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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY ‘THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF “SHORTLIST PROJECT, INC.”,
CHANGING ITS NAME FROM "SHORTLIST PROJECT, INC." TO "WORKSUITE
INc.", FILED IN THIS OFFICE ON THE TWENTY-FOURTH DAY OF

FEBRUARY, A.D, 2022, AT 11:48 O CLOCK A.M.

? r' ¥ 5 -~ S “# R \\\'\&

3 ; "
XQ&&\N B e N

5576614 8100

Authentication: 202757987
SR#.20720650415

Diate: 02-24:22

You rnay verity this certificate ‘ohiline at corp.delawar elgoviauthver shitml
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State of Delaware an&f Form
Secrelmry. of Siate
Diviston of Corperations

Theltvered 1EA4R AM (224022 AMENDED ANDRBESTATED
FILED 1148 AM 2242002 S ETTETE 4 TR OV TR : o
3R WSS - FileNumber 5576614 CERTHICATE 5(-}2?%’-@&?@%?&}3‘

SHORTLIST PROJECT, INC.

{Pursuant to Sections 242 and 2458 of the
General Corporation Law of the State of Dielaware)

Shorilist Project, Inc., a corporation organized and existing wader and by viriue of the
provisions of the General Corporation Law of the State of Delaware {the “General Covporation
Law™,

DOES HEREBY CERTIFY:

1. That the name of this corporation is Shortlist Project, Inc., and that this corporation
was originally incorporated pursuant to the General Corporation Law on July 28, 2014 under the
name “Shortlist Project, LLEY, On Decernber 31, 2015 and pursuant o the General Corporation
Law, the Corporation converted to “Shortlist Project, Tne.”, a Delaware for-profit corporation.

2. That the Board of Directors duly adopted resolutions proposing to amend and
restate the Certificate of lncorporation of this corporation, declaring sald smendment and
reststement 10 be advisable and in the best inferests of thic corporation gnd s stockholders, and
authorizing the sppropriate officers of this corporgtion 1o soliclt the consent of the stockholders
therefor, which resohution seiting forth the proposed amendment and restatement is as follows:

RESOLVED, that the Certificate of Incorporation of this corporation be amended and
restated in s entivety o read as Bollows:

FIRST: The name of this corporation is Worksaite Inc. (the “Cerporation”).

o SE(?%GNE}: The address of the registered office of the Corporation in the State of Delaware
5 919 North Market Streel, Sutte 930, I the City of Wibmington, 19801, County of New
Castle. The name of iis rogistered agent at such address is Incorp Services, Inc.

THIRD: The nature of the business or purposes to be conducied or promoted 18 10 engage
in any lawhil act or activity for which corporations may be organized wader the General
Corporation Law,

FOURTH: The total number of shares of all classes of stock which the Corporation shall
have authority to fesue i (1) 23,601,082 shares of Common Stock, $0.00001 par value per share
(“Common Stock™); (i) 6,087,353 shaves of Series A~1 Preferred Stock, $0.000061 par value per
share (“Series A~ Preferred”); (1) 622,368 shares of Series A-2 Preferred Stock, $0.00001 par
value per share ("Series A2 Preferved™y; {iv) 991,028 shaves of Series A-3 Preferred Stock,
$0.00001 par value per share {“Beries A-3 Preferred”); (v) 99,998 shares of Series A-4 Preferred
Stock, $0.00001 par value per share (“Series A-4 Preferred™); (vi) 342,855 shares of Series A-S
Preferred Stock, $0.00001 par value per share (“Series A-8 Preferved’™; (vil) 2,629,020 shares of
Series A-6 Preferred Stock, $0.00001 par value per share (“Series A-6 Preferved” ) (viil) 172,482
shares of Beries A-7 Preferred Stock, $0.00001 par value per share (“Serdes A-7 Preferred”); (x}
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180,000 shares of Serfes A-¥ Preferred Stock, 3000001 par value per share ("Berfes A-8
Preferred”); (x) 917,124 shares of Series A-9 Preferred Stock, 30008001 par value per share
{“Series A-9 Preferred™); (xi) 112,490 shares of Series A-10 Preferved Steck, $0.00001 par value
por share (“Series A-10 Preferred” and together with the Series A-1 Preferred, Serics A2
Preferred, Series A-3 Preferred, Series A4 Proforred, Series A-5 Preferred, Series A6 Preferved,
Series A-T Proforred, Serios A-¥ Preferred and Sertes A-9 Preforred, the “Preferred Stock™).

The following is a statement of the designations and the powers, privileges and rights, and
the guahfications, Hanitations or restrictions thereo! i vespect of each clase of capital stock of the
Corporation,

A COMMON STOCK

i tzeneral. The voting, dividend and Lquidation rights of the holders of the Common

stock are subject to and gualified by the rights, powers and preforences of the holders of the
Preferred Stock set forth herein,

2. Voting. The holders of the Common Stock are eniitled o one {1} vote for sach
share of Commmon Stock held at all meetings of stockbolders {and written actions o heu of
meetings); provided, bowever, that, except as otherwise required by law, helders of Common
Stock, as such, shall not be entitled to voie on any amendment {0 tuy Amended and Restated
Certificate of Incorporation that relates solely 1o the termos of one (1) or more outstanding series of
Preferved Stoek i the holders of such affected series are entitled, either separately or togethor with
the holders of one (1) or more other such series, 10 vole thereon pursoant o this Amended and
Restated Certiticate of Jocotporstion or pursuant 1o the General Corporation Law. The munber of
authorized shaves of Common Stock may be increased or decreased (but not below the muonber of

of Preferred Stock that may be roquired by the ferms of this Awended and Restated Certificate of
Inporporation} the affirmative vote of the holders of shares of capital stock of the Corporation
representing a majonty of the voles represenied by all outstanding shares of capitgl stock of the
Comporation entitled to vole, frespective of the provisions of Section 242(03(2) of the General
Corporation Law.

B. PREFERRED STOUK

Uniess otherwise mdicated, references {o “Sections” i this Part B of this Article Fouwrth
refer to sections of Part B of this Asticle Fouwrth,

1. Dividends.

The Corporation shall not declare, pay or set aside any dividends on shares of any other
class ot series of capiial stock of the Corporation {pther than dividends on shares of Common
Stock payable in shares of Common Stock) unless (in addition o the obtaining of any ponsents
required elsewhere in this Amended and Resiated Centificate of Incorporation) the holders of the
Preferved Stock then outstanding shall first recetve, or simultancously receive, a dividend on each
outstanding share of Preforred Stock in an amount at least equal to (i) in the case of a dividend on
Commmon Stock or any class or serigs that is convertible into Conumon Stock, that dividend per
share of Preforred Stock as would equal the product of {A) the dividend pavabie on cach share of

