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AMENDED AND RESTATED - %o
CERTIFICATE OF INCORPORATION | FiR
-0 o
OF ~ 7,
THIRD SOLUTIONS, INC. o o’
Lo
{Pursuant to Sections 607.0202 and 607,100 of the B So
Florida Buginess Corporation Act) @ T
E T
__ THIRD SOLUTIONS, INC., a corporation organized and existing under and by virtue of fa 3
provisions of the Business Carporation Act of the State of Florida (the “Business Corpgration Act”),
DOES HEREBY CERTIFY:
1,

eReceipt, inc.

That the name of this corporation s Third Solutions, Inc., and that this corporation was
originally incorporatad pursuant to the Business Corporetion Act on August 14, 2008 under the name
2.

That the Board of Directors duly adopted resolutions proposing to amend and resiate the
Cerlificate of Incorporation of this corporation, declaring sald amendment and restatement to be advisable

and in the best interests of this corporation and its stockholders, and authorlzing the approgriate officers
of this corporation to solicit the consent of the stockholders therefor, which resolution setting forth the
proposed ameangment and restatement is as follows:

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

FIRST: The name of this corporation is THIRD SOLUTIONS, INC. (the "Carporation™.

SECUND: The address of the registered office of the Corporation in the State of Florida is 119
Washingtan Ave, Miami Beach, Flarida 33138, Suite 505, in the City of Miami Beach, County of Dade,
The name of its registered agent at such address is Birarme N, Sock.

THIRD: The nature of the business or purposes 1o be conducted or promoled is to engage in any
lawful act or activity for which corporations may be organized under the Business Corporation Act.

FOURTH: The total number of shares of all classes of stock which the Corporation shall have
authority to issue is (i) 50,000,000 shares of Class A Common Stock, .01 par valua per share ("Class A

Common Stock"), (i) 88,000 shares of Class B Common Stock, $.01 par value per share ('Class B
Common Stock™), (iil) 4,000,000 sharas of Class C Common Stock, $.01 par value per share ("Class C
Common Stock” and togather with the Class A Comman Stack and the Class B Cammon Stock, the
“Common Stock™) and (iv) 30,000,000 shares of Preferred Stock, $.01 par value per share ("Preferred
Stock™).

The following is a statement of the designations and the powers, privilegas and rights, and the
A,
1,

qualifications, limitations or restrictions thereof in respect of each class of capital stock of the Corporation.
CLASS A COMMON STCCK

General. The voling, dividengd and liguidation rights of the holders of the Class A
Common Stock are subject lo and qualified by the rights, powers and preferences cf the holers of the

Class B Common Stock, Class C Comman Stock and Preferred Stock set farth herein.

FKKS: 399582.v4 "
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2. Vating. The holders of the Class A Common Stock are entitied to one vote for each
share of Class A Common Stock held st all meetings of stockholders (and written actions in lieu of
meetings); provided, however, that, except as otherwise required by law, holders of Class A Common
Stock, as such, shall not be entitled to vote on any amendment to the Certificate of Incorporation that
relates solely to the terms of one or more oulstanding series of Preferred Stock if the holders of such
affected series are entitled, elther separately or together with the holders of one or more other such
series, 1o vole thereon pursuant to the Certificate of Incorporation or pursuamt to the Business
Corporation Act. There shall be no cumulative voting. :

B.  CLASS B and CLASS C COMMON STOCK

1, General.  The voting, dividend and liquidation rights of the holders of the Class B and
Class C Common Stock are subject to ang qualified by the rights, powers and preferences of the holders
of the Class A Commaon Stock and Preferred Stock set forth herein.

. 2, Vating, The shares of Class B Common Stock and Class C Common Stock shall not be
entitied to vote on any matters presented to the shareholders of the Company.

1o} COMMON STOCK. The number of authorized shares of Common Stock may be increased or
decreased {but not below the number of shares thereof then outstanding) by (In addition to any vote bf
the holders of one or more series of Preferred Stock that may be required by the tenms of the Certificate
of Incorporation) the affirmative vote of the holders of shares of capital stock of the Corporation
representing a majority of the vates represented by all outstanding shares of capital stock of the
Comoration entitled to vote,

D. PREFERRED STOCK

26,145 A97 shares of the authorized and unissued Preferred Stack of the Corporation are hereby
designated "Serles A-4 Preferred Stock”, 1,823,202 shares of the authorized and unissued Preferred
Stock of the Corporation are hereby designated "Series A-2 Praferred Stock™ and 2,031,201 share of
the authorized and unissued Preferred Stock of the Corporation are hereby designated "Series A-3
Proeferred Stock”, {togethar with the Series A-1 Preferred Stock and the Seriss A-2 Preferred Stock,
“Series A Preferred Stock™) with the following rights, preferences, powers, privileges and restrictions,
gualifications and limitations., :

1. Dividends. From and after the date of the issuance of any shares of Serles A Preferred
Stock, dividends at the rate per annum of (i) $0.012402 per share shall accrue on shares of Series A-1
Prefarred Stock, (i) $0.011784 per share shall acerue on shares of Series A-2 Preferred Stock and
(i} $0.006204 per share shall accrue on shares of Series A-3 Preferred Siock, (subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar recapitalization with
respect to the Series A Praferred Stock) {collectively, the “Accruing Dividends™. Accruing Dividends shall
accrue from day to day, whather or not declared, and shall be cumulative; provided however, that excapt
as set forth in the following sentence of this Section 1 or in Subsettions 2.1 and &, such Accrulng
Dividends shall be payable only in the event of a liquidation, dissalution or winding up of the Corporation.
The Corporation shall not declare, pay or set aside any dividends on shares of any cther ¢lass or séries
of capital stock of the Corporation (other than dividends on shares of Common Stock payable in shares of
Common Stock) unless, in addition to the obtaining of any consants required elsewhera in the Certificate
of incorparation, the helders of the Sefies A Preferred Stock then outstanding shall first receive, or
simultenecusly receive, a dividend on each outstanding share of Serles A Preferred Stock in an amount
at least squal to, in the case of a dividend on Common Stock or any class or series that Is convertible Into
Cormmon Stack, that dividend per share of Serles A Preferred Stock as would equal the product of (1) the
dividend payable on each shara of such class or series and (2) the number of shares of Common Stock
issuable upon conversion of a share of Series A Praferred Staek, in each case calcuiated on the record
date for determination of holders entitied to recaive such dividend or (B) in the case of a dividend on any
class or series that Is not convertible into Commen Stock, at a rate per share of Series A Preferred Stock
determined by (1) dividing the amount of the dividend payeble on each share of such class or series of

. H11000117755 3
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capital stock by the original issuance price of such class or serles of capital stock (subject to appropriate
adjustment in the event of any stock dividend, stock split, comblination or other simllar recapitalization with
respect to such class or series) and (2) multiplylng such fraction by an amount equal 0 the Serigs A
Original Issue Price (as defined below); provided that, if the Corporation declares, pays or sets aside, on
the same date, a dividend cn shares of more than one class or series of capital stock of the Corparation,
the dividend payable to tha holders of Series A Preferred Stock pursuant to this Section 1 shall be
calculated based upon the dividend on the class or series of capltal stock that would result in the highest
Beries A Preferred Stock dividend. The "Series A Odginal Issue Price” shaill maan (I} with raspact to
Serles A-1 Preferred Stock, §  0.20B7per share, subject to appropriate adjustment in the event of any
stock dividend, stock split, combination or other similar recapitalization with respect to the Series A
Prefarred Stock, (i) with respect to Series A-2 Preferred Stock, 3 0.1964per share, subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or other similar

