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AMENDED AND RESTATED % w8
CERTIFICATE OF INCORPORATION - ’»,_g‘;} Pl
OF nl '/‘
THIRD SOLUTIONS, INC. G .
o, F
{(Pursuant 1o Sectlons 607.0202 and 607,1001 of the “n ", 2
Fiorida Business Corporation Act) - “‘}

THIRD SOLUTIONS, INC., a corporation organized and exisling under and by virtue of the
provisions of the Business Corporation Act of the State of Florida (the "Business Corporation Act™),

DOES HEREBY CERTIFY:

1. That the name of this corporation is Third Solutions, Inc.. and that this corporation was
originally Incorporated pursuant to the Business Corporation Act on August 14, 2006 under the name
aReceipt, Inc.

2. That the Board of Directors duly adopled resolutions proposing to amend and restate the
Certificata of Incorporation of this corporation, deciaring said amandment and restatement (o be advisable
and in the best interests of this corporation and its stockholders, and authorizing the appropriate officers
of this corporation to solicit the consent of the stockholders therefor, which resolution setting forth the
proposed amendment and restatement is as follows:

RESOLVED, that the Certificata of Incorporation of this corporation be emended and restatad in
its entirety to read as follows:

FIRST: The name of this corporation is THIRD SOLUTIONS, INC. (the “Corporation™).

SECOND: The addrass of the registered office of the Corporation in the State of Florida Is 118
Washington Ave, Miami Beach, Fiorida 33138, Suite 505, in the Cily of Miami Beach, County of Dade.
The neme of its registered agent at such addrags is Birame N. Sock.

THIRD: The nature of the business or purposes to be conducted or promoted is to engage in any
lawlul act or activity for which corporations may bs organized under the Business Corporation Act.

FOURTH: The total number of shares of all classes of stock which the Corporation shall have
authorily to issue is (i) 50,000,000 shares of Class A Common Stock, $.01 par value per share ("Class A
Common Stack), {ii) 88,000 shares of Class B Common Stock, $.01 par velue per share {"Class B
Common Stoek’), {iii} 4,000,000 shares of Class C Common Stock, $.01 par value per share {(*Class C
Cammon Stock™ and together with the Class A Common Stock and the Class B Common Stock, the
'Conimon Stock™} and (iv) 30,000,000 shares of Preferred Stock, 5.01 par value per share {("Preferred
Stock™).

The foliowing Is a statemant of the designations and the powers, privileges and rights, and the
qualifications, limitations or restrictions thereof in respact of each class of caplial stock of the Corporation.

A CLASS A COMMON STOCK
1 Genegral. The voting, dividend and liquidation rights of tha holders of the Class A

Common Stock are sublect to and qualified by the rights, powers and preferences of the hoiders of the
Class B Common Stock, Class C Commen Stack and Preferred Stock set forth herain.
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2. Voling. The hoiders of the Class A Common Stock are entitied to one vole lor gach
share of Class A Common Stock held at all meelings of stockholders (and written actions in heu of
meatings); proyided, however, that, except as otherwlse required by law, holders of Class A Common
Stock, as such, shall not be entitied to vole on any amendmant 1o the Cartificale of incorporation that
relates solely to lhe terms of one or more outstanding series of Proferred Stock if the holders of such
affected series are entitied, elther separately or together with the holders of one or more olher such
series, tp vole thereon pursuanl to the Certificate of Incorporation or pursuant lo the Business
Corporation Act.  There shall be no cumulative voling.

B. CLASS B and CLASS C COMMON STOCK

1. General. The voting, dividernk and liquidation rights of the holders of the Class B and
Class C Common Stock are subject to and quaiified by tha rights, powers and prefaronces of the holders
of the Class A Common Stock and Preferred Stock set forth herein.

2 Voting. The shares of Class B Common Stock and Class C Common Stock shall nat be
antitled te vote on any matters presanted to tha shareholders of the Company.

C. COMMON STOCK. The number of sutherized shares of Common Stotk may be Increased or
decreased {but not below the number of shares thereof then putslanding) by (in addition to any vote of
the holders of ane or more saries of Preferred Stack thal may he required by the terms of the Certificate
of incomporation) the aliirmative vole of the holders of shargs of capital stock of the Carporation
representing a majcrity of the votes represented by 2ll outstanding shares of capital steck of the
Corporation entilled to vote.

C. PREFERRED STOCK

26,254,540 gharas of the authorized and unissued Preterred Stock of the Corporation are hereby
designated "Serles A-1 Preforred Stock®, 1,771,670 shares of the authorized and unissued Preferred
Stock of the Corporation are hareby designated “Series A-2 Proferred Stock' and 1,973,790 share of
the authorized and uniseued Preferred Stock of the Corporation are hereby designated "Serles A-3
Preferred Stock”, {together with the Series A-1 Preferred Slock and the Series A-2 Preferred Stock,
“Sertes A Proferred Stock™) with the following rights, preferences, powers, privileges and reslrictions,
qualifications and limilations.

1 Dividends. From and after Ihe date of the issuance of any shares of Series A Preferred
Stock, dividends at the rate per annum of {i) $0.012768 per share shall accrue on sharas of Series A-1
Preferred Stock, (i) $0.092127 per share shall accrue on shares of Serias A-2 Preferred Stock and
(i) $0.006382 per share shall accrue on shares of Series A-3 Prefarred Steck, (subject to apprapriate
adjustment in the event of any stock dividend, stock split. combination or other similar recapitalization with
respect to the Series A Prefarred Stock) (collactively, the "Accruing Dividends™). Accruing Dividends shall
acgrue from day 1o day, whether or not deciared, and shall be cumulative; provided however, thal axcept
as sel forih in the following sentence of this Section 1 or in Subsections 2.1 and 6, such Accruing
Dividends shall ke payable only in the event of a liquidation, dissolution or winding up of the Corporation.
The Corporation shall not declare, pay or set aside any dividends on shares of any other class or seriss
of capital stack of the Corporatian (other than dividends on shares of Common Stock payable in shares of
Common Stack) unless, In addition 1o the obtaining of any consents required elsewhere in the Certificate
of Incorporation, the holdars of the Series A Preferred Stock then outstanding shall firet receive, or
simultanaously recaive, a dividend on each autstanding share of Series A Preferred Stock in an amount
8t least aqual to, in the case of a2 dividend on Common Stock or any class or series that is convertible inio
Cemmaon Stock, that dividend paer share of Serias A Proferred Stock as would esqual the preduct of (1) the
dividend payable on each share of such class or series and {2) the number of shares of Common Stock
issuable upon converslon of a share of Series A Preferred Stock, in each case calculated on the recard
dale for determination of holders entitled to receive such dividend or (B) in the case of a dividend on any
class or series thal is not convertible into Common Stock, al a rate per share of Series A Praferred Stock
determined by (1) dividing the amount of the dividend payable on each share of such class or eeries of
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capilal stock by the eriginal issuance price of such tlass or series of capilal stock (sublject to appropriate
adjustment in the event of any stack dividend, stack spfit, combination or other similar recapitalization with
respect to such class or sefies) and {2) multiplying such fraction by an amount equat to the Series A
Original Issue Price (as defined below); provided that, if the Corporation daclares, pays or sels aside, on
the same date, a dividend on shares of more than one class or series of capital stock of the Carporation,
(ha dividend payable to the holders of Series A Preferred Stock pursuant to this Section 1 shall be
calculated based upon the dividend on the class or series of capital stock that would result in the highest
Series A Preferred Stock dividend. The “Serlgs A Qriginal tssue Price” shall mean (i} with respect 10
Saries A-1 Preferrad Stock, $ 0. 2127 per shara, subject lo appropriale adjustment In the event of any
stock dividend, stock split, combination or other similar recapitalizalion with respect to the Series A
Preferred Stock, (i) with respact 10 Series A-2 Prefarred Stock. $  0.2021 per share, subject o
appropriate adjustment in the event of any stock dividend, stack split. combination or other similar
recapitalization with respect to the Series A Preferred Stock and (i) with respect 1o Series A-3 Preferred
Stock, 5 0.1064 per shere, subject to appropriate adjustment in the vent of any stock dividend, stock
split, combination or other similar recapitalization with respect to the Series A Preferred Stock. Dividends
on Series A Preferred Stock shall be in preference to dividends paid on eny olher class or series of
capital stock and no dividends shai! be pald on any other class or saries of capilal stock at a rale greater
than the rate at which dividends are paid 1o holders of Preferred Stock.

