General Corporation La\:vh o stu:c of
Statc of Delaware, and o have and cxercise all the powdas conferred by the laws of the

Delaware upon corporations formed under the General Coporution Law of the State of
Delaware.

.- :—/
__—____—__________———
Y e T T
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FOURTH. The amount of the total authorized capital stock of this Corporation shall be
thirty-seven million five hundred thousand (37,500,000) shares, divided as follows: (i) thirty
millioa (30,000,000) shares of Common Stock, par value $0.001 per share (the "Commoen
Stock™), and (ii) seven million five hundred thousand (7,500,000) shares of preferred stock, par
value $0.001 per share (the “Preferred Stock™). The Preferred Stock shall be divided into series.
The first serics shall consist of six hundred thousand (600,000) shares which shall be designated
as "Series A-1 Convertible Preferred Stock™ (the “Scries A-1 Prefecred Stock™). The second
series shall consist of ons hundred twenty-five thousand (125,000) shares which shall be
designated as "Series A-2 Convertible Preferred Stock” (the “Series A-2 Preferred Stock), (the
Series A-1 Preferred Stock and the Series A-2 Preferred Stock, collectively, the "Series A -
Preferred Stock™). The third serics shail consist of one million forty-eight thousand three
hundred eighty-seven (1,048,387) shares which shall be designated as "Setics B-1 Converdble
Preferred Stock” (the "Series B-1 Preferred Stock™). The fourth series shall consist of two
hundred sixty-eight thousand eight hundred eighteen (268,818) shares which shall be designated
as "Series B-2 Canvertible Preferred Stock”, (the “Series B-2 Prafeared Stock™). The fifth Series
shall consist of One thousand nine hundred seventy five (1,975) shares which shall be
designated as “Series B~-3 Convertible Preferred Stock™ (the “Series B-3 Preferred Stock™ and
together with the Series B-1 Preferred and the Series B-2 Prefexred Stock, collectively, (the
"Series B Preferred Stock™). The sixth series shall consist of four million four hundred thousand
(4,400,000) sharcs which shall be designated as Series C Convertible Preferred Stock (the
“Series C Preferred Stock™). One million fifty-five thousand eight nmdred twenty (1,055,820)
shares of the Preferred Stock shall be undesignated ("Undesignated Preferred Stock™), subjectto -
the provisions of paragraph (b) of this Article Fourth. - ‘

. (a) Common Stock. The Common Stock athorized for issuance by the
Corporarion shall be thirty million (30,000,000) shares, at a par value of $0.001 per share. E.a:h
share shall be entitled to one vote.

and

be ﬁmmmmsmwmwsmmamw
‘::zng g: Corporation, Sandler Capital Partners IV, L.P., Sandler t.‘:a!mxl Parmcrs IV FTE, LY.
Bechtel Enterprises Holdings, Inc., Highland Capital Partnezs I'V Limited thl‘ tne: d.p’ 'P
Entrepreneurs Fund IV Limited Parmership, Oak Investment Partners VIO, Limite Parmership,
Oak VI Affiliates Fund, Limited Partnership, Moare Global Investments, Ltd.,tthemmsm
Investments Strategics, L.P. and the partics listed on Ww_{ 2 by law, the
»Stockholders Agreement”), and subject to limitations and requirements ws:nbevom 2 v;nttm
Board of Directors of the Carporation (the "Board") is cxprusly.nnhonzed: ¥y 2 e
consentofa.tlcastamajorityoftthoardthminofﬁce.w;_:mvxdcfort-hcxsyuancemf '
Undesignated Prefesred Stock in one or maore senes,cach with such deugnd:mtm nghm‘ts it
voting powers (or no voling powers), relative, participaung, optional 0T s;all chp e
privileges and such qualificaions, limitations or restrictions thereof as > _stﬂt‘-dw by
resolution or resolutions adopted by the Board to create such series, and am;xuﬁcath O e meral
Desigpations of said resolution oz resolutions shail be filed in accordance

Corporstion Law of the State of Delaware.
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IheBoardisalsoa\nhoﬁzedtodccxeasethgnumberofshzasof ies, i i
Series A-1 Preferred Stock, the Series A-2 Preferred Stock, the Series B-m?mm
ScxiesB-ZPrcfetredStock,theSdicaB-ZiPrefe:redStockandtheS:ﬁcsCPm&n'cdSka.
subseq\_;enttothcissuanccofsuchmbmnntbelowthcm:mbetofshmuofsuchseriathen
outstanding. mcasemcmmbaofshnuofmysuinshanbesodmad,theshues
wmmsmmﬁﬂlmmemmchwhﬁpﬁmmmcadopﬁonofm
resolution ariginally fixing the number of shares of such series.

mpowers.rights,prefexmcas,resuicﬁom,mdothammmn o the Series
meqxredStock.theSeticsBmemedStocknndtthuiesCPrefﬂndStocimufouow?

(sectuon references below are to the comresponding sections of paragraph (b) of this Asticle

capital stock which ranks juniar to the Serics C Preferred Stock and Series B Preferred Stock
(coliectively, the *Junior Stock") (other than dividends of Common Stock or other securities and
rights convertible into or entitling the holder thereof to receive, directly or indirectly, additional
shmzsofthpCommonSmckofﬂmCMpmaﬁon)mﬂmmiorthammmuedmdunpdd
diﬁdmdsmﬂmcSqimCPr&qndSmckmdejesBPufamdchkshaubedEMM
aside and paid on all the then outstanding shares of Series C Preferred Stock and: Series B
Preferred Stock. In the cvent that any such dividends or distributions are declared and paid on
 the Scries C Preferred Stock and Series B Preferred Stock, dividends or distributions may be
declared and paid to holders of the Series A Preferred Stock in accordance with paragraph ()
hereof. In the cvent that any such dividends or distributions are declarcd and peid on the Serics
C Preferred Stock, Series B Preferred Stock and the Series A Preferred Stock, dividends or
distributions may be declared and paid o holders of the Common Stock equal to such holder's
pro @ share (as determined on a fully-converted basis) of the aggregate "grossed up” amount of
such dividends or distributions paid on the Serics C Preferred Stock, Series B Preferred Stock
and the Series A Preferred Stock. After the payment of all accrued and unpaid dividends on the
Series C Preferred Swock, the Series B Preferred Stock and the Series A Preferred Stock in
accordance with this Section 1, the holders of Series C Preferred Stock, SaiaBPreferrqumck
and the Scrics A Preferred Stock shall be entitled to participate with the Common Stock in the
issuance of any further dividends on the Common Stock ratably in proportion to the number of
shares of Common Stock that would be held by each such holder if all outstanding shares of
Series C Preferred Stock, Series B Preferred Stock and Series A Preferred Stockwuccot_w_utcd
into Common Stock. Notwithstanding the provisions contained in this Section 1(a), no dividends
may be declared or paid to the Series B Preferred Stock without the declaration or payment of
such dividends to the Series C Preferred Stock.

(b)  Inthe event that funds legally availabie for distriburion on any Scries C
Dividend Payment Date (as defined in paragraph (d) of this Section 1) are insufficient to fully .
pay the cash dividend due and payable on such Series C Dividend Paymemt Date to all holdexs o
outstanding Series C Preferred Stock entitled to receive such dividend, then all funds legally
available for distribution shall be paid in cash to halders of Series C Preferred Stock entitled 10
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receive such dividend in accordance with the number of shares of Series C Prefetred Stock for
which dividend bas been declarcd held by cach such holder. Any remaining dividend amount
owed 1o holders of the Series C Preferred Stock shall be accrued in accordance with paragraph
(¢) of this Section 1. The holders of the Series C Preferred Stock shail have senior preference
and priority to the Series A Preferred Stock and Commaon Stock with respect to the dividends of

the Corporation and pari passu preference and priority to the Series B Preferred Stock to the
dividends of the Corporation.

() Inthe event that funds legally available for distribution on any Series B
Dividend Payment Date (as defined in paragraph (f) of this Section 1) are insufficient to fully
pay the cash dividend due and payable on such Series B Dividend Payment Date to all holders of
outstanding Series B Preferred Stock entitled to receive such dividend, then all funds legally
available for distribution shall be paid in cash 0 holders of Series B Preferred Stock entitled to
receive such dividend in accordance with the number of shares of Series B Preferred Stock for
which dividend has been declazed held by each such holder. Any remaining dividend amoxmt -
owed to holders of the Serics B Preferred Stock shall be accrued in accordance with paragraph.
(f) of this Section 1. The holders of the Series B Preferred Stock shall have senior preference
andpxioritymtheSeﬁesAmeenedswckdeomonStockwiﬂ:rupeawthcdividmdsof

the Corporation and pari passu preference and priority to the Series C Preferred Stock to the
dividends of the Corparation.

(d) Inthe event that funds legally available for distribution on any Seqics A
Dividend Payment Date (as defined in paragraph (g) of this Section 1) are insufficient to fully
paytheca.shdividcnddueandpayableonmchScxiesADividmdPaymcntmeanholdmof
outstanding Series A Preferred Stock entitled to receive such divi thcnallfnndsleg_nlly
available for digtribution shall be paid in cash 1o holders of Series A Preferred Stock entitled to
recaive such dividend in accordance with the number of shares of Senes Amee.n.ed Stock for.
which a dividend has been declared held by each such holder. Any remaining dividend amount
owed to holders of the Scries A Preferred Stock entitled to recsive dividenda shall be accrued in
accordance with paragraph (g) of this Section 1. Th:holdersoftthaiesAPrcfer{u_lStock'f
shall have seniar preference andptio:itymth:CommonStockwithmpeamthed;wdmfhoB
the Corporation and junior preference and priority to the Series C Preferred Stock and Senies
Preferred Stock to the dividends of the Corporation.

deciamed by the Board, o of fands legally available therefor, cash divideads, in preference and
priority to dividends on any Junior Stock, that shall accrue on the St.am:d Value f:; S;:km:m
Preferred Stock (as defined in Section 2(8)) of cach share of the Series C.?:efen' s fnt
rate of eight percent (3%) per annum, from andingludingthedatc onwhlcl} mcﬁl;stso;iuc
issued (the “SaiesCOﬁginﬂIssucDa:c“)wanq?dufﬁxnng tcd:mmh . ‘o

i ‘daﬁonPrice(asdcﬁnzd)ofsuchshuuispm.m to o } share pursuan
IS‘;?::on 9. The accrued dividends will be appro y adjusted f_o:r s!ock sphtsﬁd_c @wdmd&
combinations, recapitalizations, reclassifications, mergers, cqnsoudanons and %a ofmm ing
cvents (together referred 0 as "Rsecapimlizaﬁcn Egc;ns") w::?hz u;;lectm ::n;: npurr: . smmmmck
shares of the Scries C Preferred t.ock._ Accrued dividends A _ ferxe aSh‘n
be payable out of funds legally available therefor when, as, and if declared by the Board ¢
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"Series C Dividend Paymenz Date"), to the holders of record of Series C Preferred Stock for
which such dividend has been declared as of the close of business on the applicable record date.
Dividends shall not be cumulative. Previously declared but unpaid dividends with respect to an
outstanding share of Series C Preferred Stock shall, upon conversion of such share 10 Commaon
Stock (except in the case of a Series C Qualified P blic Offering (as defined below)) be paid out
of assets legally available therefor, in cash or in shares of Common Stock, as the Board may
_elect, and in the case of assets or shares of Common Stock, valued at the fair market value on the
date of payment as determined by the Board in good faith. The amount of dividenxis "accrued”
with respect to any share of Serics C Preferred Stock as of the first Series C Dividend Payment
Date with respect to such share after the applicable Series C Original Issue Date with respect to
such share, or as of any other date after the applicable Series C Original Issuc Date with respect
to such share that is not a Series C Dividend Payment Date with respect to such share, shall be
calculated on the basis of the actual number of days elapsed from and including the applicable
Series C Original Issue Date with respect to such share, in the case of the first Scries C Divadend
Payment Date with respect to such share and any date of determination prior to the first Series C
Dividend Payment Date with respect to such share, or from and including the last preceding
Series C Dividend Payment Date with respect to such share, in the case of any other date of
determination, to and inchuding such date of determination which is to be made with respect to
such share, in cach case bascd on a year of 365 or 366 days, as the casc may be. Whenever the
Board declares any dividend pursuant to this Section 1, notice of the applicablc record date and
related Series C Dividend Payment Datc shail be given. As used herein, a “Series C Qualified
Public Offering”™ shall mean the closing of a firm commitment underwritten public offering,
pursuant to an effective registration-statement under the Securities Act of 1933, as smended (the
Securities Act"), covering the offer and sale of Common Stock to the public that raises proceeds
fortheCompanyofatlastszs,OOO,ooomzrundcrwﬁm'diseounumdacpenseemdnm
offering price 1o the public of at least $17.94, subject to Recapitalization Evenis.