- recapltalization with respect to the Series A Prefarrad Stock and (iil) with respect to Series A-3 Preferred
Stock, $ 0.1034 per share, subject to appropriate adjustment in the event of any stock dividend, stock
split, combination or other similar recapitalization with respect to the Series A Praferred Steck. Dividends
on Series A Preferred Stock shall be In preference to dividends paid on any other class or series of
capital stock and no dividends shall be paid on any other class or serles of capital stock at @ rate greater
than the rate at which dividends are paid to holders of Prafarred Stock,

2. Liguidation, Dissalution or Winding Up: Certain Mergers, Consolidetions and Asset Sales.
2.1 Praferential Pavments to Holders of Series A Preferred Stock. In the event of

any valuntary or involuntary liquidation, dissolution or winding up of the Corporation, the holders of sheres
of Series A Preferred Stock then ouistanding shall be entitied to be paid out of the assets of the
Corporation available for distribution to its stockholders before any payment shall be made to the holders
of Common Stock by reason of their ownership thereof. an amount per share equal to the Series A
Original lseue Price, plus any Acerying Dividends declared but unpaid thereon plus any other dividends or -
distributions declared but not paid ("Series A_Liquidation Preference Amount™. If upen any such
liquidation, dissolution or winding up of the Corporation, the assets of the Corporation available for
distribution to its stockholders shall be insufficient to pay the holders of sharas of Series A Preferred
Stock the full amount to which they shall be entitlied under this Subsection 2.1, the hokders of shares of
Beries A Preferred Stock shell share ratably in any distribution of the assets available for distribution in
proportion to the respective amounts which would otherwise be payable in respect of the shares held by
them upen such distribution If afl amounts payable an or with respect to such shares were paid in full.

2.2 Ristribution of Reraining Assets. In the avent of any voluntary or involuntary
llauidation, disselution or winding up of the Corporation, after the payment of all preferential amounts

required 1o be paid to the holders of shares of Series A Preferred Stock the remaining assets of the
Corporation available for distribution to ite stockholders shall be distributed among the holders of the
shares of Series A Preferred 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 been converted to Common
Stock pursuant to the terms of the Certificate of Incorporation immediately prior to such dissolution,
liguidation or winding up of the Corporation. The aggregate amount which a holder of a share of Sarias
A Preferred Stock la entitled to receive under Subsections 2.1 and 2.2 is hereinafter referred to as the

“Serles A Liquidation Amount.”
2.3 Deemed Liquidation Events.

2.3.1 Definition. Each of the following events shall be considered a *Dasmed
Liguidation Event” unless the holdars of at least a majority of the outstanding shares of Series A Prefarred
Stock elect otherwige by written notice sent to the Corporation at least 5 days prior to the effective date of
any such event:

' {a) a merger or consolidation in which

0] the Corporatlon Is 2 constituent party or

3 H11000117755 3
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{ii) a subsidiary of the Corporation is a constituant party and the Corporation
issues shares of its czpital stock pursuant to such merger or consolidation,

except any such merger or consolidation involving the Gorporation or a subsidiary in which the shares of
capital stock of the Corporation outstanding immediately prior to such merger or consolidation continue to
represent, or are converted inte or exchanged for shares of capital stock that represent, immediately
following such merger or constlidation, at least a2 majority, by voiing power, of the eapital stack of (1) the
surviving or resulting corporation or (2} if the surviving or resulting corporation is 2 wholly owned
subsidiary of znother corporation immediately following such merger or consclidation, the parent
corporation of such surviving or resuiting corporation (provided that, for the purpose of this Subsection
2.3.1, all sharas of Common Stock issuable upon exercise of Options (as defined below) outstanding
immediately prior to such merger or consolidation or upon conversion of Convertible Securities (as
defined below) outstanding immediately prior to such merger or consolidation shall be deemed to be
cutstanding immediately pricr to such marger or conselidation and, if applicable, converted or exchanged
in such merger or consofidstion on the same terms as the actual outstanding shares of Common Stack
are converied or exchanged); ot

(b) the sale, lease, transfer, exclusive license or other disposition, in a singie
transaction or series of related transactions, by the Corporation or any subsidiary of the Corporation of ail
or substantially all the assets of the Corporation and its subsidiaries taken as a whole, or the sale or
digposition (whether by merger or otherwise) of one or more subsidiaries of the Corporation if
subgtantially all of the assets of the Corporation and it subsidieries taken as a whole are held by sugh
subsidiary or subsidiaries, or the exclusive license of a material amount of the Company's technology,
excapt where guch gale, lease, transfer, exclusive license or other disposition s to a wholly owned
subsidiary of the Corperation.

2,32 Effecting a Deemed Liguldation Event,

(a) The Corporation shall not have the power to effect 2 Deemed Liguidation Event
referred to in Subsection 2.3.1(a)(i) unless the agreement or plan of merger or consolidation for such
transaction {the "Merger Agresment") provides that the consideration payable to the stockholders of the
Corparation shall be altocated among the holders of capital stock of the Corporation in accordance with
Subsections 2.1 and 2.2.

(1) in the event of a Deemed Liquidation Event referred to in Subsection 2.3.1(a)(ii)
or 2.3.1(b). if the Corporation does not effect a dissolution of the Corporation under the Business
Corporation Act within 80 days afler such Deemed Liguidation Event, then (i) the Corporation shall send a
written notice to each holder of Series A Preferred Stock no later than the 90th day after the Deemed
Liquidation Event advising such holders of their right (and the requirements to be met to secure such
right} pursuant to the terms of the foilowing clause (i) to require the redemption of such shares of Senies
A Preferred Stock, and (ii) if the holders of a malority of the then outstanding shares of Series A Preferrad
Stock so reguest in @ writtan instrument delivered to the Corporation not leter than 120 days after such
Deetned Liguidation Event, the Cerporation shall use the consideration received by the Corporation for
such Deemed Liguidation Event (net of any retained fiabiiities associated with the assets soid or
technology licensed, as determined in good faith by the Board of Directors of the Corporation), together
with any other assets of the Corporation avallsble for distribution to its stockholders (the "Available
Proceeds™, to the extent legally avallable therefor, on the 150th day after such Deemed Liquidation
Event, to redeem all outstending shares of Series A Preferred Stock at a price per share equal to the
Serles A Liquidation Amount. Notwithstanding the foregoing, in the event of a redempticn pursuant to the
preceding sentence, if the Avallable Proceads are not sufficient to redeem all outstanding shares of
Series A Preferred Stock, the Corporation shall redeem a pro rata portion of each holder's shares of
Serles A Preferred Stock to the fullest extent of such Available Proceeds, based on tha respective
armounts which would otherwise be payable In respect of the shares to be redeemed if the Avallable
Proceeds were sufficient to redeem all such shares, and shall redeem the remalning shares to have been
redeemed as soon as practicable after the Corporation has funds legally availabie therefor. The
provisiong of Subsections 8.2 through 6,4 shall apply, with such necessary changes in the datails thereof

4 H110001177553
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as are hecessitated by theAcorttEXt, to the redemption of the Series A Preferred Stock pursuant to this
Subsection 2.3.2(b).  Prior to the distribution or redemption provided for in this Subsection 2.3.2(b), the
Corporation shail not expend or dissipate the consideration recelived for such Deemed Liguidation Evant,

excepl to discharge expenses incurred in connection with such Deemed Liquidation Event or in the
ordinary course of business.