2. i ion, Digsqluition ar Winding Up' Cenain Mergers, Consolidath Sales,

2.1 Praferentig! ments to d ries A Preferr ack. In the event of
any voluniary or involuntary liquidation, dissoiution or winding up of the Corporation, the holders of shares
of Series A Preferred Stock then outstanding shall be entitled 1o be paid out of the assels of tha
Corperation available for distribution 1o its steckholders before any payment shall be made to the holders
of Common Stock by reason of their ownership thereof, an amount per share equal lo the Series A
QOriginal Issue Price, plus any Aceruing Dividends daclared but unpald theraon plus any other dividends or
distributions declared but not paid ("Sagies A Liquidation Preferance Amount™). I upon any such
{iquidation, dissolution or winding up of the Corporation, the assets of the Corporation available for
distribulion to its stockhoiders shall be insufficient to pay the holders of shares of Series A Preferred
Stock the full amount Io which they shall be entitied under this Subsection 2.1, the holders of shares of
Series A Preferrad Stock shall share ratably In any distribution of the assets avallable tor distribution in
proportion to the respective amounls which would otherwise be payable in respect of the shares held by
them upan such distribulion if alt amounts payable on or with respect o such shares wara paid in ful),

2.2 Distribytion of Remaining Assets. In the event of any voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, after the payment of al! preferential amounts
required to ba paid to the holders of shares of Series A Preferred Stock the remaining assets of tha
Corporation available for distribution to its stockholders shall be distributed among the holders of the
shares of Series A Prafarred Stock and Common Stock, pro rata based on the number of shares held by
each such holder, treating for this purpose all such securities as if they had baen converted to Common
Stock pursuent to the terms of the Certificate of Incorporation immediately prior to such dissolution,
liquidation or winding up of the Corporation. The aggregate amaount which a holder of a share of Seriss
A Preferred St}:ck is entitled to receive under Subsections 2.1 and 2.2 is hereinafter referred to as the

2.3 Baemed Liquidation Events.

2.3.1  Definition. Each of the following evenis shall be considered a *Deemad
Liquidation Event” unlees the holders of at least a majority of the outstanding shares of Serias A Preferred

Stock elect olherwise by written notice sent to the Corparation at least 5 days prior to the effective date of
any such event:

{a) & merger or congolidation In which

{i} the Corporallon is a constituent party or

FKKS: 399582.v4 .3 H1 1008003692 3




Katie Wonsch NRAI850-224-1640 . (5/19) 01/06/2011 09:23:14 AM -0500

H11000004692 3

{ily a subsidiary of the Corporation is a ¢onstituenl party and the Corporation
issuas shares of its capilal stock pursuant to such mergar or censglidation,

except any such merger or consolidation invotving the Corporation or a subsidiary in which the shares of
capital stock of the Corporation outstanding imraediately prior o such merger or consolidation continue ta
ropresent, or are converted into or exchanged for shares of capital steck that represent. immediately
foilowing such merger or consolidation, at least a majority, by voting power, of the capital stock of (1) the
surviving or resulting corporation or {2} if the surviving or resulting corporation is a wholly owned
subsidiary of ancther corporation immediately following such merger or consolidation, the parent
corparation of such surviving or resulting corporation {provided that, for the purpese of this Subsection
2.3.1, all shares of Common Siock issuable upen exarcise of Options (as defined below) outstanding
immediately prior to such merger or consolidation or upon conversion of Convestible Securities (as
defined below) cutstanding immediately prior to such merger or consolldation shall be deemeds to ba
culstanding immediately prior lo such merger or consolidation and, if applicable, converted or exchanged
in such merger or consolidation on the same terms as the aclual outstanding shares of Common Stock
ara converted or axchanged); or

(b} the sale, lease, iransfer, exclusive license or other disposition, in a single
transaction or series of related ransactions, by the Carporation or any subsidiary of the Corporation of all
or substantially all the assets of the Corparation and its subsidiaries aken as a whole, or the sale or
gisposition (whather by merger or atherwise} of one or moare subsidiaries of the Corporation it
substantially all of the assels of the Corporation and its subsidiaries taken as a whole are held by such
subsidiary or subsidiaries, cr Ihe exclusive licensa of a malerial ampun! of the Company’'s tachnology,
axcopt where such sale, leasa, transfer, exclusive licensa or other disposition is to a wholly ownad
subsidiary of the Corporation.

2.32 Effecti Deemed Liguidati

(a) The Corporgtion shall not have the power to effect 2 Deemed Liquidation Event
refarred to in Subsection 2.3.4{a)(l) unless the agresment or plan of merger or consclidation for such
transaction {the “Merger Agreement’) provides that the consideration payable to the stockholders of the
Corposation shall be allocated among the holders of capital stock of the Corporation in accordance with
Subsections 2.1 and 2.2.

{b) in the event of a Deemed Liquidation Event referred to in Subsection 2.3, Ya){i)
or 2.3.1{b), if the Corporation does not effect a dissolution of the Corporation under the Buginess
Caorporation Act within 90 days afler such Deamed Liquidatlon Event, then (i) the Corporation shall send a
wrilten nolice to each holder of Series A Preferred Stock no igter than the 80th day after the Deemed
Liquidation Event advising such holders of their right (and the requirements to be mat to sacure such
right) pursuant to the terms of the foflewing clause (i) to require the redemption of such shares of Series
A Preferred Stock, and (ii) if the holders of a majority of the then outstanding shares of Series A Preferrad
Slock 80 request in a writlen instrument delivered 10 the Corporation ot Jater than 120 days sfter such
Deemed Liquidation Event, the Carporation shall use the consideration received by the Corporation for
such Deemuad Liquidation Event (net of any retained liabililies associated with the assets sold or
lechnalogy licansed, as datermined in good faith by the Board of Directors of the Carporation), togather
with any other sssefs of tha Corporation available for distribution fo its stockholders (the “Available
Progeeds®), to the exlenl Iagally available therafor, on the 150th day after such Deemed Liquidation
Event, lo redeem all oulstanding shares of Series A Preferred Stock at a price per share equeal to the
Series A Liquidation Amount. Notwithstanding the foregoing, in the event of a redemption pursuant to the
preceding sentence, If the Aveilable Proceeds gre nat sufficient to redsem all outsianding shares of
Series A Preferrad Slock, the Gorporation shall radesm a pro rata portion of each -holder's shares of
Series A Praferred Stock to the fullast extent of such Available Proceeds, based on the raspective
ampunts which would ctherwise ba payable In raspect of the shares 1o be redesmed if the Available
Proceads were sufficient to radesm all such shares, and shall redeem the remaining shares to have besn
redaemed as soon as practicable after the Corporation has funds legally avallable therefor. The
provisions of Subsections 6.2 through 6.4 ghall apply, wilh such necessary changas in the detalls thereof
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as are necessilated by the context, to the redemption of the Serigs A Preferred Stock pursuant to this
Subsection 2.3.2(b). Prior to the disiribution or redemption provided for in this Subsection 2.3.2(b). the
Corporation shall not expend or dissipate the consideration received for such Deemed Liguidation Event,
except to discharge expensas incurred in connection with such Deemed Liguidation Event or in the
ordinary course of business.

2.3.3  Amount Daesmed Paid or Distributed. The amount deemed paid or distributed to
tha holders of capital slock of the Corporation upon any such merger, consoligation, sale, transfer,
exclusive license, other disposition or redemption shall be the cash or the vatue of the property, rights or
securilies paid or distribuled 1o such holders by the Corporation or the acquiring person, firm or other
entity. The value of such property, rights or securilias shall be detarmined in good faith by the Board of
Directors of the Corporation.