(ﬂ : 3 Py . ate: e : idend meng
Dates. Each holder of the Series B Preferred tock shall be entitled to receive as and if
declared by the Board, out of funds legally available theretfor, cash dividends, mpMmd
priority to dividends on any Junior Stock, that shall accrue on the Stated Value for the Series B-1
Preferred Stock, the Stated Value for the Series B-2 Preferred Stock and the S@defamc
Series B-3 Praferred Stock (as defined in Section 2(a)) of each share of the Serics B-1 Preferred
Swock, Series B-2 Preferred Stock and Series B-3 Preferred chk..re-p.cnvely, at the rate of
eight percent (8%) per annum, from and including the date on which such stock was ﬁg.t1m
(each, a "Series B Original Issue Danc")wandinclndingfhedafaonwh:chthe Series B-1 B3
Liguidation Price (as defined), or the Series B-2 Liquidation Pricc (u_dr.:ﬁmd) or thehosmldcr of
Liquidation Price (asdeﬁnad),uthccasemybc,ofnmhshnrewpmdlpﬁﬂlfd_the o

such sharc pursuant to Section 2. The accrued dividendswﬂ.l be appropriately }usde bregecred
Recapitalization Events which affect the number of outstanding shares of the Series ek aad
Stock. Accrued dividends on the Series B-1 Preferred Stock. the Series B-2 Prefmcdm o and
Series B-3 Preferred Stock shall be payable out of funds legally avt.thble thﬂtf::: e e
if deciared by the Board (each a "Scries B Dividend Payment Date"), 10 the hoéthc crooeWOf d
cach Scries B Preferred Stock for which such dividend has beendechn_aduo .

but unpaid dividends with respect to an outstanding Mofsmswdsmmum
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Offering (as defined below)) be paid out of asscts legally available therefor, in cash or in shares
of Common Stock, as the Board may elect, and in the case of assets or shares of Common Stock,
valued at the fair market value on the date of payment as determined by the Board in good faith.
The amount of dividends "acerued™ with respect 1o any share of Series B Preferred Stock as of
the first Series B Dividend Payment Date with respect to such share afier the applicable Secies B
Original Issue Date with respect to such share, or as of any other date after the applicable Series
B Original Issue Date with respect to such share that is not a Series B Dividend Payment Date
with respect to such share, shall be calculated on the basis of the actual number of days elapsed
from and inciuding the applicable Series B Original [ssue Date with respect to such share, in the
case of the first Serics B Dividend Paymenz Date with respect to such share and any date of
determination prior to the first Series B Dividend Payment Date with respect to such share, or
from and including the last preceding Series B Dividend Payment Date with respect 1o such
share, in the case of any other date of determination, to and including such date of dstermination
which is to be made with respect to such share, in each case based on a year of 365 or 366 days,
as the casc may be. Whenever the Board declares any dividend pursuant to this Section 1, notice
of the applicable recard date and related Series B Dividend Psyment Date shall be given. - As
used herein, a “Serics B Qualified Public Offering”™ shall mean the closing of a firm commitment
underwritten public offeting, pursuant 1o an effective registration statement under the Securitics
Act of 1933, as amended (the "Securities Act™), covering the offer and sale of Commoan Stock to
the public that raises gross proceeds for the Company of at least $20,000,000 and at an injtial
aggregate offering price to the public that reflects a value.of the Company, on a Fully-Diluted
Basis, of (i) at least $25,000,000 (on a pre-money equity valuation) if such offering is
commenced on or before the first anniversary of the Sexies B-1 Original Issuc Date or (ii) at Jeast
$31,250,000 (on a pre-moncy equity valuation) if such offering is commenced. after the first
anniversary of the Series B-1 Original Issue Date. "Fully-Diluted Basis” gives e.ﬁ'ec._t. wuho\n_
duplication, to (i) all shares of Common Stock outstanding at the time of determination plus (i)
all shares of Common Stock issuable upon conversion of the Serics A Preferred Stockam'!. Scries
B Preferred Stock or any other convertible securities of the Corporation ot upon the exercise of
any option, warrant or similar right (whether or not presently exarcisable) to acquire shnrs-_nf
CommmSmckorshmuomeﬁuedSmckcmvudbbinmCommSmck,uxfmnhSmsA
Preferred Stock and Serics B Preferred Stock or other convertible se.cu:iﬁahadbemso
converted or such option, warrant or similar right had beea so exercised.

&) crics A Pre I : dend Pa if
Dates. Each holder of the Series A Prefermred Stock shall be enudcdfo-mve_whcn.as
declared by the Board, out of funds legally available therefor, cash dividends, in preference l':ld
prioritymdividcndsonanyCommonStockoranyothetclassesorsenesofthcComof
capita.lsmcIcWh.ichmnkjuniortotheSaiesAPxefuxequck.tha:shanaccruc::d_ o
tthqicaAPrefecedStocknammperannmndaunmnqdbythc.B'ond.ﬁmn m;udmﬂm
thedataonwhichsuchstockwnsﬁmissued(uch.a“SamAOnpm.lIthM‘)

including the date on which the Series A-1 Liquidation Price (as defined) or the Series A-2

6
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such dividend has bec  ieclared as of the close of business on the applicable record date,
Dividends shall not be cumulative. Declared but unpaid dividends with respect to an outstandiog
share of Series A Preferred Stock shall, upon conversion of such share to Common Stock (except
in the case of a Series A Qualificd Public Offering (as defined below)) be paid when, as and if
declared by the Board, out of assets legally avilable therefor, in cash or in shares of Cammon
Stock as the Board may elect, and in the case of asseats or shares of Common Stock, valued at the
fair market value on the date of payment as determined by the Board in good faith. The amount
of dividends "accrued" with respect to any share of Series A Preferred Stock as of the first Serics
A Dividend Payment Date with respect to such share after the applicable Series A Original Issue
Date with respect to such share, or as of any other date after the applicable Series A Original
Issue Date that with respect to such share is not a Series A Dividend Payment Date with respect
to such share, shall be calculated on the basis of the actual sumber of days elapsed from and
inchuding the applicable Series A Original Issue Date with respect to such share, in the case of
the first Series A Dividend Payment Date with respect to such share and any date of
determination prior to the first Series A Dividend Payment Date with respect to such share, or
from and including ths last preceding Series A Dividend Payment Date with respect to such
share, in the case of any other date of determination, to and inclnding such date of determination
which is to be made with respect to such share, in each case based on a year of 365 or 366 days,
as the case may be. Whenever the Board declares any dividend pursuant to this Section 1, notice
ofthcappliubloxecorddmandrdmdSaie‘ADividmdPaymmtDm:hanbcziven. As
usedhnein.a"SuisAQualiﬁchublicOﬂ’eting”shallmeanﬂ:wclosingofthesa]a.ofthe o
Corporation’s Common Stock in a firm commitnent underwritien public offering registered
under the Securiries Act, other than a registation relating solely w a transaction under Rule 145
promulgated under the Securities Act (or any successor thereto) or to an employee benefit plan
of the Corporation, at a public offering price (prior to undegwriters' discounts and cxpenses)
equal to or exceeding ten dollars ($10.00) per share of Common Stock (as adjusted for
Munmﬁmemmmrmmmmms).mmwame
Corporation and/or any seiling stockholders (after deduction for underwriters’ discounts and
expenses relating to the issuance, including, without limjtaton, fees of counsel to the
Corporation) of which exceed ten million dollars ($10,000,000).

()  Pro Rata Declaration end Pavment of Dividends. All dividends paid with
respect to sharcs of Scrics C Preferred Stock, Series B-1 Prefarred Stock, Sexies B-2 Preferred
Stock, Series B-3 Preferred Stock. Series A-1 Preferred Stock, Series A-2 Preferred Su?ck or
Common Stock, as the case may be, pursuant to this Section 1 shnlbedeclamd;ndpudmm
mmmmchssmaumeholdnsofmahmofsmcwsm Series B-1 Prefﬂ'rtd' :
Stock, Series B-2 Preferred Stock, Series B-3 Preferred Stock, Senes A-1 Preferred SUpck,lSmc
A2 Preferred Stock or Common Stock, as the case may be, outstanding a3 of the applicable
record date.

@)  Eomm of Payment of Dividends. In the cvent thar the Corporation dcdar?
and pays dividends to the holders of its capital stock, each holder shall receive the same form o
consideration. .
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Section 2. Liguidstion. Dissohution or Winding Up.

(a) [n the event of any voluntary or involuntary liquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary, any merger or consolidation of
the Corporation with another entity, the sale of substantially all of its assets or the consunmmation
of an Approved Sale (as defined below), pursuant to which, the holders of the Sexries C Preferred
Stock do not receive an amount of consideration per share equal to the Stated Value (as defined
below) for the Series C Preferred Stock (each such event, a “Liquidation”), except as provided in
paragraph (b) of this Section 2, the holders of shares of Series C Preferred Stock, Serics B-1
Preferred Stock, Series B-2 Prefeared Stock, Series B-3 Preferred Stock, Series A-1 Preferred
Stock and Series A-2 Preferred Stock then outstanding shall be entitled, ratably in proportion to
the shares of Series C Preferred Stock, Series B-1 Preferred Stock, Series B-2 Preferred Stock,
Series B-3 Preferred Stock, Series A-] Preferred Stock, Series A-2 Preferred Stock held by such
holders, to be paid out of the assets of the Carporation available for distribution o its
stockhaolders before payment 1o the holders of Junior Stock (excloding in this case, the Series A
Praferred Stock) by reason of their ownership thereof, an amount equal to: (i) in the case of the
Series C Preferred Stock (1) $10.25 per share (subject to appropriate adjustments for any
Recapializaton Events) (the “Stated Value for the Series C Preferred Stock™), plus (2) an
amount equal to all declared and unpaid dividends on such shares since the Serics C Original
Issue Date thereof as of such time of determination (the “Series C Liquidation Price™); (ii) in the
case of the Serics B-1 Preferred Stock, (1) $6.20 pex share (subject to appropriate adjustment for
any Recapitalization Events) (the "Stated Value for the Serics B-1 Preferred Stock™), plus (2) an
amouMequalmalldeclaredandunpaiddjvidmdsonmhshamssincctheSaia B-1 Ongxml
Issue Date thereof as of such time of determination (the "Series B-1 Liquidation Price™); (iii) in
the case of the Series B-2 Prefemred Stock, (1) cqual to $7.44 per share (subject.to appropriaie
adjustment for any Recapitalization Events) (the "Stated Valus for the Series B-2 Prcfe;red
Stock™), plus (2) an mountequalmalldedaredmdunpaiddividmdsonsuchsl}aresmtbc
Series B-2 Original Issue Date thereof as of such time of determination (the "Scries B-2 -
Liquidation Price*); (iv) in the case of the Series B-3 Preferred Stock (1) $3037 per :haremg
(subject to appropriste adjustment for aay Recapitalization Eveam) (the “Stated Value for
Series B-3 Preferred Stock’™, plus (2) &n amount equal 1o all declared apd unpaid dividends of
such shares since the Series B-3 Original Issuc Date thereof as of such time ofdetexmmanm(m
“Series B-3 Liquidation Price™); (V) in the case of the Series A-1 .Co.mrc'mble Preferred Stodt.z
$2.50 per share (subject to appropriase adjustment for any Recapitalization Events), plit ()
amountequa.ltoalldeclaredandlmpaiddividendsonsu:hst.musmc_eﬁ}cswcs i Y i (vi)
lssue Date thereof as of such time of determination (the "Series A-1 Liquidation Price");

- the case of the Series A-2 Convertible Preferred Stock, () $3.60 pez share (mblﬁ:fl declared
appropriate adjustment for any Recapitalization Events), plus (2) an amount mt:‘l ‘°f as of such
and umpaid dividends on such shares since the Sexies A-2 Original Issuc Date thereo the sale of
ime of determination (the “Serics A-2 Liquidation Price”). “Approved Sale”means " #00
the Carporation, in a single ransaction or a series of related transactions, to'athndhpmu_tyd y
is not an affiliate of sny of the Approving Stockholders): () pms_\;mmwm:hsuf:n m P i
proposes to acquire sll or substantially all of the ourstanding capital stock (on & Yof all of the
basis) (Whether by merger, consolidation, recapitalization, mrgnmnc?tg‘mm o the
capital stock or otherwisc) of the Carparation or all or substantially all o ot a majority of
Corporation; (ii) which bas been approved by the Board of Directors and bo Stock, voting

the outstanding shares of Series A Stock, the Sexies B Stock and the Series C
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together as a single class (the “Approving Stockholders™); and (iii) pursuant to which all holders
of Common Stock will receive with respect thereto (whether in such transaction or, with respect
10 an asset sale, upon a subsequent liquidation) the same form and amount of consideration per
share of Common Stock, or if any holders are given an option as to the form and amount of
consideration to be received, all holders are given the same option.

(b)  [fupon sny such Liquidation the remaining asscts of the Corporation
available for distribution to its stockholders shall be insufficient to pay the holders of shares of
Series C Preferred Stock, Series B Preferred Stock and Series A Preferred Stock the full smount
to which they shall be entitled, then the entire assets of the Corporation shall be distnbuted
among the holders of shares of Series C Preferred Stock, Series B Preferred Stock and Series A
Preferved Stock, ratably in proportion to the full amount to which such holders are entitled.

©) After the payment of all preferential amounts rcquired to be paid to the
holders of Scries C Prefested Stock, Series B Preferred Stock and Series A Preferred Stock, upon
the Liquidation of the Corporation, the holders of shares of the other Junior Stock (excluding in
this case, the Serics A Preferted Stock) then outstanding shall be entitled to receive the
remaining assets and funds of the Corporation availablc for distribution to its stockholders.

(d) In the event of a distribution pursuant to this Section 2, such distribution
shall be payable in cash, securities or property. Whenever such distribution shall be in securities
or property other than cash, the value of such securities or property other than cash shall be the
fair market value of such securitics or other property as determined by the Board in good faith.

Section 3. Voting Rights.

(a) Each holder of sharcs of Series C Preferred Stock, Serics B Preferred
Stack or Scries A Preferred Stock, as the case may be, shall be entitled to votes equal in the
aggregate to the number of votes 10 which the number of whole shares of Common Stock into
which such shares of Series B Preferred Stock or Series A Preferred Stock, as the case may be,
held by such holder are convertible would be entitled (as adjusted from time t0 ime pursuant to
Section 4 hereof), at each meeting of the stockholders of the Corporation (and for purposes of
written actions of stockholders in licu of mectings) with respect to any and all masters gmenwd
10 the stockholders of the Corporation for their action or considerarion, and shall be entitled to
notice of any stockholders' meeting in accordance with the Bylaws of the Corporation. Except a3
otherwise provided herein or required by law, holders of shares of Series C Preferred Stock,
Series B Preferred Stock or Scries A Preferred Stock shall vote with the holders of shares of
Common Stock and any other class of stock cntitled to vote and not as a separate class. Each
nolder of Cammon Stock is entitled to onc (1) vote per share of Common Stock held by spch
holder. Except as atherwisc provided herein, holders of the Series C Preferred Stock, Series B
Preferred Stock and the Scries A Preferred Stock shall each have the right to votc as scparalc
classes on all matters requiring their vote or approval under, and in th¢ manner set forth in, the
General Corporation Law of the State of Delaware. . Except as otherwise provided herein, any
class vote pursuant 1o this Sectioa 3 or required by law shall be determined by the'holdcrs of :d
majority of the shares of capital stock of such class voting as a class as of the applicable reco:
date.
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(b) Without the written consent or affirmative vote of the holders of sixty
percent (60%) of the then outstanding shares of Series C Preferred Stock, given in writing or by
vote al a meeting, consenting or voting (as the case may be) separately as a class, in person or by
proxy for so long as any shares of Serics C Preferred Stock remain outstanding, the Corparstion
shall not (i) amend, aiter or repeal or otherwise change any provision of this Restated Certificate
of Incorporation, or the preferances, special rights or other powers of the Sezies C Preferred
smclgm_uchcucsoasmaﬂ‘eaudvaselythcScﬁesCPm&uedSmckorﬁi)cuuc.m:hodze,
Lsme.,ox:measg?heamhoﬁndamomoﬂ any. preferred stock or any other class or series of
any cquity secunties, or aly Warrants, options or other rights contvertible or exchangeable into
mydmor;mesofanyequitysemdﬁuofmccmmaptefuemempﬁm
ovcrorrqn{nngmﬁmvﬁthtthaiesCPxefuredStockastoredm.pdonﬁghn.thcﬂghtto
receive dividends or amounts distributable upon Liquidation of the Corporstion. In the event of
a proposed ammx_!n_:em:oSectionSB(a)of Article Fourth, Section 5B(a) shall not be amended
without first obtaining the written consent or affumative vote of the holders of eighty percemt
(so%)gfthcthcnqutsnndingahuesofScimCPre&nedStock.giveninwﬁﬁngorbyamu
a mecting, consenting ot voting (as the case may be) separatcly as a class, in person or by proxy
for so long as any shares of Series C Preferred Stock rernain outstanding. The holders of the

Series C Preferred Stock shall have the right to vote as a class for purposes of this paxagraph (b)
of this Section 3.

