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PROFIT CORPORATION H17000033140
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
{Pursuant io s. 607.1504, F.8.) -

BV —

SECTION I

(1-3 MUST BE COMPLFETED) -

oo €2

FO9000001681 s =

- T o T
(Document number of corporation (if known) P | : E
i . 1 n E
iMR, TNC. R ‘

|, INTUITIVEMR, INC et =1 i
(Name of corporation as it appears on the records of the Department of State) TTen g L L
A e
T e J " l
5. DELAWARE 3, 0412472009 A i
{Incorporated under laws of) (Date authorized io do business in Fioriday .y ;
& J
!
{
SECTION 11 H

(4-7 COMPLETE ONLY TIIE AFPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of

its jurisdiction of incorporation?__January 31, 2017

5. Azzly, Inc.

(Name of corporation after the amendment, adding suffix "corporation,” “company,” or "mcorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

AR R A L1178 e o e e L AR k11 PR B

(If new name 1s unavailable in Florida, enter altcrnate corporate name adopted for the purpose of transacting
husiness in Florida) ‘

6. Tf the amendment changes the period of duration, indicate new period of duration.

{(MNew duration)

7. If the amcndment changes the jurisdiction of incorporation, indicate new jurisdiction.

(New Jurisdiciion)

8. Attached is a certificate or document of similar import, evidencing the amendment, authenticated not more than
90 days prior to delivery of the application to the Department of State, by the Secretary of State or other official
having custody of corporate records in the jurisdiction under the laws of which it is incorporated.

At ph—o

{Signature ol a director, president or other officer - if in the hands
- of a receiver or other court appointed fiduciary, by that fiduciary)

Coletta L Dorado Pres & CEO
(Typed or printed name of petson signing} ) (Titke of person signing)

H17000033140 i
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "INTUITIVEMR, INC.”,
CHANGING ITS NAME FROM "INTUITIVEMR, INC.” TO "AZZLY, INC.",
FILED IN THIS OFFICE ON THE THIRTY-FIRST DAY OF JANUARY, A.D.
2017, AT 5:17 O'CLOCK P.M.

A PILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Authentlcation: 201982871
Date: 02-03-17

4678736 8100
SR# 20170563956

You may verify this certificate online at corp.delaware.gov/authver.shiml
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State of Delawace
Secretaty of Siaie
Divtalon ef Corporatlens
Deliversd ¢3;17 PM 01302017

SR ml%?ss: &}T::s?::r{?nlgﬁm'mx SECOND AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION
OF
INTUITIVEMR, INC.

IntuitvEMR, Inc., a corporation organized and existing under the laws of the State of
Delaware (the “Corporation’), hereby certifies as follows:

A.  The name of the Corporation is IntitivEMR, Inc. The Corporation’s original
Certificate of Incorporation was filed with the Secretary of State of the State of Delaware on
April 21, 2009 (the “Original Certificate™).

B.”  The Corporation amended and restated the Original Certificate in its entirety by
filing an Amended and Restated Centificate of Incorporation with the Secretary of Staie of the
State of Delaware on February 19, 2014 (the “A&R Cenificate™). .

C. This Second Amended and Restated Certificate of Incorporation (hereafter
referred to as the “Certificate of Incorporation”™} was duly adopted in accordance with Sections
242 and 245 of the General Corporation Law of the State of Delaware (the “DGCL”) and restates
and amends in its entirety the provisions of the Corporation’s A&R Certificate, This Cerlificate
“of Incorporation has been duly and unanimously approved by the Written Consent of the Board
of Directors in accordance with Section 141 of the DGCL and by Written Consent of the
Stockbolders in accordance with Section 228 of the DGCL. ‘

D. The text of the A&R Cextificate of ihis Corporation is hereby amended and
restated in its entirety to read in its eatirety as follows;

ARTICLE 1
NAME

The name of the Corporation is Azzly, Inc. (the “Corporation”).

ARTICLETT
REGISTERED QFFICE

The address of the Corporation’s registered office in the State of Delaware is 2711
Centerville Road, Suite 400, in the City of Wilmington, Counnty of New Castle 19808, and the
name of the registered agent at such address is the Corporation Service Company.

ARTICLE]1I1
E SE

The purpose of the Corporation is to engage in any lawful act or activity for which

cotporations may be organized under the General Corporation Law of the Siate of Delaware, as
the same may be amended and supplemented from time to time (the *“DGCL").

DMAT2PM32.1
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separate classes divided and designated as follows: (i) one hundred thousand (100,000) shares
of common stock, par value $0.001 per share (“Common Stock™); and (if) ten thousand (10,000)
shares of preferred stock, par value $0.001 per share {“Preferred Stock™).

Except as otherwise resiricted by this Certificate of Incorporation, the Corporation is
authorized to issue from time to time all or any portion of the capital stock of the Corporation
that is authorized but not issued to such person or persons and for such lawfil consideration as it
may deem appropriate, and generally in its absolutc discretion te determine the terms and
rmanner of any disposition of such authorized but unissued capital stock.