2.3.4 Allocation of Escrow. In the evant of a Deamad Liguidation Event pursuant to
Subsection 2.3.4{a)(i), If any portion of Ihe consideration payable to the stockholders of the Corporation is
piaced into escrow and/or |3 payable to the stockholders of the Corporalion subject 1o contingencies, the
Marger Agraement shall provide that {a) the portion of such consideration that is not placed in escrow and
not subject to any contingencies (the “lnjtial Consideration™) shall be allocated among the holders of
capilal stock of the Corporation in accordance with Subsections 2.1 and 2.2 as if the Initial Consideration
were the only consideration payable in conneclion with such Deemad Liquidation Event and [b) any
additional cansideration which bacomes payable to the stockhoiders of the Carporation upon release from
escrow or satisfaction of conlingencies shall be allocated among the holders of capital slock of the
Corporation in accordance with Subsections 2.1 and 2.2 after taking into account the previcus payment of
the Initial Consideration as part of the same transaction.

3. Vating.

31 General. On any matter presenied to the stockholders of the Corporation for
their aclion or considaration at any meeting of stockholders of the Corporation {or by writlen consent of
stocxhalders in lisu of meeling), each holder of outstanding shares of Series A Prefemred Stock shali be
entitied 1o cast the number of votes equal to the number of whola shares of Class A Common Stock into
which the sharas of Saries A Praferred Slock heid by such holder are convertible as of the record date for
detarmining stockholders enfitied lo vote on such matter. Except as provided by law o by the other
provisions of this Certificate of Incorporation, holders of Series A Preferred Stack, on an as converted
basis, shall vote logether with tha holders of Class A Common Slock as a single class.

32 Election of Diractars. The holders of record of the shares of Series A Preferred
Stock, exclusively and as a separate class, shall be entitled to elact two (2) directors of the Corpaoration
(the “Serias A Directors™) and the holders of racord of the shares of Class A Common Stock, exclusively
and as a separate class, shall be entitied to elect two (2) direclors of the Corporation (the "Common
Rirgetorg™).  Any director elacted as provided in the preceding santence may be removed without cause
by, and only by, the affirmative vote of the holders of the shares of the class or series of capital stock
enlitled to alect such director or direciors, given either gt a special meating of such stockholders duly
called for that purpose or pursuant to a written consent of stockholders. If the holders of shares of Series
A Preferred Steck or Common Stock, as the case may be, fail to elect a sufficient number of directors to
fill all directorships for which they are enfiiad to elect directors, voting exclusively and as a separate
class, pursuant to the first sentence of this Subsection 3.2, then any directorship not so filled shall remain
vacant until such time as the holders of the Series A Prelerred Stock or Class A Common Stock, as the
case may be, elect a parson to fill such directorship by vate or written consent in lisu of a mesting; and no
such directorship may be filled by stockholdars of the Corporation other than by the stockholders of the
Corporation that are entitied to elect a parson to il such directorship, voling exclusively and as a
separale class. The holders of record of the sharaes ol Class A Common Stock and of any other class or
series of voting stock {including the Series A Prelerred Stock), exclusively and voting together as a single
class, shall be entitled ta elect the balance of the total number of directors of the Corporation. At any
meeting held for the purpose of electing a director, the presence in person or by proxy of the holders of a
majority of the outstanding shares of the class or series entitted to elect such director shall constilute 2
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quorum for the purpose of electing such director. Exeept as olherwige provided in this Subsection 3.2, a
vacancy in any directership filled by the holders of any class or sefies shall be filled only by vole or written
consent in llev of a maeting of the holders of guch ¢lass or series or by any remaining director or directors
elected by the holders of such class or series pursuant to this Subsection 3.2. The holders of shares of
Class A Common Stock and Preferred Stock are enlering into a Vating Agreement which shall govern the
designation and alection of the Corporation's directors in accordanca herewlth.

33 Serigs A Preferrad Stock Protective Provisiong. At any time when at least
4,587,798 shares of Series A Preferred Stock (subject to appropriate adjustment in the avent of any stock
dividend, stock split, combination or other similar recapitplization with respect to the Series A Preferred
Stock) are outstanding. the Corporation shall not, either direclly or indirectly by amendmant, merger.
consolidation or otherwise, do any of the falipwing without (in addition to any other volte required by law or
the Certificate of Incorporation) the written consenl or affirmative vote of the holders of a majority of the
then outstanding shares of Series A Preferred Stock, including at a minimum, the affirmative vote of the
Foundar, given in wrifing or by vote at a meeting, consenting or voiing {8s the case may be) separately as
@ class:

{a) liquidate, dissolve or wind-up the businass and affalrs of the Corporation, effect
any Deamad Liquidation Event, or any event that would be conskiered a8 Deemead Liquidation Event but
for the atechion by the holders specified in Section 2.3.1 for such event not to be considered a Deemed
Liquidation Event pursuant 1o Section 2.3.1 or consant to any of tha foregaing;

(b) amend, alter or repeal {l) any provision of this Certificate of Incorporation or
Bylaws of the Corporation or (ii} any of the rights, preferences or privileges of the Series A Preferred
Slack;

{c} craate, or autharize the creatlon of, or issua or obligate itself to issue shares of,
" any additional class or series of capita) stock unless the same ranks junior to the Series A Prefarred
Stock with respect to the distribution of assets on the liquidation, dissolution or winding up of the
Corporation, the payment of dividends and rights of redemption, or increase or decrease the authorized
number of shares of Saries A Prefarred Steck or increase or decrease the authorized number of shares of
any additional class or sarles of capital stock unless the same ranks junior to the Series A Preferred
Stock with respect to the distribution of assets on the liquidation, dissolution or winding up of the
Corporation, the paymant of dividands and rights of redemption,

(d} {i) reclassify. atter or amend any existing security of the Corporation that is pari
passu with the Series A Preferred Stock in respecl of the distribution of assets on the liquidation,
dissolution or winding up of the Corporation, the payment of dividends or rights of redemption, if such
reclagsification, aleration or amendment weuld render such other security senior to the Series A
Preferrgd Stock in respect of any such right, preference or privilege, or (i) reclassify, alter or amend any
existing security of the Corporation that is junior to the Series A Preferred Slack in respect of the
distribution of assets on the liquidation, dissolution or winding up of the Corporation, the payment of
dividends or rights of redemplion, if such reclassification, alteration or amendment would rander such
othar security senior lo of par passu with the Senas A Preferred Slock in respect of any such right,
prefarance or privilege;

(9) purchase or redeem (or permit any subsidiary to purchase or redeem) or pay or
declare any dividend or make any distribution on, any shares of capital stock of the Corporalion other
than {i) redemptions of or dividends or distributions on (he Series A Preferred Slock as expressly
authorized harein, {ii} dividends or other distributions payable on the Common Stock solely in the form of
additional shares of Common Stock, (i) redemption of shares of Series A Preferrad Stock pursuant
hereto, and (iv} repurchases of stock from former employess, officers, directors, consultanis or other

persons who performead servicas for the Corporation or any subsidtery In connection with the cessation of
such employment;
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0 create, of authotize the creation of, or 1ssue, Of authorize the issuance of any
debt security, or permit any subsidiary to take any such action with respect 1o any debt securily, if tha
aggregate indebtedness of the Corporation and its subsidiaries for barrowed money following such aclion
would exceed $250,000 other than In connection with a bridge loan to a Series B round of financing,
which may be approved by the Company's Board of Directors, accounts payable or inventory financing in
the ordinary course of business;

{9) creata, of holth capital stock in, any subsidiary that is ot wholly owned (eilher
directly of through ona or more olher subsidiaries) by the Corporation, or sell, transfer or atherwise
dispose of any capilal stock of any direct or indirect subsidlary of the Corporation, or permit any direct or
indirect subsidiary to sell, lease, lransfor, exclusively license or otherwise dispose {in a single iransaction
or series of related transactions} of all or substantially ail of the assels of sugh subsidiary:

{h) increase or decrease the authorized number of direclors conslituting the Board of
Directors;

{i sell 8 substantial postion of the Company's assets for steck, or consoiidate or
merge with anothar entity;

{)] engape in a transaction in which voting contro) of the Company is transferred to a
party not theretofore a stackholder of the Company,

(k) sell, transfer or encumber any critical technology developed by the Company,
other than licenses granted in the ordinary course of the Company's business,