()  Forso long as any shares of Scries B-2 Preferred Stock or Series B-3
Preferred Stock remain outstanding, the Corporation shall not amend, alter or repesl or otherwiss
change any provision of this Restated Certificate of Incarporation, the resolutions of its Board of
Directors authorizing and creating the Series B-2 Preferred Stock and Series B-3 Preferred Stock,
or the preferences, special rights or other powers of the Serics B-2 Preferred Stock and Series B-
3 Preferred Stock, in each case so as w affect adversely the Series B-2 Preferred Stock or Series
B-3 Preferred Stock, without the written consent or affirmative vote of the holders of sixty-six
and two-thirds percent (66-2/3%) of the then outstanding sharcs of Sexies B-2 Preferred Stock
and Series B-3 Preferred Stock, given in writing or by vote at a meeting, consenting or voting (as
the case may be) together as a single class, in person or by proxy. For this purpose, without
limiting the generality of the foregoing. amendments, alterations, repeals or other changes 10 any
provision of this Restated Cenificate of Incorparation considered to affect adversely the Senes
B-2 Preferred Stock and Serics B-3 Preferred Stock shall include, but are not limited to: (i) the
creation, authoxization, issumace, or increase in the authorized amount of, any preferred stock or
any other class or scries of any equity securites, or anywmopdogs.orothcrnsh" .
convertibie or exchangeable into any class or series of any equity securites of the Carposﬂt;kﬂns
having a preference or priority over or ranking pefi passy with the Series B-2 Prefecred
and Sexies B-3 Preferred Stock as to the right to receive diﬁﬁmmuﬁmm

- quidation of the Corporarian; (ii) thosc that reduce the divi rates on the S¢ -

II;:.fmed Stack or Series B~3 Preferred Stock or cancel declared and unpaid dividends; (mgip:
that change the relative seniority rights of the holders of the Series B-2 Preferred Smc:;r e
B-3 Preferred Stock as to the payment of dividends in relation 10 the bolders of any © fth:‘sp;nes
stock of the Corporation; or (iv) those that reduce the amount pa)"able to the bolders ;ﬁ e
B-2 Preferred Stock or Series B-3 Preferred Stock upon Liquidation ot change the mScties 8.3
senionity of the liquidation prefesences of the holders of the Series B-2 Prefcn_:ed or e e
Preferred Stock to the rights upon Liquidation of the holders of anty other mmfmdms i shall
Corporation. The holders of the Scries B-2 Preferred Stock and Sexies B-3 Pref

10
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have the right 10 vote together as a single class for purposes of this paragraph (c) of this Section
3.

(@)  For so long as any shares of Scrics B-1 Preferred Stock remain
outstanding, the Carporation shall not amend, alter or repeal or otherwise change any provision
of this Amended and Restated Certificate of Incorporation, the resolutions of its Board
authorizing and creating the Series B-1 Preferred Stock, or the preferences, special rights or other
powers of the Series B-1 Preferred Stock, in each cass 50 as 10 affect adversely the Series B-1
Preferred Stock, without the written consent or affirmstive vote of the holders of sixty-six and
two-thirds percent (66 2/3%) of the then outstanding shares of Series B-1 Preferred Stock, given
in writing or by vote at a8 meeting, conscnting or voting (as the case may be) scparately as a class,
in person or by proxy. For this purpose, without limiting the generality of the foregoing,
mmdmmm,ahaaﬁonsrepalsorodwrchangummypmﬁsimofmiswcmﬁmof
Incarporation considered to affect adversely the Sexries B-1 Preferred Stock shall include, but arc
not limited to: (i) the creation, authorization, issuance, or increase in the authorized amount of,
anyp:eﬁuedsmckormyotherdassorsaisnfmyequitysecm‘itie&,oranywmts.opﬁons
or other rights convertible ar exchangeahle imo any class or scries of any cquity securities of the
Corporstion, baving a preference ar prionity over or ranking pafi passu with the Scries B-1
Preferred Stock as to the right 1o receive dividends or amounts distributable upon Liquidation of
the Corporation; (ii) those that reduce the dividend rates on the Series B~1 Preferred Stock or
cancel declared and unpaid dividends; (iii) those that change the relative senicrity rights of the
holders of the Series B-1 Preferred Stock as 10.the payment of dividends in relation to the hoiders
of any other capital stock of the Corporation; ox (iv) those that reduce the ariount payable to the
holders of the Serics B-1 Prefund&o&mqudaﬁonmchmgemulaﬁwsmfmi}yqﬁha
liquidation preferences of the boldars of the Series B-1 Prefarred to the rights upon Liquidation
of the holders of any othar capital stock of the Corporation. Tho holders of the Scries B-l

Preferred Stock shail have the right to vote as a class for purposes of this paragraph (d) of this '
Secdon 3.

(¢)  For so long as any shares of Series A Preferred Stoc.krunam om.
the Corparation shall not amend, aiter or repeal or otherwise change anypmwmonofﬂ}l.?
Amended and Restated Certificate of [ncorporation, the resolurions of its Board autharizing and
creating the Series A Preferred Stock or the preferences, special rights or other powers of ihe
Series A Preferred Stock so as to affect adversely the Serics A Prefared_Stock. without the .
written consent or affirmative vote of the holders of sixty-six and two-thirds percent (66 2/3%)
of the then outstanding shares of Scries A Preferred Stock, given in writing or by vote ata
meeting, consenting or voting (as the case may be) ;.epa.tn.nly'as a class, in person ot b_y proxy.
For this purpose, without limiting the generality of the foregoing, amendments, aiterations, 4
repeals or other changes to any provision of this Restated Cemificate of w?n comstdmm
w0 affect adversely the Series A Preferred Stock shall include, but are not limited to: (1) e kot
creation, authorization, i3suance, or increase in the authorized amount of, any preferred s10ck ©
any other class or series of any equity securities, Or any WaITants, opuons or other rights -
convertible or exchangeable into any class or series of sany equity securities of the Cm” -
having a preference or priosity over ar ranking pad passu with the Series A. Preferred i
the right to receive dividends or amounts distributable upon Liguidation of the Corporw a:d“'
those that reduce the dividend rates on the Series A Preferred Spck or cancel dccluedm Ceriss
unpaid dividends; (iii) those that change the relative seniority rights of the holders of

11
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A Preferred Stock as o the payment of dividends in relation to the holders i
1 of ther capital
stock of the Corporation; MQV)@wmaNdWMMmmﬁkm&ehm&msm

(f) Subject ta the provisions of paragraphs is Section
3, for so lomg as any shares of Scr@a C Preferred Stock, Sn'ics(;)'l’(rca)t,‘c(:‘riidm gthj&:wss A

aﬁrmaﬁvevocofswckhowersmpmﬁ.ngnlcanama' i ustanding
“ . jority of the then ¢ shares of
Smu S:;:efcrmd Stack Series B Preferred Stock and Series A Preferred Stock, voting as a-

€3} Subject to thc provisions of paragraphs (b), (c), (d) and (e) of this Section
3, for so longase}nyshamofScnaCPrc&rredSmck,SaimBmeerredStockchedcsA
Prcfc;rcd Stock (1o each case, subject to appropriate adjustment for any Recapitalization Event)
remain outstanding, the Corporation shall not take, and shall not pemmit any subsidiary of the
Corparation to take, auy of the following actions without the written consent or affitmative vote
of stockholders representing at lecast a majority of the then owtstanding shares of Series C
Preferred Stock, Series B Preferred Stock and Series A Preferred Stock, voung as a single class:

(1) increasc or decrease the authorized number of shares of Preferred Stock.

(i) merge or consolidate the Corporation or any of its subsidiaries with or ito
another conty, or enter into any other business combination, recapitalization, binding
share exchange or similar transaction with any entity, if such would result in, the
stockholders of the Corporation just prior to the date of the event not owning & majority
of the outstanding shares of the capital stock of the Corporation after such event, or the
Corporation not being the surviving entity; or

(iii)  sell, ransfer, lease or dispose of all or substantially all of the asscts of the
Corporation or of any of its subsidiaries, in on¢ transaction or a series of related
transactions, or effect the liquidation, dissolution or winding-up of the Carporarion or any
of its subsidiaries.

Secton 4. Copversion at the Opton of a Holder.

12
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The bolders of the Series C Preferred Stock, Series B Preferred Stock and Series A
Preferred Stock shall have conversion rights as follows (the "Conversion Rights"):

(a) Each share of Series C Preferred Stock shall be convertible at the option of
the holder thereof, at any time and from time to time, into such mumber of fully-paid and
nonassessable shares of Common Stock as determined by dividing the Series C Conversion
Value (as defined) by the Series C Conversion Price (as defined) then in effect (as appropriately
adjusted in accordance with this Section 4) (the "Serics C Conversion Ratc™). No additional
consideration shall be paid by a holder of Series C Preferred Stock upon exerciso of its respective
Canversion Rigbts pursuant to this paragraph 4(a).

()  Series C Copversion Valuc. The conversion value for each share
of Scries C Preferred Stock shall be the Stated Value for the Series C Preferred Stock

@)  Series C Canversion Pricc. The conversion price at which shares
of Common Stock shall be deliverable upon conversion of Series C Preferred Stock without the
payment of additional considerstion by the holder thereof shail initially be the Stated Value for
the Series C Preferred Stock (the "Seres C Conversion Price™). Such initial Series C Canversion
Price, and the carresponding rate at which shares of Serics C Preferred Stock may be converted
into shares of Cammon Stock, shail be subject to adjustment as provided in this Section 4.

(b)  Each share of Series B-1 Preferred Stock sbail be convertible a.tthe-optiorn
of the holder thereof, at any time and fram time to time, into sunhnumberpfﬁlﬂy-pudanq
nonassessable shares of Commen Stock as determined by dividing the Series B-1 C_-onvamm
Value by the Serics B-1 Conversion Price then in effect (as appropriatoly nd!uswd_m accordance
with this Scction 4) (the "Series B-1 Conversion Rate™). No additional om_wdaanon shall be
paid by a holder of Scrics B-1 Preferred Stock upan excrcise of its respectve Conversion Pl-lcghls
pursuant to this paragraph (b). Each sharc of Series B-2 Preferred S_tockshaubeconvaﬁbﬁm at
the option of the holder thereof, atmydmandﬁommmﬁmg,@s}mhnumbe_rof 2)'—
paid and nonassessablc shares of Common Stock as determined by dividing the Senics B.— ]
Conversion Value by the Sexies B-2 Conversion Price then in effect (as appryl_mmly adjusted “:1
accordance with this Section 4) (the "Scries B-2 Conversion Ra:nc“). Ng.:idmonﬂ. ::mw
shall be paid by a bolder of Serics B-2 Praferred Stock upon exercise of its respectt
Convus?:n Rt:yghxs pursuant to this parsgraph (b). Each Share of Series B-3 Prefcncd Sto:ﬁhlu
be convertible at the option of the holder thereof, atanyﬁmcandﬁ-omtme}oun;&dl?:&n o
aumber of fully-paid and nonassessable shares of Common Stock as detcrm.mod Y 8 y
Series B-3 Conversion Value by the Series B-3 Conversion lf‘nce then in cffect (as spproprisiel
adjusted with this Secton 4) (the “Series B-3 Conversion Price™).

(1) Series B-1 Conversion Value. The copversion value for cach share
of Series B-1 Preferred Stock shall be the Stated Valuc for the Serics B-1 Preferred Stock.

! i i i hich shares
(i)  Series B-1 Gonversjon Price. The conversion price at W= -
of Commaon Stock shall be deliverable upon conversion of Series B.-l‘lfmfcz::d thS‘:mSt.‘-k Mtgo
the payment of additional consideration by the holder thereof shall n?mall‘ymh _ 'ﬁﬂmSeria dueB-l
for the Serics B-1 thfmd Stock (thc "Serics B-1 Converzion ?nce- '). S ini 5 oy
Conversion Price, and the corresponding rate at which shares of Series B-1 Preferred tock
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be converted into shares of Common Stocik, shall be subject to adjustment as provided in this
Section 4.

(i) -2 Conversion Value. The conversion value for each share
of Series B-2 Preferred Stock shall be the Stted Valus for the Series B-2 Preferred Stock.

(iv)  Series B-2 Conversion Price. The conversion price at which shares
of Comrnon Stock shall be deliverable upon conversion of Sexries B-2 Preferred Stock without
the payment of additional consideration by the holder thereaf shall initiaily be the Stated Valne
for the Series B-2 Preferred Stock (the "Seres B-2 Conversion Price™. Such initial Series B-2
Conversion Price, and the comresponding rate at which shares of Series B-2 Preferred Stock may

be converted into shares of Common Stock, shall be subject 10 adjustment as provided in this
Section 4.

(v)  Series B-3 Conversion Value. The conversion value for cach share
of Series B-3 Preferred Stock shall be the Stazed Value for the Series B-3 Preferred Stock.

(vi)  Serics B-3 Conversign Price. The conversion price at which shares
of Common Stock shall be deliverable upon conversion of Scries B-3 Preferred Stock without
the payment of additional consideration by the holder thereof shall initially be the Stated Value
for the Series B-3 Preferred Stock (the "Series B-3 Coaversion Price"). Such initial Series B-3
Conversion Price, and the corresponding rate at which shares of Serics B-3 Preferred Stock may

be converted into shares of Common Stock, shail be subject to adjustnent as provided in this
Section 4.

(c) Each share of Series A Preferred Stock shall be convertible at the option
of the holder thereof, at any time and from time o time, to one share of fully-paid and )
nnnnssuublzsha:uofCommonSmck(thznmberofshnmofCammonSuoc.kmtqwh;chone
share of Series A Preferred Stock is convertible shall be referred to herein as the "Sc_ncs A
Conversion Amount”). No additional consideration shall be paid by a holder of Series A
Preferred Stock upon exercise of its Conversion Rights pursuznt to this paragraph (c).

(d)  Eractiopal Shares. No fractional shares f‘:frgdms wd: su;: ;:11; b; issued
version of the Series C Preferred Stock, Series B Pre or

gco;;:l:i Stock. In licu of any fractional shares mwhichaholdaquexiaC_memed Stock,
Series B Preferred Stock or Series A Prefexred Stock would otherwise be entitled, thu:eSuiu c
Corporation shall pay cash equal to such fraction mulnphe_d by:. (1) in the case Oft-h St
Preferred Stock, the then effective Series C Conversion Price; (ii) in the case of cths e
Preferred Stock, the then cffective Series B-1 Conversion Price; (§u) in the case ox; the chi.es s
Preferred Stock, the then effective Sexies B-2 Canversion Pr}cc; (w)_mthn case ofrh: e
Preferred Stock, the then effective Series B-3 Convcrsion__Pn ; (\_r) in the case o o Series 3
Convertible Preferred Stock, $2.50; and (vi) in the case of the Series A-2 Converuble Preferrc
Stock, $3.60.