Any and all such shares issued for which the full consideration has been paid or delivered
shall be deemed fully paid shares of capital stock, and the holder of such shares shall not be
lizble for any further call or assessment or any other payment thereon.

The voting powers, designations, preferences, privileges and relative, participating,
optional or other special rights, and the qualifications, limitations and restrictions of each class of
capital stock of the Corporation shall be as hereafter provided in this Asticle TV.

A, COMMON STOCK

t. General. The rights of the holders of the Common Stock with respect o
voting, dividends and upon the lignidation, dissolution and winding up of the Corporation’s
affairs, are subject to and quakified by the rights of the holders of Prefetred Stock ms specified
herein and any other clags of the Corporation’s capital stock that may hereafter be issued and
outstanding having rights in the event of the liquidation, dissolution, or winding-up of the
Corporation senior to or pari passu with the rights of holders of Common Stock. Each share of
Common Stock shall be treated identically as all other shares of Common Stock with respect to
dividends, distributions, rights in liquidation and in all other respects.

2 Voting. The holders of the Common Stock are entitled to one vote for
each share of Commeon Stock held at all meetings of stockholders (and written actions in lieu of
meetings); provided, however, that, except as otherwise required by law, holders of Common
Stock, as such, shall not be entitled t0 vote on any amendment to the Certificate of
Incorporation that relates solely to the terms of ong or more outstanding series of Preferred
Stock if the holders of such affected series are entitled, cither separately or together with the
holders of one or more other such series, to vote thereon pursuant to the Certificate of
Incorporation or pursnant o the DGCL. There shalf be no cumulative voting, The number of
authorized shares of Common Stock may be increased or decreased {(but not below the number
of shareg thereof then outsianding) by the aflfirmative vote of the holders of a majority of the
combined number of the Corporation’s issued and outstanding Common Stock and Preferred
Stock that votes together with the Common Stock generally, irrespective of the provision of
Section 242(b)(2) of the DGCL.

DMATZPHAZ L
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ARTICLE v
CAPITAL STOCK
The total number of shares of capital stock that the Corporation shall have authority to
issue is one hundred ten thousand (110,000) shares, par vatue $0.001 per share, consisting of two
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3. Dividends. Dividends may be declared and paid on the Common Stock
from funds Iawfully available therefor as and when determined by the Board of Directors and
subject to any preferential dividend rights of any then outstanding shares of Preferred Stock and
any other classes or serics of the Corporation’s capital stock that may hereafter be authorized and
issued having preferred dividend rights senior to or pari puassu with the rights of holders of
Common Stock.

4, Liggiggﬁgn. In the event of the liquidation, dissohition, or winding-up of
the Corporation, holders of Common Stock will be entitled fo meceive all assets of the
Comporation available for distribution to its stockbolders, subject to the rights and preferences of
any then outstanding shares of Preferred Stock and any other classes or series of the
Corporation’s capital stock that are issued and outstanding having rights upon the occurrence of
the liquidation, dissolution, or winding-up of the Corporanon senior to or puri passu with the
rights of holders of Common Stock.

B, PREFERRED STOCK

[. Series A Prefetred Stock. Ten thousand (10,000) shares of the authorized
ang vnissued Preferred Stock of the Corporation arc hereby designated “Series A Preferred
Stock” with the following rights, preferences, powers, privileges and restrictions, qualifications
and limitations. Unless otherwise indicated, references Lo “Sections” or “Subsections™ in this
Part B of this Article IV refer to sections and subsections of Part B of this Article iV,

1.1 Diyidends. From and after the date of the issuance of any shates of
Series A Preferred Stock, dividends at the rate per annum of eight percent (8%) of the original
purchase price plus the amount of previously accrued dividends per share shall accrue on such
shares of Series A Preferred Stock (subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to the Series A
Preferred Stock) (the “Accruing Dividends™). Accruing Dividends shall accrue from day to
day/annually, whether or not declared, and shall be cumulative; provided, however, that except
as set forth in the following sentence of this Section 1.1 or in Subsection 1.2.1, such Accruing
Dividends shall be payable only when, as, and if declared by the Board of Directors and the
Corporation shail be under no obligation to pay such Accruing Dividends. The Corporation shall
not declare, pay or set aside any dividends on shares of any other class or series 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 consents required clsewhere in the
Certificate of Incorporation) the holders of the Series A Preferred Stock then outstanding shall
first receive, or simultancously receive, a dividend on each outstanding share of Scries A
Preferred Stock in an amount at least equal to the greater of (i) the amount of the aggregate
Accruing Dividends then accrued on such share of Serieg A Preferred Stock and not previousty
paid and (i) (A) in the case of a dividend on Common Stock or any class or series that is
convertible into Common Stock, that dividend per share of Series A Preferred Stock as would
equal the product of (1) the dividend payable on ¢ach share of such class or series determined, if
applicable, as if all shares of such class or series had been converted into Common Stock and (2)
the mumber of shares of Common Stock issuable upon conversion of a share of Series A
Preferred Stock, in each case calculated on the record date for determination of holders entitled
to receive such dividend or (B) in the case of a dividend on any class or series that is not
convertible into Common Stock, at a rate per share of Series A Preferred Stock determined by
(1) dividing the amount of the dividend payable on each share of such class or series of capital