233  Apount Deemed Pajd or Distributed. The amount deemed paid or distributed to
the holdars of capilal stock of the Corporation upon any such merger, consolidation, sale, transfer,
exclugive license, other disposition or redemption shali be the cash or the valye of the pioperty, fights or
securities paid or distributed to such holders by the Corporation or the acquiring person, firm or other

eptity. The value of such property, rights or securities shall be determined in good faith by the Board of
Diractors of the Carparation,

2.34  Allocation of Eserow. In the event of a Deemed Liguidation Event pursuant to
Subsection 2.3,1(a)(i), if any portion of the consideration payebie to the stockholders of the Corparation is
placed into esorow and/or is payable to the stockholders of the Corparation sublect to contingencies, the
Merger Agreernant shall provide that (a) the portion of such consideration that is not piaced in escrow and
not subject to ahy contingencies (the "Initia) Consideration™ shali be aligcated amaong the holders of
capital stock of the Comporation in accordance with Subsections 2,1 and 2.2 as If the initial Consideration
werg the only consideration payable in oconnection with such Deemed Liquidation Event and (b) any
additionat considaration which becomes payabie o the stockholders of the Corporation upon release from
estrow or salisfaction of contingencies shall be allocated among the holders of capital stock of the
Corporation in accordance with Subsections 2.1 and 2.2 after taking into account the previous payment of
the Initial Consideration as pan of the same transaction,

3.  Voting.

34 General.  On any matler presented to the stockholders of the Corporation for
their action or consideration at any meeting of stockholders of the Corporation (or by written consent of
stockholders in lieu of meeting), each holder of outstanding shares of Series A Preferred Stock shall be
enfited to cast the number of votes equal to the number of whole shares of Class A Common Stock into
which the shares of Series A Preferrad Stock held by such holder are convertible ag of the record date for
determining stockholders entitied to vote on such matter. Except as provided by law or by the other
provistons of this Certificate of Incorporation, holders of Series A Preferred Stock, on an as converted
basis, shall vota tagether with the holders of Class A Common Stack as 3 single class,

32 Election of Diregtors. The holders of record of the shares of Series A Praferrad
Stock, exclusively and as a seperate class, shell be entited to elect two (2) directors of the Corporation
(the “Series A Directors™) and the halders of record of the shares of Class A Common Stock, exclusively
and as a separate class, shall be entitted to elect two (2) directors of the Corporation (the "Common
Directors™). Any director elected as provided in the praceding sentence may be removed without cause
by, and only by, the affirmative vote of the holders of the shares of the class or series of capital steck
entitled to elect such diractor or directors, given either at @ speclal meeting of such stockholders duly
called for that purpose or pursuant to a written consent of steckholders, If the holders of shares of Seties
A Preferred Stock or Common Stock, as the case may be, fall to elect a sufficient humber of directors to
fill all directorships for which thay are entitled to elect directors, voting exclusively and as a separate
tlass, pursuant to the first sentence of this Subsection 3.2, then any directorship nat so filled shall rermaint
vacant until such time as the holders of the Series A Preferred Stock or Class A Commob Stock, as the
case may be, elect a person o Al such directorship by vote or written consant in fieu of a meeting; and no
such directorghip may be filed by stockholders of the Corperation other than by the stockholders of the
Comoration that are entitled to elect a person to fill such directorship, voting exclusively and as a
separate class. The holders of record of the shares of Class A Common Stock and of any other class or
series of voting stock (including the Series A Preferred Stock), exclusively and voting together as a single
class, shall be entitled to 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 heolders of a
majority of the outstanding shares of the class or series entltled to elect such director shall constitute a

H11000117755 3
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guorurm for the purpose of electing such director. Except as otherwise provided in this Subsection 3.2, a
vacancy in any directorship filled by the holders of any class or series shall be filed only by vote ar written
consent In fiau of # maeting of the holders of such class or series or by any rernaining director or directors
elected by the holders of such class or series pursuant to this Subsection 3.2. The holders af shares of
Class A Common Stack and Preferrad $tock are entering intg & Voting Agreament which shall govern the
deslanation and election of the Carporation's directors in accordance herewith,

33 Series A_Preferred Stock Prolective Provisions. At any time when at least
4,587,708 sharas of Series A Preferred Stock [subject 1o appropriaie adjustment in the event of any stock
dividend, stock split, combination or ather similar recapitalization with respect to the Series A Preferred
Stock) are outstanding, the Cortporstion shall not, gither directly or indirectly by amendment, merger,
consolidation or otherwise, do any of the following without (in addition to any other vote reguired by law or
the Certificate of tneorparation) the written consent or affirmative vote of the holders of a majority of the
then outstanding shares of Series A Preferred Stock, including st a8 minimum, the affirmative vote of the

Founder, given in writing or by vote at & meeting, consenting or voting (as the case may be) separately as
a class:

(a) liguidate, dissclve or wind-up the business and affairs of the Corporation, effect
any Deemed Liguidation Event, or any event thal would be considered a Deamed Liguidation Event bul
for the election by the holders specified in Section 2.3.1 for such event not to be considered a Deemed
Liguidation Event pursuant to Section 2.3.1 or consent to any of the foragaing;

{b) amend, alter or repeal (i) any provigion of this Certificate of Incorporation or

Bylaws of the Corporation or {il) any of the rights, preferences or privileges of the Series A Preferred
Stock;

{c) create, or authorize the creation of, or issue or obligate itself to issue shares of,
any additional class or series of capital stock unless the same ranks junior to the Series A Preferred
Stock with respect to the disiribution 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
nuriber of shares of Series A Preferred Stock or increase or decrease the authorized number of shares of
any additional ¢lass or series of capitel stock unless the same ranks junmior to the Series A Preferred
Stock with respect to the disttibution of assets on the liquidation, dissolution or winding up of the
Corporatien, the peyment of dividends and rights of redemption;

- {d) (i} reclassily, alter or amend any existing security of the Corporatlon that is pari
passt with the Serlas A Preferred Stock in respect of the distripution of assets on the ligquigation,
dissolution or winding up of the Corporation, the payment of dividends or rights of redemption, if such
raclassification, alteration or amendmaent would render such other securlty senior to the Series A
Preferred Stock in respect of any such right, preference or privilege, or (i) reclassify, alter or amend any
exisiing security of the Corporation that is junfor to the Series A Preferred Stock in respect of the
distribution of assets on tha liquidation, dissolution or winding up of the Corporation, the payment of
dividends or rights of redemption, If such reclessification, aiteration or amendment would render such

othar security senior to of pari passu with the Series A Preferred Stock in respect of any such right,
prefarence or privilege;

(e} 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 Corporation othar
than (i) redemptions of or dividends or distributions on the Serles A Preferred Stock a@s expressly
authorized herein, (i} dividends or other gigtributions payable on the Common Stock solely in the form of
additional shares of Common Stock, (ili) redemption of shares of Series A Prefarred Stock pursuant
hereto, and (iv) repurchases of stock from former employees, officers, directors, consultants or other

persons who performed services for the Corporation or any subsidiary in eennection with the cessation of
such employment.

H11000117755 3
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(f) create, or authorize the creation of, or issue, or authorize the issuance of any
debt securlty, or permil any subsldiary to take any such action with respect to any debt security, if the
aggregate indebtedness of the Corporation and its subslidiaries for borrowed money following such action
would exceed $250,000 other than in connection with 2 bridge loan to a3 Series B roundg of financing,
which may be approved by the Company's Board of Directors, accounts payable or inventory financing in
the ordinary course of business,

{g) create, or hold capital stock In, any subsidiary that is not whoily owned (either
directly or through one or more other subsidiaries) by the Corporation, or sell, transfer or otherwise
dispose of any capital stock of any direct or Indiract subsidiary of the Corporation, or permit any direct or
indiract subsidiary to sell, lease, transfer, exclusively license or othérwise dispose (in 8 single ransaction
or series of related transactions) of all or substantially all of the assets of such subsidiary;

(h) increase or decrease the authorized number of directors constituting the Board of
Directors;

(i} sell a substantiat portion of the Company's assets for stock, or consolidate or
merge with another gntity;

N engage in a fransaction in which voting control of the Company is transferred to a
party not theretofore a stockholder of the Gompany,

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

{}! change the fundamental nature of the Company's business; or

(m) increase or decrgase the number of authorized shares of Prafarred Stock or
Common Stock,

4, Optional Convergion.

