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Auqust 22, 2016 Saw s
FLORIDA DEPARTMENT OF STATE
Dhvision of Corporations

AZALEA HEALTH INNGVATIONS, INC.
5871 GLENBRIDGE DR #300

STE #300

ATLANTA, GA 30328

SUBJECT: AZALEA HEALTH INNOVATIONS,
REF: F14000000298

INC.

***Please give the original submission date as file date 8/18/16***

Wae raceaelved your elaectronically transmitted document. However, the
dooument has not been filed. Please make the following correctlions and
rafax thae complete document, including the electronic filing cover shaet
The new jurlsdiction of incorporation must be contained in the document.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please

call (850) 245-6050.
Cathy A Carrothers FAX Aud. #: H16000205350 ’
Regulatory Spaecialist Letter Number: 316A00017685

P.O BOX 6327 - Tallahassee, Flonda 32314
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COVER LETTER

TO: Amendment Saction
" Division of Corporaticns

SUBIECT: AZOLEA HE A T O oo, T

DOCUMENT NiMER;_E14000000208
The enclosed Amendment and fee are submitted for filing,
Please return all carrespondence conceming this maiter to the foltowing®

B@InaM Scott
Name of Contack Pemory,

Morvis, Manning &Marﬁn, LLP .
/Lompany:

. -3343 Peachtree Road, _NE, Sulte 1600
Adiire.

Atarta, GA 30326

pdenmani@ézaleghaalth ’
” M:'&mﬁohuﬂfb‘ﬁnﬁuﬁﬂmmuﬂm&m}

For further information conceming this matter, please call:

. 345-4647

B3 o ldaenbach - _...at(. 800
e o LpAIBCE TETN, Ared Caitlo & Diatling Tekeplions Fimbor

Enclosed is a check for the following amount:

D $35,00 Filing Foo D Q.E,..,ﬂ"“"‘"" a é‘&ﬁg%

lemon of Corporaﬁons Dwmon of Corpomions

P.D. Box 6327 Clifton Bullding
Tallahassee, FL 32314 2661 Executive Center Circle
Tallahassee, FL 32301

H16000205350 3
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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to 8. 607.1504, F.8.)

SECTION1
(1-3 MUST RE COMPLRTED)

F14000000208 . ..
ot TP s

14 AZALEA HEAI..'I'H INNOVATIONS, INC.

2, _Georgia
i " {inbnapotEted under Yawa of)

SECTION II
{4-7 COMPLETE ONLY THE APPLICABLE CHANGES) ey

4. If the amendment chenges the name of the corporation, when was the change effected under the laws of
it jurisdiction of incorporation?. . , _

fqnpqmlmﬁdmmdin 1, adgin DEGLOn," "COMPAnY,
(qu j‘}nfnoteontam?dhnmmoﬂheempomon) paRy.

{lbew name s unavallable 1o Flofida, efter dlicrmats corporate name adoptod for the prapose of transachng
Business in Florida)

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

.v.' . . L. [ L
'oJﬂﬁmwucomuﬁmn@pmmdﬁadmyfymﬂﬁmﬂﬂﬂ

Chlef Executive Cfficer

Baha Zeidan e
(Typed of peintod nama of peracn SEang] (Title of parson slgniigy

H16000205350 3
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
IDRELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALY, DOCUMENTS ON FILE OF “AZALFRA HEALTH INNOVATIONS,
INC.” A8 RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE CERTIFIED:

CERTIFICATE OF CONVERSION, FILED THE FOURTEENTH DAY OF JULY,
A.D. éOIG, AT 10:47 O'CLOCK A.M.

CERTIFICATE OF INCORPORATICN, FILED THE FOURTEENTH DAY OF

JULY, A.D. 2016, AT 10:47 O 'CLOCK A.M.
AND I DO HEREBY FURTHER CERTIFY THAT THE AFCRESAID
CERTIFICATES ARE TRE ONLY CERTIFICATES ON RECCRD OF THE

AFORESAID OORPORATION, “AZALEA HEALTH INNOVATIONS, INC.”.

SRS Y Authentlcation: 202850917
SR# 20165423051 ~ Date: 08-18-16

6096184 8100H

You may verlfy this cartificate online at corp.delaware.gov/authvershtm!
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STATE GF DELAWARE
CERTIFICATE OF CONVERSION
FROMA NON-DELAWARE CORPORATION
TO.ADELAWARE CORPORATION
PURSUANT TO SECTION 265 OF THE.
'DELAWARE GENERAL CORPORATION LAW

i) ?: juiisdiction where the Non-Delatdre Corporation. fitat formed is
orgla

29 e furisdiction imisediately prior o fillng this Certificarsisgeorgia .

33 Thedate the Non-Delaware Corporstion first formed Is,_Avgust: €, 2007

4} Themmme-of the Non-Delrware Corporation immedistely prior to filing this.
Certificate Is Rzalep Eealth Tnnovations,Ing:

i b

5.) The:nameof the Corporation awset forth i the Certificate:of Inootpbraum is
‘hralea Health Innpvattans, Tne,

IN WITNESS WHEREOF, the underigied béing dulymﬂiormdtb gigh on bebalf
ofths mva‘iiug Nwﬁdawmﬁmnm?_ %mmd&ha Certifivate on the
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CERTIFICATE OF INCORPORATION
OF
AZALEA HEALTH INNOVATIONS, INC:

The undersigned, ih order to form. 4 cofporaticn purmisng to Seations 101 and 102 of the:
Gengral Corporatipn Law: of the State of Delaware: (the “DGCL"), doga herchy cortify as

follows:
ARTICLE I
‘The name: of the vorporstion shall be “Azslea: Heslth lonovations, Inc.” {he
“Corporation”);
\ ARTICLE IT

Ths addiesy of tie repisiered office of te Cofpoiation in the Suité of Delawiire 1 1675
South State Street, Sulte B, in theCity of Dover; Contity of Kent, Delaware 19901, The nume of
the Corporation’s reg:sfema agent af suchaddress is Gapitol Services, Ing.

The purpese of the Corporation is to engage in any lswil aot or eefivity for which-a:
mmﬂmmyhummdunde:ﬂmm

“Itie Corporation. shiall have the authotity ‘to issue Thirty-Four Million Two Hundred
Seventy-Seven, Thousand Fight Hundied Nigety-Jix (34,277,805} shares of capital stock;.
$0.0001. par valae per' share, of which Twenty Five Million {25,000,000) shares shall be
débigitateid Commoid Stock.(the “Commion. Stoek”) and Niiie Million. Two. Hundred Twenty-
Seven Thousand Eight Hundréd Ninety-Six (9,227,896)] shall be demgmwd Prifuered Stock (die
“Preferred. Stoek”); of ‘which One Million Eigiit Himdrad Thirty=Two. Thotsand Ninety-Six:
1,832,096)] shires, shull be desigiated Seded ‘A Préfensdd Stack (¢ “Serles A. Prefirred
Stock™) and Seven Miltion Fivi Hindred Fonyisivén ‘Thoussnd Three Hundred Twenty.
(7,547,320} shares dhall be desigitnsd Sedes B Preferred Stock (the: “Serles B Preferved.
Stock”), The Prefereeil Stock shall bave the rights, preferencey, privileges und’ rpgiricfions sef
forth below mAﬂicleV,inﬂﬂlBEomonswck shall have the rights, preferences, privileges
il réstictiolis set:forth-bedow it Aiticle V1.

-ARTICLE ¥
‘The rights, preferences, privileges, resrictions and oiliet mattérs relating to. thie Preferred
Stock-of e Corpordtion ste:as follows.
Certain capitalized torms used in this-<Certificate: of Incorporation: of the Corporation shalk
‘Bgté o Ddwwiie: set forth below?
Diska: if: Corgorationy
Deltieesd YG47 AN QT4
HILED ‘1PWT AM 142016

SREDCOUERN - ik Nnmber. SUMIH
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“Adjusted Per Share Purchase Price” shall mean the “Midnight Adjusted Per Share
Purchase Price” as described and determined pursuant to Exhibit J to the Stock Purchase

Agreement.

"Affiliate" shall mean any of the following: (a) any “affiliate” as defined under Rule 12b-
2 of the Securities Exchange Act of 1934, as amended, (b) any individual or entity who directly
or indirectly controls, is ¢controlled by or is under commmon control with the specified individual
or entity, and (c) any pair of entities or an individual and an entity in which one of the two
parties (in such pair) owns, directly or indirectly, at least 20% of the outstanding Equity Interest
of the other party.

"Availoble Free Cash Flow" shall mean, without duplication, for any period of
determinstion, the Corporation's Net Income (Deficif) less Capital Expenditures, less increases
and plus decreases in Net Working Capital, less non-cash gaing and plus non-cash expenditures.

"Azalea Founders” shall mean Baha Zeiden, Daniel Noel Henry, Jr,, and Douglas M.
Swonrds.

"Business” means the business of providing cloud-based Revenue Cycle Management
services and providing Electronic Health Records solutions to healthcare providers.

"Board” means the board of directors of the Corporation.

"Capital Expenditures” shall mean all expenditures that, in accordance with GAAP,
would be required to be capitalized and shown on the balance sheet of the Corporation but
excluding expenditures made in connection with the replacement, substitution or restoration of
assets in connection with (a) the receipt of insurance proceeds (or similar recoveries) paid on
account of the loss of or damage to the assets being replaced or restored; (b) awards of
compensation arising from the taking by cminent domain or condemnation of the assets being
replaced; or (c) proceeds received from a sale of similar assets that are bemg replaced,

“Convertible Securities” shall mean evidences of Indebtedness, shares of stock
(including, without limitation, the Preferred Stock), or other securities that are convertible into or
exchangeable for, with or without payment of additional consideration, shares of Common
Stock.

"Corporation Enterprise Valne" means the sum of the fair market value of all of the
outstanding shares of capital stock and Convertible Securities of the Corporation as reasonably
determined by a majority of the Board, taking into account the amount to be paid in connection
with the applicable Liquidating Event.

“EBITDA"” means, for any period of determination, the sum of (1)} Net Income (Deficit)
from operations for such period; plus (2) amounts deducted in computing Net lncome (Deficit)
for (a) interest expense, (b) foreign, federsl, state and local income taxes, and (c) depreciation
and amortization; pius (3) losses from the sale of assets outside the Corporation’s Ordinary
Course of Business; minus (4) gains from the sales of assets outside the Corporation’s Ordinary

2
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Course of Business; plus (5) other non-recurring or extraordinary expenses or losses for such
period; minus (6) other non-recurring or extraordinary gains for such period; minus (7) any gains
or losses pertaining to equity vahluations, including any income statement impact (positive or
negative) of any put liability or other similar matter.

"Electronic Health Records" means the electronic version of a patient's medical history,
which the provider maintains, and includes all of the key administration clinical data relevant to
that person's care under a particular healthcare provider, including demographics, progress notes,
problems, laboratory data and medications.

“Equity Interests” shall mean all of the ghares of stock, equity or other ownership
interests in a Person, including (i) any securities directly or indirectly convertibie into or
exchangeable for any equity or other ownership interest in such Person, including all warrants,
options and other rights to acquire an equity or other ownership interest of such person and (ii)
any other rights containing phantom or other equity participation features.