3
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stock by the original issuance price of such class or series of capital stock (subject to appropriate
adjustment in the event of any stock dividend, stock splif, combination or other similar
recapitalization with respect to such class or series) and (2) multiplying such fraction by an
amount equal to the Series A Original Issue Price (as defined below); provided that if the
Corporation declares, pays or sets aside, on the same date, a dividend on shares of more than one
class or series of capital stock of the Corporation, the dividend payable to the hokders of Serjes A
Preferred Stock pursuant to this Section 1.1 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 “Series A Original Issue Price” shall mean $250.00 per share, subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar
regapitalization with respect to the Series A Preferred Stock.

1.2 Liguidation, Dissolution or Winding Up.

12,1 Preferential Payments to Holders of Series A Preferred
Stogk. In the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation, the holders of shares of Series A Preferred Stock then outstanding shall be entitled
fo be paid out of the assets of the Corporation avaiiable for distribution to its stockhelders before
any payment shall be made to the holders of Common Stock by reason of their ownership
(ereof, an amount per share equal to the greater of (i) the “Series A Preferred Original Issue
Price” (as defined below), together with any dividends declared but unpaid thereon, or (i) such
amount per share as would have been puyable had all shares of Series A Preferred Stock been
converted into Common Stock pursuant to Section 1.5 immediately prior to such liguidation,
dissolution, or winding up. If upon 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 shares of Series A Preferred Stock the full amount to which
they shall be entitled under this Sectipn 1.2.1. the holders of shares of Series A Preferred Stock

- shall share ratably in any distribution of the assets available for distribution in propertion to the

respective amounts which would otherwise be payable in respect of the shares held by them upon
such distribution if all amounts payable on or with respect to such shares were paid in full. The
“Series A Preferred Original Issue Price” shall moean the price per share paid by a holder of
Series A Preferred Stock for such Series A Preferred Stock, subject to appropriate adjostment in
the event of any stock dividend, stock split, combination or other similar recapitalization with
tespect 1o the Serics A Preferred Stock.

122 Payments to Holders of Common Stock. In the event of
any voluntary or involuntary liguidation, dissolution or winding up of the Corporation, afier the
payment of all preferential amounts required to be paid to the holders of shares of Series A
Preferred Stock, an amount of Two Hundred Fifty Dollars ($250) per share shall be distributed
among the holders of shares of Common Stock, pro rata based on the number of shares held by
each such holder,

123 Distribution_of Remaining Agsets. In the event of any
voiuniary or involuntary liquidation, dissolution or winding up of the Corporation, after the
payment of all preferential armnounts required to be paid to the holders of shares of Series A
Preferred Stock, the remaining assets of the Corporation available for distribution to its
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

4
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terms of the Certificate of Incorporation immediately prior to such liquidation, dissolution or
winding up of the Corporation.

1.3 Yotmng,

1.3.1 General. On any matter 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 liew of meeting), each holder of
outstanding shares of Series A Preferred Stock shall he eatitled to cast the mumber of votes equal
to the number of whole shares of Common Stock into which the shares of Series A Preferred
Stock held by sach holder are convertible as of the record date for determining stockholders
entitled to vote on such matter. Except as provided by law or by the other provisions of the
Certificate of Incorporation, holders of Series A Preferred Stock shall vote together with the
holders of Common Stock as a single class,

1.3.2 Election of Directors. The holders of record of the shares
of Series A Preferred Stock, exclusively and as a separate class, shall be entitled to ¢lect one (1)
director of the Corporation (the “Series A Director™) and the holders of record of the shares of
Series A Preferred Stock and Common Stock, together, shall be entitled to elect two (2) directors
of the Corporation (such number to increasc to three (3) beginning with the Corporation’s 2015
annual meeting. Any director elected as provided in the preceding sentence may be removed
without cause by, and only by, the affirmative vote of the holders of the shares of the ciass or
series of capital stock entitled to elect such director or directors, given either at a special meeting
of such stockholdess duly called for that purpose or pursuant to o written consent of stockho¥ders.
If the holders of shares of Series A Preferred Stock fail to elect a sufficient number of directors
to fill all directorships for which they are entitled to elect directors, voting exclusively and as a
separat¢ Class, pursuant to the first sentence of this Subgection 1,3.2, then any directorship not so
filled shall remain vacant until such time as the holders of the Series A Preferred Stock electa
person to fill such direclorship by vote or written consent in lieu of a meeting; and no such
directorship may be filled by stockholders of the Corporation other than by the stockholders of
the Corporation that are entitled to elect a person to fill such directorship, voling exclusively and
as a separate class. The bolders of record of the shares of 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 holders of a majority of the ontstanding shares of the class or series
entitled to elect such director shall constitute a quorum for the purpose of electing such director,
Except as otherwise provided in this Subsection 1.3.2, a vacancy in any directorship filled by the
holders of any class or series shall be filled only by vote or written consent in licu of a meeting
of the holders of such class or series or by any remaining direcior or directors elected by the
holders of such class or series pursuant to this Subsection 1.3.2, The righis of the holders of the
Series A Preferred Stock and the rights of the holders of the Commeon Stock under the first
sentence of this Subsection 1.3.2 shall terminate on the first date following December 19%, 2014
on which there are’issued and outstanding less than 3,300 shares of Series A Preferred Stock
(subject to appropriate adjustrment in the event of any stock dividend, stock split, combination, of
other similar recapitalization with respect to the Serics A Preferred Stock), at which point all
directors will be elected by the holders of all classes and series of capital stock, voting together
as a single class, on an as if converted to Common Stock basis..