The hoiders of the Series A Preferred Stock shall have conversion rights as follows (the

"Conversion Rights™):
4. iakt ta Convert.
411 Convergion Relio. Each share of Series A Preferred Stock shall be convertible,

at the aption of the holdar thereof, at any time and from tme to time, and without the payment of
additional consideration by the holder thereof, into such number of fully paid and non-assessable shares
of Class A Common Stack as Is determined by dividing (i} in the case of Serles A-1 Preferred Stock the
Serias A-1 Original Iasue Price by the Serles A-1 Conversion Price (as defined below) In affect at the time
of conversion, (i) In the case of Series A-2 Preferred Stock the Series A-2 Original Issue Price by the
Series A-2 Conversion Prica (as defined below) in effect at the tima of conversion and {}i) in the case of
Series A-3 Preferred Stock the Series A-3 Original Issue Price by the Series A-3 Conversion Price (as
defined below) In effect at the time of cenversion. The "Series A-1 Conversion Price” shall inifially be
equalte $ 0.2067. Such initial Series A-1 Conversion Price, and the rate at which sharas of Series A-1
Preferred Stock may be converted into shares of Class A Comimon Stock, shall be subject to adjustment
a5 provided below. The "Series A-2 Conversion Price” shall initlally be equai to $ 0.1864. Such Initlal
Series A-2 Conversion Price, end the rate at which shares of Series A-2 Preferred Stack may be
converted into shares of Class A Common Stock, shall be subject to adjustment as provided below, The
"Series A-3 Converslon Prigg” shall initlelly be equal to $  0.1034, Such initia) Series A-3 Conversion
Price, and the rate at which shares of Series A.3 Preferred Stock may be converted into shares of Class
A Common Stock, shall be subject to adjustment as provided below. The Series A-1 Conversion Price,

H11000117755 3
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the Series A-2 Conversion Price and the Series A-3 Conversion Price are hereinafter collectively referred
to as tha Series A Conversion Price,

4.12 Termination of Conversion Rights. In the event of a notice of redemption of any
shares of Series A Praferred Stock pursuant to Section 6, the Conversion Rights of the shares designated
for redemption shatl tarminate at the close of business on the 12at full day preceding the date fixed for
redemption, unless the redemption price ts not fully paid on such redemption date, in which case the
Conversion Rights for such shares shall continue unti! such price is paid in full.  tn the event of 2
liquidation, dissoution or winding up of the Corporation or 8 Deemed Liguidation Event, the Conversion
Rights shall terminate at the close of business on the last full day preceding the date fixed for the
payment of any such amounts distributable on such event to the holders of Serfes A Prefarred Stock,

4.2 Fractional Shares. Mo fractional shares of Class A Common Stock shall be
issued upon converslon of the Serfes A Preferred Stack. n liew of any fractional shares to which the
holder would otherwise be entitled, the Corporation shall pay cash equa! to such fraction multiplied by the
falr markat vaiue of e share of Class A Common Stock as determined o good faith by the Board of
Directors of the Corporation. Whether or not fractional shares would be issuable upon such conversion
shall be determined on the basis of the total number of shares of Series A Preferred Stock tha holder is at
the time converting into Class A Common Stock and ths aggregate number of shares of Class A
Common Stock issuable upon such conversion.

. 43 Mgchanlcé of Conversion

43.1 Notice of Conversion. In order for a halder of Series A Preferred Stock to
valuntarily convert shares of Series A Preferred Stock into shares of Clags A Common Stock, such holder
shall surrender the certificate or certificatas for such shares of Series A Prefarred Stock {or. if such
registered holder alleges that such cerificate has been lost, stolen or destroyed, a lost certificate effidavit
and agreemant reasonably acceptable to the Corporation to ingemnify the Corporation against any claim
that may be made against the Corporation oh account of the alleged loss, theft or destruction of such
certificate), at the office of the transfer agant for the Series A Preferred Stack (or at the principal office of
the Corporation if the Comporation serves as iis own fransfer agent), together with written notice that such
holder elects to convert all or any number of the shares of the Series A Preferred Stock represented by
such certificate or certificates and, if applicable, any event on which such conversion is contingant, Such
notice shall state such holder's name or the names of the nominees in which such holder wishes the
certificate or certificates for shares of Class A Common Stock to be issued. If reguired by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by a written
instrument of instruments of transter, in form satisfactory to the Comporation, duly executed by the
registered holder or his, her or its attorney duly authorized in writing, The close of businass on the date of
receipt by the transfer agent (of by the Corparation If the Corporation serves as its own transfer agent) of
such certificates {or lost certificate effidavit and agreement) and notice shall be the time of conversion
(the *Conversion Tima"}, and the shares of Class A Common Stock fesuable upon conversion of the
shares rapresented by such certificate shall be deemed to be outstanding of record as of such date. The
Corporation shall, 2s soon as practicable after the Conversion Time, (1) issue and deliver t such holder of
Serlas A Prafarred Stock, or to his, her ar its nominees, a certificate or certificates for the number of full
shares of Class A Commonb Stock issuable upon such conversion in accordance with the provisions
heraot and a certificate for the number (if any) of the shares of Series A Prafarred Stock represented by
the surrendered cedificate that were not converted into Class A Common Steck, {ify pay in cash such
amount as provided in Subsection 4.2 In lieu of any fraction of a share of Class A Comrron Stock
otherwise Isguabla upon such conversion and (iii) pay all declared but unpeid dividends on the shares of
Serias A Prefarred Stock converted.

4.3.2 Reservation of Shares. The Cormporation shall &t all times when the Series A
Prefetred Stock shall be cutstanding, reserve and keep available out of its authornzed but unissued capital
stock, for the purposa of effecting the conversion of the Serles A Preferred Stock, such number of its duly
authorized shares of Clags A Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding 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 not be sufficient to effect the convarsion of all then
outstanding shares of the Series A Preferred Stock, the Corporation shali take such corporate action as
may be necessary to increase s authorized but unissued shares of Class A Common Stock to such
number of shares as shall ba sufficient for such purposes, including, without limitation, engaging in best
efforis to obtain the Tequisite stockholder approval of any necessary amendment to the Certificate of
incorporation, Before taking any action which would cause an adjustment reducing the Series A
Converslon Price below the then par value of the shares of Class A Common Stock issuable upon
conversion of the Series A Preferrad Stock, the Corporation will take any corporate action which may, in
the opinion of its counse!, be neceasary in order that the Corporation may validly and legally issue fully
peid and non:assessable shares of Class A Common Stock at such adjusted Series A Conversion Price.

43.3 Effect of Convergion. All shares of Series A Preferred Stock which shall have
been surrendered for conversion as herein provided shall no langer be deemed to be outstanding and all
fights with respect to suech shares shall immediately ceese and terminate at the Convarsion Time, exeept
only the right of the hoiders thereof to recelve shares of Class A Common Stock in exchange tharefar, to
receive payment in lieu of any fraction of a share otherwise Issuable upon such convergion as provided in
Subsection 4.2 and to receive payment of any dividends declared but unpald thereon.  Any shares of
Series A Preferred Stock so convarted 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 reduce the authorized number of shares of Series A
Preferred Stock accordingly.

4.3.4 No Further Adiustment. Upon any such conversion, no adjustrment to the Series
A Convergion Price shall be made for any declared but unpaid dividends an the Series A Prefarred Stock
surrendered for conversion or on the Class A Common Stock delivered upon conversion.

435 Taxes. The Corporation shall pay any and all issue and other similar taxes that
may be payable in respect of any issuance or delivery of shares of Common Stock upon conversion of
shares of Serles A Preferrad Stock pursuant to this Section 4. The Corporation shall not, however, be
required to pay any tax which may be payable In respect of any transfer invalved in the issuance and
gelivery of shares of Common Stock in a name other than that in which the shares of Series A Praferred
Stock so convertad were registered, and no such issuance or delivery shall be made unless and unlil the
person or entity requesting such issuance has paid to the Corparation the amount of any such tax or has
established, to the satisfaction of the Corporation, that such tax has been paid.