)} change tha fundamental nature of the Company’s business, or
{m) increase or decreasa the number of authorized shares of Preferred Stock or
Common Stock.
4. onverst

The holders of the Sefies A Preferred Siock shall have converslon rights as follows (the
“Converglon Rights™):

4.1 BRlaht to Convert.

4.11 Gonversipn Ratio. Each share of Series A Praferred Stock shall bs convertible,
at the option of the holder thereof, at any time and from time to time, and without the payment of
atiditional consideration by the holder theresf, into such number of fully paid and non-assessable shares
of Clags A Common Stock as is determined by dividing (i) in the case of Series A-1 Prefarred Stock the
Saries A-1 Ongmal Issua Price by tha Series A-1 Canvarsion Price (as defined below) in affect at the time
of conversion, {il) in the case of Series A-2 Preferred Stock the Series A-2 COriginal I1ssue Price by the
Saries A-2 Conversion Price (as defined below) in effect at tha time of conversion and (i) in the case of
Series A-3 Praferred Stock the Series A-3 Original Issue Price by the Series A-3 Conversion Price (as
defined below) in effect at the time of conversion. The “Series A-1 Conversion Price” shall initlally be
squalio$ 0.0.2127. Such initial Sertes A-1 Convarsion Price, and the rate at which shares of Series A-
1 Preferred Slock may be converted into shares of Class A Common Stock, shall be subjecl to
adjustmaent ae provided below. The “Serdgs A-2 Caoversion Price” shall inftially be equatto §  0.2021.
Such initial Serles A-2 Conversion Price, and the rate at which shares of Series A-2 Preferred Stock may
be converted Into shares of Class A COmrnon Stock, shall be subject to adjustment as provided below.
The “Series A-3 Convarsion Price” shall initially be equalto § 0.1064. Such initial Series A-3 Convarsion
Price, and the rate al which shares of Series A-3 Prefarred Stock may ba converted into shares of Class
A Common Stock, shalt be subject to adjustmant as provided beiow. The Seres A-1 Convarsion Prica,
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the Series A-2 Conversion Price and the Series A-3 Conversion Price are hereinafter collectively referred
to as the Series A Conversion Prica,

4.1.2 Tarmination of Conversion Rights. In the event of a notice of redemption of any
shares of Saries A Preferred Stock pursuant to Section 6, the Conversion Rights of the shares designated
for redemption shall lerminate at the close of business on the last full day preceding the date fixed for
redemption, unless the redemplion price is not fully paid on such redemplion date, in which case the
Conversion Rights for such shares shall continug unlil such price is paid in full. In the event of a
liquidation, disselution or winding up of the Corporation or a Deemed Liquidation Evanl, the Conversion
Rights shall terminate @i the close of business on the last full day preceding the dale fixed for the
payment of any such amounts distributable on such avent 1o the holders of Series A Preferred Stock.

4.2  Fractional Shares. No fractional shares of Class A Common Stock shall be
issued upon conversion of the Serias A Preferred Stock. In lisu of any fractional shares to which the
holder would otherwise be entitiad, the Corporation shall pay cash equal to such fraction multiplied by the
lair market value of a share of Class A Common Stock as determined in good faith by the Board of
Directors of the Corporation. Whether or not fractional shareg would be issuable upen such conversion
shall be determined on the basis of the tolal number of shares of Serias A Prefarred Stock the holder is at
the time convarting into Class A Common Stock and the aggregate number of shares of Class A
Common Stock issuable upon such conversion.

43 Mechanics of Conversion.

431 Nati Conversion. In order for a holder of Series A Preferred Stock to
voluntarily convert shares of Serias A Preferred Stock into shares of Class A Common Stack, such halder
shall surrender the certificate or certificates for such shares of Saries A Preferred Stock (or, if such
registered hoider alleges that such cerlificate has been losy, stolan or desiroyed. a lost certificate affidavit
and agreemant raasonably acceptable to the Corporation to indemnify the Corporation against any claim
that may be made against tha Carporation on account of the alleged loss, theft or destruction of such
certificate), at the office of tha transfer agent for the Series A Prefecrad Stock (or at the principal office of
tha Comporation if the Corporation serves as its own transfer agent), together with written nolice that such
holder elects to convert all or any number of the shares of the Series A Prefarred Slock represented by
such certificate or certificates and, if applicable, any event on which such convarsion is contingent. Such
natice shall state such holder's name or the names of the nominees in which such holder wishes the
cerfificate or certificates for shares of Class A Common Stock 1o be issued. |If required by the
Corporation, centificates surrendered lor conversion shall be endorsed or accompanisd by a wrilten
ingtrument or instruments of transfer, in form salisfaciory to the Corporation, duly executed by the
registered holder or his, her or its attorney duly authorizad in writing. The close of business on the date of
receipt by the transfer agent {or by the Corporation it 1he Corporation serves as its own transfer agent) of
such certificates (or lost cerlificate affidavit and agreement) and nolice shall be the fime of convarsion
(the "Conversion Timae™), and the shares of Class A Common Slock issuable upon conwersion of the
shares represented by such cerificate shall be deemed 1o be outstanding of record es of such date. The
Corporalion shall, as scon as practicable after the Conversion Time, (i) issue and deliver to such holder of
Series A Preferred Stock, or to his, her or its nominees, a certificate or cartificates for the number of full
shares of Class A Common Stock issuable upon such conversion in accordance with the provisions
hereof and & certilicate for the number (il any) of the shares of Series A Preferred Stock reprasented by
the surrendered certificate that ware not converted into Class A Common Stock, (i} pay in cash such
amount as provided in Subsection 4.2 in lieu of any fractlon of a share of Class A Common Stock
otherwise issuable upon such conversion and (lil) pay all declared but unpaid dividends on the shares of
Series A Preferred Stock convarted.

4.3.2 Reservation of Shares. The Corporation shall at all times when the Series A
Preferred Stock shall be oulstanding, reserve and keep avallable out of its authorized but unissued capital
stock, for the purpose of sffecting the convarsion of the Serias A Prefarred Stock, such number of its duly
authorized shares of Class A Common Stock as shall from time to time be sufficient to effect the
conversion of all cutstanding Series A Preferred Stock; and if at any time the number of authorized but
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unissued shares of Class A Common Stock shall nol be sufficient to effec! the convarsion of all then
outstanding shares of the Series A Preferred Stock, the Corporation shall take such corporale action as
may be necessary to increase ils authorized bul unissued shares of Class A Common Stock to such
number of shares as shall be sufficienl for such purposes, including, without fimitation, engaging in best
efiorts to abtain the requisite stockholder approve! of any necessary amendment to the Certificate of
incorporation. Before laking any action which would cause an adjustment reducing the Series A
Conversion Price below the then par value of the shares of Class A Commen Stock issuable upon
conversion of the Series A Preferrad Stock, the Corporation will take any corporate action which may, in
the cpinion of its counsel, be nacessary in order that the Corporation may validly and legally issue fully
paid and non-assessable shares of Class A Common Stock al such adjusted Serles A Conversion Price.

4.3.3 Effact of Convarsion. All shares of Series A Prefarrad Stock which shall have
been surrendered for conversion as herein pravided shall no longer be deemed to be outstanding snd all
rights with respact to such shares shall immediately cease and lerminate at the Conversion Time, except
only the right of the holders thereof 1o receiva shares of Clags A Common Slock in exchange therefor, to
receiva payment in lisu of any fraction of a share otherwise issuable upon such conversion as provided in
Subsection 4.2 and lo receive payment of any dividends declared but unpaid thereon. Any shartes of
Serias A Preferred Stock so converted shall be retired and cancelled and may not be reissued as shares
of such series, and the Corporation may thereafter take such appropriate action {without the need for
stockholder action) as may be necessary to retuce the authorized number of shares of Series A
Preferred Stock accordingly.