DRVI290432,L
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1.4  Sertes A Preferred Stock Protective Provigions, At any time when
at least 3,300 shares of Series A Preferred Stock (subject to appropriate adjustment in the event
of any stock dividend, stock split, combination or other similar recapitalization with respect to
the Scries A Preferrcd Stock) are outstanding, the Corporation shall not, either directly or
indirectly, by amendment, merger, consolidation or otherwise, do any of the following without
{in addition to any other vote required by law or the Certificate of Incorporation} the wriiten
consent or affirmative vote of the holders of at least 66% of the then outstanding shares of Series
A Preferred Stock, given in writing or by vote at a meoiing, consenting or voting (as the case
ny be) separately as a class, and any such act or transaction entered into without such congent
ot vote shall be null and void ab injtio, and of no force or effect.

1.4.1 ligquidate, dissolve or wind-up the business and affairs of
the Corporation, effect any merger or consolidation, or consent to any of the foregoing;

1,42 amend, alter or repeal any provision of the Certificate of
Incorporation or Bylaws of the Corporation in a manner that adversely affects the powers,
preferences or rights of the Series A Preferred Stock;

1.4.3 create, or authorize the creation of, any additional class or
series 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 and
the paymient of dividends, or increase the authorized number of shares of Series A Preferred
Stock or increase fhe authorized number of 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 distribution
of assets on the liquidation, dissolution or winding up of the Corporation and the payment of
dividends; '

1.4.4 (i) reclassify, alter or amend any existing security of the
Corporation that is pari passu with the Series A Preforred Stock in respect of the distribution of
assets on the liquidation, dissolution or winding up of the Corporation, or the payment of
dividends, if such reclassification, alteration or amendment would render such other security
senior to the Series A Preferred Stock in respect of any such preference or privilege, or (ii)
reclassify, alter or amend any existing security of the Corporation that is junior to the Series A
Preferred Stock in respect of the distribution of assets on the Hquidation, dissolution or winding
up of the Corporation, or the payment of dividends, if such reclassification, alteration or
amendment would render such other security senior to or pari passu with the Series A Preferred
Stock in respect of any such preference or privilege;

1.4.5 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 other than (i) redemptions of or dividends or distributions om the
Scrics A Preferred Stock as expressly authorized herein, (i) dividends or other distributions
payable on the Common Stock solely in the form of additional shares of Common Stock and
(iii) repurchases of stock from former employees, officers, directors, consultants or other persons
who performed services for the Corporation or any subsidiary in connection with the cessation of
such employment or service at the lower of the original purchase price or the then-current fair
market value thereof, or (iv) as approved by the Board of Directors, including the approval of the
Series A Director;

DMIT270432.1
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14.6 create, or authorize the creation of, or issue, or authorize
the issuance of any debt security, or permit any subsidiary to take any such action with respect to
any debf security, if the aggregate indebtedness of the Corporation and its subsidiaries for
borrowed money following such action would exceed $500,000 unless such debt security has
received the prior approval of the Board of Directors, including the approval of the Series A
Director; or

. 147 create, or hold capital stock in, any subsidiary that is not
wholly owned (either directly or through one or more other subsidiaries) by the Corporation, or
sell, ransfer or otherwise dispose of any capital stock of any direct or indirect subsidiary of the
Corporation, or permit any direct or indirect subsidiary to sell, lease, transfer, exclusively license
or otherwise dispose (in & gingle transaction or series of related transactions) of all or
substantially all of the assets of such subsidiary.

1.5 Optional Conversion,

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

1.5.1 Right to Convert.

(&) Conversion Ratio. Each share of Series A Preferred
Stock shall be convertible, at the option of the holder thereof, at any time and from time to time,
and without the payment of additional congideration by the holder thereof, into such number of
fully paid and nonassessable shares of Common Stock as is determined by dividing the Series A
Original Issue Price by the Serics A Conversion Price (as defined helow) in effect at the titne of
conversion. The “Series A Conversion Price” shall initially be equal to $166.67 original issue
price. Such initial Series A Conversion Price, and the rate at which shares of Series A Preferred
Stock may be converted into shares of Commen Stock, shall be subject to adjustment as provided
below.