"GAAP" ghall mean generally accepted accounting principles as congsistently applied and
as promulgated by the Financial Accomnting Standards Board or any other governing body or
boards having jurisdiction, authority or responsibility for promulgating accounting standards in
the United States, as in effect from time to time.,

"Indebtedness” shall mean all (a) obligations for borrowed money, (b) notes, bonds,
debentures, mortgages and gimilar obligations, (¢) capital obligations and leases, (d) guaranties
and contingent obligations for the debts or obligations of another Person, (¢) obligations to pay
the deferred purchase or acquisition price of property or services (including under conditional
sale or other title retention agreaments), (f) accounts payable or other liabilities not arising in the
Ordinary Course of Business, inchuding accounts payable for equipment purchases, or accounts
payable that are more than 90 calendar days past their due dates, (g) obligations in respect of
letters of credit, bonds, guaranties, reimbursement agreements and similar instrureents, (h)
obligations in respect of futures Contracts, forward Contracts, swaps, options or similar
arrangements, (i) off balance sheet financing transactions, (j} all obligations under facilities for
the discount or sale of account receivables mnd (k) all obligations that are required to be
classified as long term liabilities on a balance sheet under GAAP (in each case whether such
obligations are contingent or otherwise).

"Net Income (Deflcit)” shall mean, for any applicable period, the net income (or deficit)
of the Corporation for such period, which shall include all revenue of the Corporation less all
costs of goods sold and all other expenses of the Corporation and less taxes of the Corporation,
all determined in accordance with GAAP, but excluding, in any event: (a) any gains or losses
on the sale or other disposition, not in the Ordinary Course of Business, of investments or fixed
or capital assets, and any taxes on the excluded gains and any tax deductions or credits on
account on any excluded losses; and (b) net eamings of any Person in which the Corporation has
an ownership interest, unless such net eamnings shall have actually been received by the
Corporation in the form of cash distributions.
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"Net Working Capital” shall mean current assets, less cash and cash equivalents minys
cumrent liabilities, all of such items determined in accordance with GAAP, less all Indebtedness
included in current habilities.

"Ordinary Course of Businesas” shall mean at any date of determination, in the ordinary
course of the business, as conducisd by the Corporation (and any predecessor of the
Corporation), for a 12 month period prior to the applicable determination date, consistent with
the Corporation’s past custom and practice.,

“Person” shall mean any corporation, partnership, limited liability company, trust,
individual, unincorporated organization or a governmental agency or political subdivision
thereof, as the context may require.

"Recapitalization"” means any combination, consolidation, recapitalization, stock split,
stock dividend or similar transaction, ‘

"Related Parties” means the Corporation, its Affiliates, employees, directors,
stockholders, and officers and their respective Affiliates.

"Revenue Cycle Management” means the process of managing a doctor or clini¢’s
claims processing, payment and income generation,

"Qualified PubHe Offering” means an underwritten public offering pursuant to an
effective registration statement under the Securities Act of 1933, as amended, covering the offer
and sale of Common Stock of the Corporation to the public where the Corporation receives
proceeds of $50,000,000 or more (net of underwriters discounts and commissions).

"Stock Purchase Agreement” shall mean the Series B Preferred Stock Purchase
Agreement between the Corporation and the purchasers of Serics B Preferred Stock set forth
therein, dated on or about July 14, 2016,

“Stock Purchase Rights"” shall mean any warrants, options or other rights to subscribe
for, purchase or otherwise acquire any shares of Common Stock or any Convertible Securities.

"TTM EBITDA" means the sum of the Corporation’s EBITDA during the most recently
completed twelve calendar months, on a rolling basis.

A. Dividends,
1. Series B Dividends.

(a)  Except for the rights of the holders of Serics A Preferred Stock to
the Series A Redemption Price (if any), as hereinafter defined, which shall be payable on a pari
passu basis to any dividends payable hereunder to the holders of Series B Preferred Stock, the
holders of shares of Series B Preferred Stock, in preference to the holders of shares of Series A
Preferred Stock and holders of Common Stock, shall be entitled to receive, out of funds that are -
legally available therefor, cash dividends at the rate of eight percent (8%) of the Series B
Original Price (as defmed below) per annum accruing from the date of first issue on each
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outstanding Series B Preferred Stock (the ““Accruing Series B Dividends™). Such dividends shall
accrue from day to day, whether or not declared, and shall be cumulative; provided, however,
that except as set forth in this Section A or in Section B.1. of this Article V, such dividends shall
be payable only when, as, and if declared by the Board, and the Corporation shall be under no
obligation to pay such dividends. Notwithstanding the forepoing, the Accruing Series B
Dividends that accrue in any fiscal quarter of the Corporation (the “Ouarterly Accrued Series B
Dividends™), shall be payable in arrears within thirty (30) days of the end of such fiscal quarter in
the event that the Available Free Cash Flow of the Corporation for such fiscal quarter and the
preceding three (3) fiscal quarters, in aggregate, exceeds Two Million Dollars ($2,000,000).

Such dividends shall be paid in immediately available funds. The Board
of Directors may fix in advance a record date for the determination of holders of ghares of Series
B Preferred Stock entitled to receive payment of any dividend thereon, which record date shall
be no more than thirty (30) calendar days and no less than ten (10) calendar days prior to the date
fixed for the payment thereof.

(b)  No cash dividend or other distribution (other than a stock dividend giving
rise to an adjustment under Section F of this Article V and made in accordance with the
provisions of this Certificate Incorporation) shall be paid, or declared and set apart for paymeat,
on any share of Common Stock or Series A Preferred Stock, other than the Series A Redemption
Price, which shall be payable on a pari passu basis in proportion to the amount due with respect
to any dividend that is payable with respect to any shares of Series B Preferred Stock unless (i)
all Accruing Series B Dividends have been paid in full, (ii) the portion of the Series B
Redemption Price then due (if any) has been paid in full, and (iii) a cash dividend or other
distribution ig paid, or declared and set apart for payment (as applicable), with respect to all
outstanding shares of Series B Preferred Stock, that is equal to or greater, on an as converted to
Common Stock basis, to the cash dividend or other distribution to be paid on the Common Stock.

2. Series A Dividends.

(8) Subject to the provisions of Section A.1. above, the holder of ¢ach share of
the Series A Prefetred Stock shall be entitled to cash dividends, payable only when, as and if
declared by the Board, out of funds of the Corporation legally available for that purpose, on each
outstanding share of Series A Preferred Stock, which shall be paid prior to and in preference to
any declaration or payment of any dividend or other distribution on any Commeon Stock.

(b)  No cash dividend or other distribution (other than a stock dividend giving
rise to an adjustment under Section F of this Article V and made in accordance with the
provisions of this Certificate Incorporation) shall be paid, or declared and set apart for payment,
on any share of Common Stock or Series B Preferred Stock, other than the Series B Accruing
Dividends and the Series B Redemption Price then due (if any), the Iatter of which shall be
payable on a pari passu basis in proportion to the amount due with respect to any dividend that is
payable with respect to any shares of Series A Preferred Stock, unless (i) the portion of the Series
A Redemption Price then due (if any) has been paid in full, and (ii) a cash dividend or other
distribution is paid, or declared and set apart for payment (as applicable), with respect to all
outstanding shares of Series A Preferred Stock, that is equal to or greater, on an as converted to
Common Stock basis, to the cash dividend or other distribution to be paid on the Common Stock.
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3. Common Stock Dividends. Subject to Sections A.1. and A.2. above, no
cash dividend or other distribution (other than a stock dividend giving rise to an adjustment
under Section F below and made in accordance with the provisions of this Certificate
Incorporation) shall be paid, or declared and set apart for payment, on any share of Common
Stock unless the Accruing Series B Dividends have been paid in full, and a cash dividend or
other distribution is pgid, or declared and set apart for payment (as applicable), with respect to all
outstanding shares of Preferred Stock, that is equal, on an as converted to Common Stock basis,
to the cash dividend or other distribution to be paid on the Common Stock.

B. Preference on Liquidation.
1. Preferred Stock Preference Amonnt.

(a) Upon the occurrence of any Liquidating Event (as defined below),
out of the assets of the Corporetion lawfully available for distribution to its stackholders, before
any payment shall be made in respect of the Common Stock or any other class or series of capital
gtock then outstanding, each holder of Series B Preferred Stock then outstanding shall be paid, an
amount equal to $1.4059095 per share of Series B Preferred Stock, subject to adjustment in the
cvent of any Recapitalizations affectmg such sharcs (the “Series B Original Price™) (subject to
adjustment as set forth below) per share of Series B Preferred Stock, plus all declared dividends
that are then unpaid for each share of Series B Preferred Stock then held by such holder and all
Accruing Series B Dividends that are unpaid and have not been declared for all shares of Series
B Preferred Stock then held by such helder (such sum, the “Series B Preference Amount™),
The Series B Original Price was determined by using the Per Share Purchase Price set forth in
the Stock Purchase Agreement. In the event that an adjustment to the number of shares of Series
B Preferred Stock issued under the Stock Purchase Agreement is made pursuant to Section 1.1 of
the Stock Purchase Agreement (such adjustment, the "Serles B Preferred Stock Issuamce
Adjustment"), the Series B Original Prioe shall be deemed adjusted ab initio and shall be equal
to the Adjusted Per Share Purchase Price (the “Series B Original Price Adjustment”).

If, upon the occurrence of a Liquidating Event, the assets and funds distributed
among the holders of Preferred Stock pursuant to this Section B.1.(a) shall be insufficient to
permit the payment to such holders of the full amount aforesaid, then the entire remaining assets
and fimds of the Corporation legally available for distribution shall be distributed ratably among
the holders of Preferred Stock in proportion to the aggregate amount that afl such holders are
entitled to receive under this Section B.1.(a).

(b)  After payment of the amounts due (in full) pursuant to Section
B.1.(a) above, upon the occurrence of any Liquidating Event, out of the assets of the Corporation
lawfully available for distribution to its stockholders, before any payment shall be made in
regpect of the Common Stock or any other class or series of capital stock other than the Series B
Preferred Stock then outstanding, each holder of Series A Preferred Stock then outstanding shall
be paid, an amount equal to $1.22351905 per share of Series A Preferred Stock, subject to
adjustment in the event of any Recapitalizations affecting such shares (as adjusted, the “Serdes A
Original Price”), plus all accrued or declared dividends that are then unpaid for each share of
Series A Preferred Stock then held by such holder (such sum, the “Series A Preference
Amount”).
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If, upon the occurrence of a Liquidating Event, the assets and funds distributed among the
holders of Series A Preferred Stock pursuant to this Section B.1.(b) shall be insufficient to permit
the payment to such holders of the full amount aforesaid, then the entire remaining assets and
funds of the Corporation legally available for distribution shall be distributed ratably among the
holders of the Series A Preferred Stock in proportion to the aggregate Series A Preference
Amount that all such holders are entitled to receive.