(¢)  Mechanics of Cogverston.

Q) In order for a hoider of Series C Preferred Stock, Serics B l;refared imck
or Series A Preferred Stock to convert shares of Serics C Preferred Stock, Senes Prefexze
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Stock or Series A Preferred Stock, as the case may be, into shares of Common Stock, such holder
shall surrender the certificate or centificates for such shares of Series C Preferred Stock, Series B
Preferred Stock or Series A Preferred Stock, as the case may be, at the office of the transfer agent
for the Scrics C Preferred Stock, Serics B Preferred Stock or the Series A Preferred Stock, as the
case may be (or at the principal office of the Corporation if the Corporation scrves as its own
transfer agent), together with written notice that such holder elects to convert all or any numbcer
of the shares of Scries C Preferred Stock, Serics B Preferred Stock or Series A Preferred Stock
represented by such certificate or cenificates and stating therein the name or names the bolder
destres the certificate or certificates for shares of the Common Stock to be issued. If required by
the Corporation, certificates surrendered for conversion shall be endorsed or accompanied by a
written instrument or instruments of transfer, in form satisfactory to the Corporation, duly
executed by the registered holder or his or its attorney duly authorized in writing. Each date of
receipt of such certificates and notice by the transferring agent (or by the Corporation if the
Corporation serves as its own transfer agent) shall be a conversion date (each, a "Conversion
Date™). The Corporation shall, as soon as practicable after each Conversion Date, issue and
deliver at such office to such holder of Series C Preferred Stock, Series B Preferred Stock or
Serics A Preferred Stock, as the case may be, a certificate or certificates for the number of shares
of Common Stock to which such holder shall be entitled as afaresaid, together with cash in lieu
of any fraction of a share in accordance with paragraph (d) above. Such conversion shall be
deemed to bave been made immediately prior to the close of business on the applicable
Conversion Date, and the person entitled to receive certificates of Common Stock on such date
shall be regarded for all corporate purposes as the holder of the number of shares of Common
Stock to which he or it is entitled upon the conversion on such Conversion Date.

(i3) If the conversion of the Series A Preferred Stock is in connection with a
Serics A Required Conversion Event (as defined in Section 6), the coaversion may, at the option
of any holder tendering shares of Series A Preferred Stock for conversion, be conditioned upon
the closing of the Series A Required Conversion Event, in which event the person or persons
entitled to receive the Common Stock upon such conversion shall not be deemed to have |
converted such shares until immediately prior to the closing of the Senes A Required Conversion
Event.

(iii)  The Corporation shall, at all times when any of Series C- Preferred Stock,
the Series B Preferred Stock or Series A Preferred Stock shall remain outstanding, reserve and
keep available out of its authorized but unissued stock, for the purpose of effecting the corved
conversion of the Serics C Preferred Stock, Series B Preferred Stock or the Series A Prefer oo
Stock, such number of its duly authorized shares of Common Stock as shall from ume to ome
sufficient to effect the conversian of all outstanding Serics B Preferred Stock and Senes A
Preferred Stock.

(iv)  All shares of Series C Preferred Stock, Series B chfqred Stqck o;h&:l!;‘l::
A Prefetred Stock which shall have been surrendered for conversion as herein prow_ded S raicly
longer be deemed to be outstanding and all rights with respect (o such shgr&s, shall ldecxs
cease and terminate on the applicable Conversion Date, except only the right of the ho s
thereof to receive shares of Common Stock in cxchange therefor. Any shares of Sc::;:n e
preferred Stock, Series B Preferred Stock or Series A Prefemd'Stock so convgrted 2 %
retired and canceled and shall not be reissued, and the Corporation may from time to time
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such appropriate action as may be necessary to reduce the authorized Series C Preferred Stock,
Series B Prefexred Stock or Series A Preferred Stock, as the case may be, accordingly.

(A) "Optan” shall mean rights, options or warrants to subscribe
for, purchase or otherwise acquire Common Stock or Convertible Securities, excluding options
10 purchase up to an aggregate of 870,570 shares of Common Stock, appropriately adjusted for
Recapitalization Events (the "Initial Qption Pool Amount”™) of Common Stock of the Company,
or such greater nummber of shares as may be approved by the Compensation Committee of the
Board, issued to employees pursuant to stock option or restricted stock agreements adopied by
the Board and approved- by the Compensation Committee of the Board after the Series C
Original Issue Date (such options herein referred to as "Employee Options").

(B)  "Sczies B-1 Original Issuc Date” shall mean the date on
which a share of Series B-1 Preferred Stock was first issued.

(C)  "Series B-2 QOriginal Issue Date” shell mean the date on
which a share of Series B-2 Preferred Stock was first issued.

(D) "Convertible Securities” shall mean any evidences of
indebtedness, shares or other securities directly or indirectly convertible into or exchangeable for
Common Stock.

(E)  “Series B-3 Original Issuc Date" shail mcan the date on
which a share of Serics B-3 Preferred Stock was first issued.

&) “Series C Original Issue Date” shall mean the daie on
which a share of Series C Preferred Stock was first issued.

(G) "Additional Shares of Common Stock” sball mean all
shares of Commop Stock issued (or, pursuant to subparagraph (iii) below, decmed to be mt;s!‘:d)
by the Corporation after the Series C Original Issue Date, Series B-1 Original Issue D;!:,OM
Scries B-2 Original [ssuc Date or the Series B-3 Original Issue Date, as the case may be,
than shares of Common Stock issued ar issuable:

@)  upon the conversion of sbares of Series C Preferrcd
Stock, Series B Preferred Stock and Series A Preferred Stock outstanding;

() asadividendor distribution on the Series C
Preferred Stock or Series B Preferred Stock;

(III) by rcasonofa dividend, stock split, split-up ot other
distribution on shares of Commeon Stoek;

16

TRADEMARK
REEL: 2154 FRAME: 0586



dV) upon the exercise of Employee Options or Options
granted on or prior to the Series C Original Issuc Date, Series B-1 Original Issue Dats, the Series
B-2 Original Issue Date or the Series B-3 Original [ssus Date, as the case may be;

(V)  pursuant to equity compensation plans adoptad by
the Board and approved by the Compensation Committee of the Board after the applicable Serics
C Original Issue Date, Series B-1 Original Issue Date, the Series B-2 Original Issue Date or the
Series B-3 Original Issuc Datr, as tha case may be; or

(VI) indcbt financings approved by the Board of
Directors where the Common Stock equivalents of such securities in the aggregate does not

exceed five (5%) of the Company’s Cammon Stock, on a fully-diluted basis.

(i)  No Adjusunentof Copversion Pricc. No adjustnent in the number of
shares of Common Stock into which the Series C Preferred Stock or Series B Preferred Stock is
convestible shall be made, by adjustment in the applicable Series C Conversion Price, applicable
Series B~1 Conversion Price, the applicable Series B-2 Conversion Price or the applicable Sexics
B-3 Conversion Price thercof: unless the consideration per share (determined pursuant to
subparagraph (v) below) for an Additional Share of Common Stock issued or decmed 10 be
issued pursuant to subparagraph (iii) below by the Corporation is less than the applicable Sexies
C Conversion Price, applicable Series B-1 Conversion Price, the applicable Series B-2
Conversion Price ar the applicable Series B-3 Conversion Price in cffect on the date of, and
immediately prior to, the issuance of such Additional Shares, provided, that if prior to such
issuance, the Corporation receives written notice from the holders of at least sixty pereent](SO'/O)
of the then outstanding shares of Series C Preferred Stock, or at least a majority of the Series B-1
Preferred Stock, Series B-2 Preferred Stock or Series B-3 Preferred Stock, as the case mf.)‘rbc.
agreeing that no nmhadjusuncnzshaubemadcasmcmsﬂtofﬂnhmofmhAddAnonal
Shares of Common Stock, then no such adjustments shall be made 10 such senes.

(i) Securil Is iti ) o

If the Corporation &t any time or from time to time after the applicable Scries C Origipal Issue
Date, Serics B-1 Original Issue Date, the Series B-2 Original Issue Date or Series B-3 Original
Issue Date, as the case may be, shall issue any Options or Convertible Securrucs, theu the

' reward 1o any provision contained tharein for & subsequent adjustment of such number)
rst::i;llf: ug):dtbc acj;?:iacofauch Optioans or, in the case ofCogyemble Securities and (geptlm
therefor, the conversion or exchange of such Convertible Securites, shall be d.ecmad t:im
Additional Shares of Common Stock issued as of the time of such issuance, pm“dﬂdm
Additional Shares of Common Stock shall not be deemed to have been issued \.l.nlmsmﬁ ;
consideratian per share (determined pursuant to su.bpa.mgnph ) t?clow). of such AB-IM
Shares of Common Stock would be less than the Series C Conversion Price, SPcr:ixcs P e case
Conversion Price, the Series B-2 Convusiqn Price or Series BT3 Conversion cecicd bt
may be, in effect on the date of and immediarely prior 10 such issuance, an:ll prt;vx.1 ﬁlr!hﬂ.
in any such case in which Additional Shares of Common Stock are deemed to 5¢ ssued:

(A) No further adjusunent in the Sercs C Canversion P:::e,
Series B-1 Conversion Price, the Series B-2 Conversion Price or the Series B-3 Convers
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Price, respectively, shail be made upon the subsequent issuance of Convertible Securities or

shares of Common Stock upon the exercise of such Options or conversion or exchange of such
Convecrtible Securities;

(B) If such Options or Conventible Securities by their terms
provide, with the passage of time or atherwise, for any increase in the considcration paysbie to
the Corparation, or decrease in the number of shares of Commeon Stock issuable, upon the
exercise, conversinn or exchange thereof, the conversion price computed upon the original
issuance thereof (or upan the occurrence of a record date with respect thereto), and any
subsequent adjustments based thereon, shall, upon any such increase or decrease becoming
effective, be recomputed to reflect such increase or decrease insofar as it affects such Options or
the rights of conversion or exchango under such Convertible Securnties;

(C)  No readjustroent pursuant to clause (B) above shall have
the effect of increasing the Serics C Conversion Price, Series B-1 Conversion Price, the Series B-
2 Converion Price or the Series B-3 Conversion Price, respectively, to an amount which exceeds
the Series C Conversion Price, Series B-1 Conversion Price, the Series B-2 Conversion Price or
the Serics B-3 Conversion Price, respectively, on the original adjustment date; and

D) In the event of any change in the number of shares of
Common Stock issuable upon the excrcise, conversion or exchange of any Option or Convertible

Security, including, but not limitcd to, a change resulting from the anti-dilution provisions
thereof, the Series C Conversion Price, the Series B-1 Conversion Price, the Series B-2 .
Conversion Price or the Series B-3 Conversion Price, respectively, then in effect shall forthwith
be readjusted to such Series C Conversion Price, Serics B-1 Conversion Price the Senes B-2
Conversion Price or the Series B-3 Conversion Price, respectively, as wouid have obmr_ncd had
the adjustment which was made upon the issuance of such Option or Convertible Secunty not
excrcised or converted prior to such change been made upon the basis of such change, but no
further adjustment shail be made for the actual issuance of Common Stock upon the exercise or
conversion of any such Option or Convertible Security.

(E)  Upon the expiration of any such Options or any rights of
conversion or exchange under such Convertible Securities which shall not have been exfm;e:;e
the Series C Conversion Price, the Serics B-1 Conversion Price, th!f Sienes B-2 Conversxcén ‘
or the Series B-3 Conversion Price computed upon the Series C Ongmal Issue Datc thlc cngme‘
B.1 Original Issue Date, the Serics B-2 Original Issue Date or the Series B-3 Ongmalbsssttem
respectively (or upon the occurrence of a record daxg with respect theteto)z and any subseq
adjustments based thereon, shall, upon such expiration, be recomputed as if:

(1)  inthe case of Convertible Securities or Options for
Common Stock, the only Additivnal Shares of Common Stock issued were the shares Of_ -
Common Stock, if any, actually issued upon the exercise of such Opuons or the conv;x\:wn
exchange of such Convertible Securities and thc considcration regewcd thcrefoxf was " | such
consideration actally received by the Company upon such e€xercise; or for the 1ssue :ﬂ
Convertible Securities which were actually converted or exchanged, plus th_e additno o
consideration, if any, actuaily reccived by the Company upon such conversion or exchange;
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(2) i the case of Options for Convertible Securities,
only the Convertible Securities, if any, acmaily issued upon the exertise thereof were issued at
the time of issue of such Options, and the consideration received by the Company for the
Additional Shares of Common Stock deemed to have been then issued was the consideration
actually received by the Company for the issus of all such Options, whether or not exercised,
plus the consideration deemed to have been received by the Company upon the issue of the
Copvertible Securities with respect to which such Options were actually exercised.

(iV) Adj i 104 non Issuance of Addition

Shares of Comon Stock. In the cvent the Corparation shall at any time after the Series C
Original [ssue Date issue Additional Shares of Common Stock (including Additional Shares of
Common Stock deemed to be issued pursuant to subparagraph (iii) above, but excluding shares
issued s a dividend or distribution as-provided in paragraph (h) below or upon a stock split or
combipation as provided in paragraph (g) below), for a cons: - ration per share (detcrmined
pursuant to subparagraph (viif) below) less than the Series C Conversion Price in effect on the
date of and immediately prior to such issuance, then and in cach such case, such Series C
Conversion Price shall be reduced, concurrently with such issuance, to a Series C Canversion
Pricceqmltothcprice(calcxﬂamdtoth:mtcem)dmi*cdbymulﬁplﬁngsuchSuiuC
Convexsion?riccb'yaﬁacdnn.th:nume:mrofwhichshaubethcmnnbeofsharesof
Common Stockommndingimmediamlypﬁortosuchissmm(mgahaﬁthﬂummbuof
shatuofCommonStockthmissuablcuponconvusionofthcoutstandingshmofSaiaC
- Preferred Stock, Series B Preferred Stock and the Series A Preferred Stock and the conversion of.
. exercise of apy Convertible Securities or Options), plus the number of shares of Common Stock
which the aggregate consideration received by the Corporation (as detexmined pursuant 1o

h (viii) below) for the total mmbez of shares of Common Stock so issued would
purchase at the Series C Conversion Price in effect immediately prior 1o such issuance, and the
dcmmmnorcfwhichshnnbcmznnmbaofsbamomemonSmckomsundmgmmed:mw
prior to such issuancc (together with the number of shares of Cammon Stock then issuable upon
conversion of the outstanding shares of Series C Preferred Stock, Series B Prefarred Stock and
the Series A Preferred Stock and the conversion or exarcise of any Convertible Securtucs ot
Optioas) plus the oumber of shares so issued.