(b)  Termination of Conversion Rights. In the event of a
liquidation, dissolution or winding up of the Corporation, 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 Series A Preterred Stock.

15,2 Tractional Shares, No fractional shares of Common Stock
shall be issued upon conversion of the Series A Preferred Stock. In lieu of any fractional shares
to which the holder would otherwise be entitled, the Corporation shall pay cash cqual to such
fraction multiplied by the fair market value of a share of Common Stock as determined in 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 the holder is at the time converting into Common Stock and the
aggregate number of shares of Comtmon Stock issuable upon such conversion,

1.5.3 Mechanics of Conversion.

(8)  Notice of Conversion. In owder for a holder of

Series A Preferred Stock to voluntarily convert shares of Series A Preferred Stock into shares of

.
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Comamon Stock, such holder shall surrender the certificate or certificates for such shares of
Scries A Preferred Stock (or, if such registered holder alleges that such certificate has been lost,
stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable to the
Corporation to indemnify the Corporation against any claim that may be made against the
Corporation on account of the alieged loss, theft or destruction of such certificate), at the office
of the transfer agent for the Series A Preferred Stock (or at the principal office of the Corporation
if the Corporation serves as its own transfer 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
contingent. 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 Common Stock to be issued, If
required by the Corporation, certificates surrendered for conversion shall be endorsed or
accompanied by a written instrument or instruments of transfer, in form satisfactory to the
Corporation, duly executed by the registered holder or his, her or its attorney duly authorized in
writing. The close of business on the date of receipt by the transfer agent (or by the Corporation
if the Corporation serves as its own transfer agent) of such certificates (or lost certificate
affidavit and agreement) and notice shall be the time of conversion (the “Conversion Time™,
and the shares of Common Stock issuable upon conversion of the specified shares represented by
such certificate shall be deemed to be ouistanding of record as of such date. The Corporation
shall, as soon as practicable after the Coaversion Time (i) issue and deliver to such holder of
Series A Preferred Stock, or to his, her or its nominees, a certificate or certificates for the number
of full shares of Common Stock issuable upon such conversion in accordance with the provisions
hereof and a certificate for the number (if any) of the shares of Series A Preferred Stock
represented by the surrendered certiticate that were not converted into Common Stock, (ii) pay in
cash such amount as provided in Subsection 1.5.2 in lien of any fraction of a share of Common
Stock otherwise issuable upon such conversion, and (iii) pay all declared but unpaid dividends
on the shares of Series A Preferred Stock converted.

(b  Reservetion of Shares. The Corporation shall at ali
times when the Series A Preferred Stock shall be outstanding, reserve and keop available out of
its authorized but unissued capital stock, for the purpose of effecting the conversion of the Series
A Preferred Stock, such number of its duly authorized shares of Common Stock as shall from
time to time be sufficient to effect the conversion of alj outstanding Series A Preferred Stock;
and if at any time the number of suthorized but unissued shares of Common Stock shall not be
sufficient to effect the conversion of all then outstanding shareg of the Series A Preferred Stock,
the Corporation shall take such corporate action as may be necessary to increase its authorized
but unissued shares of Common Stock to such number of shares as shall be sufficient for such
pwposes, including, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of any necessary amendment to the Certificate of Incorporation, Before
taking any action which would cause an adjustment reducing the Series A Conversion Price
below the then par value of the shares of Common Stock issuable upon conversion of the Series
A Preferred Stock, the Corporation will take any corporate action which may, in the opinion of
ity counsel, be necessary in otrder that the Corporation may validly and legally issue fully paid
and nonassessablc shares of Common Stock at such adjusted Series A Conversion Price,

{c) Effect of Conversion. Al shares of Series A
Preferred Stock which shall have been surrendered for conversion as hetein provided shall no
longer be deemed 10 be outstanding and all rights with respect to such shares shall immediately
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cease and terminate at the Conversion Time, except only the right of the holders thereof to
receive shares of Common Stock in exchange therefor, to receive payment in lieu of any fraction
of a share otherwise issuable upon such conversion as provided in Subsection 1.5.2 and to

s receive payment of any dividends declared but vnpaid fereon, Any shares of Series A Preferred
Stock so converted shall be retired and cancelled and may oot be reissued as shares of such
series, and the Corporation may thercafier take such appropriate action {without the need for
stockholder action) as may be necessary to rodnce the authorized number of shares of Serigs A
Preferred Stock accordingly,

(&)  NoFurther Adjustment. Upon any such conversion,
no adjustment to the Scries A Conversion Price shall be made for any declared but unpaid
dividends on the Series A Preferred Stock surrendered for conversion or on the Common Stock
delivered upon conversion.