2. Remaining Assets. Upon the ocowrrence of any Liguidating Event, after
payment has been made to the holders of the Preferred Stock of the full amounts set forth in
Section B.1., any remaining assets of the Corporation legally available for distribution, if any,
ghall be distributed ratably among the holders of the Corporation’s Series A Preferred Stock,
Series B Preferred Stock and Common Stock (as if such shares of Series A Preferred Stock and
Series B Preferred Stock had been converted voluntarily into Common Stock pursuant to Section
E hercof immediately prior to such Liquidating Event); provided, however, that: (a) if the
aggregate amount that the holders of Series A Preferred Stock are entitled to receive under
Subsection B.1 and this Subsection B.2 for each share of Series A Preferred Stock shall exceed
four (4) times the Series A Original Price (the “Maximum Serles A Participation Amount™),
then each holder of Series A Preferred Stock shall instead be entitled to receive for such share of
Series A Preferred Stock upon such Liquidating Event the greater of (i) the Maximum Series A
Participation Amount or (i) the amount such holder would have received if all shares of Series A
Preferred Stock had been converted into Common Stock immediately prior to such Liquidating
Event; and (b) if the aggregate amount that the holders of Series B Preferred Stock are entitled to
receive under Subsection B.1 and this Subsection B.2 for each share of Series B Preferred Stock
shall exceed three (3) times the Scrics B Original Price (the “Maximum Scrica B Participation
Amount”), then each holder of Series B Preferred Stock shall instead be entitled to receive for
such share of Series B Preferred Stock upon such Liquidating Event the greater of (i) the
Maximum Series B Participation Amount or (if} the amount such holder would have received if
all shares of Series B Preferred Stock had besn converted into Common Stock immediately prior
to such Liguidating Event. The aggregate amount which a holder of a share of Series A Preferred
Stock is entitled to receive under Subsection B.1 and this Subsection B.2 is hereinafter referred
to as the “Series A Liquidation Amount"” The aggregate amount which a holder of a share of
Series B Preferred Stock is entitled to receive under Subsection B.1 and this Subsection B.2 iz
hersinafler referred to as the “Serles B Liquidation Amount.”

3 Notice. Unless waived by the holders of a majority of the then
outstanding shares of Serics A Preferred Stock and the holders of a majority of the then
outstanding shares of Series B Preferred Stock, written notice of any such Liquidating Event
stating a payment date, the place where such payment shall be made, the amount of each
payment in ligquidation and the amount of dividends to be paid shall be given by first class mail,
postage prepaid, not less than ten (10) days prior to the payment date stated therein, to each
holder of record of the Series A Preferred Stock and each holder of record of the Series B
Preferred Stock, as applicable, at each such holder’s address as chown in the records of the
Corporation; provided that (a) any holder of Series A Preferred Stock may convert its shares of
Series A Preferred Stock to Common Stock pursuant to Section E during such period at any time
prior to the payment date stated in such notice, and (b) any holder of Series B Preferred Stock
may convert its shares of Series B Preferred Stock to Common Stock pursuant to Section E
during such period at any time prior to the payment date stated in such notice.

7
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4. Liqguidating Event. A “Liquidating Event” shall mean (a) any
hqmdatmn, dissclution or winding up of the Corporatlon, either voluntary or involuntary, or (b)
any transaction or serics of transactions resulting in any of the following: (i) a sale, lease,
exchusive license, transfer, exchange or other disposition of all or substantially all the assets of
the Corporation when taken as a whole to inchude the assets (whether transferred or not) of any
subsidiary of the Corporation, or (ii) a merger, consolidation, sale or reorganization of the
Corporation or a subsidiary of the Corporation as a result of which stockholders of the
Corporation immediately prior to such merger, consolidation, sale or reorganization (A) possess
less than a majority of the voting power of the acquiring, surviving or successor eafity
immediately following such merger, consolidation, sale or reorganization or (B) do not possess
the voting power of the acquiting, surviving or successor entity immediately following such
merger, consolidation, sale or reorganization in substantially the same proportions in relation to
cach other as such stockholders possessed immediately prior thereto; provided, however, if the
holders of a majority of the then outstanding shares' of Series A Preferred Stock, voting
separately as a class, and the holders of a majority of the then outstanding shares of Serics B
Preferred Stock, voting separately as a ¢lass, so elect by giving written notice to the Corporation
before the effective date of a merger, consolidation, sale or reorganization that would otherwise
be a Liquidating Event, such merger or consolidation shall not be deemed a Liquidating Event
and the provigions of Subsection E.7 shall apply. Upon the occurrence of any Liquidating Event
that would involve the distribution of assets other than cash with respect to the outstanding
shares of Series A Preferred Stock or Series B Preferred Stock, as applicable, the amount of such
distribution shall be deemed to be the fair market value thereof at the time of such distribution as
determined in good faith by the Board of Directors, and any securities to be distributed in such
event shall be valued as follows:

()] Securities not subject to imvestment letter or other similar
restrictions on free marketability covered by subsection (ii) hereof:

(A)  if traded on a securities exchange or NASDAQ), the value
shall be deemed to be the volume weighted average of the closing prices of the securities on such
exchange over the 30-day period ending three (3) business days prior to the closing;

(B) if actively traded overthe-counter, the value shall be
deemed to be the volume weighted average of the closing bid or sale prices (whichever is
applicable) over the 30-day period ending three (3) business days prior to the closing; and

(C)  if there is no active public market, the value shall be the
fair market value thereof, as reasonably determined by the Board of Directors in good faith,

(ii) The method of valuation of securities subject to investment letter
or other restrictions on free marketability (other than restrictions arising solely by virtue of a
stockholder’s status as an Affiliate or former Affiliate) shall be to make an appropriate discount
from the market value determined as provided in clauses (A), (B) or (C) of subsection (i) hereof,
to reflect the adjusted fair market value thereof, as reasonably determined by the Board of
Directors in good faith.

5.  Effecting a Liquidating Event,
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(a)  The Corporation shall not have the power to effect a Liquidating
Event that is a merger or consclidation in which the Corporation is a constituent party unless the
agreement or plan of merger or consolidation for such transaction (the ‘Merger Agreement”)
provides that the consideration payable to the stockholders of the Corporation shall be allocated
among the holders of capital stock of the Corporation in accordance with Subsections B.1 and
B.2 hereof.

() In the event of a Liquidating Event that is a merger or
consolidation in which a subsidiary of the Corporation is a constituent party and the Corporation
issues shares of its capital stock pursuant to such merger or consolidation, or in the event of a
Liquidating Event that is referred to in Subsection B.4(b)(i), if the Corporation does not effect a
dissolution of the Corporation under the DGCL within 90 days after such Liquidating Event,
then (i) the Corporation shall send a written notice to cach holder of Preferred Stock ne later than
the 90th day after the Liquidating Event advising such holders of their right (and the
requirements to be met 1o secure such right) pursuant to the terms of the following clause (ii) to
require the redemption of such shares of Preferred Stock, and (ii) to the extent so clected by, with
respect to the Series A Preferred Stock, the holders of a majority of the then outstanding shares
of Series A Preferred Stock and, with respect to the Series B Preferred Stock, the holders of a
majority of the then outstanding shares of Serics B Preferred Stock, the Comporation shall use the
congideration received by the Corporation from such Liquidating Event {net of any retained
liabilities associated with the assets sold or technology licensed, as determined in good faith by
the Board of Directors), together with any other assets of the Corporation available for
distribution to its stockholders (the “Available Proceeds™), to the extent legally available
therefor, on the 150th day after such Liquidating Event, to redeem, as applicable, all outstanding
shares of Series A Preferred Stock at a price per share equal to the Series A Liquidation Amount
and all outstanding shares of Series B Prefemred Stock at a price per share equal to the Serics B
Liquidation Amount and in accordance with the liquidation preferences set forth above, The
provisions of Subsection C regarding the mechanics of effecting a redemption shall apply, with
such necessary changes in the details thereof as are necessitated by the context, to the redemption
of the Series A Preferred Stock and Series B Preferred Stock pursuant to this Subsection B.S.
Prior to the distribution or redemption provided for in this Subsection B.5, the Corporation shall
not expend or dissipate the consideration received for such Liquidating. Event, except to
discharge expenses incurred in connection with such Liquidating Event or in the Ordinary
Course of Business.

(c)})  Allocation of Contingent Congideration. In the event of a
Liquidating Event that is a merger or consolidation, if any portion of the consideration payable to
the stockholders of the Corporation is placed into escrow and/or is payable to the stockholders of
the Corporation subject to contingencies, the Merger Agreement shall provide that (a) the portion
of such consideration that is not placed in escrow and not subject to any contingencies (the
“Initial Consideration”) shall be allocated among the holders of capital stock of the Corporation
in accordance with Subsections B.1 and B.2 as if the Initial Consideration were the only
consideration payable in connection with such Liguidating Event and (b) any additional
consideration which becomes payable to the stockholders of the Corporation upon release from
escrow or satisfaction of contingencies shall be allocated among the holders of capital stock of
the Corporation in accordance with Subsections B.1 and B.2 after taking imto account the
previous payment of the Initial Consideration as part of the same transaction.
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C. Redemption of Preferred Stock.

1. At any time following the fifth (5*) anniversary of the first issue date of
first share of Series B Preferred Stock (the "Series B Issue Date"), if the holders of at least a
majority of the shares of Series B Preferred Stock then outstanding have following such time
attempted in a bona fide manner to sell the shares of Series B Preferred Stock held by them and
have been unable to sell such shares, then, to the extent shares of Series B Preferred Stock have
not been previously redeemed or converted, the holders of af least a majority of the shares of
Series B Preferred Stock then outstanding (the “Electing Series B Holders”), voting together as
a scparate class, may require the Corporation, to the extent that it may lawfully do so, to redeem,
subject to the provisions of this Subsection C.1, all of the then outstanding shares of Series B
Preferred Stock in three (3) equal annual installments (each date on which such redemption
occurs, a “Series B Redemption Date”); provided that the Corporation shall receive written
notice (the “Series B Redemption Notice™) from the Electing Series B Holders requesting such
redsmpticn in accordance with this Subsection C.1; provided, further, that notwithstanding the
foregoing, the Corporation may elect, by providing written notice of such election to each holder
of Series B Preferred Stock within thirty (30) days of receiving the Series B Redemption Notice,
to redeem all of the then outstanding shares of Series B Preferred Stock in one (1) lamp sum
installment on the Initial Series B Redemption Date (as defined below). For purposes of this
Subsection C.1, the holders of a majority of the shares of Serics B Preferred Stock shall be
deemed to have attempted in a bona fide manner to sell their shares of Series B Preferred Stock if
(a) they have provided the Corporation and each other holder of Preferred Stock with at least 60
days’ prior notice of any such proposed sale, and (b) they either have (i) received a written
proposel to purchase such sharcs or (ii) engaged a broker or other third party service provider to
identify a purchaser for at least 30 days. Within thirty (30) days of the Corporation receiving the
Series B Redemption Notice, the Corporation shall provide written notice to each holder of
Series B Preferred Stock, other than the Electing Series B holders, notifying such holders that the
Electing Series B Holders have elected to have all ountstanding shares of Series B Preferred Stock
redeemed by the Corporation. Upon receipt of & Series B Redemption Notice, the Corporation
shall apply all of its assets to any such redemption (and any redemption that may occur pursuant
to Subsection C.3 below), and to no other corporate purpose, except to the extent prohibited by
the DGCL governing distributions to stockholders. Promptly following receipt by the
Corporation of the Series B Redemption Notice, the Electing Series B Holders and the
Corporation shall set the initial Series B Redemption Date (the “Initial Series B Redemption
Date"), such Initial Series B Redemption Date to occur on the date one hundred twenty (120)
days after receipt by the Corporation of the Series B Redemption Notice, unless otherwise agreed
by the holders of at least a majority of the outstanding shares of Series B Preferred Stock and the
Corporation (or such later date as is thirty (30) days after the Appraisal Firm shall provide notice
(which such notice shall not be unreasonably delayed by the Corporation or the Appraisal Firm)
to the Corporation of the fair market value of the shares of Series B Preferred Stock). The
second Series B Redsmption Date shall be on the first anniversary of the itial Series' B
Redemption Date and the third Series B Redemption Date shall be on the second anniversary of
the Initial Series B Redemption Date. The Corporation shall redeem such shares of Series B
Preferred Stock at a per share redemption price equal to the fair market value per share of the
Series B Preferred Stock (the determination of the fair market value of the Series B Preferred
Stock shall be made as of the initial Series B Redemption Date (without any discount for
minority ownership interest, illiquidity or otherwise)) to be based on mutual agreement by the
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‘Board of Directors and the holders of at least a majority of the outstanding shares of Series B