2

TRADEMARK
REEL: 008073 FRAME: 0846



such class or sevies determined, if applicable, as i sl shares of such class or series had been
converied into Common Stock and (B} the number of shares of Comunon Stock fssuable apon
conversion of a sharg of Pretorred Stock, in gach case caloulated on the woeord date for
determination of holders entitled to receive such dividend or (if) in the case of a dividend on any
class or series that is not convertible into Common Stock, at a rale per share of Preferred Stock
determined by (A} dividing the amount of the dividend pavable on each share of such class or
series of capital stock by the original issgance price of such clads gr series of capital stock (subject
to sppropriale adiustoent 1o the event of any stock dividend, stock split, combination or other
simifar recapitalization with respect to such class or series}) and {B) multiplying such fraction by
an amount equal o the Uriginal Issue Price (88 defined below); provided thai, if the Corporation
declares, pays or sets aside, on the sawe date, a dividend on shares of miore than one {1} class or
series of capital stock of the CUorporation, the dividend payvable fo the holders of Preferred Stock
pursuant to this Section 1 shall be caloulated based upon the dividend oo the class or series of
capital stock that would result in the highest Preferved Stock dividend, The “Original Issue Price”
shall mean: () with respect{o the Series A-1 Preferred, 83,2855 per share, subject to appropriate
adjustinent in the ovent of amy stock dividend, stock splif, cowbination or other similar
recapitalization with respect to the applicable Preferred Stock; (i) with respect to the Sertes A-2
Preferred, $2.6284 per share, subject 1o appropriate adjustment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to the applicable Preferred
Stock; (i1} with respect to the Serfes A-3 Preformed, $1.878 per share, subject to appropriate
adjustinent in the ovent of amy stock dividend, stock splif, cowbination or other similar
recapitalization with respect to the applicable Preferved Stock; (v with respeet to the Sertes A4
Preferved, $1.50 per share, subject to appropriate adjustment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to the apphivable Preferred
Stock; (v} with respect to the Series A-5 Preferred, $0.875 per share, subject to appropriate
adjustisent in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to the applicable Preferved Stock; {vi) with respeet to the Sertes A6
Preferved, $0.70 per share, subject to appropriate adpustment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to the applicable Preferred
Stock; (vil} with respect to the Serfes A-7 Preferred, $0.75 per share, subject to appropriate
adjustisent in the event of any stock dividend, stock split, combination or other similar
recaptiatization with respect 1o the applicgble Preferred Stock: {vint) with respect fo the Series A-
& Preferred, $0.623 per share, subject 1o appropriate adinstment in theevent of any stock dividend,
stock split, combination or other simular recapiialization with respect to the applicable Preferred
Stock; {bx) with regpect to the Series A<D Preforred, $0.545182 per shave, subjoct to appropriate
adjustisent in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to the apphosble Preferved Stock; and (1) with respect to the Series
A-10 Pretorred, §0.273 per share, subiect to approprigte adjustment in the event of any stock
dividend, stock split, comwbination or other similar recapiialization with respect {o the applicable
Preterred Stogk.

2. Liguidation, Dissolution or Winding Up; Certain Mergers, Consolidations and
Asset Sales,

2.1 Breferential Pavroents to Holders of Preferred Stock. In the event of any
volantary or involuntary lquidation, dissolution or winding up of the Corporation, the holders of
shares of Preferred Stock then outstanding shall be entitled 1o be paid out of the assets of the

3
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Corporation available for distribution to #ig stockholders or, in the case of a Doemed Liguidation
Event {as defined belowl, oul of the consideration pavable to stockbolders in such Deemed
Liguidation Event or the Available Proceeds {(as defined below), before any payment shall be made
to the holders of Common Stock by reason of their ownership thereof, an amount per share equal
o the Orniginal Issue Price, plos any dividends declared but wopaid thereon, Tupon any such
hgpuidation, disselution or winding up of the Corporation or Deemed Liguidation Event, the assets
ot the Corporation available for distnbution 10 11s stockholders shall be msufficient v pay the
holders of shares of Preferved Stock the Bl amount 1o which they shall be entitled under s
Section 2.1, the holders of shares of Preferred Stock shall share ratably in any distribution of the
asseis available for distribution in proportion to the respective smounis which would otherwise be
payable in respect of the shares held by them ypon such distribution i all amounts payable on or
with respect to such shares were paid in full,

2.2 Diswibution of Remaining Asscts.  In the event of any voluntary or
involuntary hguidation, dissolgtion or winding up of the Corporation, after the payment in full of
all Liguidation Amounts required 10 be paid to the bolders of shares of Preforred Stock the
remaining asseis of the Corporation avarlable for distrilustion o His stockholders or, in the case of
a Deemed Liguidation Bvent, the consideration not payable to the helders of shares of Preferred
Stock pursuant to Section 2.1 or the remaining Available Proceeds, as the case may be, shall be
distributed among the holders of the shares of Preferred Stock and Common Stock, pro rata based
on the number of shares held by each such holder, treating for this purpose all such securitios ag if
they had been converted (o Cotamon Stock pursuant o the terms of this Amended and Resiated
Certificate of Incorporation immediately prior to such huuwidation, dissolution ov winding up ofthe
Cmpo&‘aﬁm The aggregate amcmm which a holder of a share of Preforred Stock is entitled to
meeive under Sections 2.1 and 2.2 is hereinafier referred 1o as the “Liguidation Amount.”

2.3 Peemed Liguidation Events.

231 Definttion, Hach of the following events shall be considered
a “Dreemed Ligunidstion Event” unless the holders of at least 65% of the owtstanding shares of
Preferred Stock (the “Reguisite Holdery™) elect otherwise by wrillen notice sent o the
Corporation at least ten {10} days prior o the effective date of any such event:

{a} a merger or consolidation in which
{1} the Corporation is & constituent party or

(1)  asubsidiary of the Corporation ks u constituent party
ang the Corporation issues shares of its capital stock
pursuant io spch merger or consolidation,

except any such merger or consolidation invelving the Corporation or g subsidiary in which the
shares of capual stock of the Corporation outstanding immediately prior {o such merger or
censolidation continug to represent, or are converted into or gxchanged for shares of capital stock
that represent, m“zmﬁdmtdy following such merger or consolidation, st least 50% of the capits!
stock of (1) the surviving or resulting corporation; or {2} if the surviving or resuliing corporation
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s a wholly owned subsidiary of another corporation immediaiely followmy such merger or
consolidation, the parent corporation of soch surviving or resulting corporation; oy

{b} {1) the sale, fease, transfer, exclusive Heense or other
dsposition, in 3 single tansaction or series of related mansactions, by the Corporation or any
subsidiary of the Corporation of all or subsiantially all the assets of the Corporation and its
subsidiaries taken as a whole, or (2) the sale or disposition (whether by merger, consolidation or
otherwise, and whether in a single transaction or g series of related transactions) of one (1} ormore
spbeidiaries of the Corporation i substangially all of the assets of the Corporation and Hs
subsidiaries taken 85 & whole are beld by such subsidiary or subsilaries, except whete such sale,
icase, transfer, exclusive Heonse or other disposition 18 1o 2 wholly owned subsudiary of the
Corporation,

232 Effecting a Deemed Liguidation Event. The Corporation
shall not have the power o effect a Deemed Ligoidation Event referred to o Section 2,310
unless the agreement or plan of merger or conselidation for such fransaction (the “Merger
Agreement”) provides that the consideration pavable 0 the stockbolders of the Corporation in
such Deemed Liguidation Event shall be allocated to the holders of capital stock of the Carpomation
in accordance with Seotiong 2.1 and 2.2,

233  Amount Deemed Paid or Distribuied. The amount deemed
paid or distributed 1o the holders of capital stock of the Corporation upon any such merger,
consolidation, sale, wangfer, exclusive Heense, other disposiiion ot redemption shall be the cash or
the value of the property, rights or securities to be paid or distributed to such holders pursnant to
spch Deemed Liguidation Event. The value of such property, rights or secusities shall be
deternuned in good tath by the Bogrd of Directors of the Corporation, including the approval of
the Preferred Directors {as defined hergin),

234  Allocation of Bscrow and Contingent Consideration. In the
event of 2 Deemed Liguidation Bvent purswant to Section 23,1030, if any portion of the
consideration payable to the stockholders of the Corporation is payable only upon satisfaction of
contingencies (the “Additional Consideration”), the Merger Agreement shall provide that (a) the
portion of such consideration that 18 not Additional Consideration (such portion, the “Initist
Consideration”™) shall be allocated among the holders of capital stock of the Corporation in
aceordance with Sections 2.1 and 2.2 as if the Initial Consideration were the only consideration
payable in connection with such Dieered Liguudation Bvent; and () any Additional Consideration
which becomes payable fo the stockholders of the Corporation upon satistaction of such
contingencies shall be allocsted among the holders of capitad stock of the Corporaion i
aceordance with Sections 2.1 and 2.2 after taking into account the previous payment of the Initial

placed into eacrow orrefained as a holdback to be available for satisfaction of indemnitication or
similar obligations in connection with such Deemed Liguidation Hvent shall be deemed o be
Additional Consideration,

Sy
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3 Yoting.