434 No Further Adjugiment. Upon any such conversion, no adjustment to the Serles
A Conversicn Price shall be made for any declared but unpaid dividends on the Series A Preferred Stock
surrendered for conversion or on the Class A Common Stock delivered upon conversion,

43.5 Taxes Ths Corporation shall pay any and all issue and other similar taxas thal
may be payabls in respect of any issuance or delivary of shares of Commaon Stock upon conwversicn of
shares of Sarles A Preferred Stock pursuant 1o this Section 4. The Corporation shall not, however, be
required to pay any tax which may be payable in respect of any transfer involved in the issuance and
delivery of shares of Common Stock in a name olher than that in which the shares of Series A Preferred
Stock so converted were registered, and no such issuance or delivary shall be made untess and until the
person or entity requesting such issuance has paid to the Corporation the amount ¢f gny such tax or has
eslablished, to the satisfaction of the Corporation, thal such tax has been paid.

4.4 Adjustments to Series A Conversion Price for Diluting Izsues.

44.1 Soaclal Definitions. For purposes of this Article Fourth, the following definitions
shall apply.

(2 “Oplion” shall mean rights, aplions ar warrants to subscribe for, purchase or
otherwisa acquire Common Stock ar Convenible Securites.

(b) “Segries A Original Issue Date” shall mean tha date on which the first share of
Series A Preferred Stock was issued.

(c) “Conventible Securilies™ shall mean any evidences of indebledness, shares or

other securities directly or indirectly convertible into or exchangeable for Common Stock, but excluding
Options.

{d) "Additional Shares gf Cornmon Stack™ shall meen all shares of Common Steck
{ssued (or, pursuamt to Subsection 4.4.3 balow, deemed to be issuad) by the Corporation afier the Series
A Original lssue Date, other than (1) the following shares of Cornmon Stock and {2) shares of Common
Stock deemed issued pursuant to the following Options and Convertible Securities (clauses (1) and (2),
collectively, “Exempled Secyrilles"):
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{J] shares of Commeon Stock, Options or Convertible Securities issued as a
dividend or diglribution on Series A Preferred Stock; .

(i) shares. of Common Stock, Options or Convertible Securilies issued by
reagon of a dividend, stock split, split-up or other distribution an sharas of Common Stack that i coverad
by Subsaction 4.6, 4.6, 4.7 or 4.5; .

(i} shares of Common Stock or Options issued to employees or directors of,
or consultants or advisors 10, the Corporation or any of ils subsidiaries pursuant to a pian, agreement or
arrangement approved by the Board of Diractors ol the Carporation so long as such issuances do nat
exceed an aggregate of 10,888,480 shares of Common Stock or Common Steck issuable upon the
exercige of Options (the "Qntion Plan®y,

{v) shares of Commen Stock or Convertible Securities actually issued upon
the exercise of Options or shares of Common Stock actually issued upon the conversion or exchange of
Convertihle Securities, including shares of Series A Preferred Stock, in each case provided such
issuance is pursuant to the terms of such Option or Convertible Security;

{v) shares of Common Stock, Options of Convertible Securities iasued 10
banks, equipment lessors or other financial institutions, or to real property lessors, pursuant to a debt
financing, equipment laasing or rea! propeity leasing transaclion approved by the Board of Directors of
the Corporation, including at least ona Saries A Diractor, that do not excesd an eggregate of 350,000
shares of Common Stock (including shares underying (directly or indirectly) any such Oplions or
Convertible Securilies);

(w) shares of Common Stock, Oplions or Convertible Securities issued to
suppliars or third party service providers in connection with the provision of goods or servicas pursuant to
transactions approved by the Board of Directars of the Corporation, including at least one Serdes A
Director that do not exceed an aggregate of 350,000 shares of Common Slock (including shares
underlying {directly or indirectly) any such Options or Convertible Securities;

{vil) shares of Common Stock, Oplions or Convertible Securities issued
pursuant 1o the acquisition of anciher corporation by the Corporation by merger, purchase of substantialty
all of the assels or other reorganization or lo a joint venture agreement, provided, thal such issuances are
approved by the Board of Directors of the Carparation;

{vilj  shares of Common Stock issuable upon exercise of aplions or warrants
outstanding immediataly afler the filing hereof and not included in the Option Plan, not to exceed
1,681,495 shares of Common Stock;

(ix) shares of Common Stock issued upon adjustmen! of the Series A-1
Convarsion Prica, the Series A-2 Conversion Price or the Series A-3 Conversion Price mads pursuant to
the provigions of this Section 4.4; or

(x) shares of Common Stock issued or issuable -in a Qualifying IPO (as
hereinafter defined) or upon exercise of wamrante or righls granted to underwriters in connection with a
Qualifying IPO.

442 No Adiustment of Serles A Conversipp Price. No adjusiment in the Series A
Convarsion Price shall be made as the result of the issuance or deemed [Bsuance of Additional Shares of
Common Stock if the Corporation receives writtan notice from the halders of at least a majority of tha then
outstanding shares of Series A Preferred Slock agreeing that no such adjustment shall be made as the
resull of the issuance or desmed issuance of such Additlonal Shares of Common Stock,
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443 Daemed Issue of Additional Sharas of Common Stock,

(a) if the Corporation at any time or from time to time after the Series A Original
issue Date shall issue any Options or Convartible Securities (excluding Opflions or Convertible Securities
which are themselves Exempted Securities) or shall fix a record date for the determination of holders of
any class of securities entitled 1o receive any such Options or Convertible Securities, then the maximum
number of ghares of Common Stock (as set forth in the instrument relaling thereto, assuming the
satisfaction of any conditions to exarcisability, convertibility or axchangeability bul withoul regard 1o any
provision contained therein for a subsequent adjustment of such number) issuable upon the exercise of
such Opfions or, in the case of Convertible Securities and Options therefor, the conversion or exchangg
of such Convertible Sacurilies, shall ke deemad 1o be Additional Shares of Comman Stack issued as of
the time af such issue or, in case such a record tate shall have been fixed, as of the close of business on
such record date,

{b) I the terms of any Option or Convertible Sacurity, the issuance of which resulted
in an adjusirment to the Series A Conversion Prica pursuanl ta the terms of Subsection 4.4.4, are revised
as a rasult of an amegndmant to such terms or any other adjustment pursuant to the provisions of such
Option or Convertible Securily (but excluding sutomatic adjustments to such terms pursuant to anti-
dilution or similar provisicns of such Option or Cenvertible Security) to provide for either (1) any increase
or decrease in the number of shares of Common Siock issuable upon tha exercise, conversion andfor
exchange of any such Option or Convertible Security or (2) any Incrense or decrease in the consideration
payabie to the Corpuoration upon such exercise, conversion and/or @xchange, then, effective upon such
increasa or decrease becoming effective, the Sarias A Conversion Price computed upon the original
issue of such Oplion or Convertible Security (er upon the occurrence of a record date with respect
thereto) shall be readjusted to such Series A Canversion Price as would have obtained had such revised
terms been in effect upon the criginal date of issuance of such Optien or Convertible Security.
Notwithstanding the foregoing, no readjustment pursuant to this clause (%) shall have the effect of
increasing the Series A Conversion Price to an amount which exceeds the lower of (i} the Series A
Cenversion Price in effect immediately prior to the original adjustmant made 3 a result of the issuence of
such Option or Convertiole Securlty. or (i) the Series A Conversion Price that would bave resulted from
any issuances of Additiona! Shares of Common $Stock {other than deemed issuences of Additfonat Shares
of Common Stock as a result of the istuance of such Option or Canvertible Security} between the original
adjustment date and such readjustment date.

(c} If the terms of any Option or Convertible Secusity (excluding Options of
Convertible Securities which are themselves Exemptad Securities), tha issuance of which did not resuit in
an adjustment to the Serias A Convarsion Price pursuant to the terms of Subsection 4.4.4 (elther because
the consideration per share (determined pursuant to Subsection 4.4.5) of the Additional Shares of
Common Stock subject thereto was equal to or greater than the Series A Conversion Price then in eflect,
or because such Option or Convertible Security was Issued before the Series A Original Issue Date), are
revised after the Series A Original Issue Date 8s e result of an amendment to such terms or any other
adjustment pursuanl to the provisions of such Oplion or Convertible Security (but excluding automatic
adjustments to such terms pursuant to anti-dilution or similar provisions of such Option or Convertible
Secwurity) to provide for either (1) any increase in the number of shares of Common Stock issuable upon
the exercise, conversion or exchange of any such Option or Convertible Security or (2) any decrease in
the consideration payable lo the Corporation upon such exercise, conversion or exchange, then such
Option or Convertible Sacurily., as so amended or adjusted, and the Additional Shares of Common Stock
subject thereto (determined In the manner pravided in Subsaction 4.4.3(3)) shall be deemed 0 have been
issuad effactive upon such increase or decrease bacoming effective.