Preferred Stock, or, if an agreement cannot be reached within fifteen (15) days of recsipt of the
date of the Series B Redemption Notice, based on a valuation of the Corporation as finally
determined by an independent third party appraiser chosen as follows. Within thirty (30) days of
the Scrics B Redemption Notice, the Corporation shall provide the Electing Series B Holders
with the name of an independent valuation firm experienced in appraising companies comparable
to the Corporsation, and the Electing Series B Holders shail provide the Corporation with the
name of an independent valuation firm experienced in appraising companies comparable to the
Corporation, and such independent valuation firms shall, within fifteen days, mutually select an
independent third party appraiser experienced in appraising companies comparable to the
Corporation (the “Appraisal Firm™), which Appraisal Firm shall determine, as of the date of
receipt of the Series B Redemption Notice, the fair market value of the shares of Serics B
Preferred Stock (which, when aggregated with the Redemption Dividend (if any) due, shall be
known as the "Serles B Redemption Price™). The redemption of the shares of Series B
Preferred Stock shall be made from any source of funds legally available therefor, until ail shares
of Series B Preferred Stock for which redemption has been 50 requested have been redeemed or
converted. If no funds or insufficient funds are legally available at the time of any Serics B
Redemption Date to redeem all of the outstanding shares of Series B Preferred Sitock then due to
be redeemed, then the Corporation shall redeem shares of Series B Preferred Stock from holders
thereof pro rata based upon the aggregate Serics B Redemption Price of the shares to be
redeemed, and shall redeem the remaining shares to be redeemed as soon as sufficient funds are
legally available. Shares of Series B Preferred Stock that are subject to redemption but that have
not been redeemed and the Series B Rademption Price paid or set aside with respect thereto due
to insufficient legally available funds shall continue to be entitled to the dividend, conversion
and other rights, preferences, privileges and restrictions of such Series B Preferred Stock until
such shares have been redeemed and the Series B Redemption Price has been paid or set aside
thereto,

2, At least twenty (20) calendar days prior to each Serics B Redemption
Date, the Series B Redemption Notice shall be mailed, postage prepaid, by the Corporation to
each holder of record (at the close of business on the record date determined by the Board of
Directors of the Corporation) of the Series B Preferred Stock to be redeemed, at its post office
address last shown on the records of the Corporation, specifying the Series B Redemption Date,
the Series B Redemption Price, the place at which payment may be obtained and the date on
which such holder's conversion rights as to such shares terminate, and calling upon such holder
to surrender to the Corporation, in the manner and at the place designated, his, her or its
certificate or certificates representing the shares of Series B Preferred Stock to be redeemed on
the next Series B Redemption Date. On each Series B Redemption Date, the Series B
Redemption Price of such shares shall be payable to the order of the person whose name appears
on such certificate or certificates as the owner thereof and each surrendered certificate shall be
cancelled. From and after a Series B Redemption Date, unless there shall have been a default in
payment of the Series B Redemption Price, all dividend rights on the Series B Preferned Stock
redeemed on such Series B Redemption Date shall cease, all rights of the holders of such shares
as holders of the Series B Preferred Stock of the Corporation (except the right to receive the
Series B Redemption Price upon surrender of their certificate or certificates) shall cease with
respect to such shares, and such shares shall not thereafter be transferred on the books of the
Corporation or be deemed to be outstanding for any purpose whatsoever, Each holder of shares

n
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of Series B Preferred Stock to be redeemed on such Series B Redemption Date shall surrender
the certificate or certificates representing such shares to the Corporation at the Corporation's
principal executive office on or before the applicable Series B Redemption Date, and therewpon
the Corporation shall pay the Series B Redemption Price for such shares to be paid as described
in Subsection C.1 in immediately available fumds, by wire transfer to an account designated by
the holder of such shares or by certified or bank check payable to the order of such holder. Each
stock certificate surrendered for redemption shall be canceled and retired.

3. At any time following the fifth (5%) anniversary of the Series B Issue
Date, if the holders of at least a majority of the shares of Series A Preferred Stock then
outstanding have following such time attempted in a bona fide manner to sell the shares of Series
B Preferred Stock held by them and have been umable to sell such shares, then, to the extent such
shares of Series A Preferred Stock have not been previously redeemed or converted, the holders
of at least a majority of the shares of Series A Preferred Stock then outstanding (the “Electing
Series A Holders™), voting together as a separate clags, may require the Corporation, to the
extenit that it may lawfully do so, to redeem, subject to the provisions of this Subsection C.3, all
of the then outstanding shares of Series A Preferred Stock in three (3) equal annual instaliments
(each date on which such redemption occurs, a ‘‘Sertes A Redempition Date™); provided that the
Corporation shall receive written notice (the “Series A Redemption Notice™) from the Electing
Series A Holders requesting such redemption in accordance with this Subsection C.3; provided,
further, that notwithstanding the foregoing, the Corporation may elect, by providing written
notice of such election to each holder of Series A Preferred Stock within thirty (30) days of
receiving the Series A Redemption Notice, to redeem all of the then outstanding shares of Series
A Preferred Stock in one (1) lump sum instaliment on the Initial Scrics A Redemption Date (as
defined below). For purposes of this Subsection C.3, the holders of a majority of the shares of
Series A Preferred Stock shall be deemed to have attempted in a bona fide manner to sell ther
shares of Series A Preferred Stock if (a) they have provided the Corporation and each other
holder of Preferred Stock with at least 60 days’ prior notice of any such proposed sale, and (b)
they either have (i) received & written proposal to purchase such shares or (ii) engaged a broker
or other third party service provider to identify such a purchaser for at least 30 days. Within
thirty (30) days of the Corporation receiving the Series A Redemption Notice, the Corporation
shall provide written notice to cach holder of Series A Preferred Stock, other than the Electing
Series A holders, notifying such holders that the Electing Series A Holders have elected to have
all outstanding shares of Series A Preferred Stock redesmed by the Corporation.  Upon receipt
of a Series A Redemption Notice, the Corporation shall apply all of its assets to any such
redemption (and any redemption that may take place pursuant to Subsection C.1 above), and to
no other corporate purpose, except to the extent prohidited by the DGCL governing distributions
to stockholders. Promptly following receipt by the Corporation of the Series A Redemption
Notice, the Electing Series A Holders and the Corporation shall set the initial Series A
Redemption Date (the “Inftial Serles A Redemption Date™), such Initial Series A Redemption
Date to occur on the date one hundred twenty (120) days after receipt by the Corporation of the
Series A Redemption Notice, unless otherwise agreed by the holders of at least a majority of the
outstanding shares of Series A Preferred Stock and the Corporation (or such later date as is thirty
(30) days after the appraisal firm shall provide notice (which such notice shall not be
unreasonably delayed by the Corporation or the appraisal firm) to the Corporation of the fair
market value of the shares of Series A Preferred Stock). The second Series A Redemption Date
shall be on the first anniversary of the Initinl Series A Redemption Date and the third Series A
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Redemption Date shall be on the second anniversary of the Initial Series A Redemption Date.
The Corporation shall redeem such shares of Series A Preferred Stock at a per share redemption
price equal to the greater of (i) the Series A Preference Amount as of the date of the Series A
Redemption Notice, or (ii) the fair market value per share of the Series A Preferred Stock (the
determination of the current fafr market value of the Series A Preferred Stock as of the applicable
Series A Redemption Date (without any discount for minority ownership interest, illiquidity or
otherwise) to be based on mutual agreement by the Board of Directors and the holders of at jeast
a majority of the outstanding shares of Series A Preferred Stock, or, if an agreement cannot be
reached within thirty (30) days of the Series A Redemption Date, based on a valuation of the
Corporation as finally determined by an independent thirg party appraiser mutually acceptable to
the Board of Directors and the holders of at least a majority of the outstanding shares of Series A
Preferred Stock) as of the applicable Serics A Redemption Date (such greater amount with
respect to the Series A Preferred Stock phus the Redemption Dividend due (if any), the “Serles A
Redemption Price™). The redemption of the shares of Serics A Preferred Stock shall be mede
from any source of funds legally available therefor, until all shares of Series A Preferred Stock
for which redemption has been so requested have been redeemed or converted. If no funds or
insufficient funds are legally available at the time of any Series A Redemption Date to redsem all
of the outstanding shares of Serics A Preferred Stock then due to be redeemed, then the
Corporation shall redeem shares of Series A Preferred Stock from holders thereof pro rata based
upon the aggregate Series A Redemption Price of the shares to be redeemed, and shall redeem
the remaining shares to be redeemed as soon as sufficient funds are legally available. Shares of
Series A Preferred Stock that are subject to redemption bant that have not been redeemed and the
Series A Redemption Price paid or set aside with respect thereto due to insufficient legally
available funds shall continue to be entitled to the dividend, conversion and other rights,
preferences, privileges and restrictions of such Series A Preferred Stock uatil such shares have
been redeemed and the Series A Redemption Price has been paid or set aside thereto,

4, At least twenty (20) calendar days prior to each Series A Redemption
Date, written notice shall be mailed, postage prepaid, by the Corporation to each holder of record
(at the close of business on the record date determined by the Board of Directors of the
Corporation) of the Series A Preferred Stock to be redeemed, at its post office address last shown
on the records of the Corporation, specifying the Serics A Redemption Date, the Serics A
Redemption Price, the place at which payment may be obtained and the dats on which such
holder’s conversion rights as to such shares terminate, and calling upon such holder to surrender
to the Corporation, in the manner and at the place designated, his, her or its certificate or
certificates representing the shares of Series A Preferred Stock to be redeemed on the next Series
A Redemption Date. On each Series A Redemption Date, the Series A Redemption Price of such
shares shall be payable to the order of the person whose name appears on such certificate or
certificates as the owner thereof and each surrendered certificate shall be cancelled. From and
after a Series A Redemption Date, unless there shall have been a default in payment of the Series
A Redemption Price, all dividend rights on the Series A Preferred Stock redeemed on such Series
A Redemption Date shall cease, all rights of the holders of such shares as holders of the Series A
Preferred Stock of the Corporation (except the right to receive the Seties A Redemption Price
upon surrender of their certificate or certificates) shall cease with respect to such shares, and
such shares shall not thereafier be transferred on the books of the Corporation or be deemed to be
outstanding for any purpose whatsoever. Each holder of shares of Series A Preferred Stock to be
redeemed on such Series A Redemption Date shall surrender the certificate or certificates
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representing such shares to the Corporation at the Corporation’s principal executive office on or
before the applicable Series A Redemption Date, and thereupon the Corporation shall pay the
Series A Redemption Price for such shares to be paid as described in Subsection C.3 in
immediately available funds, by wire transfer to an account designated by the holder of such
shares or by certified or bank check payable to the order of such holder. Each stock certificate
surrendered for redemption shall be canceled and retired.