o

3.1 General.  On any matier presented to the stockholders of the
Corporation for their action ov consideration af any meeting of stockholders of the Corporation {or
by writfen consent of stockholders in ley of weeting), each holder of outstanding shares of
Preferred Stock shall be entitled to cast the number of votes equal to the number of whole shares
of Commeon Siock into which the shares of Preferred Stock held by such holder are convertible as
of the record date for detennining stockholders gntitled to vole on such matter, Exoept as provided
by law ov by the other provisions of this Amended and Restated Certificate of Incorporation,
holders of Preferred Stock shall votg together with the holders of Common Slock as a smgle class
and on an as-converted o Common Stock basis,

3.2  Election of Directors. The holders of record of the shares of
Preferred Stock shall be entitled to elect two {2} divectors of the Corporation {the “Preferred
Directors), with the holders of record of the shares of the Series A-1 Preferred, exclusively and
as a separate class, shall be entitled to elect one {1} Preferred Director, and bolders of record of the
shares of Series A-2 Preferred, Sertes A-3 Preferred, Series A4 Preferved, Series A-3 Preferred,
Series A-0 Preferved, Sertes A-7 Proferred, Series A-S Preforred, Series A-9 Preforred and Series
A-10 Preferred, exclusively and as a separate class, shall be entitled o elect one {1} Preferred
Divector; and the bolders of record of the shaves of Comanon Stock, exclusively and as a separate
class, shall be entitled to clect three {3) directors of the Corporation; provided, however, for
administrative convenience, the initial Preferred Directors may also be appointed by the Board of
Dhrectors in connection with the approval of the initial issuance of Preferred Stock without a
separate action by the holders of Preforved Siock. Any divector elected asprovided in the preceding
sentence tiay be removed without cause by, and only by, the affirmative vote of the holders of the
shares of the class or series of capital stock entitled to eleet such divector or divectors, given gither
at a special meeting of such stockholders duly called for that purpose or pursuant © a writien
consent of stockbolders. iFthe holders of shares of Preferred Stock or Common Stock, as the case
may be, fail 1o elect o sufficient number of directors to Bl all divectorships for which they are
entitled (o elect directors, voting exclusively and as aseparate class, pursoant 1o the Tirst sentence
of this Bection 3.2, then any divectorship not so filled shall remain vacsnt until such thne as the
holders of the Preferred Stock or Conunon Stock, as the case may be, elect g porson to fill such
directorship by vote or writien consent in licw of 3 meeting; and no such directorship may be filled
by stockholders of the Corporation other than by the stockbolders of the Corporation that are
entitled to elect a person to il such directorship, voting exclusively and as & separate class. The
holders of vecord of the shares of Comvmon Stock and of any other class or sevies of voting stock
{including the Preferred Stock), exclusively and voting together as a single clasg, shall be entitled
to elect the balance of the total number of divectors of the Corporation. At any meeting held for
the purpose of electing a direcior, the presence in person or by proxy of the holders of 2 majority
of the outstanding shares of the class or series entitled to elect auch director shall constitute a
quorurn for the purpose of electing such director. Except as otherwise provided in this Section 3.2,
a vacancy in any directorship filled by the holders of any class or classes or series shall be filled
only by vote or written consent in lien of a mesting of the holders of such class or classes or series
of by any remuining divector or directors elecied by the holders of such clase or classes or series
pursuant to this Section 3.2,
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33 Preforred Stock Protective Provisions, Al any time when at least
25% of the shares of Preferred Stock (sublect to appropriate adjustrnent in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to the Preferred
Stock) are outstanding, the Corporation shall not, either divectly or indirectly by amendment,
merger, consolidation, recapitalization, reclassification, or otherwise, do any of the following
without {in addition t© any other vole required by law or this Amended and Restated Certificate of
ncorpotation) the wriltes consent or affinmative vote of the Requisite Holders given 1o writing oy
by voie at & meeting, consenting or voling {35 the case may be) separately as & class, and any
such act or fransaction entered intn without such consent or vote shall be null and void ab fitio,
and of no foree or effect.

331 () create, or authorize the creation of, any new class or
series of Preferred Stock, (it) create, or authorize the ereation of, or grant or reclassity, any capital
stock uniless the same ranks funior to the Preforred Stock with respest to s dividend rights or
liguidation, redemption, voting preference or otherwise, or (i) Incrense or decrease the suthorized
munber of shares of Common Stock or Preforred Stock, or any series thereof;

3323 purchese orredecr {or pormdt any subsiiary 10 purchase or
redeam) orpay or declare any dividend or make any distribution on, any shares of capital stock of
the Cotporation other than vepurchases of stock from former employess, officers, diveciors,
consultants or other persons who perfermed services for the Corporation or any subsidiary
connection with the cessation of such emplovment br service at no greater than the fair market
vahie or original purchase price, as specified in such agreements;

333 oreate, or hold capital stock in, any subsidiary that 15 not
wholly owned (either directly or through one (1} or more other subsidiaries) by the Cerporation,
or permit any sobsidiary 1o create, or authorize the creation of, or issue or obligate Hself o ssug,
any shares of any clags or series of capital stock, or sell, ransfer or stherwise dispose of any capital
stock of any direct or indirect subsidiary of the Corporation, or permit any direct or indirect
spbsichiary 1o sell, lease, franster, exclusively lcense or otherwise dispose {in a single transaction
or serieg of related trangactions) of all or substantially all of the assets of such subsidiary;

334  amend, alter or repeal aoy provision of this Awended and
Restated Centificate of Incorporation or Bylaws of the Corporation;

335 amend, abler or repeal the rights, preferences, or privileges
of the Preferred Stock, orincrease the number of authorized shares of Preferved Stock;

2

3386 increase or decrease the authorized pumber of directors
constituting the Board of Directors, change the nomber of votes enditled 1o be cast by any director
or directors on any matter, ot adopt any provision inconsistont with Asticle Sixth;

337 create, or authorize the credtion of, a pledge, wortgage,
guarantee, or lien of all or substantially all assets of the Corporation;

3.3.8 sell issue, sponsor, create or distribute any digital wkess,
cryptocurrency or other blockchain-based assets {collectively, “Tokens™), including through a pre-
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sale, initial coin offermg, token distribution event or crowdfunding, or theough the issuance of any
nstroment convertible into orexchangeable for Tokess;

339 greate, orauthorize the cregtion of, or lgsus, ot authorize the
isspance of, or repay, or authorize the repayment of, any debt security, Hen or secorily interest, or
incur or repay other indebtedoess for barrowed money {excluding trade accounis), or permit any
subsidiary (o take any such action with respect to any debi security, lien, security interest or other
mdebtedness for borrowed money, of the aggregale indebiedness of the Cerporation and s
subgidigries for borrowed money following such action wouold exceed §3,000,600;

3.3.10 acquire another company or busingss, or assels comprising
another business, or ereate or hold captial stock o gny subsidiary that 18 sot wholly owned by the
Corporation unless approved by the Board of Directors {including the Preferred Directors);

3.3.11 results inthe appointment or removal of the Chief Execulive
{ficer or Chief Product Offices;

3.3.12 liquidate, dissolve or wind-up the business and affairg of the
Corporation, effect any merger, combination, reorganization, or consolidation or any other
Deemed Liguidation Bvent, of consent fo any of the foregoing, unless gl of the following
conditions are met: {1} the consideration received by the Corporation's stockholders in the
fransaction is entirely in the fonm of cash and/or freely radeable, SEC-registered hiquid securities,
{1} the torms of the transaction freat the stockholders on an equavalent basis, and (111} the amount
of such cash and/or the value of the securities innphies, as of the nitial closing of such transaction,
a price per fully-diluted share of the Corporation’s Commaon Stock that is af least three times (3.0%)
the Orniginal Issue Price of the Beries A-1 Preforred (as adjusted for stock splits, stock
combinations, and the ike);

3313 results in any bansaction, other than employment
agresments or equity awards approved by the majority of the disinterested members of the Board
of Directors with any officer, director or beneficial owner of one percent (196} or more of voting
stock of the Corporation or any Affiliate of any of the foregoing (for purposes hereof, the term
“Affiliate” with respect to any given porson means any person divectly or indirectly controlling,
controlled by or under common contrel with the given person); or