No adjustment of the Series C Conversion Price, bowever, shall be made
in an amount less than $.01 puMMmMMMjWM&:m@M
and shall be made at the time and together with the next subsequent adjustment which together
with any adjustments so carried forward shall amount 1o $.01 per share or more- Any
adjusunents to the Series C Conversion Price shall be rounded to the nearest 5.01 per share.

™) A diustment of Seric ve D e of A
Shares of Common Stock. In the eveat the Corporation shall at:.anympeaﬁer' :
Origipal Issuc Date issue Additional Shares of Common Stock (1'x_xcmdmg Adda;zinal Shares of
Common Stock deemed to be issued pursuant 10 subparagraph (iii) above, but nockmssphmt o
issued as a dividend or distribunon as provided irt paragrapa (h) b;low orupon & w2
combinarion as provided in paragraph () below), fara mmn pes sh;redédomm e on the
pursuant 0 subparagraph (viii) below) less than the Series B-1 Conversion o s Bl
damofandimmodialelypﬁormsuchissxmncc,thenmdm'uchsuchcasc,s“ o Camversi
Conversion Price shall be reduced, concurrentty with such issuance, 10 2 Series version
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Price equal to the price (calculated to the nearest cent) determiped by multplying such Series B-
1 Conversion Price by a fraction, the numerator of which shall be tha number of shares of
Common Stock outstanding immediately prior to such issuance (together with the mumber of .
shares of Common Stock then issuable upon conversion of the outstanding shares of Series C
Preferred Stock, Series B Preferred Stock and the Series A Preferred Stock and the copversion or
exercise of any Convertible Securitics or Options), pius the number of shares of Cornmmon Stock
which the aggregate consideration received by the Corporation (as determined pursuant to
subparagraph (viii) below) for the total number of shares of Commaon Stock 50 issued would
purchase at the Series B-1 Conversion Price in effect immediately prior to such issuance, and the
denominstor of which shall be the number of shares of Common Stock outstanding immediately
prior to such issuance (together with the number of shares of Common Stock then issuable upan
conversion of the outstanding shares of Series C Preferred Stock, Series B Preferred Stock and

the Series A Preferred Stock and the conversion aor exercise of any Convertible Securities or
Options) plus the number of shares so issued.

No adjustment of the Series B-1 Conversion Price, however, shall be made
in an amount less than $.01 per share, and any such lesser adjustment shall be carried forward
and shall be made at the time and together with the next subsequent adjustment which together
with any adjusmments so carried forward shall amount to $.01 per share or more. Any:
adjustmants to the Series B-1 Copvartion Price shall be rounded to the nearest $.01 per share.

(vi)

In the event the Corparation shall at any time after the Sexies B-2
Original Issue Date issuc Additional Shares of Common Stock (including Addiﬁonal-smru of
Commeoa Stock deemed to be issued pursuant to subparagraph (iii) above, but excluding shares
issued as a dividend or distribution as provided in paragraph (h) bglawonq;on a-stock _spht or
combination as provided in paragraph (g) below), for a consideration per share (@aammcd e
pursuant to subparagraph (viii) below) less than the Series B-2 Conversion Price in effect ;n
date of and immediately prior to such issuance, then and in each such case, s_uchSmesB— ‘
Conversion Price shall be reduced, concurrently with such issuance, 1o & Series B-2 Ccn;\:;:og_
Price equal to the price (calculated to the nearest ccm)_demnmcd by muinplyn;gs::;h >
2 Conversion Price by a fraction, thenmmarofwhagh:haubethanumbq om s of
Common Stock outstanding immediately prior to such issuance (together with mwfsmes p
shares of Common Stock then issuable upon conversion of the outstanding m o o
Preferred Stock, Serics B Preferred Stock and the Series A Preferred Stock ) Cc WS:ock
exercise of any Convertible Securites or Options), plus the nmnber of shares © mmumt ”
which the aggregate considerazion received by the Corparation (as determined }:s e vould
subparagraph (viii) below) for the total number of shares of Common Stock s:coh is o the
purchasc at the Seres B-2 Conversion Price En effect ?&emnd); ptor::f ;o issuance, at

mumator of which shall be the number of shares of Common xnstwdmg'lmmdmdn?
?:xm such issuance (together with the mnnbg Ofm:%m:?kmcﬁ?ﬁ ﬁ

i utstanding shares of Sexies C Prefer P.refert U

Cﬂ?:g:rnn;n Ao ;:;;:ed St:::?cgand the conversion or exercise of any Convertble Securies of
Options) pius the number of shares so issued.

i i i amount
No adjustment of the Series B-2 Convession Price, however, s:dall be rm.’td:xl ? an o
less than $.01 per share, and any such lesser adjustment shall be cam forward shall
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made at the time and together with the next subsequent adjustment which together with any
adjustments so carried forward shall amount 10 $.01 per share or more. Any adjustments to the
Series B-2 Conversion Price shall be rounded to the nearest $.01 per share.

1)
SA L e

-
- -

: (vii) en onversion Price Upon Issuance of Additions
Shares of Comumon Stock. In the event the Carporation shall at any time after the Series B-3
‘Original Issue Date issue Additional Shares of Common Stock (including Additional Shares of
Common Stock deemed to be issued pursuant to subparagraph (iif) above, but excluding shares
issued as a dividend or distribution as provided in paragraph (h) below or upon a stock split or
combination as pravided in paragraph (g) below), for a consideration per share (determined
pursuant to subparagraph (viii) below) less than the Series B-3 Conversion Price in cffect on the
date of and immediately prior to such issuance, then and in cach such case, such Series B-3
Conversion Price shall be reduced. concurrently with such issuance, to a Serics B-1 Conversion
Price cqual to the price (calculated 1o the nearest cent) determined by multiplying such Series B-
3 Conversion Price by a fraction, the numerator of which ghall be the number of shares of
Common Stock outstanding irmmediately prior to such issuance (together with the number of
shares of Commean Stock then issusble upon conversion of the outstanding shares of Series C
Preferred Stock, Series B Preferred Stock and the Serics A Preferred Stock and the conversion or
exercise of any Convertible Securities or Options), plus the number of shares of Common Stock
which the aggregaic consideration received bry the Corporstion (as determined pursuant 1o
subparagraph (viii) below) for the total number of shares of Common Stock so issued would
purchase at the Series B-3 Conversion Price in effect immediately prior to such issuance, and the
denominator of which shall be the number of shares of Common Stock outstanding immediately
prior to such issuance (together with the number of shares of Common Stock then issuable upon
conversion of the ourstanding shares of Series C Preferred Stock, Serics B Preferred Stock and
the Series A Preferred Stock and the conversian or exercise of any Convertible Securities or
Options) plus the nurnber of shares so issued.

No adjustment of the Scries B-3 Canversion Price, however, shail be made
in an amount less than 5.01 per share, and any such lesser adjustment shall be carried forward
and shall be made at the time and together with the next subsequent adjustment which together
with any adjustments so carried forward shall amount to $.01 per share or more. Any
adjustments to the Series B-3 Conversion Price shall be rounded 10 the nearest 5.01 per share.

(viii) Determinatien of Consideration. For purposes of this Scction 4(f), the
considerarion received by the Carporation for the issuance of any Additional Shares of Cormmon
Stock shall be computed as follows:

(A)  Cagh agd Property. Such consideration shall:

D insofar as it consists of cash, be computed at the
aggregais of cash received by the Corporation, excluding amounts paid or payable for accrued
interest or accrued dividends;

(@)  insofar as it consists of property other than cash, be
computed at the fair market value thereof at the time of such issuance, as is reasanably
determined in good faith by the Board; and
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(ITI) in the event Additional Shares of Common Stock
are issued together with other shares of securities or other assets of the Corporation for
consideration which covers both, be the proportion of such consideration so received, computed
as provided in clauses (I) and (IT) above, as is reasonably determined in good faith by the Board.

(B) Qptions and Convertible Securitics. The consideration per
share receaved by the Corporation for Additional Shares of Common Stock deemed to have been
issued pursuant to subparagraph (iii) above, relating 1o Options and Convertible Securities, shall
be determined by dividing:

@ the total amount, if any, received or receivable by
the Corporation as consideration for the issuance of such Options or Convertible Securities, plus
the minimum aggregare amount of additionsl considerarion (as set forth in the instruments
relating thereto, without regard to any provision contained therein for a subsequent adjustment of
such consideration) payable to the Corporation upon the exercise of such Options or the
conversion or exchange of such Convertible Securitics, or in the casa of Options for Convertible

Securitics, the exercise of such Options for Convertible Securities and the conversion or
exchange of such Convertible Securities, by

()  the maximum number of shares of Common Stock
(as set forth in the instruments relating thereto, without regard to any provision coptained thexein
for a subsequent adjustment of such number) issuable upon the exercise of such Options or the
conversion or exchange of such Convertible Securities.

® i for Stock Splits and Combinarions.

69) If the Corporation shall at any time or from time 0 time after the Sexies C
Original [ssue Date for the Series C Preferred Stock effect a subdivision of the outstanding
Common Stock, the Series C Conversion Price then in effect immediately before that subdivision
shail be proportionately decreased. If the Corporation shall at any time or from tims to time after
the Series C Original Issue Date far the Series C Preferred Stock combine the outstanding shares
of Comman Stock, the Series C Conversion Price then in effect immediately before the
combination shall be proportionately increased. Any adjustment under this paragraph shall
become effective at the close of business on the date the subdivision or combination becomes
effective.

(i) If the Corporation shall at any time .or from time to time after the Seri_n B-
1 Original Issue Date for the Series B-1 Prefemred Stock effect a subdivision of the outstanding
Common Stock, the Series B-1 Conversion Prica then in effect immediately before that _
subdivision shall be propartionately decreased. If the Corporation shall at any time or from tme
t0 time after the Series B-1 Original Issue Date for the Series B-1 Preferred Stock combine the
owstanding shares of Common Stock, the Serieg B-1 Conversion Price then in effect
immediately before the combination shall be proportionazely increased. Any adjustment under
this paragraph shall become effective at the close of business on the date the subdivision or
combination becomes effective.
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(iif) Ifthe Corporation shall at any time or from time to time afier the Series B-
2 Original [ssuc Date for the Serics B-2 Preferred Stock effect a subdivision of the outstanding
Comrmon Stock, the Scrics B-2 Conversion Price then in effect immediately before that
subdivision shall be proportonately decreased. If the Corporation shall at any time or from time
to time after the Series B-2 Original Issue Date fog the Series B-2 Preferred Stock combine the
outstanding shares of Camnmon Stock, the Series B-2 Conversian Price then in effect
immediately before the combination shall be proporticnately increased. Any adjustment under
this paragraph shail become cffective at the close of business on the date the subdivision or
combination becomes effective.

(iv)  Hthe Corporation shall at any rime or from time to tme afier the Series B-
3 Original Issue Date for the Series B~3 Preferred Stock effect a subdivision of the outstanding
Common Stock, the Series B-3 Canversion Price then in effect immediately before that
subdivision shall be proportionately decreased. If the Corporation shail at any time or from time
o time after the Series B-3 QOriginal [ssu¢ Date for the Serics B-3 Preferred Stock combine the
outstanding shares of Commaon Stock, the Series B-3 Conversion Price then in effect
immediately before the combination shall be proportionately increased. Any adjustment under

this paragraph shall become effective at the close of business on the dats the subdivision or
combination becomes effective.

(v) If the Corporation shall at any time or from time to time afier any Serics A
Original Issue Date for the Series A Preferred Stock efficct a subdivision of the outstanding
Common Stock, the Series A Conversion Amount then in effect immediately before that
subdivision shall be proportionately increased. If the Carporation shall &t any time or from tme
to time after any Series A Original Issue Date for the Sexics A Preferred Stodfcombmcthe
outstanding shares of Common Stock, the Sezies A Conversion Amount then mgﬁ'cct
immediately before the combination shall be propartionatety decreased. Any qusqqmtunda
this paragraph shall become effective at the close of business on the date the subdivision o7
combination becomes cffective.

() Adjusunent for Centain Dividends apd Dis trbutions.

) InthcwentmcCorpoudonatmyﬁmeaﬁcrmcScﬁaC({&ginalm
Date for the Serics C Preferred Stock, shall make or issue, or fix a record daze for

(A) the numerator of which shall be the total num?lc_r of Sh:em:rﬁc
Common Stock issued and outstanding immediately prior 1o the tmec of such issuan
close of business on such record date, and

f
B) the denominator of which shall be th: total nu;;bcr of schz.r:;:
Common Stock issued and outstanding immediately prior to the ume of such issuanc

TRADEMARK
REEL: 2154 FRAME: 0593



close of business on such record date plus the number of shares of Common Stock issuable in
payment of such dividend or distribution; provided, however, if such record date shall have been
fixed and such dividend is not fully paid or if sich distributicn is pot fully made on the date fixed
therefor, the Series C Conversion Price for the Series C Preferred Stock shall be recomputed
accordingly as of the close of business on such record date and thereafter the Series C
Conversion Price for the Series C Preferred Stock shall be adjusted pursuant to this paragraph as
of the time of acmual payment of such dividends or distributions.

(i) Inthe event the Corporation at any time after the Series B-1 Original Issue
Date for the Serics B-1 Preferred Stock, shall make or issue, or fix a record date for the
determunation of holders of Common Stock entitled to receive, a dividend or other distribution
payable in additional shares of Common Stock, then and in cach such cvent the Series B-1
Conversion Price for the Series B-1 Preferred Stock then in effect shall be decreased as of the
time of such issuance or, in the event such a record date shall bave been fixed, as of the close of

business on such record date, by multiplying the Series B-1 Conversion Price for the Senes B-1
Preferred Stock then in effect by a fraction:

(A)  the numerator of which shall be the total number of shares of

Commeon Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date, and

B) the denominator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuarfcc orthq
close of business on such recard date plus the number of shares of Common Stock issuable i |
payment of such dividend or distribution; provided, however, if such record date shall have been .
fixed and such dividend is not fully paid or if such dismibution is not fully made on the dats fixed
therefor, the Series B-1 Conversion Price for the Scries B-1 Preferred Stock shall be recomputed
accordingly as of the close of business on such record date and thereafler the Sexies B-1
Conversion Price for the Series B-1 Preferred Stock shall be adjusted pursuant to this paragraph
as of the dme of actual payment of such dividends or distributions.