5.  Upon the failare of the Corporation to redeem amy shares of Series A
Preferred Stock or Series B Preferred Stock requested to be redeemned pursuant to this Section C,
the holder of each such share of Preferred Stock not redeemed on any applicable redemption date
shall be entitled to annual cumulative cash dividends at the annual rate of 12% of the Series A
Original Price or Series B Original Price (as applicable) (as defined in Section B above and
subject to adjustment in the event of any combination, consolidation, recapitalization, stock split,
stock dividend or the like) until such shares of Preferred Stock have been redeemed (the
“Redemption Dividend”); provided, bowever, that the imitial accrual period for such
Redemption Dividend with respect to any shares of Preferred Stock not redeemed on an
applicable redemption date shall begin on the applicable Series B Redemption Date or Series A
Redemption Date on which the Corporation fails to redeem such shares of Preferred Stock
requested 1o be redeemed pursuant to this Section C.  Such dividends shall be due and payable
with respect to a share of Preferred Stock (i) when, as and if declared by the Board of Directors
(and shall be paid with respect to the Series B Preferred Stock, in lieu of Accruing Seriss B
Dividends, which shall not accrue and be payable for any period thar the Redemption Dividends
shall be accruing), {ii) upon a Liquidating Event (and shall be paid with respect to the Series B
Prcferred Stock, in licu of Accruing Scrics B Dividends, which shall not be payeble for any
period that the Redemption Dividends shall be accruing), or (iii) upon redemption of such shares
of Preferred Stock pursuant to this Section C.

6. In the event the Corporation may become obligated to redeem the shares
of Series B Preferred Stock and the shares of Series A Preferred Stock, and the funds of the
Corporation legally available for distribution shall not be sufficient to redeem all shares of Series
B Preferred Stock and shares of Series A Preferred Stock, any payments shall be made to the
holders of Preferred Stock pro rata based upon the aggregste remaining payments to be made to
holders of Series B preferred Stock and holders of Series A Preferred Stock.

D.  Voting

1. General Rights. Except as otherwise expressly provided berein or as
required by law, the holder of each share of Preferred Stock shall be entitled to the number of
votes equal to the number of shares of Common Stock into which such share of Preferred Stock
could then be converted and shall have voting rights and powers equal to the voting rights and
powers of the Common Stock (except a3 otherwise expressly provided herein or as required by
law, voting together with the Common Stock as a single class) and shall be entitled to notice of
any stockholders™ meeting in accordance with the Bylaws of the Corporation. Fractional votes
shall not, however, be permitted and any fractional voting rights resulting from the above
formula (afler aggregating all shares of Common Stock into which shares of Preferred Stock held
by each holder could be converted) shali be reduced to the nearest whole number.
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2. Protective Provisions.

(a)  Separate Vote of Series A Preferred In addition fo any other
rights provided by law or as set forth in this Certificate of Incorporation, for so long as at least
twenty-five percent (25%) of the shares of the Series A Preferred Stock remain outstanding, the
Corporation, without first obtaining the affirmative vote or written consent of the holders of a
majority of the then outstanding shares of the Series A Preferred Stock, consenting or voting
scparately as a single class, shall not, directly or indirectly, whether by merger, consolidation,
through a subsidiary or otherwise, do any of the following (or pemit its direct or indirect
subsidiaries to do any of the following), and any such act or transaction entered into without such
vote or consent shall be null and void ab initio, and of no force or effect:

@) enter into or cause the Corporation to become subject to
any agreement that would materially restrict the Corporation’s performance of its obligations
under the terms of this Certificate of Incorporation or the Bylaws of the Corporation (as may be
amended from time to time in accordance herewith);

(i)  pay any dividends, other than Accruing Series B Dividends
or Redemption Dividends, or make any distributions to its stockholders in an amount greater
than fifty percent (50%) of Available Free Cash Flow, on an annualized basis;

(iii) authorize, effect or underge a voluntary or involuntary
liquidation, dissolution or winding up of the Corporation or its buginess;

(iv) redeem, purchase or otherwise acquire for value, or apply
any of its asscts to the redemption, retirement, purchase or acquisition, directly or indirectly,
through subsidiaries or otherwise, of any shares of its capital stock, except for (1) repurchases of
shares from former employees, directors or consultants at the original issuance prices for such
shares pursuant to agreements or arrangements approved by the Board of Directors or (2) the
redemption of the Preferred Stock as provided for in Section C of this Article V;

(v)  authorize, issue or obligate itself to issue any new or
existing class or classes or series of capital stock having any preference or priority as to
dividends, liquidation, conversion, voting or assets superior to or on a parity with any such
preference or priority of the Series A Preferred Stock, or authorize or issue shares of stock of any
class or any bonds, debentures, notes or other obligations convertible into or exchangeable for, or
having option rights to purchase, any shares of stock of the Corporation or any direct or indirect
subsidiary of the Corporation having any preference or priority as to dividends, liquidation,
conversion, voting or assets superior to or on a parity with any such preference or priority of the
Series A Preferred Stock unless in connection with an acquisition of any Person set forth on
Schedule 1.1 of the Stock Purchase Agreement or any Person that the Company, within ninety
(90) days of the date of the Stock Purchase Agreement, notifies the Purchasers should be added
to Schedule 1.1 of the Stock Purchase Agreement in accordance with the requirements sct forth
in the Stock Purchase Agreement;

(vi) reclassify any shares of Common Stock or other class or
series of capital stock into shares baving any preference or priority, or amend or modify the
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rights, preferences or privileges of any class or series of capital stock to grant any preference or
priority, as to dividends, liquidation, conversion, voting or assets superior to or on a parity with
any such preference or priority of the Series A Preferred Stock, or otherwise effect any other
recapitalization of the Corporation;

(vii) alter or change any of the powers, preferences, privileges or
rights of the Series A Preferred Sfock so as to meterially adversely affect any such powers,
preferences, privileges or rights of the Series A Preferred Stock, or increase or decrease the total
number of authorized shares of Series A Preferred Stock;

(viii) authorize or undertake any public offering of any securities
of the Corporation other than in a Qualified Public Cffering;

) (ix) amend or repeal any provision of, or add any provision to,
the Corporation’s Certificate of Incorporation or Bylaws, each as amended from time to time, in
a manner that materially and adversely affects the powers, preferences or rights of the Series A
Preferred Stock; or

(x) authorize or effect, in a single transaction or series of related
transactions, (A) the sale, kcase, exclusive license, assignment, transfer, or other conveyance of
the assets or operations or the revenue or income generating capacity of the Corporation that is or
would be a Liquidating Event, or (B) any merger, consolidation, share exchange or any other
transaction which results in the holders of the Corporation’s capital stock prior to the transaction
owning less than fifty percent (50%) of the voting power of the Corporation’s capital stock after
such transaction, unless any such transaction results in a Corporation Enterprise Value in excess
of Seventy Million Dollars ($70,000,000).

(b)  Separate Vote of Series B Preferrad Stock. In addition to any other
rights provided by law or as set forth in this Certificate of Incorporation, for so long as at least

twenty-five percent (25%) of the shares of the Series B Preferred Stock remain outstanding, the
Corporation, without first obtaining the affirmative vote or written consent of the holders of a
majority of the then outstanding shares of the Series B Preferred Stock, consenting or voting
separately as a gingle class, shafl not, directly or indirectly, whether by merger, consolidation,
through a subsidiary or otherwise, do any of the following (or permit its direct or indirect
subsidiaries to do any of the following), and any such act or transaction entered into without such
vote or consent shall be nutl and void @b initio, and of no force or cffect, which such vote or
consent shall not be ynreasonably withheld, conditioned or delayed by the holders of Scrics B
Preferred Stock:

()] amend or repeal any provision of, or add any provision to,
the Corporation’s Certificate of Incorporation or Bylaws of the Corporation or any subsidiary of
the Corporation;

(ii)  authorize, effect or undergo a (aa) voluntary or involuntary
liguidation, dissolution or winding up of the Corporation or its businesses, or insolvency action,
subject to the Corporation’s ability to consummate a merger, or Liquidating Event as described
in Section B.1.5, or (bb) a sale of more than 50% of the combined voting power of the then-
outstanding securities of the Corporation;
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(iif) create, incur, or assume any Indebtedness for the
Corporation and its subsidiaries (in aggregate) greater than the Corporation’s TTM EBITDA,
excluding operating lines of credit established in the Ordinary Course of Business;

(iv) redeem, purchase or otherwise acquire for value, or apply
any of its assets to the redemption, retirement, purchase or acquisition, directly or indirectly,
through subsidiaries or otherwise, of any shares of its capital stock, except for (1) repurchases of
ghares from former employees, directors or consultants at the original issuance prices for such
shares pursuant to agreements or arrangements approved by the Board of Directors or (2) the
redemption of Preferred Stock as provided for in Section C of this Article V;

(v)  authorize, issue or obligate itself to issue any new or
existing class or classes or series of capital stock having any preference or priority as to
dividends, liquidation, conversion, voting or assets superior to or on a parity with any such
preference or priority of the Series B Preferred Stock, or authorize or issue shares of atock of any
class or any bonds, debentures, notes or other obligations convertible into or exchangeable for, or
having option rights to purchase, any shares of stock of the Corporation or any direct or indirect
subsidiary of the Corporation having any preference or priority as to dividends, liquidation,
conversion, voting ar assets superior to or on a parity with any such preference or priority of the
Series B Preferred Stock unless in connection with an acquisition set forth on Schedule 1.1 of the
Stock Purchase Agresment;

(vi) pay any dividends, other than Accruing Series B Dividends
or Redemption Dividends, or make any distributions to its stockholders in an amount greater
than fifty percent (50%) of Available Free Cash Flow, on an annualized basis;

(vil) reclassify any shares of Common Stock or other class or
series of capital stock into shares having any preference or priority, or amend or modify the
rights, preferences or privileges of any class or series of capital siock to grant any preference or
priority, as to dividends, liquidation, conversion, voting or assets superior to or on a parity with
any such preference or priority of the Series B Preferred Stock, or otherwise effect any other
recapitalization of the Corporation;