3.3.14 permit any subsidiary of the Corporation to do any of the
foregotng or agree or commit Yo do any of the foregoing,

4, Ootional Conversion.  The holdery of the Preferred Stock shall have gonversion
rights a¢ follows (the “Conversion Rights™y

4.1 Right to Convert.

4.1.1 Conversion Ratio. Fach share of Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time o thme, and without the
payment of additional consideration by the holder thereof, o such number of fully paid and non-
asseasable shares of Conunon Stock as s determiined by dividing the Original Issue Price by the
Conversion Price (as defined below) In effect at the time of conversion. The “Coenversion Price”

&

TRADEMARK
REEL: 008073 FRAME: 0852



shall apply as follows: (i} for Series A-1 Preferred, the Conversion Price shall be equal 10 832833
per share; (i) for Series A-2 Preferred, the Conversion Price shull be equal 1o $2.6284 per share;
(i} for Series A-3 Preferred, the Conversion Price shall be cqual 1o $1L.873 per share; (iv) for
Nerigs A~4 Preferred, the Conversion Price shall be equal v $1.50 per share; (v} for Series A-3
Preferred, the Converston Price shall be equal to 30.875 per shave; (vi} for Series A-6 Preferved,
the Conversion Price shall be equal o 3C.70 per shave; (vi} for Series A-7T Preforred, the
Conversion Price shall be equal 10 30,75 per share; (vil) for Series A-8 Preferred, the Conversion
Price shall be egual to 30625 per shave; (xi) for Series A-9 Preforved, the Conversion Price shall
be equal to 50,345 182 per share; and (%) for Series A~10 Preferred, the Conversion Price shall be
equeal 10 80373 per share. Buch Conversion Price, and the raie at which shares of Peefereed Stock
may be converied indo shares of Conunon Stock, shall be subject to adjustment as provided below.

4,123 Temmumation of Copversion Righis, In the event of a
fiquidation, dissolution or winding up of the Cormporation or & Degmed Liguidation Event, the
Conversion Rights shall {erminate at the close of business on the last full day preceding the date
fixed for the payment of any such amounts distributable o such event to the holders of Preferred
Stock; provided that the foregoing termmation of Conversion Rights shall not affect the amount{s)

to such Hguidation, dissolution or winding up of the Corporation or a Decmed Liguidation Event.

4.3 Fractional Shargs, Ne fractional shares of Comymon Stock shall be
issned npon conversion of the Preferred Stock. In Hew of any fractional shares 1o which the holder
would otherwise be entitled, the sumber of shares of Comunon Stock {o be issued upon conversion
of the Preforred Stock shall be rounded 10 the noarest whole share,

4.3 Mechanios of Conversion.

4.3.1 Notice of Conversion, In order for a holder of Preferred
Stock to voluntarily convert shargs of Preferred Stock into shares of Common Stock, such holder
shall{a) provide written notice to the Corporation”s transfer agent at the office of the mansfer agent
for the Preforred Stock {or at the principal office of the Corporation if the Corporation serves as
its own transfer agent) that such holder elects to convert all orany number 0f such holder’s shares
of Preforred Stock and, i applicable, any event on which such conversion 18 contingent and (bj, if
such holder’s shares are certificated, surrender the certificate or certificates for such shares of
Preferred Stock {or, if such registered holder alleges that such certificate has been lost, stolen or
destroved, a lost cortificate affidavit and agrooment regsonably aceeptable o the Corporglion
mdemmfy the Corporation against any clabm that may be made agamnst the Corporation on account
of the alleged loss, theft or destruction of such cortificate), st the office of the transter agent for
the Preferred Stock {or at the pringipal office of the Corporation if the Corporation serves s ifs
own transfer agent). Such notice shall state such holder's name or the names of the nomisess in
which such holder wishes the shares of Common Siock o be issued.  H required by the
Corporation, any centificates survendered for conversion shall be endorsed or accompanied by a
writlen mstrament or instruments of ranster, in form satisfactory o the Corporation, duly execuoled
by the registered holder or hug, her o it attoroey doly apthorized mowriling, The close of business
on the date of receipt by the transfer agent (or by the Corporation if the Corporation serves as s
owi transter agent} of such notice and, it applicable, certificates {or lost certificate aftidavit and
agreement) shall be the time of conversion (the “Cenversion Time”), and the shares of Common
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Stock issuable upon conversion of the specified shares shall be deemed o be outstanding ofrecord
as of such date. The Corporation shall, as soom as practicable after the Conversion Time (1) ssue
and deliver fo such holdor of Preferred Stock, or to his, her or il nominges, a cortificate or
certificates for the nomber of full shares of Common Stock issuable upop such conversion in
accordance with the provisiong hereof and a certificate for the number {(if any} of the shares of
Preferred Stock represented by the surrendered certificate that were not converted into Commuon
Stock, and {11} pay alt declared but unpaid dividends on the shares of Preferred Stock converted,

432 Reservation of Shares. The Corpuration shall at ol times
when the Preforred Stock shall be outstanding, reserve and keep gvailable ot of #ts authorized ng
unissued capital stock, for the purpose of effecting the conversion of the Preferred Stogk, such
nomber of s duly avthorized shares of Commaon Slock as ghall from time o time be sufficient to
effect the conversionof all outstanding Preterred Stock; and if at any time the nunber ofauthonzed
but unissued shares of Common Stock shall not be sufficicnt to effect the conversion of alf then
sutstanding shares of the Preferred Stock, the Corporation shall take such corpormte sotion a3 may
be nocessary 1o increase ds suthorized but unissped shares of Common Stock o such nomber of
shares as shall be sufficient for such purposes, including, without Iimitation; engaging in best
gfforts 1o obtain the reguisiie stopkholder approval of any necessary amendment to this Amended
and Restated Certificate of Incorporation.  Before taking any action which wourld cause an
adiustment reducing the Conversion Price below the then par value of the shares of Commuon Stock
issuable upon conversion of the Preferred Stock, the Corporation will take any corporate action
which may, in the opinion of s counsel, be necesgary n order that the Corporation may validly
and legally issge fully peid and nop-zssessable sharey of Common Stock at such adjusted
Conversion Price.

433 EHiteot of Conversion. Al shaves of Preferred Stock which
shall have been surrendered for conversion as herein provided shall no longer be deemed 0 be
outstanding and all rights with respect to such shares shall immediately cease and terminate af the
Conversion Time, except only the right of the holders thereof to receive shares of Common Siock
in exchange therefor and o receive payment of any dividends declared but unpaid thereon. Any
shares of Preferred Stfock so converted shall be retived and cancelled and may not be ressued 83
shares of such series, and the Corporation may thereafior fake such appropriate action (without the
need for stockholder action) as may be necessary to reduce the authonzed mumber of shares of
Preferred Stock accordingly.

4.3.4 BNo Futher Adiustiment,  Upon aoy soch conversion, no
adjustmeent to the Conversion Pricg shall be made for any declared but unpaid dividends on the
Preferred Stock surrendered for conversion or on the Commeon Stock delivered upon conversion,

similar taxes that may be payable in respect of any issuance or delivery of shares of Common
Steck upon conversion of shares of Preforred Stock pursuant to this Section 4. The Corporation
shatl not, however, be required to pay any tax which may be pavable in respect of any transfer
mvolved m the issuance and debivery of shares of Conntoon Slock in g name other than that in
which the shares of Preferred Stock so converted were registered, and no such issuance or delivery
shall be made unless and uniil the person or entity requesting such issuance has paid (o the
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Corporation the amount of any such fax or has established, {0 the satistaction of the Corporation,
that such fax has been paid.