(¢)  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 Series A Preferred Stock pursuant to this
Section 1.5. 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 other than that in which the shares of Series A Preferred Stock so converted
were registered, and no such issvance ar delivery shall be made unless and until the person or
entity requesting such issuance has paid to the Corporation the amount of any such tax or has
established, to the satisfaction of the Corporation, that such tax has been paid.-

1.5.4 Adjustment for Stock Splits and Combinations. If the
Corporation ghall at any time or from time to time after the date on which the first share of Series
A Preferred Stock was issued (the “Series A Preferred Original Issue Date™) effect a
subdivision of the outstanding Common Stock, the Series A Conversion Price in effect
immediately before that subdivision shall be proportionately decreased so that the number of
shares of Common Stock issuable on conversion of each share of such series shall be increased
in proportion to such increase in the aggregate number of shares of Common Stock outstanding,
If the Corporation shall at any time or from time to time after the Series A Original Issue Date
combine the outstanding sharcs of Common Stock, the Scries A Conversion Price in effect
immediately before the combination shall be proportionately 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 aggregate number of shares of Common Stock outstanding,
Any adjustment under this subsection shall become effective at the close of business on the date
the subdivision or combination becomes effective,

1.5.5 Adjustment for Certain Dividends and Distributions. In'the
event the Corporation at any time or from time to time after the Serics A Original Issue Date
shall make or issue, or fix a record date for the delermination of holders of Common Stock
entitled to receive, a dividend or other distribution payable on the Common Stock in additional
shares of Common Stock, then and in each such event the Series A Conversion Price in effect
immediately before such event shall be decreased as of the time of such issuance or, in the event
such a record date shall have been fixed, as of the close of business on such record date, by
multiplying the Series A Conversion Price then in effect by a fraction:
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(1) the numerator of which shall be the total number of shares
of Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on suich record date, and

(2)  the denominator of which shall be the total number of
shares of Common Stock issued and outstanding immediately prior to the time of such issuance
or the close of business on such record date plus the number of shares of Common Stock issuable
in payment of such dividend or distribution,

Notwithstanding the toregomg (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Series A
Conversion Price shall be recomputed accordingly as of the ¢lose of business on such record date
and thereafter the Series A Conversion Price shall be adjusted pursuant to this subsection as of
the time of actual payment of such dividends or distributions; and (b) that no such adjustment
shall be made if the holders of Series A Preferred Stock simultancousty receive a dividend or
other distribution of shares of Common Stock in a number equal to the number of shares of
Cormmon Stock as they would have received if all outstanding shares of Series A Preferred Stock
had been converled into Common Stock on the date of such event,

1.5.6 Adjustments for Other Nividends and Distributions. In the
gvent the Corporation at any time or from time to time afier the Serics A QOriginal Issue Dale
shall make or issue, or fix a record date for the defermination of holders of Common Stock
entitled to receive, a dividend or other distribution payable in securities of the Corporation (other
than a distribution of sharcs of Common Stock in respect of outstanding shares of Common :
Stock) or in other property and the provisions of Section 1.1 do not apply to such dividend or
distribution, then and in each such event the holders of Series A Preferred Stock shall receive,
simultancously with the distribution to the holders of Common Stock, a dividend or other
distribution of such securifies or other property in an amount equal to the amount of such i
securities or other property as they would have received if all outstanding shares of Series A
Preferred Stock had been converted into Common Stock on the dato of such event.

1.5.7 Adjustment for Merger or Reorganization, cte. IF there
shall occur any reorganization, recapitalization, reclassification, consolidaion or merger ;
involving the Corporation in which the Common Stock (but not the Series A Preferred Stock) is
converted into or exchanged for securitics, cash or other property (other than a transaction
covered by Subsections 1.5.5 or 1,5,6), then, following any such reorganization, recapitalization,
reclassification, consolidation or merger, each share of Series A Preferred Stock shall thereafier
be convertible in licu of the Common Stock into which it was convertible prior to such cvent into
the kind and amount of securities, cash or other property which a holder of the nnmber of shares
of Common Stock of the Corporation issuable upon conversion of one share of Series A
Preferred Stock immediately prior to such reorganization, recapitalization, reclassification,
conselidation or merger would have been entitled to receive pursuant to such transaction; and, in
such case, appropriate adjustment (as determined in good faith by the Board of Directors of the
Corporation) shall be made in the application of the provisions in this Section 1.5 with respect to
the rights and interests thereafter of the holders of the Series A Preferred Stock, 10 the end that
the provisions set forth in this Section 1.5 (including provisions with respect to changes in and
other adjustments of the Series A Conversion Price) shall thereafter be applicable, as nearly as
reasopably may be, in relation to any securities or other property thereafier deliverable upon the
conversion of the Series A Preferred Stock. For the avoidance of doubt, nothing in this
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Subsection 1.5.7 shall be construed as preventing the holders of Series A Preferred Stock from
seeking any appraisal rights to which they are otherwise entitled under the DGCL in connection
with a merger triggering an sdjustment hereunder, nor shall this Subsection 1.5.7 be deemed
conclusive evidence of the fair value of the shares of Series A Preferred Stock in any such
appraisal proceeding.