(viii} authorize or effect (x) the sale, lease, exclusive license,
assignment, transfer, or other conveyance of more than twenty percent (209) of the assets or
operations or the revenue or income gengrating capacity of the Corporation and its direct and
indirect subsidiaries taken as a whole (other than inventory in the Ordinary Course of Business
and other assets reasonably and in good faith determined by the Corporation to be obsolete or no
longer necessary for the operation of the business), (y) the sale of more than twenty percent
(20%) of the Corporation’s then outstanding shares of the Corporation’s capital stock, or (z) any
merger, ¢consolidation, share exchange or any other transaction which results in the holders of the
Corporation’s capital stock prior to the transaction owning less than fifty percent (50%) of the
voting power of the Corporation’s capital stock after such transaction, unless any such
transaction described in (x), (y), or (z) results in & Corporation Enterprise Value in excess of
Seventy Million Dollars ($70,000,000);
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(ix) enter into or cause the Corporation to become subjoct to
any agreemert that would materially resirict the performance by the Corporation or any of its
direct or indirect subsidiaries of the Corporation’s obligations under the ferms of this Certificate
of Incorporation or the Bylaws of the Corporation {as may be amended from time to time in
accordance herewith);

(x)  suthorize or undertake any public offering of any securities
of the Corporation other than in a Qualified Public Offering;

(xi) alter in a material way the accounting treatment of the
Corporation’s financial statements except as required by a change to Applicable Law; or

{xii) in the event that the Corporation's unrestricted cash balance
is less than $200,000, make any payments (or serics of payments or allow any direct or indirect
subsidiary to make any payments) in excess of $20,000 to a third party or one or more affiliated
third parties, without consent from the Series B Director; provided that in the event that the
Series B Director fails to respond within twenty-four (24) hours of delivery of a notice by the
Corporation requesting such consent, the requirement for consent set forth in this Section
D.2{(b){(viii) shall be deemed waived.

) The holders of a majority of the then outstanding shares of Series
B Prefemed Stock, consenting or voting separately as a single class, shall have the right, pursuant
to Section 204 of the DGCL, to retrospectively ratify any act taken by the Corporation in
contravention of Section D.2.(b).

3. Election of Directors.

(8)  For so long as any shares of Series A Preferred Stock remain
outstanding, the holders of Series A Preferred Stock, voting together as a single class, shall be
catitled to elect one (1) member of the Board at each meeting or pursuant to each consent of the
Corporation’s stockholders for the election of directors, and to remove from office such directors
and to fill any vacancy caused by the resignation, death or removal of such directors.

(b) For so long as any shares of Serics B Preferred Stock remain
outstanding, the holders of Scrics B Preferred Stock, voting together as a single class, shall be
entitled to elect one (1) member of the Board (the "Series B Director”) at cach meeting or
pursuant to each consent of the Corporation’s stockholders for the election of directors, and to
remove from office such directors and to fill any vacancy caused by the resignation, death or
removal of such directors. The Series B Director shall have the right to serve on all committaes
appointed by the Board and the boards and all board committees of subsidiaries of the Corporation,

{c) The holders of Common Stock shall be entitled to elect one (1)
member of the Board, at each meeting or pursuant to each consent of the Corporation's
stockholders for the election of directors, and to remove from office such directors and to fill any
vacancy caused by the resignation, death or removal of such directors; provided, however, that if
any of the Azalea Founders shall then be serving as the Chief Executive Officer of the
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Corporation, the holders of Common Stock shall not be entitled to elect one (1) member of the
Board.

(d) The holders of Common Stock and Preferred Stock, voting
together on an as converted to Common Stock basis shall be entitled to elect all remaining
members of the Board, at each meeting or pursnant to each comsent of the Corporation’s
stockholders for the election of directors, and to remove from office such directors and to fill any
vacancy caused by the resignation, death or removal of such directors

(e) Any director elected as provided in this Subsection 3 may be
removed only by the affirmative vote of the holders of the shares of the class or series of capital
stock entitled to elect such director or directors. At any meeting held for the purpose of electing
a director, the presence in person or by proxy of the holders of a majority of the outstanding
shares of the class or series entitled to elect such director shall constitute & quorum for the
purpose of electing such director. The Board shall meet not less frequently than once each
calendar quarter, and the reasonable expenses of all members of the Board and the Series B
Observer shall be paid by the Corporatian.

. E Conversion Rights.

Each share of Preferred Stock shall be convertible at the option of the holder thereof, at
any time after the issuance of such share, into fully paid and nonassessable share(s) of Common
Stock of the Corporation in accordance with this Section E. The number of shares of Common
Stock into which each share of the Preferred Stock may be converted shall be determined by
dividing, as applicable, either the Series A Original Price by the Series A Conversion Price (in
effect at the time of the conversion) or the Series B Original Price by the Series B Conversion
Price (in effect at the time of the conversion).

L. Conversion Price. Before any adjustment is required pursuant to Section F
hereof, the conversion price of Series A Preferred Stock (the “Series A Conversion Price” or
“Conversion Price”) shall be equal to $1.22351905. Before any adjustment is required pursuant
to Section F hereof, the conversion price of Series B Preferred Stock (the “Series B Conversion
Price” or “Conversion Price”) shall be equal to $1.4059055. In the cvent that a Series B
Original Price Adjustrment is made, the Series B Conversion Price will be adjusted at the same
time so that the Series B Conversion Price is adjusted to the number that the Series B Conversion
Price would be had the Series B Original Price at the date of the initial issuance of Serics B
Preferred Stock been the Series B Original Price as calculated after the Serics B Original Price
Adjustment was made.

2, Mechanics of Conversion. The holder of any shares of Preferred Stock
may exercise the conversion rights as to such shares or any part thereof by delivering to the
Corporation during regular business hours, at the office of any transfer agent of the Corporation
for the Preferred Stock, or at the principal office of the Corporation or at such other place as may
be designated by the Corporation, the certificate or certificates for the shares to be converted,
duly endorsed for transfer to the Corporation or accompanied by a written instrument or
mstruments of transfer (if required by it), accompanied by written notice stating that the holder
¢lects to convert all or a number of such shares represented by the certificate or certificates,
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Such notice shall also 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.
Conversion shall be deemed to have been effected on the date when such delivery is made, and
such date is referred to herein as the “Conversion Date”. As promptly as practicable thersafier,
the Corporation shall issue and deliver to such holder, at such office or other place designated by
the Corporation, & certificate or certificates for the number of fill shares of Common Stock to
which such holder is entitled and a check for cash with respect to any fractional interest in a
share of Common Stock as provided in Subsection E.3 below. The holder shall be deemed to
have become a shareholder of record on the applicable Conversion Date. Upon conversion of
only & portion of the number of shares of Preferred Stock represented by a certificate surrendered
for conversion, the Corporation shall issue and deliver to the holder of the certificate 80
surrendered for conversion, at the expense of the Corporation, 2 new certificate covering the
number of shares of Prefeared Stock representing the unconverted portion of the certificate 50
surrendered.

3 Fractional Shares. No fractional shares of Common Stock or scrip shall be
issued upon conversion of shares of Preferred Stock. If more than one share of Preferred Stock
ghall be surrendered for conversion at any one time by the same holder, the number of full shares
of Common Stock issuable upon conversion thereof shall be computed on the basis of the
aggregate number of shares of Prefetred Stock so surrendered, Instead of any fractional shares
of Common Stock that would otherwise be issuable upon conversion of any shares of Preferred
Stock, the Corporation shall pay a cagh adjustment in respect of such fractional interest equal to
the fair market value of such fractional interest as determined in good faith by the Board of
Directors,

4, Payment of Taxes. The Corporation shall pay any and all issue and other
taxes that may be payable in respect of any issue or delivery of shares of Common Stock on
conversion of Preferred Stock pursuant hereto (but not any income or capital gain taxes payable
in respect of receipt of such shares). The Corporaticn shall not, however, be required to pay any
tax that may be payable in respect of any transfer involved in the issue and delivery of shares of
Common Stock in a name other than that in which the Preferred Stock so converted was
registered, and no such issue or delivery shall be made unless and until the person requesting
such issue has paid to the Corporation the eamount of any such tax or has established, to the
satisfaction of the Corporation, that such tax has been paid.

5. Reggrvation of Stock Issuable Upon Conversion. The Corporation shall at
all times reserve and keep available, out of its anthorized but unissued shares of Commmon Stock,
solely for the purpose of effecting the conversion of Preferred Stock, the full number of shares of
Common Stock deliverable upon the conversion of all Preferred Stock from time to time
ouistanding, The Carporation shall from time to time use #s best effort to obtain necessary
director and shareholder approvals, in accondance with the DGCL, to increase the authorized
amount of its Common Stock if at any time the authorized amount of its Common Stock
remaining unissued shall not be sufficient to permit the conversion of all of the shares of
Preferred Stock at the time outstanding, and shall take all such actions as are necessary to
increase such authorized amount of Common Stock upon obtaining such approvals, Before
taking any action that would cause an adjustment reducing the Conversion Price of the Preferred
Stock below the then-par vahue of the shares of Common Stock issuable upon the conversion of
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the Preferred Stock, the Corporation will take any corporate action that may, in the opinion of its
counsel, be necessary in order that the Corporation may validly and legally issue fully paid and
nonassessable shares of Common Stock at such adjusted Conversion Price.

6. Adjustment for Reclassification, Exchange and Substitution, If the
Common Stock issuable upon the conversion of the Preferred Stock shall be changed into the
same or a different number of shares of any class or classes of stock, whether by capital
reorganization, reclassification, or otherwise (other than a subdivision or combination of shares
or stock dividend provided for in Subsection F.1), then and in each such event the holder of each
share of Preferred Stock shall have the right thereafter to convert such share into the kind and
amount of shares of stock and other securities and property receivable upon such reorganization,
reclassification, or other change, by holders of the mumber of shares of Common Stock into
which such shares of Preferred Stock might have been converted immediately prior to such
reorganization, reclassification, or change.

7. Reorganizations, Mergers or Consolidations. In case of any consolidation
or merger of the Corporation with or inte another Person or the sale of all or substantially all of

the assets of the Corporation to another corporation (other than a consolidation, merger or sale
treated as a Liquidating Event), each share of Preferred Stock shall thereafter be convertible into
the kind and amount of shares of stock or other securities or property that a holder of the number
of shares of Common Stock of the Corporation deliverable upon conversion of Preferred Stock
would have been entitled upon such conselidation, merger or sale; and in such case, appropriate
adjustment (as determined in good faith by the Board of Directors) shall be made in the
application of the provisions of Sections E and F with respect to the rights and interest thereafter
of the holders of Preferred Stock, to the end that the provisions set forth in Sections E and F shall
thereafter be applicable, as nearly as reasonably may be, in relation to any shares of stock or
other property thercafter deliverable upon the conversion of Preferred Stock.

8. Listing of Shares Issuable Upon Conversion. If any shares of Common
Stock to be reserved for the purpose of conversion of shares of Preferred Stock require
registration or listing with, or approval of, any governmenta! authority, stock exchange or other
regulatory body under any federal or state law or regulation or otherwise, before such shares may
be validly issued or delivered upon conversion, the Corporation will in good faith and as
expeditiously as possible endeavor to secure such registration, listing or approval, as the case
may be.