(d) Upon the expiration or termination of any unexercised Option or unconvarted or
vnaxchanged Convertible Security (or portion thereof) which resuited (either upon ils original issuance or
upon a revigion of its terms) in an adjustment to the Series A Conversion Price pursuant to the terms of
Subseclion 4.4.4, the Series A Conversion Price shall ba readjusted to such Series A Conversion Price
&s would have obtalned had such Qplion or Convertible Security (or portion thereol) never been issued.
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() If the number of shares of Common Stock issuable upon ithe exercise,
conhvarsion andfor exchange of any Option or Convertible Security, or the consideration payable 10 the
Corporation upon such exercise, conversion andfor exchange, is calculable at the time such Oplian or
Convertible Securily is issued or amendad but is subject to adjustment based upon subsequant events,
any adjustment to the Series A Convarsion Price provided for in this Subsection 4.4.3 shall be effected at
the time of such issuance or amendment based on such number of shares or amount of considaration
without regard 1o any provisions for subsequent adjustments {(and any subsequent adjustmants shall be
treated as provided in clauses (b) and {c} of this Subsection 4.4.3). If tha number of shares of Common
Stock issuable upon the exarcise, conversion and/or exchange of any Option or Convertible Security. or
the consideration payabla to the Corporation upon such exercise, conversion and/or exchange, cannot be
calculated at all at the tima such Option or Convertible Security is issued or amended, any adjustment to
the Series A Conversion Price that would result under tha terms of this Subsection 4.4.3 at the time of
such issuance or amendment shall instead be effected at tha time such number of shares and/or amount
of conskderation is first calculable (even if subject to subsequent adjustments), assuming for purposes of
calculating such adjustment to the Series A Conversion Price that such issuance or amendment took
place at the time such calculation can first be made.

.

0 T Xa Iy e o 166 S4MAI(T 131 * a.t d B s3] ign $
Common Stock. In the event the Corporation shall at any time aftar the Series A Original Issue Date and
pricr to two (2) years from the last issuance of shares of Series A Preferred Stock issue Additional Shares
of Common Stock (including Additional Shares of Common Stock deemed to be issued pursvant 10
Subsection 4.4.3), representing in excess of ona percent (1%) in the aggregate of the then issued and
outstanding shares of Cemmon Stock {on a fully diluted and converied basis) without consideration or for
@ consideration per share less than the applicable Series A Conversion Price in effect immediataly prior to
such issue, then the Series A Conversion Price shall be reduced, concurrently with such issue, (o the
consideralion per share recelved by the Corporation for such issue or deemed Issue of the Additional
Shares of Common Stock, provided that if such issuance or desmed issuance was without consideration,
then ihe Corporation shall be deemed to have received an aggregate of $.01 of consideralion for all such

Additional Sharas of Common Slock issued or deemed to be issued.

445 Delermination of Congidergtion. For purposes of this Subsection 4.4, the
consideration received by the Corporation for the issue of any Additiona! Shares of Common Stock shali
be computed as follows;

(a) Cash andg Property. Such consideration shall;

(i} insafar as it consists of cash, be computed at the aggregate amount of
cash raceived by the Corporalion, excluding amounts paid or payable for accrued interast;

{1} insofar as it consists of properly-other than cash, be computed at the fair
market value thereof at 1he ime of such issue, as determined in good faith by the Board of Directors of
the Corporation; and

(i) in the avent Additional Shares of Common Stock are issued together
with other shares or securitias or other assals of lha Corporation for consideration which covers both, be
the proportion of such considaraticn so received, computed as provided In clausas (i) and (i) above, as
determined in goud faith by the Board of Directors of the Corporation.

(b) Options and Convertible Seguiities. The consideration per share raceived by the

Corporstion for Additional Shares of Common Slock daemed to have been issuad pursuant to Subsection
4.4.3, refating to Oplions and Convertible Securities, shall be determined by dividing

{) the tolal amount, if any, received or receivable by the Corporation as
consideration for the Issue of such Options or Convertible Securities, plus tha minimum aggregate
amount of additional conskiaration (as sat forth in tha insiruments relaling thereto, withoul regard 1o any
provision contained therein for 8 subsequent adjustment of such censidoration) payable to the
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Corporation upon the exerciss of such Options or the convarsion or exchange of such Convertible
Securities, or in the ¢ase of Options for Converible Securilles, the exercise of such QOptions for
Convertible Securities and the conversion or exchange of such Convertible Securities, by

(i) the maximum number of shares of Common Stock (as set forth in the
Instruments relating thareto, without regard to any provision contained therein for a subsequent
adjustment of such number) issuable upon the exercise of such Options or the conversion or exchange of
such Canvertible Securities, or in the case of Oplions for Convertible Securities, the exercise of such
Options for Convertible Securities and the conversian or exchange of such Convertible Securities.

446 Multiple g|g§/]ng Pates. In the event the Corporation shall Issue on mare than
one date Additicnal Shares of Common Stock that are a part of one transaction or a series of related
transactions and that would result in an adjustment fo the Series A Conversion Price pursuant to the
terms of Subsection 4.4.4, and such issuance dates oceur within a period of no more than 90 days from
the first such issuance 1o the fingl such issuance, then, upon the final such issuance, the Series A
Convemion Price shall be readjusted to glve effect to all such issuances as If they occurred on the date of
the first such issuance (and without giving effect to any additional adjustments as a sesull of any such
subsequent issuances within such period), .

45 iLs nt for Stock Splils and Combinationg.  If the Corporation shall 3t any
time or from time to time after the Sories A Original 1ssue Date effect a subdivision of the outstanding
Common Stock, the Series A Conversion Price in effect immedialely before that subdivision shall be
proportionately decreased so that the number of shares of Common Stock issuable on conversion of
aach share of such saries shall be increased in proporiion to such increass in the aggregate number of
shares of Common Stock outstanding. If the Corporation shall at any time or from time to lime after the
Series A Original Issue Dale combine the oulstanding shares of Commgn Stock, the Series A Conversion
Price in effect immediately before the combination shall be proportionately increased so that the number
of shares of Common Stock issuable on eonversion of each share of such series shall be decreased in
proportion to such decrease in the aggregate number of shares of Common Stock cutstanding. Any
adjustment under this subsection shall become effective at the close of business on the date the
subdivision or combination batomes effactive,

4.6 tmenl for Certain Q| ds and Distributions. In the avent the Corporation
at any time or from time to time after the Series A Origiral Issue Date shall make or Issue, or fix a record
date for the determination of holders of Common Stack entitied to receive, a dividand or other distribution
payabla on the Common Stock in additional sharag of Common Stock, then and in each such event the
Sertes A Conversion Price in effect immadiately before such event shall be decreased as of the time of
such issuance or, in the svent such a record data shall have been fixed, as of the close of business on
such record date, by multiplying the Serias A Convarsion Price then in effect by a fraction:

[ (}] the numerator of which shall be the lotal number of shares of Common Stock
issued and oulstanding immaediately prior to the time of such issuanca or the cloge of business an
such record date, and

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

Notwithstanding the foregoing, {a) if such record date shall have been fixad and such dividend is not fully
Paid or if such distribution is not fully made on the date fixed therefor, the Series A Convarsion Price shall
be recomputed accordingly as of the close of business on such record date and thereafter the Serigs A
Conversion Price shall be adjusted pursuant to this subseclion as of the time of actual payment of such
dividerls or distributions; and (b) that no such adjustment shall be made if the holders of Series A
Preferred Stock simultaneously recelve a dividend or other distribution of shares of Common Stock In a
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number equal lo tha number of shares of Common Stack as they would have received if all oulstanding
shares of Series A Preferred Stock had been convenead into Common Stock on the dale of such evenl.