(iii) In the event the Corporation a1 any tume after, the Serics B-2 Ongrﬁe
Issue Date for the Serics B-2 Preferred Stock, shall makcorissue,p::ﬁxareco:d date ;m
determination of holders of Common Stock entitled to receive, a dividend or other chsn; o
payable in additional shares of Common Stock, then and m each such cvent the S‘:m::ws 2 he
Conversion Price for the Series B-2 Preferred Stock then in effect shall be dacxcasedf o e of
dm.eofsuchissuanceor,intheevem:uzhamcoxddmahanhmeb_emﬁaged,fzsr:h )
buginess on such record date, by multiplying the Series B-2 Conversion Price ¢ Senies
Preferred Stock then in effect by a fracton:

(A)  the numecrator of which shall be th:_toul number of shaxcc.; c:ﬁ ]
Common Stock issued and outstanding immediately prior 1o the time of such issuance
close of business on such record date, and

(B) the denominator of which shall be the tot?l pumber of s:ues :f
' ing 1 i i the dme of such issuance or the
mmon Stock issued and outstanding immediately prior 10 : o
Sf:,sc of business on such record date plus the number of shares of Common Stock issuabl
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payment of such dividend or distribution; provided, however, if such record date shail have been
fixed and such dividend is not fully paid er if such distribution is not fully made on the date fixed
therefar, the Series B-2 Conversion Price for the Series B-2 Preferred Stock shall be recomputed
accordingly as of the close of business on such record date and thereafier the Series B-2
Conversion Price for the Series B-2 Preferred Stock shail be adjusted pursuant to this paragraph
as of the time of actual payment of such dividends or distributions.

(iv)  In the event the Corporation at sny time, or from time after the Series B-3
Original Issue Date for the Serics B-3 Preferred Stock; shall make or issue, or fix a record date

for the determination of holders of Commaon Stock entitled to reccive, a dividend or other .
distribution payable in additional shares of Common Stock, then and in each such event the
Scries B-3 Conversion Price for the Series B-3 Preferred Stock then in effect shall be decreased
as of the time of such issuance ar, in the event such a recard date shall have been fixed, as of the

close of business on such record date, by multiplying the Segies B-3 Conversion Price for the
Series B-3 Preferred Stock then in effect by a fraction:

(A) the numerator of which shall be the total number of shares of

Common Stock issued and outstanding immediately prior 1o the time of such issuance or the
close of business on such record date, and

(B) the denominator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the tims of such issuance or the
close of business on such record date pius the number of shares of Cornmon Stock issuable in
payment of such dividend or distribution; providnihow.if_mdlmomm:hanhawbem :
ﬁxedandsuchdiv‘idendisnotﬁﬂlypaidorifsuhdismbmonunotﬁﬂlymadeonthcdatnﬁxed
therefor, the Series B-3 Conversion Price for the Series B-3 Preferred Stock shall.'bemompmcd
accordingly as of the close of business on such record date and th::ruﬁzr the Scna‘B-‘.’o N
Conversion Price for the Scrics B-3 Preferred Stock shall be adjusted pursuant 1o this paragrap
as of the time of actual payment of such dividends or distributions. '

(v) Inthcevennthorpomtionatmyﬁme,orﬁpmtimeandmyS?‘:?m
OﬁginﬂksucDmfmmanicsAPrcfuredsmchshaJlmak;musyg,mﬁxarmdm
the determinat 'onofhnldcrsofCommnnStockmﬁdedwrecavo,a@nﬁgghowmm
distribul:ionpayableinaddi'nalshamofCammonSmck.thmanfimédecm -
ScricsAConvasionAmoumfortheSaiuAmemedSmckﬁxg;eM asMofthe
ofthedmaofmhissuanccor,inmccvcmsuchamcorddmth e fixed,
cioseofbusincssonsuchrecorddaxe,tomeamomcqualm ¢ fraction:

(A) the numeratar of which shall be the total m;me shm'ﬁ-‘lm_ci’fm

Common Stock issued and o ing immediately prior to the n:z::; o e e in
close of business on such record dare pius the nnmbm' of shares c:sm:h mord o shallmhavc been

yment of uch dividend or distribution; provided, l-zovfreve.r, :.f rec S et
o ed antdosu;.h dividend is not fully paid or if such distribution is not fully ﬂ o e < mputed
Tzrefor the Series A Conversion Amount for the sz A ﬁﬁ;:i ;zw:fhc o e
mordi;glyuofmedoxofb@nﬁmmhmmdmtﬁb s e A para
Conversion Amount for the Series A Prchmd. . Stock shall bfmo 1’:5, ed ] ursuant graph
as of the time of actual payment of such dividends or
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(B)  the denominator of which shail be the total number of shares of

Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date.

, ) Adjusunents for Other Dividends and Distribytions. In the event the
Corporation at any time or from time to time after (i) the Series C Original Issue Datc for the
Series C Preferred Stock (i) the Series B-1 Original 1ssue Date for the Series B-1 Preferred
Stock (iii) the Series B-2 Original [ssue Date for the Series B-2 Preferred Stock (iv) the Series B-
3 Original Issuc Daic for the Series B-3 Preferred Stock, or (v) any Series A Original Issue Date
for the Series A Preferred Stock, shall make or issue, or fix a record date for the determination of
holders of Cormmmon Stock entitled to receive, a dividend or other distribution payable in
securities of the Corporation other than shares of Common Stock, then and in each such event
provision shall be made so that the holders of the Series C Preferred Stock, Series B-1 Preferred
Stock, Series B-2 Preferred Stock, Series B-3 Preferred Stock, or Series A Preferred Stock, as the
case may be, shall receive upon conversion thereof in addition to the number of shares of
Common Stock receivable thereupon, the amount of securities of the Corporation that they
would have received had their Series C Preferred Stock, Series B-1 Preferred Stock, Series B-2
Preferred Stock, Scrics B-3 Preferred Stock, or Series A Preferred Stock, as the casc may be,
been converted into Common Stock on the date of such event and had thercaficr, during the
period from the date of such event to and including the coaversion date, retained such securities
receivahle by them as aforesaid during such period giving application to all adjustments calied
for during such period, under this paragraph with respect to the rights of the holders of the Series

C Preferred Stock, Series B-1 Preferred Stock, Series B-2 Preferred Stock, Series B-3 Preferred
Stock or Series A Preferred Stock, as the case may be.

()  Adiustment for Reclpasification, Exchange, or Substitution. 1f the
Common Stock issusbie upon the conversion of the Series C Preferred Stock, Series B Preferred
Swck or Series A Preferred Stock, as the case may be, shall be changed intowth_c same it;:a ;on.,

di ( number of shares of any class or classes of stock, whether by capital reorganizatior
mlf:rl:sm:ﬁcation ot othcrwisc (otlrcr than a subdivision or combination of shares of stock dividend
provided for above, or a reorganization, merger. consolidation, or sale of assers pmvn.det; fork.
beiow), then and in cach such event the holder of each such sharc of Serics C Preferred Stoc
Series B Preferred Stock or Series A Preferred Stock, as the casc may be, shall have the ngp‘:a
thereafier to convert such share into the kind and amount _of shgm of stock and other sict:tdlm "
and property reccivable upon auch reorganization, reclassification, or 9d\er change,e:;yq t:c o

the number of shares of Common Stock into which such shares of Series C Pn-.fm' bce !
Series B Preferred Stock or Series A Preferred Stock. as the case may be, might hxv;b oo
converted immediately prior to such reorganization, reclassification, or change, ail subj

further adjustment as provided herein.

(x)  Adjustment for Merger or Reorganization. !n case of any wmiﬁ;‘m or
merger of the Corporation with or into another corporation. each share of Senes Sh:rlef
Stock, Series B Preferred Stock or Series A Preferred Stock, as the case may be, ﬁlﬂﬂfm et
be convertible into the kind and amount of shares of stock or other secunnes oc:' I;TOpﬂ;{c oo
which a holder of the number of shares of Common Stock of the Corporation de ;,vpc:.femd
conversion of such Series C Preferred Stock, Se:ries B Pre.fened Stock or Series P iamely
Stock. as the case may be, would have been entitled if it had converted its shares
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prior to such consolidation or merger; and, in such case, appropriate adjustment (as determined
in good faith by the Board) shail be made in the application of the provisions in this Section 4 set
forth with respect to the rights and interest thereafter of the holders of the Series C Preferred
Stock, Series B Preferred Stock or Series A Preferred Stock, as the case may be, to the end that
the provisions set forth in this Saction 4 (including provisions with respect to changes in and
other adjustments of the Serie: C Conversion Pric: , Series B Conversion Price and the Series A
Conversion Amount) shall thereafter be applicable, as nearly as reasanably may be, in relation to
any shares of stock or other property thereafter deliverable upon the conversion of the Sexies C
Preferred Stock, Series B Preferred Stock or Series A Preferred Stock, as the case may be.

public offering of Common Stock pursuant to an effective registration statement under the
Securities Act and in the event that sixty percent (60%%) of the holders of the Serics C Preferred
Stock vote or consent to modify the definition of “Series C Qualified Public Offering” set forth
in paragraph (&) of Section 1 or waive the Series C Qualified Public Offering requirement for
mandatory conversion of Series C Preferred Stock set forth in Section 5A herein and tha per
share offering price to the public is below $17.94, subject to Recapitalization Events, then
immediatety prior to the conversion required by Section 5A herein, the number of shares of
Common Stock otherwiss issuable upon the conversion of the Serics C Preferred Stock shall be
increased by multiplying such munbet of shares of Common Stock by a fraction, the numerstor
~ of which shall be $17.94 and the denominator of which shall be the per share offering price of
the Cormmon Stock sold to the public.

(m) No Impaignent The Corporation will cot, byamcndmen:of_is _

Certificate of Incorporation or through any reorganization, transfer of assets, cogsohdanon.
merger, dissolution, issue or sale of securitics or any other voluatary action, avoid ar seek 10
avoid the observance or performance of any of the terms to be observed or performed hereunder
by the Corporation, but will at all imes ingoogiit:l:;sist-inthz canymy beznx:;:yﬂ;l:e

isions of this Section 4 and in the taking o action as moa .
g;;vr:)s;ﬁa:c in order 1o protect the respective Conversion Rights of the holders of ﬂ:e.Sme:: C
Preferred Stock, Series B Preferred Stock and Series A Preferred Stock against impairm

(n) Notige of Recgrd Dste. [n the event:

(i) that the Corporation shail propose to declare a dividend (gr am)")r
other distribudon) on its Carumon Stock, whether payable in cash, property, Commond o omr ot
other securities of the Corparation, whether or not a regular cash dividend an cther
of earnings or earned surplus;

(ii)  that the Corporation shall propose 10 subdivide or combine IS
outstanding shares of Common Stock;

(iii)  that the Corparation shall proposc to eﬁ'ecz:;}’ rcdissiﬁc?ﬁ_"‘.‘ oz
recapitalization of the Common Stock of the Corporauon omig; gci: : md p subdivision
or combinanan of its cutstanding shares of Comman Stock or & stock dividen stock
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distribution thercon), or of any consolidation or merger of the Corporation into or with another
corporation; or

(iv)  of the Liquidation of the Corporation;

then in connection with each such event, the Corporation shall cause to be filed at its principal
office or at the office of the transfer agemt of the Series C Preferred Stock, Series B Preferred
Stock and the Scries A Preferred Stock, and shall cause to be mailed to each of the holders of the
Senes C Preferred Stock, Series B Preferred Stock and Series A Preferred Stock at their last
addresses as shown on the records of the Corporation or such transfer agent, at least ten (10) days

prior to the record date specified in (A) below or at least tweaty (20) days before the date
specified in (B) below, a notice stating:

(A)  the record date of such dividend, distribution, subdivision
or combination, or, if a record is not to be taken, the date as of which the holders of Common

Stock of record to be cntitled to such dividend, distibution, subdivision or combination are to be
determined, or

(B) the date on which such reclassification, consolidation,
merger, or Liquidation is expected to become cffective, and the date as of which it is expected
thar holders of Common Stock of record shall be entitled to exchange their shares of Common

Stock for securities or other property deliverable upon such reclassification, consolidation,
merger, or Liquidauon.

(o)  Cenificate as 10 Adiustments. Upon the occurrence of each adjustment or
readjustment pursusnt to this Section 4, the Corporation at its expense shall prompuly compute
such adjustment or readjustment in accordance with the terms hereof and fumnish to each holder
of Series C Preferred Stock, Series B Preferred Stock or Scrics A Preferred Stock, as the case
may be, a certificate setting forth such adjustment or rcadjusunent and showing in detail th_e facts
upon which such adjustment or readjustment is based. The Corporation shail, upon the wntten
request at any time of any holder of Series C Preferred Stock, Series B Preferred Stock or Series
A Preferred Stock, as the case may be, fumish or cause 10 be furnished to such holdq a smfﬂar
certificate setting forth (i) such adjustments and readjustments; (ii) Senies C Conversion Price,
the Series B-1 Conversion Price, the Series B-2 Conversion Price, Series B-3 Conversion Price,
or Series A Conversion Amount, as the case may be, then in effect; and (ini) the numb;r of shares
of Common Stock and the amount, if any, of other property which then would be received upan
the conversion of Serics C Prefetred Stock, Series B-1 Preferred Stock, Series B-2 Preferred
Stock, Series B-3 Preferred Stock or Series A Preferred Stock, as the case may be.

(p)  Stogk tg be Reserved. The Corporation will at altlumcs res:rpzi atﬁcd keep

i out of its authorized Common Stock, solcly for the purpose of 1ssuance *
:;:t:l:slieon of Series C Preferred Stock, Series B Preferred Stock and Series A Preferrad Slt:mk as
herein provided. such number of shares of Common Stock as shall th'en be issuable upon; :nd
conversion of ail outstanding shares of Series C Preferred Stock, Scries B Preferred St::c oy
Series A Preferred Stock. The Corporation covenants that all gh.ares of Common Stocd ;ce -
shal] be so issucd shall be duly and validly issued and fully paid and nonas.sc:.;s'ablc an o iy
all taxcs, liens and charges with respect to the issuc thereof, and, without limiting the gen

28

TRADEMARK
REEL: 2154 FRAME: 0598



of the foregoing, the Corporation covepants that it will from time to time take all such action as
may be requisite to assure that the par value per share of the Common Stock is at all times equal
10 or less than the Series C Conversion Price, Series B-1 Conversion Price, the Series B-2
Conversion Price or the Series B-3 Canversion Price, respectively, in effect at the tine. The
Corparation will take all such sction as may be necessary to assure that all such shares of
Common Stock may be so issued without viclation of any applicable law or regulatian, or of any
requhmzntofanymﬁomlsecmidumhmcuponwhiohma&mmsmkmybeﬁm
The Cotporation will not take any action which results in any adjustment of the Series C
Conversion Price, Series B-1 Conversion Price, the Scries B-2 Conversion Price or the Series B-
3 Conversion Price, or the Series A Conversion Amour if the total number of shares of
Common Stock issued and issuable after such action upon conversion of the Series C Preferred
Stock, Series B-1 Preferred Stock, Series B-2 Prefemred Stock, Series B-3 Preferred Stock or
Series A Preferred Stock, as the case may be, would exceed the otal number of shares of
Cammon Stock then authorized by this Restazed Certificate of Incorporation.