9. Valid Issunnce. All shares of Common Stock that may be issued upon
conversion of the shares of Preferred Stock will upon issuance by the Corporation be validly
issued, fully paid and nonassessable and free from all taxes, liens and charges with respect to the
issuance thereof.

F. i f th ) ion Pri

The Conversion Price of the Preferred Stock from time to time in effect shall be subject
to adjustment from time to time as follows.

2]
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1. Stock Splits, Dividends and Combinations. In case the Corporation shall
at any time subdivide the outstanding shares of Common Stock or shall issue a dividend in
Common Stock on its outstanding Common Stock without a corresponding subdivision of or
dividend on the Preferred Stock, the Conversion Price of the Series A Preferred Stock and the
Scries B Preferred Stock in effect immediately prior to such subdivision or the issuance of such
dividend shall be proportionately decreased, and in case the Corporation shall at any time
combine the outstanding shares of Common Stock into a lesser number of shares of Common
Stock without & corresponding combination of the Series A Preferred Stock and the Series B
Preferred Stock, the Conversion Price of the Series A Preferred Stock and the Series B Preferred
Stock in effect immediately prior to such combination shall be proportionately increased,
concurrently with the effectiveness of such subdivision, dividend or combination, as the case
may be.

2. Noncash Dividends, Stock Purchase Rights, Capital Reorganizations and
Dissolutions. In case:

(a)  the Corporation shall take a record of the holders of its Common
Stock for the purpose of entitling them to receive a dividend or any other distribution, payable
otherwise than in cash; or

(b) the Corporation shall take 5 record of the holders of ity Common
Stock for the purpose of entitling them to subscribe for or purchase any shares of stock of any
class or to receive any other rights; or

() of any capital reorganization of the Corporation, reclassification of
the capital stock of the Corporation (other then a subdivision or combination of its outstanding
shares of Common Stock), consolidation or merger of the Corporation with or into another
Person that is not a Liguidating Event or conveyance of all or substantially all of the assets of the
Corporation to another corporation that is not a Liquidating Event;

then, and in any such case, the Corporation shall cause to be mailed to the transfer agent for the
Preferred Stock and to the holders of record of the outstanding Preferred Stock, at Ieast ten (10)
days prior to the date herenafter specified, a notice stating the date on which (i) a record is to be
taken for the purpose of such dividend, distribution or rights, or (ii) such reclassification,
reorganization, consolidation, merger, conveynnce, dissolution, liguidation or winding up is to
take place and the date, if any is to be fixed, as of which holders of Common Stock of record
ghall be entitled to exchange their shares of Common Stock for securities or other property
deliverable upon such reclassification, reorganization, consolidation, merger, conveyance,
dissclution, liquidation or winding up.

3. Issuances at Less Than the Conversion Price. Upon the issuance or sale
by the Corporation of (any such issuance shall be referred to hereinafler as a “Dilutive
Issuance™):

(a) Common Stock for a consideration per share less than the
Conversion Price in effect immediately prior to the time of such issue or sale; or
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(b)  any Stock Purchase Rights where the consideration per share for
which shares of Common Stock may at any time thereafter be issuable upon exercise thereof (or,
in the case of Stock Purchase Rights exercisable for the purchase of Convertible Securities, upon
the subsequent conversion or exchange of such Convertible Securities) shall be less than the
Conversion Price in effect immediately prior to the time of the issue or sale of such Stock
Purchase Rights; or

' (c) anmy Convertible Securities where the consideration per share for
which shares of Common Stock may at any time thereafter be issuable pursuant to the terms of
such Convertible Securities shall be less than the Conversion Price in effect immediately prior to
the time of the issue or sale of such Convertible Securities;

other than an issuance of Common Stock pursuant to Subsections F.1 or F.6 hereof or in
connection with any waiver provided pursuant to Subsection F.7 hereof (any such issuance shall
be referred to hereinafier as a “Ditutive Issnance”), then forthwith upon such issue or sale, the
Conversion Price shall be reduced concurrently with such issue in order to increase the number
of shares of Common Stock into which the Preferred Stock is convertible to a price (calculated to
the nearest cent) determined by the following formmia:

Cpi=Cp* NTA3
where
CP! = the Conversion Price as so0 adjusted to reflect the Dilutive
Issuance;
cp = the Conversion Price immediately prior to the Dilutive
Issuance;
N = the pumber of shares of Common Stock outstanding

immediately prior to such issuance (or deemed issuance) assuming
conversion of all outstanding securities convertible into Common
Stock, including all Preferred Stock and assuming the exercise of
all Stock Purchase Rights oulstanding immediately prior to such
issuance;

C = the mumber of shares of Common Stock that the aggregate .
consideration received or deemed to be received by the
Corporation for the total number of additional securities so issued
or deemed to be issued would purchase if the purchase price per
share were equal to the then existing Conversion Price;

AS = the number of shares of Common Stock so issued or
deemed to be issued.

(a) Notwithstanding the foregoing, the Conversion Price shell not be
reduced at such time if such reduction would be an amount less than $,01, but any such amount
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shall be carried forward and deduction with respect thereto made at the time of and together with
any subsequent reduction that, together with such amount and any other amount or amounts so
carried forward, shall aggregate $.01 or more. For purposes of the foregoing calculation,
Convertible Securities and Stock Purchase Rights shall be deemed outstanding and issued or sold
at the time of such issue or sale.

4, Series A Preferred Stock and Series B Preferred Stock Conversion Price
Adjustments, The preceding Section F.3. calculations of the adjusted Conversion Price for either
Series A Preferred Stock or Series B Preferred Stock shall use the Series A Conversion Price or
the Series B Conversion Price as context requires.

5. Determination of Consideration. The “consideration actually received” by
the Corporation for the issuance, sale, grant or assumption of shares of Common Stock, Stock
Purchase Rights or Convertible Securities, irrespective of the accounting treatment of such
consideration, shall be valued as foilows:

(a) in the case of cash, the net amount received by the Corporation
after deduction of any accrued interest or dividends and before deducting any expenses paid or
incurred and any underwriting commissions or concessions paid or allowed by the Corporation
in connection with such issue or sale;

(b) in the case of consideration other than cash, the value of such
consideration, which shall not include the value of any Convertible Securities being converted
or exchanged, as determined by the Board of Directors in good faith, after deducting any
accrued interest or dividends; and

(¢)  with respect to the issuance of Stock Purchase Rights and
Convertible Securities, the total consideration, if any, received by the Corporation as
consideration for the issuance of the Stock Purchase Rights or the Convertible Securities, as the
case may be, plus the minimum aggregate amount of additional consideration, if any, payable to
the Corporation upon the exercise of such Stock Purchase Rights or upon the conversion or
exchange of such Convertible Sccurities, as the case may be, in cach case after deducting any
accrued interest or dividends.

In the event of any change in (i) the consideration, if any, payable upon exercise
of any Stock Purchase Rights or upon the conversion or exchange of any Convertible Securities,
ot (ii) the rate at which any Convertible Securities are convertible into or exchangeable for
shares of Common Stock, the Conversion Price as computed upon the original issue thereof shall
forthwith be readjusted to the Conversion Price that would have been in effect at such time had
such Stock Purchase Rights or Convertible Securities provided for such ¢hanged purchase price,
consideration or conversion rate, as the case may be, at the time initially granted, issued or soid.
On the expiration of any Stock Purchase Rights not exercised or of any right to convert or
exchange under any Convertible Securities not exercised, the Conversion Price then in effect
shall forthwith be increased to the Conversion Price that would have been in effect at the time of
such expiration had such Stock Purchase Rights or Convertible Securities never been issued. No
readjustment of the Conversion Price pursuant to this paragraph shall (A) increase the
Conversion Price by an amount in excess of the adjustment originally made to such Conversion
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Price in respect of the issue, sale or grant of the applicable Stock Purchase Rights or Convertible
Securities, or (B) require any adjustment to the amount paid or number of shares of Common
Stock received by any holder of the Preferred Stock upon any conversion of any share of
Preferred Stock prior to the date upon which the readjustment to such Conversion Price shall
occur,

6. Exclusions for Adjustment for Issuances at Less Than the Conversion
Price. Notwithstanding anything herein to the contrary, the Corporation shail not be required to

make any adjustment of the Conversion Price in the case of: (a) the issuance or sale of shares or
options, or a combination of both, of the Corporation’s Common Stock, to directors, officers,
employees or consultants of the Corporation pursuant to stock options or stock purchase plans or
agreements, whether “qualified” for tax purposes or not, pursuant to plans or arrangements
approved by the Board of Directors; (b) the issuance of Common Stock upon conversion of the
Preferred Stock; (c) the issuance of shares of capital stock by way of dividend or similar
distribution on the Preferred Stock; (d) the issuance of shares of capital stock for which
adjustment is made pursuant to Subsections F.1 or F.2 hereof; (e) shares of Common Stock
issued in a Qualified Public Offering; (f) the issuance of shares of capital stock, Convertible
Securities or Stock Purchase Rights issued pursuant to leasing, financing or other lending
arrangements approved by the Board of Directors up to an aggregate one percent (1%) of the
fully diluted capitalization of the Corporation as of the date of such issuance; or (g) the issuance
of shares of Common Stock issued pursuant to the exercise of any rights, options or warrants to
purchase capital stock, or securities of any type whatsoever that are, or may become, convertible
into or exercisable for capital stock, outstanding as of the date of filing of this Certificate of
Incorporation.

7. No Adjustment of Conversion Price. No adjustment in the Conversion
Price for any series of Preferred Stock shall be made as the result of the issuance or sale of
Common Stock, Stock Purchase Rights and/or Convertible Securities if the Corporation receives
written notice prior to such issuance from the holders of at least a majority of the then
outstanding shares of such series of Preferred Stock agreeing that no such adjustment shall be
made as the result of the issuance or deemed issuance or sale of Common Stock, Stock Purchase
Rights and/or Convertible Securities.

8. Certificate of Adjustment. Upon the occurrence of each adjustment or
readjustment of the Series A Conversion Price or Series B Conversion Price pursuant to this
Section F, the Corporation at its expense shall promptly compute such adjustment or
readjustment in accordance with the terms thereof, and prepare and furnish to each holder of
Preferred Stock affected thereby a certificate setting forth such adjustment or readjustment and
showing in detail the facts upon which such adjustment or readjustment is based. The
Corporation shall, upon the written notice at any time of any holder of Preferred Stock furnish or
cause to be furnished to such holder a like certificate setting forth (a) such adjustment or
readjustment, (b) the Conversion Price, as applicable, at the time in effect, and (¢} the number of
shares of Commen Stock and the amount, if any, of other property that at the time would be
received upon the conversion of such holder’s shares.
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G. Mandatory Conversion.