47 i or Other Dividends and Distributions. in the svent the Corparation
at any time or from time o ime afler the Series A Original Issue Date shall make or issue, or fix a record
date for the determinalion of holders of Common Stock entitied to recaive, a dividend or other distribulion
payable in spcurities of the Corporation {other than a distribution of shares of Common Stock in respact of
oulstanding shares of Common Stock) or in other property and the provisions of Section 4.6 do not apply
1o such dividend or distribution, then and in each such event the holders of Series A Prefarred Stock shall
receive, simultaneously with the distribution to the holders of Common Stock, a dividend or othar
distribution of such securities ar other properly in an amount equal to the amount of such securities or
other property as they would have recelved if all cutstanding shares of Series A Preferred Stock had been
converied into Common Stock on the date of such event.

4.8 diustman ‘or Reo ation, etc. Subject to the provisions of
Subsection 2.3, if there shall occcur any reorganization, recapilalization, reclassification, consolidation or
merger involving the Corporation in“which the Common Stock {but not the Serlas A Preferred Stock) is
converled into or exchanged for securities, cash or other property (other than a transaction covered by
Subsections 4.4, 4.6 or 4.7), then, (cliowing any such reorganization, recapitalization, reclassification,
consolidation or merger, each share of Series A Preferred Stock shall thereaftar be convertible in lieu of
the Common Stock into which it was convertible prior to such avent into the kind and amount of
securities, cash or other property which a holder of the number of shares of Common Stock of the
Corporation issuable upon conversion of one share of Series A Preferred Stock immedietely prior to such
recrganization, recapitalizatian, reclassification, consolidation or merger would have been entitled to
receive pursuant to such ransaction; and, in such case, appropriate adjustment (as dstermined in good
faith by the Board of Directors of the Corporation) shall be made in the application of the provisions in this
Sectlion 4 with respact to the rights and interests thereafier of the holders of the Series A Preferred Stock,
to the end that the provisions set forth in this Section 4 (including provisions with respect to changas in
and other adjustments of the Seriea A Conversion Price) shall thereaRter be applicable, as nearly as
reascnably may be, in relalion to any securities or other property thereafter deliverable upon the
conversion of the Series A Preferred Slock,

4.9 Ceftificate as_ta Adjustments. Upon lhe occurrence of each adjustment or
readjustment of the Series A Converslon Price pursuant to this Saction 4, the Corporation at its expense
shall, as promplly as reasonably practicable but in &ny event not later than 10 days thereafier, compute
such adjustment or readjustment in accordance with the terms herecf and furnish to each holder of Serles
A Preferred Stock a certificate sefting forth such adjustment or readjustment (including the kind and
amount of securities, cash or olher property into which the Saries A Preferred Stock is converible) and
showing in detall the facts upon which such adjusiment or readjustiment is based. The Corporation shall,
as promptly as reasonably praclicable after tha written request at any time of any holder of Serios A
Preferred Stock (but in any event not later than 10 days thereafter), furnish or cause to be furnished 10
such holder a certificate setting forth (i) the Series A Converslon Price then in effect, and (i) the number
of shares of Commaon Stock and the amount, If any, of other securities, cash or property which then would
be received upon the conversion of Series A Preferfed Stock.

4.10 Notlice of Racord Date. In tha event:

{a) the Corporation shall take a record f the nholders of its Common Stock {or other
capila! stock or securities at the fime issuable upon conversion of the Series A Preferred Stack) for the
purpose of entifing or enabling them to receive any dividend or other distribution, or lo receive any right
to subscribe for or purchase any shares of capital stock of any class or any olher securities, or to receive
any other security; or

{B of any capital reorganization of the Corporalion, any reclassification of the
Commen Stock of the Corporation, or any Deemed Ligquidalion Event; or
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(2 of the voluntary or involuntary dissolution, fiquidation or winding-up of the
Corporation, :

then, and in each such case, the Corporation will send or cause 1o ba sent to the holders of the Series A i
Preferred Stock a notice specifying, as the case may be, {i) the record date for such dividend, distribution
of right, and the amount and character of such dividend, distribution ar right, or {il} the effective dale on
which such recrpanization, reclassification, consolidation, merger, transfer, dissclution, liquidation or
winding-up is proposed to take place, and the time, If any is to be fixed, as of which the holders of record
of Common Stock {or such other capital stock or securlties at the time issuable upon the conversion of
the Series A Preferred Stock) shall be entitied to exchange their shares of Common Stock (of such other
capital stock or securities) for sscurities or other property defiverable upon such reorganization,
reclassification, conaciidation, merger, transfer, dissolution, liquidation or winding-up, and the amount per
share and character of such exchange applicable to the Series A Preferred Stock and the Common
Slock, Such notice shall be sent at Isast 10 days prior to the record date or effective date for the event
specified in such notics.

5, Automatie Conversion.

5.1 Trigger Events. Upon either {a) the closing of the sale of shares of Common
Stock to the public at a price of at least for five (5) imes the then applicable Series A-1 Conversion Price
(subject to appropriate adjustmenl in the event of any stock dividend, stock spiit, combination or other
similar recapltalization with respecl to the Common Stock), In a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Sacurities Act of 1933, as amendad,
resulling in at least $25 million, net of the underwriling discount and ¢commissions, to the Corporation (a8
"Qualitying |PO") or (b) the date and time, ot the accurrence of an event, speclfied by vote or written
consent of the holders of 2t least 68 2/3% of the then outstanding shares of Series A Prefermed Stock {the
time of such closing Is referred to herein as the "Automatic Conversion Timae™), {i} all outstanding shares
of Sernies A Preferred Stock shall automatically be convarted into shares of Common Stock. at the then
affactive conversion rate and (if) such shares may not be reissued by the Corporalion.

52 Procedural Raguirements. All holders of record of shares of Series A Preferred
Stock shall be sent wriltan notice of the Automatic Conversion Time and the place designated for
mandatory conversion of all such shares of Series A Prefarred Stock pursuant (0 this Section §. Such
notica need not be sent in advance of the occurrence of the Mandatory Conversion Time. Upon raceipt of
suth notice, each hokier of sharas of Saries A Preferred Stock shall surrender hig, her or its cerlificate or
certificates for all such shares (or, if such holder alleges that such certificate has been lost, stolen or
destroyed, a lost certificate affidavit and egreement reasonably acceptable o the Corporation 10
indamnify the Corporation against any claim that may be made against the Comoration on account of the
alleged toss, theft or dastruction of such certificate) to the Corporation at the piace designated in such
notice. If so required by the Corporation, certificales surrendered for conversion shall be endorsad or
accampanied by written instrument or Instruments of transfer, in form salisfactory to the Corporation, duly
executad by the registared holder or by his, her or Rs attorney duly authorized in writing. AN rights with
raspect 1o the Series A Preferred Stock convaerted pursuant to Section 5.1, Including the rights, if any, to
receive notices and vote (other than as a holder of Common Stock), will terminate a! the Automatic
Conversion Time {notwithstanding the failure of the holder or holders thereof to surrender |he certificatas
al or prior to such time}, axcept only the rights of the hoklers thereof, upon surrender of their certificate or
certificates (or lost certificate affidavit and agreement) therafor, to receive the ilems provided for in the
next sentence of this Subsection 5.2. As soon as practicable after the Automstic Conversion Time and
the surrendar of the cerlificate or cerlificates (ar lost certificate affidavit and agreement) for Serigs A
Prefarted Stock. the Corporation shall issue and daliver ta such holder, or to his, her ¢¢ its nominees, a
certificate or c_ertmcates for the number of full shares of Cammon Stock issuable on such conversion In
accordance with the provisions hereof, together with cash as provided in Subsection 4.2 in lisu of any
traction of a share of Common Stock otherwiss issuabie upon such conversion and the payment of any
daclared but unpald dividends on the shares of Series A Preferred Siock converted. Such converied
Series A Preferred Stock shall be ratired and eancelled and may not be reissued as shares of such
series, and the Corporation may Ihereafter take suth appropriate action {without the need for stockhalder
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action) as may be necessary to reduce the authorized number of shares of Series A Praferred Slock
accordingly.