1.5.8 - Certificate as to Adjustments: Upon the occurrence of each
adjustment or readjustment of the Series A Conversion Price pursuant 1o this Section 1.5, the
Corporation at its expense shall, as promptly as reasonably practicable but in any cvent not later
than ten (10) days thereafler, compute such adjustment or readjustiient in accordance with the
terms hereof and furnish to cach holder of Series A Preferred Stock a certificate setting forth
such adjustment or readjustment (including 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
upon 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 Preferred
Stock (but in any event not fater than ten (10) days thereafier), fumish or cavse to be furnished to
snch holder a certificate setting forth (3) the Series A Conversion Price then in effect, and (ii) the
aumber of shares of Common Stock and the amount, if any, of other securities, cash or property
which then would be received upon the conversion of Series A Preferred Stock.

1.5.9 Notice of Record Date. In the event:

(a)  the Corporation shall take a record of the holders of
its Commeon Stock (or other eapital stock or securities at the time issuable upon conversion of the
Series A Preferred Stock) for the purpose of entitling or enabling them to receive 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 ofher securities, or to receive any other security; or

(b}  of any capital reorganization of the Corporation,
any reclassification of the Common Stock of the Corporation; or

(¢) of the woluntary or invohuntary dissolution,
liquidation or winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Series A Preferred Stock a notice specifying, as the case may be, (i) the record date for such
dividend, distribution or right, and the amount and character of such dividend, distribution or
right, or (ii) the effective date on which such reorganization, reclassification, consolidation,
merger, transfer, dissolution, liquidation or winding-up is proposed to take place, and the time, if
any is to be fixed, ag of which the holders of record of Commeon Stock (or such other capital
stock or securities at the time issuable upon the conversion of the Series A Preferred Stock) shall
b¢ entitled to exchange their shares of Common Stock {or such other capital stock or securities)
for securities or other property deliverahle upon such reorganization, reclassification,
consolidation, 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
Stock. Such notice shall be sent at least ten (10) days prior to the record date or effective date
for the event specified in such notice.
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146  Mandatory Conversion,

1.6.1 Trigger Eventa. Upon the closing of the sale of shares of
Common Stock to the public in a firm-commitment underwritten public offering pursuant to an
effective registration staiement under the Securities Act of 1933, as amended (the time of such
closing is referred to hercin as the “Mandatery Conversion Time”), (i) all outstanding shares of
Series A Preferred Stock shall automaticaily be converted into shares of Common Stock, at the
then effective conversion rate, and (ii) such shares may not be reissued by the Corporation.

1.6.2 Procedural Requiretnents, All holders of record of shares
of Series A Preferred Stock shall be sent written notice of the Mandatory Conversion Time and
the place designated for mandatory conversion of all such shares of Series A Preferred Stock
pursuant to this Section 1.6. Such notice need not be sent in advance of the ocourrence of the
Mandatory Conversion Time, Upon receipt of such notice, each holder of shares of Series A
Preferred Stock shall surrender his, her or its certificate 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 agreement reasonably acceptable to the Corporation to inderonify the Corporation
against any claim that may be made against the Corporation on account of the alleged loss, theft
or destruction of such certificate) to the Corporation at the ptace designated in such notice. If'so
required by the Corporation, certificates surrendered for conversion shall be endorsed or
accompanied by written instrument or mstruments of transfer, in form satisfactory to the
Corporation, duly execated by ‘the registercd holder or by his, her or its attorney duly authorized
in writing. Al rights with tespect to the Series A Preferred Stock converted pursuant to
Subsection_1,6.1, including the rights, if any, to receive notices and vote (other than as o holder
of Common Stock), will terminate at the Mandatory Conversion Time (notwithstanding the
failure of the holder or holders thereof to surrender the certificates at or prior to such time),
except only the rights of the holders thereof, upon surrender of their certificate or certificates (or
lost certificate affidavit and agreement) therefor, to receive the items provided for in the next
sentence of this Subsection 1,62, As soon as practicable after the Mandatory Convession Time
and the surrender of the certificate or certificates (or lost certificate affidavit and agreement) for
Scrics A Preferred Stock, the Corporation shall issue and deliver to such holder, or to his, her or
its nominees, a certificate or certificates for the number of full shares of Common Stock issuable
on such conversion in accordance with the provisions hereof, logether with cash as provided in
Subsection 1.5.2 in lieu of any fraction of & share of Common Stock otherwise issuable upon
such conversion and the payment of any declared but unpaid dividends on the shares of Series A
Preferred Stock converted. Such converted Series A Preferred Stock shall be retired and
cancelled and may not be reissued as shares of such series, and the Corporation may thereafler
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.

_ 1.7  Acquired Shares. Any shares of Series A Preferred Stock that are
acquired by the Corporation or any of its subsidiaries shall be automatically and immediately
cancelled and retired and shall not be reissued, sold or transferred. Neither the Corporation nor
any of its subsidiaries may exercise any voting or other rights granted to the holders of Series A
Preferred Stock following acquisition.