(@  Issue Tax. The issuance of certificates for shares of Common Stock upon
conversion of the Series C Preferred Stock, Serics B-1 Preferred Stock, Series B-2 Preferred
Stock, Secries B-3 Preferred Stock, Series A Preferred Stock, or Series A-2 Preferred Stock, as
mecmmybe,shaubemdewhhnm:hzgemth:holmwformyismmwmm
mspeathmﬁpmﬁdedmattbeCorpmaﬁonshaumthmqulmdmpaymymwmchx}mybe
payable in respect of any wansfer involved in the issuance and delivery of any certificate n &
nameothathan&ﬂofthehohuoftthaiesCPmﬁnedSmchSeriBmeenedSm:km
Series A Preferred Stock which is being converted.

Section 5A. Conversion at a Series C Qualified Public Offering.

(@) Upon the Closing of a Series C Qualified Public Offering, ail of the Scrics
C Preferred Stock then outstanding shall sxomaticaily be converted into shares of Common
Stock in accordance with Section 4.

accompanied wrilten instrament or instrumesns of transfer, informsaﬁsfacmmthc' )
Corpozz':;n. ;y.xly executed by the registered bolder or by his 9rit.s attorney duly antt;.othn:ed in
writing.- Asmonspmﬁableaﬁ:nhcdzuofsmhconvqumc nmdert:bem‘l
certificate or certificates for Series C Preferred Stock, the Corposation shall cause e e
and delivered to such holder, or on his or its written order, a c:mﬁcme or c:m.ﬁmmswith the
qumber of full shares of Comman Stock issuable on such conversion in accordmcc_ o o
provisions hereof and cash as provided in Section 4(d) m respect of any fraction of n,mnoe
Common Stock otherwise issuable upon such canversion. Upon any such o'omdividmds -
adjustment 1o the Conversion Price ahall be made for any accrued and unpaid

Series C Preferred Stock converted.
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retired and canceled and the shares of Series C Preferred Stock represented thereby converted

into Common Stock for all purposes as of the date of conversion set forth in paragraph (a) above,
notwithstanding ths failure of the holder or holders thereof to surrender such certificates.

" Section SB.

()  Inthe event that less than twenty percent of the Series C Preferred Stock
ourstanding on the Series C Criginal Issue Date remains outstanding at a subsequent date, then
upon such subsequent date, each share of Series C Preferred Stock outstanding on such
subsequent date shall automatically be converted into shares of Common Stock in accordance

with Section 4 and all rights with respect to the Series C Preferred Stock so canverted shall
terminate.

(b) In the cvent that all of the holders of Series B-2 Preferred Stack shall elect to
convert their shares into shares of Comman Stock in accordance with Section 4 herein, then ail
shares of Series B-3 Preferred Stock shall convert into shares of Common Stock in accordance
with Section 4 herein and all rights with respect to the Series B-2 Preferred Stock and Series B-3
Preferred Stock shall terminate.

Section SC. Conversion ar 3 Series B Qualified Public Offering.

(@)  Upon the Closing of a Series B Quatified Public Offering, all of the Series

B Preferred Stock then outstanding shail automatically be canverted into shares of Common
Stock in accordance with Section 4.

(d)  On the date fixed for conversion in accordance with paragraph (a) of this
Section 5C, all rights with respect to the Series B Preferred Stock so converted will terminate. If
so required by the Corporstion, certificates surrendored for conversion shall be endorsed or
accompanied by wrinten instument or instruments of transfer, in form satisfactory 0 the
Corponﬁon,dNymmnedbymemgimdhomgrmbybhoriummymnymm
writng. As soon as practicable after the date aof such conversion and the surrender of the
wﬁﬁwcmumﬁcamfoquicsBPrdmedchhmcmonﬁnnshnuc@umhcwed
anddclivaedmsmhholda.monhismiuwﬁmm.awﬁMormﬁmcsforthn
nmnbaofﬁﬂlsha:esofCommonStockissmblaonsmhconvcrsioninmm:dnnumththcf
provisions hereofandcashasptovidcdinSecﬁonﬂd)mrespectofanyﬁ'acuonof:ashﬂco
Common Stock otherwise issuable upon such conversion. Upon any such conversion, no -
adjusunmtmtthonvérsionPncesbanbemndcforanymauedandmpudmﬂdmdaon
Series B Preferred Stock converted.

(©) All certificates evidencing shares of Series B mecned hz::fk ﬁcl;::
requu'edtobesumendctedforcunvcsioninagcnrdmocvdththcpmons
andaﬁe:thzda.tcnmhcerﬁﬁcausuesoreqmredmbe.mndued.bedumedt:h:::bm
mdrcdmdmcelcdandmcshuesofSaicsBPrpfmdStocgrepr@unw}mY w(a)abovc
into Common Stock for all purposes as of the date of conversion set forth in pmgn;kt;& s
notwithstanding the failure of the holder or bolders thereof to surrender such certfi

Secton 6. WAWEMWM
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Each share of Series A Preferred Stock shall be converted amomatically into ane

(1) share of Common Stock upon the eatlier to occur of cach of the following events (cach, a
"Series A Required Conversion Event*):

Q) immediately upon the closing of a Series A Qualified Public Offering; and

() immediately upon the closing of the acquisition of a majority of the then
outstanding shares of the Common Stock by the holders of a majority of the then ourstanding
shares of the Serics A Preferred Stock

(a)  The Corporation’s redemption of the shares of Scries B-1 Preferred Stock,
the shares of Series B-2 Preferred Stock, the shares of Series B-3 Preferred Stock and the shares
of Series C Prefexred Stock shall be pag passu and the Sexies B-1 Preferred Stock, Series B-2
Preferred Stock, Series B-3 Preferved Stock and Series C Prefexred Stock shall be equal in

jority.

®) At any time on or after the fifth azmiversary of the Series C Original Issuc
Daw,meCmponﬁonshanberequkedmredeqnauofmeMOfSeduChefmedsm

out of finds legally available therefor upon the request of the majority of the holders ofthe
Series C Preferred Stock. :

(©) IheredanpﬁonpﬁceshanbepaidbylheCorpomﬁonincashandghlllbe
in an amount equal to (i) $10.25 per share of Series C Preferred Stock (subject to appropriate -
adjustment for any Recapitalization Evens), plus (ii) an amount equal to all declared and unpid
&ﬁmummmmmmcmgmmmmfuds@mof
determination, whcth:rornotthe:eareanymmsnictedmndsaftthongtmonlcgﬂly
available for the payment of dividends (the "Redemption Price for the Series C Preferred
Stock™).

1 1 V ies C Preferred Stock
(d) The Corparation shall provide each holde: of Series C.
with a2 written notice ofredmpﬁon(addxusedmmcholdgatmaddzmunappwsonatg;
stock transfer books of the Cotporatiop). mtmiiqthm:my(&)mrhmmmm

ii ion: (iii) the Redemption
the clas ofshmtobcredeemed;(u)th:dateﬁxedforred:mpnoq,(‘ni)
?P;:coﬁorth‘: S:ries C Preferred Stock; and (iv) the place 'the holders of Series C Preferred Stocokf
mayobmnpaym:ntofth.enaiampﬁonPﬁoefnrtthmesCP:@furpdS\ock\:ponmdﬂ

jion and
Corporaﬁonwithmpecnothcshmrcdmedonmdaﬁ:;mcdmﬁxedgo;cr:d@ﬂ;nim
shall be entitled 1o receive the Redemnption Price for the Series C Preferred St bywnhoa erest
upon the surrender of the share certificate. lesthgnaﬂthe;hatﬁrmqeﬂ:cmmm
cgmﬁcatza:cmbercdemed.theCorporadonshauusucanEWsharecemﬁ shares
not redeemed.
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(e) If on the date fixed for redemption, funds of the Corporation legally
available therefor shall be insufficient to redeem all the shares of Series C Preferred Stock
required to be redeemed as provided herein, fiinds 1o the extent legally available shall be nsed for
such purpose and the Carporation shall effect such redemption pro rata according to the number
of shares of Series C Preferred Stock held by cach holder subject 1o the redemption (a “Paxtial
Redemption for the Series C Preferred Stock™). The Corporation shail make additional Partial
Redemptions for the Series C Preferred Stock to the extent that fimds are legally available
therefor beginning thirty (30) days after the Redemption Date and each thirty (30) days thereafier
untdl all outstanding shares of Series C Preferred Stock have been redeemed.

(ff  The Corporation shall be required 10 redeem all of the shares of Series B

Preferred Stock upon the occurrence of and simuitancousty with the redemption of ail
outstanding shares of Scries C Preferred Stock.

€3] The redemption price for the Series B-1 Preferred Stock shall be paid by
the Corporation in cash and shall be in an amount equal to (i) $6.20 per share of Scries B-1
Preferred Stock (subject to appropriate adjustment for any Recapitalization Events), plus (i) an
amount equal to all declared and unpaid dividends on such share since the Series B-1 Original
Issus Date thereof as of such time of determination, whether or not there are any unrestricted

funds of the Corporation legally available for the paymens of dividends (the "Redemption Price
forthe Series B-1 Preferred Stock™).

(h) The Corporation shall provide each holder of Series B-1 Prefezred Stock
with a written notice of redemption (addressed 10 the holder at its address as it appcars on the
stock wansfer boaks of the Corponﬁnn),notwlisthnnsbay(émnormmaptwmao)
days before the date fixed for redemption- 'Ihnoﬁoeofr.denrptionzhluspeg}fy(i)fhcw_“
part of the class of shares to be redeemed; (if) the date fixed for redemption; (m)d:ckadzmpuon
Price for the Series B-1 Preferred Stock; and (iv) the place the holders of Series B-1 Preferred

PrefenedStock.theshmshanmlongabeomsmdingmdmehnldexsthucofsha&c::m
beshmhnldasoftthorporaﬁonwirhrapectmthsshuurede.emedpnmdaﬁesteﬁus‘l
fixed for redemption and shall be enritled to receivcﬂzeRedanpnon_Pnccfor:he el the
PrefenedStockvﬁthou:inmstuponthesmrendcrofthcshuccanﬁcat?. Ifsh:].s' st
shzmrepresemedbyasharecerﬁﬁmarcmbcmdemed.me@rpomon issue

share certificate for the shares not redeemed.

@ If on the date fixed for redemption funds of the Corpﬁ:nl:dgﬂég&
available therefor shall be insufficient to redeem all the shares of Series B-] e e wsed for
required to be redecmed as provided herein, funds to the extent legally availabl o then
such purpose and the Corporation shall effect such redempdon pro mmaccordm o “le-bF
of shares of Scrics B-1 Preferred Stock beld by each holder subject t&an maddiﬁond P’“ nal
Redemption for the Series B-1 Preferred Stock™). The Corporation mmnk;gauy ) 1:"1"1
Redemptions for the Scries B-1 Preferred Stock to the mﬁmm o 30) daymu‘nhs
therefor beginning thirty 30) days after the R_.edm.pnon Daze . thutyed. thereafter
antil all outstanding shares of Series B-1 Preferred Stock have been edeem
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G) The redemption price for the Scrics B-2 Preferred Stock shail be paid by
the Corporation in cash and shall be in an amount equal to (i) $7.44 pexr share of Scries B-2
Preferred Stock (subject to appropriate adjusunent for any Recapitalization Events), plus (i) an
amount equal to ail declared and unpaid dividends on such share since the Series B-2 Original
Issue Date theyeof as of such time of determinastion, whether or not there are any unrestricted
funds of the Cotporation legally available for the payment of dividends (the "Redemption Price
for the Series B-2 Preferred Stock for the Series B-2 Preferred Stock™).

3] The Corporation shall provide each holder of Serics B-2 Preferred Stock
with a written potice of redemption (addressed to the holder at its address as it appears on the
stock transfer books of the Corporation), not earlier than sixty (60) nor later than twenty (20)
days before the date fixed for redemprion. The notice of redemption shall specify (i) the ciass or
part of the class of shares 1o be redecmed; (ii) the date fixed for redemption; (iif) the Redemption
Price for the Scries B-2 Preferred Stock; and (iv) the place the holders of Scries B-2 Preferred
Stock may obtain payment of the Redemption Price for the Series B-2 Preferred Stock upon
surrender of their certificates. If funds are available on the date fixed for redemption, then
whether or not shares are surrendered for payment of the Redemption Price for the Series B-2
Preferred Stock, the shares shall no longer be outstanding and the holders thersof shall cease o
be shareholders of the Corporatian with respect 10 the shares redecmed on and aftar the date
fixed for redemption and shall be cntitied to receive the Redemption Price for the Serics B-2
Preferred Stock without interest upon the surrender of the share cextificate. If less than ail the

shares represented by a share certificate are to be redeemed, the Corparation shall issue a new
share certificate for the shares not redeemed.

@ If on the date fixed for redemption funds of the Corporation legally
available therefor shall be insufficient to redeem all the shares of Series B-2 Preferred Stoek

L | i i used for
mqumed&bewdmedaspmwdadhmm.ﬁmﬁsm&emhgnﬂywaﬂ;h}cmu
such purpose and the Corpomﬁonshaﬂeﬁectsuchndempuonpmmaccordmgpth-x‘:’nmyu
of shares of Series B-2 Prefetred Stock held by each holder subject to the redempuon (a "Partial

. - ally

Redemptions for the SmcsB-ZPrcﬁn‘edSmckmthgmmnhatﬁmdsu_chg available
maeﬁrbcﬁmingminy(BO)uySlﬂamsRedmpanmmdachm(BO)dwsm
undlanmnsmndingslmesofSeriuB-ZPrefmedchkhavebemredecmcd.

(m) The redemption price for the Series B-3 Preferred Stock gl;’sncnbzs p;l.‘; by
the Corporarion in cash and shall be in an amount efcg:ain t)n’ ()] $3037 pqos:née o e ) an
} priate adjustment Recapitalizan vents), (1
ﬁxim(:{h}m al:: m;g]wxdmds on such share since the Sesies B-3 Original
Issue Date thereof as of such time of determination, whether.or.nfotﬂ:m a:c:my om Price
funds of the Corporation legaily available for the payment of dividends (the "Redem
for the Series B-3 Preferred Stock™).

(@)  The Corporation shall provide each holder of Series B-3 meerrc:n S::k
with a wriften notice of redempton (addressed to the holdq: at its address as :;::pmm:my a0
stock transfer books of the Corporation), Dot aarh:rthan sixty (60) no:mlaflar e (D the or
days before the date fixed for redemption. Thc notice of redemption sna speme_ i d‘-"pﬁon
partofthcclassofskmatoberedeaned; ('n)thedaxeﬁxedforredmnpuon, Redem:
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Price for the Series B-3 Preferred Stock; and (iv) the place the holders of Scries B-3 Preferred
Stock may obtain payment of the Redemprion Price for the Sexries B-3 Preferred Stock upon
surrender of their certificates. If fimds are available on the date fixed for redemption, then
whether or not shares are surrendered for paymem of the Redemption Price for the Serics B-3
Preferred Stock, the shares shall no longer be outstanding and the holders thereof shall cease to
be sharcholders of the Corporation with respect to the shares redeemed on and after the date
fixed for redemption and shall be entitled to receive the Redemption Price for the Series B-3
Preterred Stock without interest upon the surrender of the share cextificate. [fless than all the

shares represented by a share certificate are to be redeemed, the Corporation shall issue a new
share cextificate for the shares not redeemed.