4.4 Adbostments to Conversion Price for Diluting Issues.

441 Special Definttions. For purposes of this Asticle Fourth, the
followmng definitions shall apply:

{a} “Addittenal Shares of Common Steck” shall mean
all shares of Common Stock tssued (or, pursuant (o Section 4.4.3 below, deemed fo be issued) by
the Corporation after the Original Issue Date, other than (1) the following shares of Common Stock
and £2) shares of Common Sock deemed issued pursuast to the following Options and Couvertible
Securities (clauses (1) and (), collectively, “Exempted Securities™):

{13 shares of Common Stock or Options issued t
ermplovees or directors of, or consultants or advisors
to, the Corporation orany of Us subsidiaries purspant
to a plan, agreement or arrangement approved by the
Board of Directors of the Corporation, including the
approval of the Preferved Dhivectors;

{1y shares of Comwneon Stock issped to banks, squipment
lessors or other financiagl mstitutions, or to real
property  lessors, pursuvant 1o a debt financing,
eguiptient  leasing  or  real property  leassing
wansaction approved by the Hoard of Directors of the
Corporation, including the approval of Preferved
DHrectors; ”

(iify  shares of Common Stock, Options or Convertible
Securities issued by reason of a dividend, stock split,
split-up or other distribution on shares of Common
Stock that s covered by Section 4.5, 4.6, 4.7 or 4.8;

{ivi  asioany series of Preferred Stock shares of Common
Stock, Options or Convertible Securitics issued asa
dividend or distribotion on such series of Preferred
Stock;

(v}  sharcs of Comepon Stock, Options or Convertible
Securities issued as acquisition consideration
pursuant 1o the gegusition of another entity by the
Corporation by merger, purchase of substantially all
of the assets or other reorganization or o a joint
approved by the Board of Divectors of the
Corporation, including the approval of Preferred
Directory;
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{vi}  shares of Commoen Sock or Convertible Securitios
actoally issned apon the exervise o Options orshares
of Common Stock actually issued wvpon the
conversion or exchange of Convertible Securities, in
cach case provided such lssuance s pursuant o the
terms of such Gption or Convertible Security; or

{vii} shares of Common Stock, Options or Convertible
Securities ssued I conpection with sponsored
research,  collaborstion,  technology  license,
development, OEM, marketing or other similar
agreemenis or stralegic partmerships approved by the
Board of Directors of the Corporation, including the
approval of Preforred Directors.

() “Convertible Securities” shall mean any evidences of
indebtedness, shares or other securities directly or indirectly convertible into or exa,}migmh ¢ for
Common Stock, but excluding Options.

{c}  “Option” shall mean righis, options or warranis to subscribe
for, purchase or otherwise acquire Commpn Stock or Convertible Securities.

()  ““Oviginal Issue Date” shall mean the first date following
the date on which the Preferred Stock anthorized herein s issued and optstanding.

4.4.2 No Adustment of Conyersion Price.  No adjustment in the
Conversion Price shall be made as the resuli of the isumes or deemed issuance of Additional
Shares of Commen Stock if the Corporation recetves writien notice from the Requisite Holders
agreeing that no such adjpstment shall be made as the vesult of the issuance or deemed ssuance of
such Addaional Shares of Comumen Siock,

443 Deemed loane of Addisionyd Shavey of Common Stock,

{a} I ibe Corpotation at any time or from lime o e
after the Ortgingl Issue Date shall ssue any Options or Convertible Securities {excluding Options
or Convertible Securitics which are themselves Fxempted Securities) or shall fix a record date for
the determination of holders of any class of securitiey entitied to veceive any such Oplions or
Convertible Seouritics, then the maximun somber of sharves of Common Stock {as sef forth inithe
mstrument relating theveto, asswming the satisfaction of any conditions 1o exercisability,
convertibility or exchangeability but without regard to any pmvi‘ﬁm‘ contgined ihf:ﬁ:m for a
subsequent adjustment of such muober} issuable upon the exercise of such Options ¢, in the case
of Convertible Securities and Oplions therefor, the conversion or exchange of such Convertible
Secaritics, shall be deerned to be Additional Shares of Compnon Stock issued as of the time of such
issue o, in case such a record date shall have been fixed. as of the close of business on such record
date,

by If the tenms of any Option or Convertible Security,
the issuance of which resulted in an adiustioent {o the Conversion Price pursuant (o the terms of
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section 444, are revised as a vesult of an amendment 1o such terms or any other adjustment
pursnant to the provisions of such Option or Convertible Security (but exclading automatic
adfustmends o such terme pursuand to anti-dilution or simtlar provisions of such Option or
Convertible Security) to provide for either {1} any increase or decrease in the number of shaves of
Common Stock issuable upon the exercise, conversion and/or exchange of any such Dption or
Convertible Securlty or (2} any increase or decrease inthe consuderation payable to the Corporation
upon such exercise, conversion and/or exchange, then, effective upon such increase or decrease
becoming effective, the Conversion Price computed upon the origingl issue of such Option or
Convertible Security {or upon the eccurrence of 8 record date with respect thereto) shall be
readinsted to such Conversion Price as would bave obtained had such revised terms been in effect
upon the original date of issuance of such Option or Convertible Security. Motwithstandiog the
foregoing, no readjustroent pursuant fo this glause () shall have the effect of ncressing the
Conversiom Price o an amount which exceeds the lower of (1) the Conversion Price in effect
immediately prior o the origingl adjostment made as g result of the issuance of such Option or
Convertible Security, or (i1} the Conversion Price that would have resulied from any issuances of
Additional Shares of Common Stock {other than decmed issuances of Additional Shares of
Common Stock as a result of the issuance of such Option or Convertible Security) between the
origing! sdpestment date and such readinstment date.

o) if the terms of any Option or Convertible Security
{fexcluding Options or Convertible Securitics which are themselves Exempted Securities), the
issuance of which did not result in an adjustment to the Conversion Price pursaant (o the ferms of
the Additional Shargs of Common Stock subject thereto was equal to or greater than the
Conversion Price then in effect, or because such Option or Convertible Security was issued before
the Griginal Issue Date), are revised aller the Uriginal Issue Date as a result of an amendment to
such termis or any other adjustment pursnant fo the provisions of such Option or Convertilile
Secarity (but excluding automatic adiusiments 10 such tenmy parsuant 1o anti-dilution or somilar
provisions of such Option or Convertible Securtty} to provide tor esther (1) any moreass in the
number of shares of Common Stock issuable upon the exercise, conversion or exchange of any
such Option or Convertible Securtty or {2} any deorease in the consideration payable 1o the
Corporation uypon such exercise, conversion or exchange, then such Option or Convertible
Security, as 3o amended or adjusied, and the Additional Shares of Common Stock subject thereto
{determined in the manner provided in Section 4.4.3{x) shall be deemed to have been issued
effective upon such increase or deervase becoming effective.

{dy Upon the expimation o fenminaion of any
unexercised Option or unconverted or vnexchanged Convertible Security {or portion thereot)
which resulted {either upon its original issgance or upon a revision of is terms) in an adiustment
o the Conversion Price pursuant 1o the terms of Soction 4,44, the Conversion Price shall be
readinsted o such Conversion Price as would have obtained had such Option or Convertible
Security (or portion thereof} never boen issued,

{e} Hf the number of shares of Common Stock issuable
upon the exercise, conversion and/or sxchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercige, conversion and/or exchange, is
caloulable af the time such Option or Convertible Secority is issued or amended but &5 subject to
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adjusiment based upon subseguent events, any adiustment to the Conversion Price provided for m
this Section 4.4.3 shall be effected at the time of such issuwance or amendment based on such
pumber of shares or amount of consideration without regard to any provisions for subseguent
adiustments {and any subseguent adjustmentys shall be treated as provided in clausea (biand (g of
this Section4.4.3). If the number of shares of Common Stock issuable apon the exercise,
conversion and/or exchange of any Option or Convertible Security, or the consideration payable
to the Corporation upon such exercise, conversion and/or exchange, canndt be calculated st all st
the time such Option or Convertible Security g issued or amended, any adjustinest to the
Conversion Price that would result under the terms of this Scction 4.4.3 at the time of such issuance
or amendment shall instead be effected at the time such mumber of shares and/or amount of
consideration is first calculable {oven i subject 1o subsequent adjustoents), assuming for purposes
of ealeulating such adjustinent to the Conversion Price that such issuance or amendiment took place
a3t the time such caloplation can Hrgt be made.