4.4 Adiustments to Serias A Conversion Prige for Diluting Issyes,

© 441 Bpecial Definjtions. For purposes of this Article Fourth, the following definitions
shal apply:

{a) *Option” shall mean rights, options or warrants to subscribe for, purchase or
otherwise acquire Common Stock or Convertible Securities.

(b) "Series A Original |ssue Date” shall mean the date on which the first share of
Sarles A Preferred Stock was Issued.

; - (c) “Convertible Securities” shall mean any evidences of indabtedness, shares or
other securities directly or indirectly convertible into of exchangeable for Common Stock, but excluding
Options.

(c) *Additiongl Sharas of Common, Steck” shall mean all shares of Common Stock
Issued (or, pursuant to Subsaction 4.4.3 below, deemed to be issued} by tha Corporation after the Serles
A Original Issue Date, other than (1) the following shares ¢f Common Stock and (2) shares of Cammon
Stack deemed issued pursuant o the following Options and Convertible Securities (clauses (1) and (2),
collectively, "Exempted Securities"):
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N (i) shares of Common Stock, Optlons or Convertibl iti
dividend or distribution on Series A Preferred Stock; ° envertble Securifes fssued as 2
(it shares of Common Stock, Options or Convertible Securities issued by

reason of a dividend, stock spilt, spiit-up or other distribution on shares of C i
by Sobsection 4.5 45 o ores of Common Stock that is coverad

{ili) shares of Common Stock or Options issued 1o emplovees or directors
or consultants or advisors to, the Corporation or any of its subsidiaries pursuant tc? ayplan,oagrgir:\c;ntﬁ
arrangement approved by the Board of Directors of the Corporation so long as such Issuances do not
exceed an aggregate of 10,888,480 shares of Common Stock or GCommon Stook issuable upon the
exercise of Options (the "Opntian Plan™;

‘ o {w shares of Common Stock or Convertible Securities actually issued upon
the exercise of Options or shares of Common Stock actually issued upon the conversion or exchange of
Convertible Securties, 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 Cammon Stock, Options or Cotvertihle Securities issued to
banks, equipment lessors or other financial institutions, or to real property lessors, pursuant to a debt
financing, equipment leasing of rea! property leasing transaction approved by the Board of Directors of
the Corporation, Including at least one Series A Director, that do not exceed an aggregate of 350,000
shares of Commen Stock (including shares underlying (directly or indlirectly) any such Options or
Converiible Securities);

(vi} shares of Common Stock, Optlons or Convertible Seourities issued o
suppliers or third party service providers in connection with the prevision of goods or services pursuant to
trangactions approved by the Board of Directors of the Corporation, including at east one Series A
Director that do not exceed an aggregate of 350,000 shares of Common Stock (including shares
underlying (directly or indirectly) eny such Options ar Canvertible Securities;

{vil) sharas of Common Stock, Options or Convertible Securities issuad
pursuant to the acquisition of another corporation by the Corporation by merger, purchase of substantially
2ll of the assets or other reorganization or o a joint venture agreement, provided, that such issuances are
approved by the Board of Directors of the Corporatian;

(vil)  shares of Common Stock issuable upon exerclse of options or warrants
outstanding Immediataly after the filing hereof and not included in the Option Plan, not to exceed
1,681,485 shares of Common Stock;

§ {ix) shares of Common Stock issued upon adjustmert of the Series A-1
Conversion Price, the Series A-2 Conversion Price or the Series A-3 Conversion Price made pursuant to
the provisions 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 warrants or rights grantad to underwriters in connection with a
Qualifying 1PO.

44,2 No Adiusiment of Series A_Converslon Price. No adjustment In the Series A

Gonversion Price shall be made as the result of the Issuance or deemed issuance of Addliional Shares of
Comman Steck if the Corporation recelves written notice from the holders of at least s majority of the then
outstanding shares of Series A Preferred Stock agreeing that no such adjustment shell be made as the
result of the issuance or deémed issuance of such Additional Shares of Common Stock,
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44.3 Desmed Issue of Additional Shares of Common Stock.

(:a) it the Corporation at any time or from time to time after the Series A Original
lss_ue Date shall issue any Options or Convertibie Securities (exciuding Options or Convertible Securities
which are themselves Exempted Securities) or shall fix a record date for the determination of holders of
any class of securities entitled to receive any such Optians or Convertible Secutities, then the maximum
number of shares of Common Stock (as set farth in the instrument relating thereto, assuming the
satisfaction of any condltions to exercisablity, convertibllity or exchangeability but without regard to any
provislon contained therain for a subsequent adjustment of such number) issuable upon the exercise of
such Cplions or, in the case of Convertible Securities and Options therafar, the conversion or exchange
of such Convertible Securities, shall be deemed to be Additional Shares of Comman Stock Issuad as of

the fime of such lssue or, in case such a record date shal! have been fixed, as of the close of businass on
such record date.

' {b) If the terms of any Option or Convertible Security, the issuance of which resulted
in an adjustment to the Sarles A Genversion Price pursuant to the terms of Subsection 4.4.4, are revised
as 3 result of an amendment to such terms or any other adjustment pursuant 10 the provisions of such
Option or Convertible Security (but excluding automatic adjustments 1o such terms pursuant to antl-
dilution or similar provisions of such Option or Convertible Security) to provide for sither (1) any increase
or decrease in the number of shares of Common Stock issuable upon the exercise, conversion andfor
exchange of ny such Option or Convertible Sacurity or {2) any increase or decreese in the consideration
payable to the Corporation upon such exercise, conversion and/or exchanga, then, effective upan such
increase or decrease becoming effective, the Serles A Conversion Price computed upen the original
issue of such Oplion or Convertible Security (or upon the occurrence of a record date with respect
therato) shall be readjusted to such Series A Conversion Price as would have obtained had such ravised
terms been in effect upon the original date of lssuance of such Option or Convertible Security.
Notwithstanding the foregoing, no readjustment pursuant to this clause (b) shall have the effect of
incressing the Series A Conversion Price to an amount which exceeds the lower of (1) the Series A
Convarsion Price in affect immediately prior to the originat adjustment made as a resuit of the issuance of
such Option or Convertible Security, or (i) the Series A Conversion Price that would have resulted from
any |ssuances of Additional Shares of Common Stack (other than deemed issuances of Additional Shares
of Common Stock 38 & result of the issuance of such Option or Convertible Security) between the original
adjustrent date and such readjustment date.

(c} If the terms of any Option or Convertible Security (excluding Options or
Convertible Securities which are themselves Exempted Securities), the issuance of which did not result In
an adjustment to the Serles A Conversion Price pursuant fo the terms of Subsection 4.4.4 (either because
the consideration per share (determined pursuant to Subsection 4.4.5) of the Additional Shares of
Common Siock subjact thereto was equal to or greater than the Series A Conversion Prica then in effect,
or because such Option or Convertible Security was issued bafore the Series A Original lssue Date), are
ravised after the Series A Original Issue Date as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Gplion or Canvertible Secunty (but excluding auiomatic
adjustments to such terms pursuant to anti-dilution or simitar provisions of such Option ar Convertible
Security) to provida for either (1) any increase in the number of sharas of Comemen Stock issuable upon
the exercise, conversion or exchange of any such Option or Convertible Security or (2) any decreasa in
the consideration payable to the Corporation upen such exercise, converslon or axchange, then such
Option or Convertible Security, as so amended or adjusted, and the Additional Shares of Common Stock
subject therato (determined in the manner provided in Subsection 4.4.3(a)) shall ba deemed to have been
igsued affective upon such increase or decrease becoming effective,