1.8 Waiver. Any of the rights, powers, preferences and other terms of
the Series A Preferred Stock sei forth herein may be waived on behalf of all holders of Series A
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Preferred Stock by the affirmative written consent or vote of the holders of at least 66% of the
shares of Series A Preferred Stock then outstanding.

1.9 Notices. Any notice required or permitted by the provisions of this
Article Four to be given to a holder of shares of Series A Prefenved 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 DGCL, and shall be
deemed sent upon such mailing or electronic transmission.

ARTICLEY
PERPETUAL EXISTENCE

The Corporation is to have perpetual existence,

ARTICLE Vi
LIMITATION ON LIABILITY; INDEMNIFICATION

To the fullest exient permitted by the DGCL, no director of the Corporation shall be
personally liable to the Corporation or its steckholders for monetary damages for breach of
fiduciary duty as a director, except for Hability (i) for any breach of the director’s duty of loyalty
to the Corporation or its stockholders; (ii) for acts or omissions not in good faith or which
involve intentional misconduct or 2 knowing violation of Jaw; (iii} under Section 174 of the
DGCL; or (iv} for any transaction from which the director derived an improper personal benefit,
If the DGCL is amended after the effective date of this Certificate of Incorporation to authorize
corporate action further eliminating or limiting the personal liability of directors, then the
Hability of a director of the Corporation shall be eliminated or limited to the fullest extent
permitted by the DGCL, as so amended. ’

The Corporation shall; to the fullest extent permitted by the provisions of Section 145 of
the DGCL, indemnify each person who it shall have power to mdemnify under said section from
and against any and all of the expenses, liabilities or other matters referred to in or covered by
said section, The indemnification provided for herein shall not be deemed exclusive of any other
rights to which each such indemnified person may be entitled under any bylaw, agreement, vote
of stockholders or disinterested directors or otherwise, both ag to action in such indemmnified
person’s official capacity and as to action in another capacity while serving as a director, officer,
employee or agent of the Corporation, and shall continue as to a person who has ceased to be a
director, ofticer, cmployee or agent of the Corporation, and shall inure to the benefit of the heirg,
executors and administrators of such person.

Any (i) repeal or amendment of this Article VI by the stockholders of the Corporation or
(ii} amendment to the DGCL shall not adversely affect any right or protection existing at the time
of such repeal or amendment with respect to any acts or omissionsg occurring before such repeal
or amendment of a person serving as a director, officer, employee or agent of the Corporation or
otherwise cnjoying the benefits of this Article VI at the time of such repeal or amendment,
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ARTICLE VII
AMENDMENTS

The Corporation reserves the right to amend, alter or repeal any provisions contained in
this Certificate of Incorporation from time to time and at any time in the manner now of hercafter
prescribed in this Certificate of Incorporation and by the laws of the State of Delaware, and all
rights herein conferred upon stockhoelders are granted subject to such reservation.

ARTICLE VIII
MISCELLANBQOUS

In furtherance and not in limitation of the powers conferred by the laws of the State of
Delaware: :

A, The Board of Directors of the Corporation is expressly authorized to adopt,
amend or repeal the Bylaws of the Corporation.

B. Elections of direciors need not be by written ballot unless the Bylaws of the
Corpomation shall so provide.

C. The books of the Corporation may be kept at such place within or without the
State of Delaware as the Bylaws of the Corporation may provide or as may be designated from
time to time by the Board of Directors of the Corporation.

D. Meetings of the stockholders may be held within or without the State of
Delaware, as the Bylaws may provide,

ARTICLE IX
COMPROMISES OR ARRANGEMENTS
WITH CREDITORS AND STOCKHOLDERS

Whenever a compromise of arrangement is proposed between the Corporation and its
creditors or any class of them and/or between the Corporation and its stockholders or any class of
them, any court of equitable jurisdiction within the State of Delaware may, on the application in
a summary way of the Corporation or of any creditor or stockholder thereof or on the application
of any receiver or receivers appointed for this Corporation under the provisions of Section 291
of the DGCL or on the application of trustees in dissolution or of any receiver or receivers
appointed for the Corporation ymder the provisions of Section 279 of the DGCL, order a meeting
of the creditors or class of creditors, and/or of the stockholders or class of stockholders of the
Corporation, as the case moay be, to be summoned in such manner as the said court directs. Ifa
majority in mymber representing three-fourths in value of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of the Corporation, as the case may be, agree
to any compromise or arrangement and to any reorganization of the Corporation as consequence
of such compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which the said application has been made, be
binding on all the creditors or class of creditors, and/or on all the stockholders or class of
stockholders, of the Corporation, as the case may be, and also on the Corporation,
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The foregoing Second Amended and Restated Certificate of Incorporation hag been duly
adopted by this Cormporation’s Board of Directors and stockholders in accordance with the
applicable provisions of Sections 242 and 245 of the DGCL.

Wi

Coletta L. Dorado
President and Chiel Bxecutive Officer
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