444  Adustment of Conversion Price Upon Issuaoce of Additional
Shares of Commoen Stock. o the event the Corporation shall at any time after the Ongmal Tssue
Drate issue Additional Shares of Common Seck (ncluding Additional Sharés of Common Stock

share less than the Conversion Prive in effect immediately prior to such issuance or desmed
issuance, then the Conversion Price shall be reduced, concurrently with such issue. to a price
{calculated to the nearest one-hundredth of 2 cent) determined In gecordance with the following
formula;

CP=CP*{A+B)+{A+ (L
For purposes of the foregoing formula, the following detinitions shall apply:

{a} “CPy” shall mean the Conversion Price i effoct
imncdiately afier such issuance or deomed issuance of Additional Shares of Common Stock

(b “CPy” shall mean the Conversion Price in offoct
immediately prior to such issnance or deemed issuance of Additional Shares of Conumon Stock;

{3} “A” shall mean the number of shares of Commeon
Stock outstanding mumediately prioy to such issuance or deemed issuance of Additional Shares of
Common Stock (freating for this purpose as outstanding all shares of Common Stock issuable upon
exercise of Options owtstanding bomediately prior to such issuance or deemed issuumnce or gpon
gonversion of exchasge of Convertible Securities (including the Preturred Mook cutstanding
{assuming exercise of any outstanding Cptions therefor) immediately prior to such issue);

(dy  “B” shall mean the number of shares of Common
Stoek that would have been ssued i such Additional Shares of Common Siogk had been issued
or degmed issued al & price per share equal to CPy (determined by dividing the aggregate
consuderation received by the Corporation in respect of such issue by CPy); and

(e} “{7 shall mean the suunber of such Additional Shares
of Common Stock issued in such transaction.
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445 Deternungtion of Consideration.  For purposes of this

{2}

{&

{1}

(i

{b)

Cashand Propegty. Sueh conswderation shall:

ingofar as it consists of cash, be computed af the
aggrogate amount of cash received by the
Corporation, exclading aroounts paid or payable for
georued inferest;

msofar as it consists of property other thas cash, be
computed at the fair market value thereof at the time
of such issue, as deternuned in good faith by the
Board of Directors of the Corporation; and

in the event Additional Shares of Comunon Sock are
issned together with other shares or gecurities or
other assets of the Corporation for cossideration
which covers both, be the proportion of such
copsideration so received, computed as provided in
clauses (1) and {1t} above, asdetermined in good faith
by the Board of Direciors of the Corporation.

Ootions gnd  Convertible  Secusities, The

consideration per shave received by the Corporation for Additional Shares of Common Stock
deemed W have been issued pursuant to Sectivn 4.4.3, relating to Options and Convertible

Secorities, shall be determined by dividing,

&

(i)

The total amount, if any, received or receivable by
the Corporation as consideration for the msue of such
Options oy Convertible Secarities, phus the minimpm
aggregate amount of additional consideration (as set
forth in the instruments relating thereto, without
regard 1o any provision contained therein for a
subseguent adjustment of such  consideration)
payable to the Corporation upon the exervise of such
Options or the conversion of exchange of such
Convertible Securilies, or in the case of Options for
Convertible Securities, the exercise of such Options
for Converlible Securities and the conversion or
exchange of such Convertible Securities, by

the maxinmm nomber of sharcs of Common Siock
{as set forth in the instroments relating thereto,
without regard to any provision contained thereln for
a subseguent adjustment of such nwmber) issuabde

1%
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ppon the exergise of such Options or the conversion
or exchange of such Convertible Securities, or mthe
case of Optiens for Convertible Securitics, the
exercise of such Options for Convertible Securities
and the conversion or exchange of such Convertible
Securities.

4.4.6 Multinle Closiog Dates. 1o the gveunt the Corporation shall
issue on more than one date Additiona! Shares of Common Stock that are o part of one transaction
of asenies of rebuted fravsactions and that would result moan adipstment (o the Conversion Price
pursgant to the ferms of Section 4.4.4, and such issuance dates occur within g period of no more
than ninety (80} daye from the first such issuance to the final such issuance, then, upon the final
such wsuance, the Conversion Price shall be readiusted o give otfect 1o all such ssuances as if
they cccwrred on the date of the first such issuance (and without giving effect to any additional
adiostonents a5 & result of any such subseguent issusnees within such pertod).

4.5 Adjustment for Stock Splits and Combingtions. If the Corporstion
shall gt any time or from thme to time after the Orniginal Issue Date offect g subdivision of the
outstanding Common Stock, the Conversion Price in effect immediately before that subdivision
shall be proportionstely decrsased <o that the pumber of shares of Common Stock issuable on
conversion of each share of such series shall be increased in proportion to such ncrease in the
aggregate number of shares of Common Stock outstanding. I the Corporation shall at any time
or from fime to Hme afler the Original lasue Date combine the ouistanding shares of Common
Stock, the Conversion Price in effect immediately before the combination shall be proportionately
mereased su that the number of shares of Commmon Siock wssuable on conversion of each share of
such series shall be decreased in proportion o such decrease in the aggregate mumber of shareg of
Common Stock outstanding. Anv adiustment under this Section shall become effective at the close
of business on the date the subdivision or combination becomes effective.

4.5 Adiustment for Certain Dividends and Distributions. In the event
the Corporation at any e or from tine {o tine affer the Original Issue Date shall make or ssug,
or fix a record date for the determination of bolders of Common Stock entitled to receive, a
dividend or other distribubion payable on the Commaon Stock i additional shares of Common
Stock, then and mcach such event the Conversion Price in effect tmonediately betore such event
shall be decreased as of the tinve of such issuance o, in the event such 2 record date shall have
been fixed, as of the close of business on such record date, by multiplying the Conversion Price
then in effoct by a fraction:

{1} the numerator of which shall be the total sumber of shares of
Coramon Stock issued and outstanding romediately priorto the time of such issuance or the close
of business onsuch record date, and

{2} the denominator of which shall be the total number of shares of
Common Stock issped and outstanding immediately prior to the time of such wsuance or the closs
of business on such record date plus the number of shares of Common Stock igsusble in payment
of such dividend or distribndion,
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Notwithstanding the foregoing, {a8) i¥ such record date shall have been fixed and such dividend s
sot fully paid o M sueh distribution s not fully made on the date fixed therefor, the Conversion
Price shall be recomputed accordingly as of the close of business on such record date and thereafior
the Conversion Price shall be adinsted pursuant to this Section as of the time of actual payment of
such dividends or distributions; and (b) that no such adiustment shall be made if the holders of
Preferved Stock simultaneously recetve a dividend or other distribution of shares of Conmunon Slock
i a sumbet equal to the number of shates of Comunon Slock as they would have received ifall
outstanding shares of Preferred Stock had been converted into Common Stock on the date of such
gyvent,

47  Adiustments for Other Dividends and Distributions, Inithe event the
Corporation at any fime or from time o time afier the Criginal ssue Date shall make or fssue, or
fix arecord date for the determunation ot helders of Cortroon Stock entitled to receve, a dividend
or other distribution payable in seourtties of the Corporation (other than a distribution of shares of
Coromon Stock in tespect of outstanding shares of Compnon Stoek) or in other property and the
provisions of Section 1 donot apply 1o such dividend or distribution, thenand in each such event
the holders of Preferved Stock shall receive, sinultansously with the distribution 0 the holders of
Common Stock, a dividend or other distribution of sach securities or other property in an amount
ggual to the amount of such seccuritics or other property as they would have received if all
putstanding shares of Preferred Stock had been converted inte Common Stock on the date of such
gvent,

4.8 Adiustent for Merger or Reorganization, etec,  Subject io the
provisions of Section 2.3, if there shall occur any reorganization, recapitalization, reclassification,
consolidation or weger mvolving the Corpotation in which the Comoon Stock (but not the
Preferred Stock) is converted into or exchanged for secyrities, cash or other property {other than a
fransaction covered by Sections 44, 4.6 or 4.7) then, following any such reorganization,
recapitalization, reclassification, consolidation or merger, each share of Preferred Stock shall
thereafter be convertible in liew of the Conwnon Sock into which it was convertible prior {o such
gvent into the kind and amount of securities, cash of other property which a bolder of the nusuber
of shares of Common Stock of the Corporstion fasuable upon conversion of one (1} share of
Preforred Stock immediately prior to such reovganization, recapitalization, reclassification,
consolidation or merger would have been entitled to receive pursuant 1o such transaction; and, in
such case, appropriate adjustment {as determined in good faith by the Board of Directors of the
Corporation} shall be made in the application of the provisions in this Section 4 with respect to the
rights and interests therealier of the holders of the Preferved Stock, to the end that the provisions
sef forth inthis Section 4 {including provisions with respect to changes i and other adjustments
of the Conversion Price) shall thereafter be apphicable, a8 nearly as reasonably may be, wrelation
o any securities or other property therealter deliversble upon the conversion of the Preferred
Stock.