{d) Upon the expiration or termination of any unexercised Option or unconvarted or
unexchanged Convartible Security (or portion thereof) which resulted (aither upon its originai issuance or
upon a revision of its terms) in an adjustment to the Series A Conversion Price pursuant 10 the terms of
Subsection 4.4.4, the Series A Conversion Price shall be readjusted to such Series A Conversion Price
as wouid have cbtainad had such Option or Conveartible Security (or portion thereof) never been issued,
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. (e) If the number of shares of Common Stock issuable upon the exercise,
conversion and/or exchange of any Qption or Convertible Security, or the consideration payable to the
Corporation upon such exercise, conversian and/or exchange, is calculable at the time such Option or
Convertible Securlty is Issued or amended but is subject to adjustment based upon subsequent events,
any adfustment to the Series A Conversion 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
withoul regard to any provisions for subsequent adjustments (and any subsequent adjustmenis shail be
treated as provided in clauses (5) and (c) of this Subsection 4.4.3). If the number of shares of Common
Stock issuable upon the exercise, conversion and/or exchange of any Optian or Convertible Security, or
the consideration payable to the Corporation upon such exerclse, conversion and/or exchange, cannot be
caiculated at ali at the time such Option or Convertible Security is Issued or amended, any adjustment to
the Series A Conversion Price that would result under the terms of this Subsection 4.4.3 at the tima of
such issuance or amendment shall instead be effected al the tima such number of shares and/or amount
of consideration is first calcuiable (even If subject to subsequent adjustments), assuming for purposes of
caloulating such adjustment to the Series A Conversion Price thal such issuance or amendment took
place at the time such caloulation cen first be made.

444 Adiustment of Series A Conversion Price Upon Issuance of Additionat Shares of
Common Stock, In the event the Corparation shall at any time afier the Series A Original issue Date and
prior to two (2) years from the last issuance of shares of Serieg A Praferred Stock issue Additional Shares
of Common Stock (including Additional Shares of Common Stock deemed to be issued pursuant fo
Subsection 4.4.3), representing in sxcess of cne percent (1%) in the aggragate of the then [ssued end
putstanding shares of Common Stock (on a fully diluted and converted basis) without consideration or for
a congideration per share less than the applicable Series A Conversion Price in effect fmmediately prior to
such fssue, then the Series A Conversion Price shall be reduced, concurrently with such Issue, to the
consideration per share raceived by the Corporatien for such issue qr deemed issue of the Additional
Shares of Common Stock; provided that if such issuance or deemed lssuance was without consideration,
than the Corporation shell be desmed to have received an aggregate of 3,01 of consideration for all such
Additianal Shares of Cormnmon Stock issued or deemed fo be issued.

4458 Determination of Qonsideration. For purposes of this Subsection 4.4, the
consideration racoived by the Corparation for the issue of any Additional Shares of Common Stock shail
ba computed as follows:

{a) Cash and Property. Such congideration shall:

(1) insofar as it consists of cash, be computed at the aggregate amount of
cash received by the Corporation, excluding amounis paid or payable for accrued interest:

{i) inscfar as It consists of property other than cash, be ¢omputed at the fair
market vatue thereof at the time of such issue, as determined in good faith by the Board of Directors of
the Comporation; and

{iif) in the event Additiona) Shares of Common Stock -are Issued together
with other shares or securities or other assets of the Corporation for consideration which covers both, be
the proportion of such cansideration so received, computed as provided in clauses (i) and (i) above, as
determined in good faith by the Board of Birectors of the Caorporation.

(b} Qptions and Convertible Securities. The cansidaration per share received by tha
Corporation for Additional Shares of Commen Stock deemed to have been lssued pursuant to Subsection
4.4.3, relating to Optiens and Convertible Securlties, shall be determihed by dividing

(i} the total amount, if any, receivad or recelvable by the Corparation as
consideration for the issue of such Options or Convertible Securittes, pius the minimum aggregate
amount of additional consideration {as set forth in the instruments relating thereto, without regard 1o any
provision contained thereln for a subsequent adjustment of such consideration) payable to the
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Corpo.rgtiOn upan the exercise of such Options or the conversion or exchange of such Convertible
Secuntulas‘ or in the case of Optiops for Convertibie Securities, the exercise of such Ontiens for
Convertible Securities and the conversion or exchange of such Convertible Sacurities, by

{in the maximum number of shares of Common Stock (as set forth in the
instruments relating thereto, 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 Convertible Securities, or in the case of Options for Convertible Securitles, the exerclse of such
Options for Convertlble Securities and the gconversion or exchange of such Convertible Securities.

446 Multiple Clesing Dates. In the event the Corpotation shall issug on more than
ane date Additional Shares of Common Steck that are a8 part of one {ransaction or a series of related
transactions and that would result in an adjustment to the Series A Conversion Price pursuant to the
terms of Subsectian 4.4.4, and such issuance dates occur within a period of no mare than 80 days from
the first such issuance to the final such issuance, then, upon the final such issuance, the Series A
Conversion Price shall be readjusted to give affect to all such Issuances as if they occurred gn the date of
the first such issuance (and without giving effact to any additional adjustments as a result of any such
subseguent issuances within such period).

4.5 Adiustment for St Splits and Combinations.  If the Cormporation shall at any
time or fram time to time afler the Series A Original issue Date effect a subdlvision of the outstanding
Common Stock, the Series A Converslon Price in effect immadiately before that subdivision shall be
proportionately decreased so that the number of shares of Common Stock issushie on ganversian of
each share of such series shall be increased in proportion to such ingrease in the aggregate number of
shares of Common Stock outstanding. If the Corporation shait at any time or from time to time after the
Serles A Orginal Issue Date combine the cutstanding shares of Common Stock, the Series A Conversion
Price in effect immediately before the combination shall be proportipnately increased so that the number
of shares of Common Stock issuable on conversion of each share of such series shall be decreased in
proportion to such decrease in the apgregate number of shares of Cormmon Stock outstanding, Any
adjustiment under this subsection shall become effective at the close of business on the date the
subdivision or combination becomes affactive,

46 Adjustment for Certain Dividends and Distributions. in the event the Corporation
at any time or from time to ime efter the Serlas A Origina) Issue Dale shail make or issue, or fix a record
date for the determination of holders of Cormmon Stock entitled to receiva, a dividend or ather distribution
paysble on the Common Stock in additional shares of Common Stock, then and in each such event the
Series A Convergion Price in eflect Immediately before such avent shall be decressed as of the fime of
such issuance or, tn the event such a record date shall have bean fixed, as of the cloge of business on
such record date, by multiplying the Series A Conversion Price then In effect by a fraction;

(i the numerator of which shall be the total number of shares of Common Stogk
issued and outstanding immediataly prior to the time of such issusnce or the close of business on
such record date, and

(ny the denominator of which shall be the total number of shares of Common Stock
issued-and outstanding immediately prior 1o the time of such issuante of the close of business on
such record date plus the number of shares of Common Stock issueble in payment of such
dividend ar diatribution,

Notwithstanding the foregoing, (a) i such regord date shall have been fixed and such dividend is not fully
paid o if such distribution is not fully made on the date fixed therefor, the Series A Gonversian Price shall
be recomputed accordingly as of the close of business on such record date and thereaiter the Series A
Conversion Price shall be adjusted pursuant to this subsaction as of the time of actual payment of sugh
dividends or distributions; ard (&) that no such adjustment shall be made if the holders of Series A
Preferrad Stock simultaneously regeive a dividend or other distribution of shares of Common Stock in a
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number egual to the numbef of shares of Common Stock as they would have received | i
. if all putsta
shares of Series A Prefarred Stock had been converted into Camman Stack an the date of such everrf "

4.7 Adjustments for Other Dividends and Distributions. In the event tha Corpo
. ] _ ! . ration
at any time or from time fo time afler the Series A Original Issue Date shall make or issue, or fix g record

date for @he determinatjon of holders of Comron Stock entitied to receive, a dividend or other distribution
payable in securities of the Corporation (other than a distribution of shares of Cornmeon Stogk in respact of
outstandrng shares of Common Stock) or in cther property and the provisions of Saction 4.6 do not apply
o sqch divideind or distribution, then and in each such event the holders of Serles A Praferred Stoek shall
receive, simultanecusly with the distribution to the holders of Common Stock, a dividend or other
distribution of such securities or other properly in an amount equal to the amount of such securities or
other proparty as they would have reogived if all outstanding shares of Series A Preferred Stock had been
converted into Common Stock on the date of such event.