(o) If on the date fixed for redemption, funds of the Corporation legaily
available thercfor shall be insufficient-to redeem all the shares of Series B-3 Preferred Stock.
required 1o be redeemed as provided herein, funds to the extent legaily available shail be used for
such purpose and the Corporation shall affect such ion pro rata according to the mumber
of shares of Series B-3 Preferred Stock held by each holder subject to the redemption (a "Partial
Redemption for the Series B-3 Preferred Stock™). The Corporation shall make additional Partial
Redemptions for the Series B-3 Preferred Stock to the extent that funds arc legally available
therefor heginning thirty (30) days after the Redemption Date and each thirty (30) days theresfter
uptil all outstanding shares of Series B-3 Preferred Stock have been redeemed.

Notwithstanding the provisions contained in Section 7A, if on the date fixed for
redemption, funds of the Corporation legally available therefor shail be insufficient to redeem all
of the Series C Preferred Stock, the Series B-1 Preferred Stock, the Series B-2 Prefemred Stock,
and the Scrics B-3 Prefarred Stock, as tha case may be, as provided herein, finds to the exzent
legally available shall be used for such purpose and the Corporarion shall effect such redemnption
mmmwﬁngm&eagmgﬂmmb«ofﬁmofsmcmsm&.wu&l
Preferred Stock, Series B-2 Preferred Stock and  Series B-3 Preferred Stock, as the cass may be,
heid by such hoiders. The Corporation shall maks additional redemptions pursuant to this
Section 7B to the extent that funds arc lcgaily available therefor beginning thirty (30) days sftex
the Redemption Date for the Series C Preferred Stock, the Scrics B-1 Praferred Stock, the Sexies
B-2 Preferred Stock, and the Scries B-3 Preferred Stock, as the case may be, and each thirty (30)
days thereafter until ail outstanding shares of Series C Preferred Stock. Serics B-1 Preferred
Stock, Series B-2 Preferred Stock, Series B-3 Preferred Stock have been redeemed.

C. Upon the effectiveness of this Resiated Certificate of Incorporation, cvery sharc
of Common Stock outstanding o:hcldbyttho:ponﬁoninixsmmyshanb_cchIanm be
reclassified into four shares of Common Stock, $0.001 par value per share, which shares shall
fully paid and nonassessable shares of Common Stod: of the Carporanion.

FIFTH in limi tati by statute, the Board
[FTH. In furtherance and not in limitation of the powers conferred

of Directors of the Corporation shall have the power to adopt, al'ter,am‘cpdorrepcaltth.}::-m
oftthorporaﬁonandmﬁxtheamoummbems:rvedasworhngcapsulofmec‘xporm
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SIXIH. The stockholders and directors shail have the-power to hold their respective
meetings and keep the books, documents and papers of the Corparation within or outside the
State of Delaware and at such place or places as may be from time to time designated by the
Bylaws or by resolution of the stockholders or directars, except as otherwise required by the laws
of the Stte of Delaware. Elections of directars need not be by written ballot except and to the
extent provided in the Bylaws of the Corporation.

SEVENTH. The objects, purposes and powers specified in any clause or paragraph of
this Amended and Restated Cextificate of Incorporation shall be in no way limited or restricted
by reference 10 or inference from the terms of any other clause or paragraph of this Amended and
Restated Certificare of Incorporation. The objects, purposes and powers in cach of the clauses
and paragraphs of this Amended and Restated Certificate of Incorparation shall be regarded as
independent objects, purposes and powers. The objects, purposes and powers specified in this
Amended and Restated Certificate of Incorporation are in furtherance and not in limitation aof the
objects, purposes and powers conferred by statute.

EIGHTH. The Corporation shail have the power 1o indemnify its officers, directors,
employees and agents, and such other persons as may be designated as set forth in the Bylaws
(the "Inderonitee"), to the full extent permitted by the Delaware General Corporation Law
(“DGCL”) from and against any and all of the expenses, liabilities or other maners rafexred Lo in
or covered by the Bylaws or the DGCL., and the indemnification provided for bercin shall not be
 deemed exslusive of any other rights to which those indemnified may be entitled under any

Bylaw, agreement, vote of stockhalders or disinterestad directors or othecrwise, both as to action
in his official capacity and as to action in another capacity while holding such office, and shail
continue as 10 a person who has ceased 1o be a director, officer, cmployee or agent and shall
inure to the benefit of the heirs, executars and administrators of such a person. The Corporation
shall pay in advance of the final disposition of such Indemnitee upon the reccipt of an
undertaking by or on behaif of such Indemnitee to repay such amount if it shall uitimately be
determined thar he is not entitled to be indemnified by the Corporation as authorized in this
ARTICLE EIGHTH. A director shall not be persanally liable to the Corporation or its
stockholders for monctary damages for breach of fiduciary duties as a director, provided that the
liability of a director (i) for any breach of the director's loyuaity to the Corporation or its
stockbolders, (ii) for acts or omissions m:ingoodfaithorwhichinwlveintcnﬂmﬂmm
or & knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any transactuon
from which the director derived an improper pexsonal benefit shall not be eliminated or limited
hereby. Any repeal or modification of this ARTICLE EIGHTH by the stockholders of the
Corporation shail not adversely affect any right or protection of a director of the Corporatcn
existing at the time of such repeal or modification with respect to acts or cmissions occwTIng
prior to such repeal or modificanion.

NINTH. The Corporation shall have perpetual cxistence.

TENTH. The Corporation reserves the right at any imec and from time 0 tme tc amend,
alter, change or repeal any provision contained in this Arnended and Restated Certficate of
Incorporation (including provisions as may hereafter be added or inserted in this Ammdedand
Restated Certificate of Incorporation as suthorized by the laws of the State of Delawarc) in the
manner pow or hereafter prescribed by law; and all rights, preferences and privileges of
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whatsoever nature conferred upon stockholders, directors or any other persons whomsoever by
and pursuant to this Amended and Restated Certificate of Incorporation in its pres: - t formm or as
hercafter amended are granred subject to the right reserved in this ARTICLE TEN{H.

ELEVENTL]. Whenever 2 compromise or arrangement is proposed between the
Corporation and its creditors or any class of them and/or between the Corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware may, on the application in 2 summary way of the Corporation or stockholder thereof or
on the application of any receiver or receivers appointed for the Corparation under the provisions
of Section 291 of Title 8 of the DGCL or on the application of trustees in dissolution or of any
receiver or receivers appointed for the Corporakion under the provisions of Section 279 of Title L
of the DGCL order a meeting of the creditors or class of stockbolders of the Corporation, as the
case may be, to be summoned in such manner as the said court directs. If a majority in number
representing three-fourths in value of the creditors or class of crediters, and/or of the
stockholders or class of stockholders of the Corporation, as the case may be, agree 10 any
compromise or arrangement and to any reorganizanon of the Corporation as a consequence of
such compromise or arangement, the said compromise or arrangement and ths said
reorganization shall, if sanctioned by the coust to which the said application has been made, be
binding on all of the creditors or class of creditors, and/or on all of the stockholders or class of
stockholdzn,of:thorpomﬁon.asthccmmaybc.andﬂsoontbeCorporuim.

, TWELFTH- ThaCompomonmymammmmsutance,antsexpense,topmwcnmdfmd
any director, officer, employee or agent of the Corporation or another carporation, parmership,
joint venture, tust or other enterprise against such expenase, liability, or loss, whether or pot the

Corpomnonwouldhaveﬁaepowermmdcmmfysushpetsonagamstsuchcxpense. ha.‘mhtyor
loss under the DGCL.

THIRTEENTH. The Amended and Restated Cenificate of Incorporation of the

Corporzﬁonuhe:dnmendedshaﬂmnsdmammwmcmofmdshansupasedetheRm
Certificate of Incorporation, as amended, of the Corparation as previousiy filed.
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IN WITNESS WHEREOF, the Corporation has causcd this Restated Certificate of
Incorparation to be signed by its President this _{ 79%_,day of November, 1999.

BOLT MEDIA, INC.

By:
Name: Danijei Pelson ~——
Title: President
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Attorney Docket No. 19069-009

IN THE UNITED STATES PATENT AND TRADEMARK
Applicant: BOLT, INC. (formerly Bolt Media, Inc.)
Serial Nos.: 75/582839, 75/582466, 75/582842 and 75/582979

Recordation of Change of Name from: BOLT MEDIA, INC. to BOLT, INC.

CERTIFICATE OF MAILING UNDER 37 C.F.R. §1.8(a)

The undersigned hereby certifies that this document is being placed in the United States mail with first-
class postage attached, addressed to Box Assignment, Commissioner %atents and Tradepa{ks Washington, D.C.

20231.
Cfut jg?L»L%z
Brett N. Dorny

Registration No. 35,860

Box Assignment
Commissioner of Patents and Trademarks
Washington, D. C. 20231

TRANSMITTAL LETTER

Sir:
Transmitted herewith for filing are the following documents:

| Recordation Form Cover Sheet - Trademarks Only
|  Copy of Restated Certificate of Bolt Media, Inc.

] Check No. 6760 in the amount of $115.00
X] Return Postcard

B

[f the enclosed papers are considered incomplete, the Mail Room is respectfully requested to
contact the undersigned collect at 617/542-6000, Boston, Massachusetts.

Although we believe that we have appropriately provided for any fees due in connection
with this submission, the Commissioner is authorized to credit any overpayment or charge any
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Attorney Docket No.19069-004

deficiencies to the undersigned’s account, Deposit Account No. 50-0311, Ref. No. 19069-009.
A duplicate copy of this transmittal letter is enclosed.

Respectfully submitted,

Brett N. Domy o 7
Registration No. 35,860
Mintz, Levin, Cohn, Ferris, Glovsky
and Popeo, P.C.
One Financial Center
Boston, MA 02111
Telephone: (617) 542-6000
Dated: September 20, 2000 Facsimile: (617) 542-2241

TRADOCS: 1375901 . 1(THNHO1! DOC)
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Attorney Docket No. 19069-009

IN THE UNITED STATES PATENT AND TRADEMARK
Applicant: BOLT, INC. (formerly Bolt Media, Inc.)
Serial Nos.: 75/582839, 75/582466, 75/582842 and 75/582979

Recordation of Change of Name from: BOLT MEDIA, INC. to BOLT, INC.

CERTIFICATE OF MAILING UNDER 37 C.F.R. §1.8(a)

The undersigned hereby certifies that this document is being placed in the United States mail with first-
class postage attached, addressed to Box Assignment, Commissioner of Ratents and Trade@k:’\fashington. D.C.

20231. ,

Brett N. Doy
Registration No. 35,860

Box Assignment
Commissioner of Patents and Trademarks
Washington, D. C. 20231

TRANSMITTAL LETTER

Sir:
Transmitted herewith for filing are the following documents:

[X]  Recordation Form Cover Sheet - Trademarks Only
[X] Copy of Restated Certificate of Bolt Media, Inc.
[X] Check No. 6760 in the amount of $115.00

[X]  Return Postcard

If the enclosed papers are considered incomplete, the Mail Room is respectfully requested to
contact the undersigned collect at 617/542-6000, Boston, Massachusetts.

Although we believe that we have appropriately provided for any fees due in connection
with this submission, the Commissioner is authorized to credit any overpayment or charge any
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Attorney Docket No.19069-004

deficiencies to the undersigned’s account, Deposit Account No. 50-0311, Ref. No. 19069-009.
A duplicate copy of this transmittal letter is enclosed.

Respectfully submitted,

(Bt o ey

Brett N. Dorny 7
Registration No. 35,860
Mintz, Levin, Cohn, Ferris, Glovsky
and Popeo, P.C.
One Financial Center
Boston, MA 02111
Telephone: (617) 542-6000
Dated: September 20, 2000 Facsimile: (617) 542-2241

TRADOCS:1375901. 1(THNHO1!. DOC)
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Attorney=s Docket No. 19069-009 RECORDATION FORM COVER SHEET
TRADEMARKS ONLY e -

FORM PTO-1594 (Modified) ; EEAY

U.S. DEPARTMENT OF COMMERCE “ e o
{Rev. 6-93) j 5 Patent and Trademark Office
OMB No. 0651-0011 (exp. 4/94) e o E

To the Honorable Commissioner of Patents and Trademarks: Please record H’\i iLttached original documeu‘tﬁ‘/or copy thereof.

1. Name of conveying partyfies): 2. Name :1nd address of receiving party(ies)
Name: Bolt Media, Inc. Name: Bolt, inc.
Internal Address: 304 Hudson Street, 7™ Floor Internal Address: 304 Hudson Street, 7 Floor
New York, NY 10013 New York, NY 10013
[} Individual(s) [ ] Association [ ] Association
[ 1 General Partnership [ 1 Change of Name [ 1 General Partnership
[X 1 Corporation - [ 1 Limited Partnership
[ I Other [ X1 Corporation -
[ ] Other - LLC, State of New York

Additional name(s) of conveying party(ies) attached? [ ] Yes

(X! No If assignee is not domiciled in the United States, a domestic
Designation is attached {] Yes [X] No

3. Nature of conveyance: (Designations must be a separate document form)

[ 1 Assignment [ ] Merger Additional name(s) & addresses(es) attached? []1 Yes

[ | Security Agreement {X] Change of Name (X} No

[ | Other

Execution Date: November 17, 1999

4. Application number(s) or registration number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)
Serial No. 75/5682839; Serial No. 75/582466; Serial No. 75/582842;

Serial No. 75/582979;
Additional numbers attached? [ ] Yes [X] No

5. Name and address of party to whom correspondence 6. Total number of applications and trademarks involved: (4]
concerning document should be mailed:

7. Total fee (37 CFR 3.41)$115.00 -

Name: Brett N. Dorny
Address: MINTZ, LEVIN, COHN, FERRIS [X] Enclosed
GLOVSKY and POPEO, P.C.
One Financial Center [X] Should the amount of the enclosed fee be
Boston, MA 02111 insufficient, the Commissioner is hereby authorized to charge

the balance due to the deposit account of the undersigned.

8. Deposit Account No: 50-0311

DO NOT USE THIS SPACE

9. Statement and signature

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true
copy of the original document.

Brett N. Dorny /lg\/ﬂ/ ﬁ Qﬁ/ ':7,/7/0'/93

Name of Person Signing Signature Date
Total number of pages including cover sheet, attachments, and document: [39]

Mail to: Box ASSIGNMENT
Commissioner of Patents and Trademarks
Washington, D.C. 20231

TRADOCS 1370511 1(TDHRO1!.DOC) TRADEMARK
RECORDED: 09/22/2000 REEL: 2154 FRAME: 0612