45 Certificate as to Adjustments. Upon the occurrence of each
adiustinent or readjustment of the Conversion Price pursuant to this Section 4, the Corporation at
its expense shall, as promptly as reasonably practicable but in any gvent not later than thirty (33}
days thereafier, compute such adjustment or readiustment i accordance with the ferms hereofand
furnish to gach holder of Preferred Stock a certificate setting forth suchadjustent oy readjushent
{including the kind and amount of securities, cash or other property into which the Preferred Stock
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is convertible} and showing m detail the facts upon which such adustment or readjustment 18
based, The Corporation shall, a3 promptly as reasonably practicgble after the written request st
any time of any holder of Preferred Stock (but in any ovent not later than thirty (30) days
thereafierh, furnish or cause to be furnished to such holder a certificate setting forth (i) the
Conversion Price then fn effect; and (1) the sumber of shares of Common Stock and the amount,
if any, of other securities, cash or property which then would be received upon the conversion of
Preferved Stock.

410 Notioe of Becord Date. In the event;

(a} the Corporation shall take a record of the holders of
its Common Stock {or other capifal stock or securities at the time issuable gpon conversion of the
Preforred Stock) for the purpose of entitling or enabling them {0 receive any dividend or other
distribution, or to receive any right to subscribe for or purchase any shares of capital stock of any
class ot any other securitios, o 0 recetve any other security; or

{b} of any capiial reorganization of the Corporation, any
meelassification of the Common Stock of the Corporation, or any Deemed Liquidation Bvent; or

{¢} of the voludary  or  volustary Gssolotion,
figuidation or winding-up of the Corporation,

then, and in each such case, the Carporation will send or cause to be sent to the holders of the
Preferved Stock a notice specifyving, as the case way be, (1) the record date for such dividend,
distribution or right, and the amount and character of such dividend, distrbution ot right, or {(if)
the effective date on which such reorganization, reelassification, consolidation, merger, transfer,
dissolution, Hguidstion or winding-up i3 proposed 1o take place, and the thme, (Fany is 10 be fixed,
as of which the holders ot record of Commeon Stock {or such other capital stock or seeprities al the
time issnable upon the conversion of the Preferved Stock) shall be entitled to exchange their shares
of Cormnon SMock {or such other capital steck or securities) for scouritics or other property
deliverable upon such reorganization, reclasstfication, consolidation, merger, transfer, dissolution,
Liguidation or winding-up, and the amount per share and character of such exchange applicable 1o
the Preferred Stock and the Common Stock, Such notice shall be sent at least fon (10 days prior
to the record date or sffective dats for the event specified in such notice.

3. Mandatory Conversion,

5.1 Tirigger Bvents. Upon either {a} the closing of the sale of shares of
Common Stock to the public at a price of at least $19.71 per share (subject 1o appropriste
adjustoent o the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to the Common Stock), o 2 fm-conunitment underwrition public
offering porsuant {0 an effective registration siafement under the Securities Aot of 1833, as
arnended, resulting in at least $30,000,000 of gross precesds to the Corporation and in connection
with such offering the Common Stock is Hsted for trading on the Nasdag Stock Market's Mational
Market, the New York Stock Bxchange or another nationally recognized exchange or marketplace
approved the Board of Directors or (b) the date and time, or the occarrence of an event, specified
by vote or written consent of the Reguisite Holders {the time of such closing or the date and time
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specified or the time of the event specified in such vote or written consent is referred o herein as
the “Mandaiory Conversion Time™), then () sll outstanding shares of Preforred Stock shall
automatically be converted into shares of Commuon Stock, at the then effective conversion rate as

32  Progedural Reguirements. Al holders of record of shares of
Preferred Stock shall be sent written sotice of the Mandatory Conversion Time and the place
designated tor mandatory conversion of all such shares of Preferred Stock pursuant to this Section
5. Such sotice need oot be sent nadvance of the gccurrence of the Mandatory Conversion Tune,
Upon receipt of such notice, ¢ach holder of shares of Preferved Block in certificated form shall
surrender his, her or #s certificate or contificates for all such shares {or, if such holder alleges that
such ceriificate hag been lost, siolen or destroved, a lost certificate affidavil and agreement
reasonably acceptable to the Corporation to indemnity the Corporation against any claim that may
be made against the Corporation on gccount of the alleged loss, theft or destruction of such
gertificate) to the Comporstion at the place designated o such sotice,  If so required by the
Comporation, any certificates surrendered for conversion shall be endorsed or accompanded by
writien instrument or instruments of transfer, in form satisfactory tothe Corporation, duly executed
by the registered holder or by his, her or #is attorey duly authorized in wiiting, All rights with
respect Yo the Preferred Stock converted pursuant 1 Section 3.1, including the rights, ifany, o
receive notices and vote (other than as a holder of Conumon Stock), will terminate at the Mandatory
Conversion Thne {nobwithstanding the failure of the holder or holders thereot o surrender any
certificates at or prior o such time}, except only the rights of the holders thereof, upon swvender
of any certificate or certificates of such holders {or lost cedificate affidavil and agrecment)
therefor, o receive the Hems provided for in the next sentence of this Scction 5.2, As soon as
practicable after the Mandatory Conversion Thme and, if applicable, the surrender of any certificate
or certificates {or lost certificate affidavit and agreement) for Preferred Stock, the Corporation
shall {a} msue and deliverto such holder, or to Ius, ber or s nominees, a certificate or certificates
for the number of full shares of Common Stock ssuable on such conversion i accordance with
the provisions hereof and (b} pay any declared bt unpaid dividends on the shares of Preferred
Stock copverted. Such converted Preferred Stock shall be retired and cancelled and may not be
reisaned as shares of such serigs, and the Corporation may thereatter {ake such appropriaie action
{without the need for stockholder action} as may be necessary 10 reduce the authorized nurnber of
shates of Preferred Slock accordingly.

&, Redeemed or (iherwise Acquived Shares. Any shares of Preforred Stock that are
redecmed, converted or otherwise acquived by the Corporation or any of its subgidiaries shall be
automatically and romediately cancelled and retived and shall not be retssued, sold or transferred.
Neither the Corporation nor any of its subsidiaries may exercise any voting or other rights granted
to the holders of Preferred Stock llowing redemption, conversion or acgoisition.

and other torms of 2 series of the Preforred Stock or the Preforred Stock as a class that are sot forth
herein may be waived on behalf of all holders of such series of Preferred Stock or the Preferred
Stock as a class by the affirmative writlen congent or veie of (al in the case of a series of Preferred
Stock, the holders of at least 2 mgpority of the shares of such series of Preferred Stock that are then
outstanding or (b} in the case of all of the Preforved Stock as a cluss, the Reguisite Holders.