4.8 Adlustment for Merger or Reormanization, etc. Subject to the provisions of
Subsectlon 2.3, if there shall occur any rearganization, recapitalization, reclassification, consolidation or
merger involving the Corporation in which the Gommon Stock (but not the Series A Preferred Stock) is
converted into or exchanged for securities, cash or othar proparty (other than & transaction covered by
Subsections 4.4, 4.6 or 4.7}, then, following any such reorganization, recapitalization, reclassification,
consolidation or merger, each share of Series A Preferred Stack shall thereafter be convertible in fieu of
the Common Stock info which it was convertible prior to such event into the kind and amount of
securites, cash or other property which @ holder of the number of shares of Commuon Stock of the
Carporation issuable upon convarsion of one share of Series A Preferred Stock immediately prior to such
reorganization, recapitalization, reclassification, consolidation or merger would have been entitied to
recaive pursuant to such {ransaction; and, in such case, appropriate adjustment (as determined in good
faith by the Bgard of Directors of the Corporation) shall be made In the application of the provislons in this
Section 4 with ragpect to the rights and interests thereafter of the holders of the Series A Preferrad Stock,
to the end that the provisions set forth in this Section 4 {including provisions with respect to changes in
and other adjustments of the Series A Conversicn Price) shall thereafter be applicable, as neerly as
reasonably may be, in relation to any securities or other property thereafter deliverable upon the
cohversion of the Series A Preferred Stock.

4.9 Certifigate as to Adjustmants. Upon the occurrence of each adjustment or
readjustment of the Series A Conversion Price pursuant to this Section 4, the Corporation at its expense
shall, as promptly as reasonably practicable but in any event not [ater than 10 days thereafter. compute
such adjustment or readjustment in acoordance with the terms hereof and fuinish to egch helder of Series
A Preferred Stock a cerlificate setling forth such adjustrment or readjustment {inclueling the Kind and
amount of securities, cash or other property into which the Series A Preferred Stock Is convertible) and
showing in detail the facts upen which such adjustment or readjustment is based. The Corporation shall,
as promptly as reasonably practicable after the written request at any time of any holder of Series A
Prefarred Stogk (but in any event not later than 10 days thereafter), fumish or cause to be furnished to
such holder a certificate satting forth (1) the Serias A Conversion Price then in effect, and (i) the number
of shares of Common Stock and the amount, if any, of other securities, cash or praperty which then would
be recelved upan tha conversion of Series A Preferred Stock.

4,10 Notice of Record Date. 'n the event:

(a) the Corporation shall take a record of the holders of its Common Stock (or other
capital stock or securities at the time issuable upon conversion of the Series A Preferred Stock) far tha
purpose of entitting or enabling them to recelve any dividend or other distribution, or to receive any right
to subscribe for or purchase any shares of capital stock of any class or any other securities, or fo receive
any other security; or

thy - of any capital reorganizetion of the Corporation, any reclassification of the
Common Stack of the Corporation, or any Deemed Liguidation Event; or
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Corporation. {c) of the voluntary or involuntary dissoiution, liquidation or winding-up of the

then, and in each such case, tha Corporation will send or cause to be sent o the holder j

Preferred Stock a notice spacifying, as the case may be, (i) the record date for such ;Vige?‘fdth;:;iagsgoﬁ
or right, end tha amount and character of such dividend, distribution or right, ar (i) the effec.'ﬂve date on
wplch such reorganization, reclassification, consalidation, merger, transfer, dissalution, liquidation or
winding-up 18 proposed to take place, and the time, if any is 1o be fixed, as of which the holders of record
of Com_mOn 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 (or such other
capital stoqk or securities) for securities or other property deliverable upon such reQrganization,
reclassification, consolidation, merger, transfer, dissolution, liquidation of winding-up, and the amount per
share and character of such exchange applicable to the Serias A Preferred Stock and the Common

Stock. Suen notice shall be sent at least 1Q days prior to the record date or effective date for the event
specified in such holice. . ’

5, Automatie Conversion.

5.1 Trigoer Events. Upon efther (&) the closing of the sale of shares of Cammen
Stock {o the public at & price of at leest for five (5) times the then applicable Serias A-1 Converzion Price
{subject to appropriate adjustment in the event of any stock dividend, stock split, combination or other
similat recapitalization with respect to the Common Stock), in a8 firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securitles Act of 1933, as amended,
resulting in at ieast $25 million, net of the underwriting discount and commissions, to the Corporation (2
"Qualifying_1PQ") or (b} the date and time, or the occurtence of an event, specified by vote or written
consent of the holders of at least 66 2/3% of the then outstanding shares of Series A Praferred Stack (the
time of such closing is referred to herein as the "Autgmatic Conversion Time"), (i) all outslanding shares
of Saries A Preferred Stock shall astomatically be converted inte sharea of Common Stock, at the then
effectiva conversion rate and (i} such shares may not be reissued by the Corporatign.

B2 Procedurs) Reguirements. Al holders of record of shares ot Series A Preferred
Stock shall be sent written notice of the Automatic Conversicn Time and the place designated for
mandatory canversion of all such shares of Series A Preferred Stock pursuant to this Section 5. Such
notice need not be sent in advanae of the occurrence of the Mandatery Conversion Time. Upon recelpt of
such notice, each holder of shares of Series A Prefarred Stock shall surrender his, her or its cextificate or
certificates for all such shares {or, if such holder sileges that such cerlificate has been lost, stolen or
destroyed, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to
indemnity the Cotparation against any claim that may be made against the Corporation on accou of the
alleged loss, theft or destruction of such certificate) to the Corporation at the place designated in such
notice. If 50 required by the Corporation, certificates surrendered for conversion shall be andorsed or
accompaniad by writlen instrument or instruments of transfer, In form satistactory to the Corporation, duly
executed by the registered holder or by his, her or its attornay duly authorized in writing. Al rights with
respect to the Series A Preferred Stock converted pursuant to Section 5.1, including the rights, if any, to
receive notices and vote (other than as a holder of Commoen Stock), will terminate at the Automatic
Convergion Time (notwithstanding the failure of the holder or holders thereof to surrender the cerificates
at or prior to such time), except only the rights of the holders thereof, upon surrender of their certificate or
certificates (or lost certificate affidevit and agreement) therefor, 1o receiva the items provided for in the
next sentance of this Subsectign 5.2. As soon as practicable after the Autornatic Converslon Time and
the surrender of the certificate or certificates (or lost certificate affidavit and agreement} for Series A
Preferred Stock, the Gorporation shall issue and deliver to such holder, or to his, her or its nominees, a
certificate or cartificates for the number of full shares of Common Stack issuable on such conversion i
accordance with tha provisions hereof, together with cash as provided in Subsection 4.2 in lieu of any
fraction of a share of Common Slock otherwise issuable upon such conversion and the payment of any
declared but unpaid dividends an the shares of Serles A Prafarred Stock converted. Such converted
Series A Preferred Stock shall be retired and cancelled and may not be relssued as shares of such
series, and the Corporation may thereafter take such appropriate action (without tha need for stockholder
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gction) as may be recessary to reduce the autharizad number of shares of Series A Preferrad Stock
aceordingly.

6. - Redemption.