B. Redemotion.

6.1 Redemption. At the written request of a holder of shares of Serlas A Praferred
Stock, the Corporation shaell redeem such hoider's Shares of Series A Prafemred Stock out of funds
lawfuily available therefor at a price equal (o the Series A Liguidalion Preference Amount, in threa (3) )
equal annual instaliments commaencing not more than 60 days after receipt by the Corporation at any lime
on or after six (8) years from purchase. The date of each such installment shall be referred to &s a
"Redemption Date™. On each Redasmption Data. the Corporation shall redeem, on a pro rata basis in
accordance with the number of shares of Ssries A Preferred Stock owned by such holder, that number of
cutstanding shares of Series A Preferred Stock determined by dividing (i) the tolal number of shares of
Saties A Preferred Stock outstanding immediatety prior to such Redemption Dato by (i) the number of
remaining Redemption Dates (including the Redemgption Dale to which such calculation applies). If the
Carpaoralion does not have auffickant funds Yegally avallable to redeam on any Redemption Date all shares
of Series A Preferred Siock to be redeemed on such Radampiion Date from all holders, the Corporation
shall radeemn a pro rata pertion of sach hokler's redeamable shares of such capital stock out of funds
legally available therefor, based on the respective amounts which wauld otherwise be payable in respect
of the shares to be redeamed if the legally available funds were sufficient to redeem all such shares, and
shall redeem the remaining shares o have bsen redeemed as soon as practicable after the Corporation
has funds legally available therefor. To the extent that the Company may not at any such date legally
redeem such Shares of Series A Preferred Steck, such redemption shall take place as soon g5 legally
permitted.

8.2 Radamption Notice. The Corporation shall send written notice of the mandatory
redemption (the “Redemotion Natice™) to each holder of record of Saries A Preferred Stock not less than
40 days prior to each Redemption Date. Each Redemption Notice shall state:

{a) the nurmber of shares of Series A Preferred Stock held by the holder that the
Corporation shall redeem on tha Redemption Date specified in the Redemption Nolice;

(b) ‘the Redemption Date and the Redemption Price;

(c} the date upon which the hoider's right to convert such shares lerminates (as
determined in accordance with Subsaction 4.1); and :

{d) that the holder is to surrender to the Corporation, n the manner ang at the place

designated, hig, her or its cerlificate or ceflificates representing the shares of Seriea A Prefarred Stock to
be redeemad. :

8.3 Surrender of Certificates; Payment. On or befors the appliceble Redemption
Date, each holder of shares of Series A Prafarred Stock o be redeemed on such Redemption Date.
unless such holder has exercised his, har or its right to convert such shares as provided in Saction 4,
shall surrender thae canificate or cartificates representing such shares (or, il such registered holder allegas
that such certificate has been lost, stolen or destroyed, a losl certificate affidavit and agreement
reasonably acceptable te the Corporalion o indemnify the Corporation againgt any ¢laim thal may be
made agzlnst the Corporation on account of the alleged loss. theft or destruction of such certificate) © the
Corporation, in the manner and at the place designated In the Redemption Nolice, and thereupon the
. Redemption Price for such shares shall be payable lo the order of the person whose name appears aon
such cerlificate or certificates as the owner thereof. In the avent less than all of the shares of Series A
Proferred Stock represented by a carlificate are redeemed, a new certificate rapresenting the
unradeemed ghares of Series A Preferred Stack shall promptly be issued to such holder.
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6.4 Ri uent edamption. If the Redemption Natice shall have besn
duly given, and if on the applicable Redemptian Date the Redemption Price payable upon redemption of
tha shares of Series A Preferrad Stock to be redeemed en such Redemption Date is paid of tendered for
payment or deposited with an independent payment agent so as to be avallable therafor in a limaely
manner, then notwithelanding that the certificates evidencing any of the shares of Series A Preferred
Stock so called for redemption shall not have been surrendered, dividends with respect 1o such shares of
Series A Preferred Stock shall cease to acerue afer such Redemption Date and all rights with respect to
such shares shall forthwith afer the Redemption Dale lerminate, except only the right of the holders to
receive the Redemption Price without Interest upon surrender of their certificate or certificates therefor.

7. Redee ¢ Otherwi uired Sharas. Any shares of Series A Preferred Slock that
are redeamed or otherwise acquited by the Corporation or any of its subasidiaries shall be automatically
and immodiately cancelled and retired and shall not be reissued, sold or transferred. Neither the
Caorporation nor any of its subsidiaries may exercise any voting or other rights granted to the holders of
Saries A Preferred Stock following redamption.

8. Waiver. Any of the rights, powars, preferences and other tarms of the Serles A Preferred
Stock set forth herein may be waived on behalf of all holders of Series A Preferred Stock by the
affirmative writtan consent ar vote of the haklers of ai least a majority of the shares of Series A Praferred
Stoek then oulstanding.

8, Nolices. Any nolice required or permitied by the provisions of ihis Article Fourth to ba
given to a holder of shares of Seriss A Preferred Stock shall ba mailed. postage prepaid, to the post office
address last shown on Ihe records of the Corperation, ar given by electronic ‘communication in
complianse with the provisions of the Business Corporation Act, and shall be deemed sant upon such
mailing or electranic transmission.

FIFTH: Subject to any additicnal vote required by the Caertificate of Incorporation aor Bylaws, in
furtherance and not in limitation of tha powers conferred by statute, the Board of Directors is expressly
authorized to make, repesd, alter, amend and rescind any or all ¢f the Bylaws of the Corporation.

SIXTH: Subject lo any additional vote required by the Certificate of Incorparation, the number of
direciors of the Corporation shall be determined in the manner set forth In the Bylaws of the Corporation.

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

EIGHTH: Meatings of slockholders may be held within or without the State of Florida, as the
Bylaws of tha Corporation may provide. The books of the Corporation may be kept outside the State of

Florida st such place or placas as may be deslgnated from time to time by the Board of Dirsctors or in the
Bylaws of the Corporation,

NINTH: To the fullast extent permitted by law, a direclor of the Corporation shall not be
personaily liable lo the Corporatian or its stockholders for monetary damagas for breach of fidutiary duty
as a director. If the Business Corporation Act or any other law of the State of Florida is amended afler
approval by the stockholders of thig Article Ninth to aulhorize corporate action furthar eliminating or
limiting the personal liabiiity of directors, then the liability of a director of the Corporation shall be
eliminated or imited 1o tha fullest axtent permitted by the Business Corporation Act as so amended. Any
repeal or modification of the foregoing provisions of this Arlicle Ninth by the stockholders of the
Corporation shall not adveraely affect any right or protection of a director of the Corporation existing at the
tima of, or increase the liability of any director of the Corporation with respect to any acts of omissions of
such director coeurring prior to, such repeal or modification,

_ TENTH:_. To tha fullest extent permitted by applicable law, the Corporation is autharized to
provide indemnification of (end advancement of expenses to) directors, officers and agents of the
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Corparation (and any other persons to which Business Corporation Act permits the Corporation to provide

indemnification) through Bylaw provisions, agreements with such agents or other persons, vote of

slockholdars or disinterested direciors or otherwise, in excess of the indemnification and advancement
. otherwige permitted by Section 07,0850 of the Business Corparation Act.

ELEVENTH: The officers of the Corporation are as follows:

Namea and Address Title _
Birame Sock President and CEOQ
118 Washington Avenue, Suite 505 -
Miami Beach, FL 33139

Mavis Huger COOC and Secretary
119 Washington Avenus, Suite 505
Miami Beach, FL 33138

Any amendmant, repeal or modificalion of the foregoing provisions of this Article Tenth shall not
adversely affect any righ! or protection of any director, officer or other agent of the Corporation existing a1
the time of such amendment, repaal or modification.

3 That the foregoing amandment and restatement was approved by the holders of the
requisite number of shares of this corporation in accordance with Section 607.1007 of the Business
Corporation Act

4, That this Amended and Restated Cerlificate of Incorporation, which restates and
integrales and further amends the pravisions of this corporation’s Cerlificate of incorporation, has basn
duly adopted in accordance with Section 607,1007 of the Business Corporation Act

IN WITNESS WHEREOF, this Amended and Restated Cerlificate of Incorporation hes been
executed by a duly authorized officer of this corporation on this 5th day of January, 2011.

THIRD SOLUTIONS INC.
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