7. Waivet, Exceptasotherwise set fonth herein, any ofthe tights, powers, preferences
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K. Notices. Any notice required or penmitied by the provisions of this Asticle Fourth
10 be given o g holder of chares of Preferred Stock shall be mailed, postage prepaid, to the post
otfice address last shown on the records of the Corporation, or given by elecironic conwnunication
in compliance with the provisions of the General Corporation Law, and shall be deemed sentupon
such mailing or electronic fransmission, '

FIFTH: Subject to any additional vote required by this Amended and Restated Certificate
of Incorparation or Bylaws, in furtherance and not in limitation of the powers conferred by statute,
the Board of Directors 15 expressly authorized 1o make, vepeal, alter, amend and rescind any or sl
of the Bylaws of the Corporation,

BEXTH: Subject to any additional vote requived by this Amended snd Restated Certificate
ot Incorporation, the number of directors of the Corporation shall be detormined i the manoer st
forth in the Bylaws of the Corporation, as amended. Hach divector shall be entitled o one (L vote
on gach matter prosented o the Board of Directors; provided, howevet, that, 5o long as the holders
of Preforred Stock are entitled to elect one or more Preferred Directors, the affinmative voig of
those Preferred Directors is required for the authorization by the Board of Directors of any of the

by and among the Corporation and the other parties theroto, as such agreement may be amended
from time to thine,

REVENTH: Hlections of divectors need not be by written ballot unless the Bylaws ofthe
Corporation shall so provide,

EIGHTH: Meotings ofsiockholders yoay be held within ov without the State of Delaware,
as the Bylaws of the Corporation may provide. The books of the Corporation may be kept outside
the State of Delaware af such place or places as may be designated from time {o time by the Board
of Directors or in the Bylaws of the Corporation.

NINTH: To the fullest extent permitted by law, a director of the Corporation shall not be
personally Hable 1o the Corporation or #s stockbolders for monctary damages for breach of
fiduciary duty as a divector. If the Ceneral Corporation Law or any other law of the State of
Diglaware i3 amendod after approval by the stockholders of this Article Ninth to authorize corporate
action further climmating or limiting the personal hability of directors, then the habilily of a
director of the Corporation shall be eliminated or Huslled to the fullest extent permitied by the
General Corporation Law as 30 amended,

Any repeal or modification of the foregomg provigions of this Asticle Ninth by the
stockbolders of the Corporation shall not adversely affect any right oy protection of a divectoy of
the Corporation existing at the time of, or iserease the hability of any director of the Corporation
with respect to any acis or omissions of such director occurring prior to, such repeal or
modification.

TENTH: To the fullest extent permitted by applivable law, the Corporation is anthorized
to-provide tndemuification of (ind advancement of expenses 1) directors, officers and sgents of
the Corporation {and any other persons to which General Corporation Law pormits the Corporation
to provide indemonification) through Bylaw provisions, agreements with such agents or other
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persons, vole of stockholders or disinterssted directors or otherwise, I excess of the
ndernmification and advancement otherwise permitied by Section 145 of'the General Corporation
Law.

Any amendrment, repeal or modification of the foregoing provisioss of this Article
Tenth shall not (a} adversely affect any right or profection of any divector, officer or other agent of
the Corporation existing at the time of such amendment, repeal oy modification or (b} increase the
fiabiitty of any director of the Corporation with respect {0 any acls or onussions of such director,
officer oy agest scowring priot to, such amendment, repeal ormodification,

ELEVENTH: The Corporation renpunces, to the fullest extent permitted by law, any
mterest or expectancy of the Corporation in, or in being offered o opportunity to participate in,
any Excluded Opporturdty,  An “Excluded Oppeortanity” is any matter, tansaction or inferest
that is presented fo, or acquired, created or developed by, or which otherwise comes into the
possession of (3} any director of the Corporation whe i not an employee of the Corporation or any
of its subsidiaries, or {if} any bolder of Preferred Stock or any partner, member, director,
stockholder, employee, affiliate or agent of any such holder, other than someone who 8 an
grmplovee of the Corporation or any of iy subsidiaries {collectively, the persons referred to In
clagses (1) and (i1} ave “Covered Persons”), uniess such matier, frangaction or interest s pregentad
o, or acguired, created or developed by, or otherwise comes it the possession of, g Covered
Person expressly and solely in such Covered Person’s capacity as a divector of the Corporation
while such Covered Person is perfornving services in such capacity, Any repeal or modification
of this Article Eleventh will only be prospective and will not affect the rights under this Article
Eleventh in effect at the time of the cccurrence of any actions or omissions to act giving rise 1o
Habiliy, Notwithsianding asything to the contrary contained elsewhere in this Amended and
Restated Certificate of Ingorporation, the affirrative vote of the Requisite Holders, voting fogether
as a single class, will be required to amend or repeal, or to adopt any provisions inconsistent with
this Article Eleventh, ‘ ‘

TWELFTH: Usless the Corporation consents in writing to the selection of an alternative
forum, the Ceurt of Chancery in the State of Delaware shall be the sole and exclusive forum for
any stockholder (including a beneficial owner) to bring (3) any derivative action or procegding
brought on behalf of the Corporation, (H) any action asserting a claim of breach of Hduciary duty
owed by amy director, officer or other employee of the Corporation to the Corporation or the
Corporation’s stockhelders, {1l } any action asserting a claim against the Corporation, #ts divectors,
gfficers or cinployees arising pursuant 10 any provision of the Delaware Geoeral Corporation Law
or the Corporation's certificate of incorporation or bylaws or {iv} anv action asserting a claim
against the Corporation, s directors, officers or emplovees governed by the internal affairs
doctring, except for, as to each of {1} through (v} above, any claim as to which the Court of
Chancery determines that there Is anindispensable party not subject to the jurisdiction of the Count
of Chancery (and the indispensable party does not consent 0 the personal junisdiction of the Cowt
of Chancery within ten {10} days following such determination), which is vested in the exclusive
jurisdiction of a court or forum other than the Court of Chancery, or for which the Court of
Chanecery does not have subject matter junisdiction, I any provision or provistons of this Asticle
Twelfth shall be held 10 be invalid, iHlegal or unenforceable as applied to any person orentity or
circumsiance for any reason whatsoever, then, 1o the fullest extent permitted by law, the validity,
legality and enforcesbility of such provisions in any other chrownstance and of the remaining
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provisions of this Article Twelfth (including, without himnation, each portion of any sentence of
this Article Twelfth contatning any such provision held to be tnvalid, ilegal or unenforceable that
is not #self held to be invalid, illegal or unenforceable) and the application of such provision o
pther persons or entities and cirenmstances shall not in any way be affected or impaired thereby,

& & &
3 That the foregoing amendment and restaternent was approved by the holders of the

requisite number of shares of this corporstion in accordance with Section 228 of the (eneral
Corporation Law,

4. That this Ceortificate of Incorporation, which restates and integrates and further

amends the provisions of this Corporation’s Certificate of Incorporation, has been duly adopted in
aceordance with Sections 242 and 245 of the General Corporation Law.,

[Signature Page Follows]
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IN WITNESS WHEREQFE, this Amended and Restated Certificate of Incorporation has
been executed by a duly authorized officer of this corporation on this 24th day of Febraary, 2022,

Doeouligned byt
hats of . A
By:__E}@S&yw (harles Frasir Y,

AR PLRASE04ES..

Name; Joseph Charles Frasier Jr.
Title: Chuet Executive Officer
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1113122, 448:PW Division-of Corporations - Filing

Service Request Number: 20220126454

6543048 Worksuite INC. Corporation  $75.00 Reserved 5/13/2022

TRADEMARK »
REEL: 008073 FRAME: 0868

hitps:fficis.corp delaware.govecorp/NameReserv/NameReservStatusPF.aspx



PAGE 1of 1 Service Requestit 20220126454

Staute pf delaware
SECRETARY OF STATE
DIVISION OF CORPORATIONS
PLo BOY 888
DOVER, DELAWARE 19963
9598767 01-13-2022
HOLLAND & HART LLP
ACCOUNTS PAYABLE
555 17TH ST., STE 3200

DENVER, €O 20202

ATTN: ECORP

6543048 - WORKSUITE INC. - 05/13/2022
0100C Name Reserve; Charge

Name Reservation Fee 575.00

TOTAL CHARGES 575.00

CHARGED TO ACCOUNT 575.00

BALANCE S0.00
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