6.1 Redempticn. At the written request of a holder of shares of Series A Praferred
Btock, the Corporation shall redeem such helder's Sheres of Series A Preferred Stock out of funds
lawfully availgble therefor at a price equal to the Series A Liguidation Prefarenca Amount, in three (3)
equal annual instaliments commencing not mare than 60 days after receipt by the Corporation at any time
on or after six {€) years from purchase, The date of each such installment shall be referred to as a
"Redemption_Date". On each Redemption Date, the Corporation shall redeem, on a pro rata basls in
accordance with the number of shares of Serles A Prefarred Stack owned by such holder, that number ot
outstanding shares of Series A Preferred Stock determined by dividing (i) the total number of shares of
Serles A Preferred Stock outstanding immediately prior to such Redemption Date by (if) the number of
remaining Redemption Dates (including the Redemption Date to which such calculation appiles). if the
Corporation does not heve sufficient funds legaily available to redeem on any Redemption Date ail shares
of Series A Preferred Stock to be redeemed on such Redemption Date fram all helders, the Corporation
shall redeem a pro rata portion of each holder’s redeemable shares of such capital stock out of funds
legaily avallable therefor, based on the respective amounts which would otherwise be payable in respéct
of the shares lo be redeemead if the legally avallable funds were sufficient to redesm all such shares, and
shall radeem the remaining sheres to have been redeemed as soon as practicable after the Corporation
has funds legelly aveilable therefor. To the extent that the Company may not at any such date legally
retisem such Shares of Series A Preferred Stock, such redemption shall take place as scon as legally
permitted.

6.2 Redemption Natice, The Corparation shalt send written notice of the mandatory
redemption (the "Redemption Notice™) to each hoider of record of Series A Preferred Stock not leas than
40 days prior to eech Redemption Date. Each Redemption Netice shall state:

{a) the number of shares of Series A Preferred Stook held by the holder that the
Corporation shall redeern on the Redemption Date specifled in the Rademption Notice;

(k) the Redemption Date and the Redemption Price;

. {c) the date upon which the holder's right to convert such shares tertninates (as
determinad in accordance with Subsaction 4,1); and .

(d) that the haolder is to surrender 1o the Corporation, in the manner and st the place
designated, his, her or its certificate or certificates representing the shares of Series A Preferred Stock to
be redesmed,

6.3 urrander of Ce tes: Pavment. On ar before the appticable Redemption
Date, each holder of shares of Serles A Praferred Stock to be redesmed on such Redernption Date,
unless such holder has exercised his, her or its right to convert such shares as provided in Section 4,
shall surrender the certificate or certificates representing such shares (or, IF such registerad holder aliegas
thet such certificate has besn iost, stolen or destroyed, a lost certificate affidavit and agreement
reasonably acceplable to the Corporation to indemnify the Corporation against any claim that may he
rade against the Corporation on account of the allegad loss, theft or destruction of such cerdificate) to the
Comoration, in the manner and at the place designated in the Redamption Netice, and thersupon tha
Redemption Price for such shares shall be payable to the ordar of the person whose name appears on
such cartificate or certificates as the gwner thereof. in the event less than all of the shares of Serigs A
Preferred Stock represented by o certificaie are redeemed, 2 new cerificate representing the
unradeemed shares of Series A Preferred Stack shall promptly be lssued to such holder,
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6.4 Rights sequent to Redernption.  If the Redemption Notice shall have been
duly given, and it on the applicable Redemption Date the Redemption Price payable upon redemption of
the shares of Series A Preferred Stock to be redeemed on such Redemption Date is pald or tenderad for
payment o deposited with an independent payment ageni so as to be available therefor in a timely
ranner, then notwithstanding that the certificates evidencing any of the shares of Series A Preferred
Stoek so called for redemption shail not have been surrengered, dividends with respect to such shares of
Serles A Preferred Stock shali gease to accrue after such Redemption Date and all rights with respect to
such sharas shall forthwith after the Redemption Date lerminate, except only the right of the hotders to
recaive the Redemption Price without interest upon surrender of their cartificate or certificates therefor.

7. Redeemed or Otherwise Acqulred Shares. Any shares of Series A Preferred Stock that
are redeemed or otherwise acquired by the Corporation or any of its subsidiaries shall be automatically
and immediately cancelled and retired and shail not be reissued, sold or transferred.  Neithar the
Cotporation nor any of s subsidiaries may exercise any voling or other rights granted to the holders of
Series A Preferred Stock following redemption.

8. Waiver. Any of the rights, powers, preferences and other terms of the Series A Preferred
Stock set forth herein may be walved on behalf of all holders of Series A Praferred Stock by the
affirmative written consent or vote of the hoiders of at least a majority of the shares of Saries A Preferred
Stock then outstanding.

9, Notiges. Any nctice required or permitted by the provigions of this Article Fourth to be
given to B hoider of shares of Serigs A Prefarad Stock shall be mailed, postage prepaid, to the post office
address last shown on the records of the Corporation, or given by electronic communication in
compliance with the provisions of the Business Corparation Act, and sheil be degemed sent upon such
malling or electronic transtnission,

FIFTH: Subject to any additional vote required by the Certificate of incarporation of Bylaws, in
furtherance and not in fimitation of the powers conferred by statute, the Board of Directars is expressly
authorized to make, repeal, alter, amend and rescind any or all of the Bylaws of the Corporation,

SIXTH: Subject to any additional vote required by the Cartificate of Incorporation, the number of
directors of the Corporation shall be determinad in the manner set forth in the Bylaws of the Corporation,

BEVENTH: Elections of directors need not be by written baliot untess the Bylaws of the
Corporation shall 50 pravide,

EIGHTH: Mestings of stockhaklers may be held within or without the State of Florida, as the
Bylaws of the Corporation may provide. The books of the Corporation may be kept outside the State of
Florida at such place or places as may be designated from time ta time by the Board of Directors or in the
Bylaws of the Corporation.

NINTH: To the fullest exient permitted by !aw, a cirector of the Corporation shall not be
personally liable to the Corporation or its stockholcers tor monatary damagas for breach of fiduciary duty
as a director. |f the Business Corporation Act or any other law of the State of Florida is amended after
approval by the stockholders of this Article Ninth to authorize corperate action further eiiminating or
limiting the personal liability of dirgctors, then the lighillly of a director of the Corporation shall be
sliiminated or limited to the fullest extent permitted by tha Business Corporation Act as so amended. Any
repeal or modification of the foregoing provisions of this Articie Ninth by the stockholders of the
Corporation shall not adversely affect any right or protection of a directer of the Corporation existing at the
tima of, or increase the liability of any director of the Comoration with respect to any acts or omissions of
such director occurring prior to, such repeal or modification.

TENTH: To tha fullast extent permitted by applicable law, the Corporation is authorzed to
provide indemnification of (and advantement of expenses to) directors, officers and agenis of the
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Corporation (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
stockholders or disinterested directors or otherwise, In excess of the indermnification and advancement
otherwise permitted by Section 507.0850 of the Business Comporation Act,

ELEVENTH: The officers of the Corporation are as follows.

MName and Address Title

Birame Sock Prasident and CEC
118 Washington Avenue, Suite 505
Miam! Beach, FL 33138

Mavis Huger Secretary
119 Washington Averiue, Suite 305
Miami Beach, FL 3313% L

Any amendment, repeal or modification of the foregeing provisions of this Arlicle Tenth shall not

adversely affect any right ar protaction of any directer, officer or other agent of the Corporation axisting at
the time of such amendment, repeal or modification.

3. That the foregoing amendment and restatement was approved by the holders of the

requisite number of sharag of this corporation In accordance with Section 807.1007 of the Business
Corporation Act,

4, That this Amended and Restated Cerificale of incorporation, which restates and
integrates and further amends the provisions of this corporation's Certificate of (ncarporation, has been
duly agopted In accordance with Section 807.1007 of the Business Corporation Act.

IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has been
executed by a duly autharized afficer of this corporation on this 26th day of April, 2011,

THIRD SOLUTIONS INC,
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