1. Each share of Preferred Stock and each share of Series B Preferred Stock
shall automatically be converted into shares of Common Stock at the then-applicable conversion
rate upon the occurrence of a closing of a Qualified Public Offering. In addition, (a) each share
of Series A Preferred Stock shall automatically be converted into shares of Common Stock at the
then applicable conversion rate upon the affirmative vote of the holders of at least a majority of
the then outstanding shares of Series A Preferred Stock, voting as a separate class on an as-
converted basis and (b) each share of Series B Preferred Stock shall automatically be converted
into shares of Common Stock at the then applicable conversion rate upon the affirmative vote of
the holders of at least a majority of the then outstanding shares of Series B Preferred Stock,
voting as a separate class on an as-converted basis,

2. Upon the occurrence of any of the events specified in Subsection G.1
above, the outstanding shares of the applicable Preferred Stock shall be converted automatically
without any further action by the holders of such shares and whether or not the certificates
representing such shares are surrendered to the Corporation or its transfer agent; provided,
however, that the Corporation shall not be obligated to issue certificates evidencing the shares of
Common Stock issuable upon such conversion unless the certificates evidencing such shares of
the applicable Preferred Stock are either delivered to the Corporation or its transfer agent as
provided below, or the holder notifies the Corporation or its transfer agent that such certificates
have been lost, stolen or destroyed and executes an agreement satisfactory to the Corporation to
indemnify the Corporation from any loss incurred by it in connection with such certificates.
Upon the occurrence of such automatic conversion of the Series A Preferred Stock or Series B
Preferred Stock, as applicable, the holders of all outstanding shares of Series A Preferred Stock
or Series B Preferred Stock, as applicable, shall surrender the certificates representing such
shares at the office of the Corporation or any transfer agent for the Series A Preferred Stock or
Series B Preferred Stock, as applicable. Thereupon, there shall be issued and delivered to such
holder promptly at such office and in its name as shown on such surrendered certificate or
certificates, a certificate or certificates for the number of shares of Common Stock into which the
shares of the Series A Preferred Stock or Series B Preferred Stock, as applicable, surrendered
were convertible on the date on which such automatic conversion occurred,

ARTICLE VI

The rights, preferences, privileges, restrictions and other matters relating to the Common
Stock are as follows,

A. Voting Rights, Except as otherwise required by law or this Certificate of
Incorporation, each holder of Common Stock shall have one vote in respect of each share of
stock held by such shareholder of record on the books of the Corporation for the election of
directors elected all or in part by the holders of Common Stock and on all matters submitted to a
vote of holders of Common Stock; provided, however, that, except as otherwise required by law,
holders of 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 outstanding series of
Preferred Stock if the holders of such affected series are entitled, either separately or together
with the holders of one or more other such series, to vote thereon pursuant to the Certificate of
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Incorporation or pursuant to the DGCL. Except as otherwise required by the DGCL or as set
forth in this Certificate of Incorporation or any amendment or restatement thereof filed in
accordance with the DGCL, the holders of Common Stock and Preferred Stock shall vote
together as a single class on all matters submitted to the shareholders for a vote with holders of
Preferred Stock voting on an as converted to Common Stock basis.

B. Dividends. Subject to the preferential rights of the Series B Preferred Stock and
Series A Preferred Stock, the holders of shares of Common Stock shall be entitled to receive,
when, as and if declared by the Board of Directors, out of the assets of the Corporation which are
by law available therefor, dividends payable either in cash, in property or in shares of capital
stock.

C. Dissolution, Liguidation or Winding Up. In the event of any dissolution,
liquidation or winding up of the affairs of the Corporation, the assets of the Corporation shall be
distributed as provided in Sections B.1 and B.2 of Article V hereof.

ARTICLE VII

Unless and except that the bylaws of the Corporation shall so require, elections of
directors may be, but shall not be required to be, by written ballot.

ARTICLE VIII

’

The management of the business and the conduct of the affairs of the Corporation shall
be vested in its Board of Directors. The initial number of directors shall be five (5); provided,
however, that such number may be changed in the manner provided in the Bylaws of the
Corporation, subject to any restrictions which may be set forth in this Certificate of
Incorporation.

ARTICLE IX
The Corporation is to have perpetual existence.
ARTICLE X

The number of authorized shares of Common Stock may be increased or decreased (but
not below the number of shares of Common Stock then outstanding) by (in addition to any vote
of the holders of one or more series of Preferred Stock that may be required by the terms of this
Certificate of Incorporation) the affirmative vote of the holders of shares of capital stock of the
Corporation representing a majority of the votes represented by all outstanding shares of capital
stock of the Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of
the DGCL.

ARTICLE XI

To the fullest extent permitted by law as the same exists or as may hereafter be amended,
no present or former director of the Corporation shall be personally liable to the Corporation or
its stockholders for monetary damages for breach of fiduciary duty as a director. Neither any
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amendment nor repeal of this Article, nor the adoption of any provision of this Certificate of
Incorporation inconsistent with this Article, shall eliminate or reduce the effect of this Articie in
respect of any matter occurring, or any cause of action, suit or claim that, but for this Article,
would accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision.
If the DGCL or any other law of the State of Delaware is amended after approval by the
stockholders of this Article XI to authorize corporate action further eliminating or limiting the
personal liability of directors, then the lability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the DGCL as so amended.

ARTICLE X1I

A. Availability of Indemnification. Each person who was or is a party or is
threatened to be made a party to or is involved in any threatened, pending or completed action,
suit or proceeding, whether civil, criminal, administrative or investigative and whether by or in
the right of the Corporation or otherwise (a “Proceeding”), by reason of the fact that he or she,
or a person of whom he or she is the legal representative, is or was a director or officer of the
Corporation or is or was serving at the request of the Corporation as a director, officer,
employee, partner (limited or general) or agent of another corporation or of a partnership, joint
venture, limited liability company, trust or other enterprise, including service with respect to an
employee benefit plan, shall be (and shall be deemed to have a contractual right to be}
indemnified and held harmless by the Corporation (and any successor to the Corporation by
merger or otherwise) to the fullest extent authorized by, and subject to the conditions and (except
as provided herein) procedures set forth in the DGCL, as the same exists or may hereafter be
amended (but any such amendment shall not be deemed to limit or prohibit the rights of
indemnification hereunder for past acts or omissions of any such person insofar as such
amendment limits or prohibits the indemnification rights that said law permitted the Corporation
to provide prior to such amendment), against all expenses, liabilities and losses (including
attorneys’ fees, judgments, fines, ERISA taxes or penalties and amounts paid or to be paid in
settlement) reasonably incurred or suffered by such person in connection therewith; provided,
however, that the Corporation shall indemnify any such person seeking indemnification in
connection with a Proceeding (or part thereof) initiated by such person only if such Proceeding
(or part thereof) was authorized by the Board of Directors. Persons who are not directors or
officers of the Corporation and are not so serving at the request of the Corporation may but need
not be similarly indemnified in respect of such service to the extent authorized at any time by the
Board of Directors. The indemnification conferred in this Article also shall include the right to
have the Corporation (and such successor) promptly pay the expenses (including attorneys’ fees)
incurred in the defense of or other involvement in any such Proceeding in advance of its final
disposition; provided, however, that, if and to the extent the DGCL requires, the payment of such
expenses (including attorneys’ fees) incurred by a director or officer in advance of the final
disposition of a Proceeding shall be made only upon delivery to the Corporation of an
undertaking by or on behalf of such officer to repay all amounts so paid in advance if it shall
ultimately be determined that such officer is not entitled to be indemnified under this Article or
otherwise; and provided further, that, such expenses incurred by other employees and agents may
be so paid in advance upon such terms and conditions, if any, as the Board of Directors deems
appropriate. The ultimate determination of entitlement to indemnification of persons who are
non-director or officer employees or agents shall be made in such manner as is determined by the
Board of Directors in its reasonable discretion. Notwithstanding the foregoing sentence, the
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Corporation shall not be required to indemnify a person in connection with a Proceeding initiated
by such person if the Proceeding was not authorized in advance by the Board of Directors.

B. Non-exclusivity. The rights to indemnification and advance payment of expenses
provided by Section A of this Article VII shall not be deemed exclusive of any other rights to
which those seeking indemnification and advance payment of expenses may be entitled under
any by-law, agreement, vote of stockholders or disinterested directors or otherwise, both as to
action in his or her official capacity and as to action in another capacity while holding such
office.

C. Survival of Indemnification. The indemnification and advance payment of
expenses and rights thereto provided by, or granted pursuant to, Section A of this Article VII
shall, unless otherwise provided when authorized or ratified, continue as to a person who has
ceased to be a director, officer, employee, partner or agent and shall inure to the benefit of the
personal representatives, heirs, executors and administrators of such person,

D. Insurance. The Board of Directors may, to the full extent permitted by applicable
law as it presently exists, or may hereafter be amended from time to time, authorize an
appropriate officer or officers to purchase and maintain at the Corporation’s expense insurance:
(a) to indemnify the Corporation for any obligation which it incurs as a result of the
indemnification of directors, officers and employees under the provisions of this Article XII; and
(b) to indemnify or insure directors, officers and employees against fiability in instances in which
they may not otherwise be indemnified by the Corporation under the provisions of this Article
XII.

E. Amendment or Repeal. Any repeal or modification of the foregoing provisions of
this Article XII shall not adversely affect any right or protection hereunder of any person in
respect of any act or omission occurring prior to the time of such repeal or modification, The
rights provided hereunder shall inure to the benefit of any indemnified person and such person’s
heirs, executors and administrators,

ARTICLE XTIt

Any notice required by the provisions of this Certificate of Incorporation shall be in
writing and shall be deemed effectively given: (i) upon personal delivery to the party to be
notified, (ii) when sent by electronic communication in compliance with the provisions of the
DGCL if sent during normal business hours of the recipient; if not, then on the next business day,
(iii} five (5) days after having been sent by registered or certified mail, return receipt requested,
postage prepaid, or (iv) one (1) day after deposit with a nationally recognized overnight courier,
specifying next day delivery, with verification of receipt. All notices shall be addressed to each
holder of record at the address of such holder appearing on the books of the Corporation.

ARTICLE XV

Any share of Preferred Stock redeemed, purchased, converted or otherwise acquired by
the Corporation shall be deemed retired and shall be cancelled and may not under any
circumstances thereafter be reissued or otherwise disposed of by the Corporation. The
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Corporation shall use its best efforts promptly thereafier to amend this Certificate of
Incorporation to effect the corresponding reduction in the Corporation’s capital stock.

ARTICLE X VI

The Corporation hereby renounces any interest or expectancy of the Corporation in, or in
being offered an opportunity to participate in, any and all business opportunities that are
presented to the holders of Preferred Stock whose primary business is investment activities, or
their Affiliates (including, without limitation, any representative or Affiliate of such holders of
Preferred Stock serving on the Board of Directors, but excluding any person who is an employee
or officer of the Corporation or any of its subsidiaries} (each an “Imvestor Party” and,
collectively, the “Investor Parties”), unless such business opportunity is presented to, or
otherwise comes into the possession of, an Investor Party in such Investor Party’s capacity as a
member of the Board of Directors. Without limiting the foregoing renunciation, the Corporation
(a) acknowledges that certain of the Investor Parties are in the business of making investments
in, and have or may have investments in, other businesses similar to and that may compete with
the businesses of the Corporation (“Competing Businesses™) and (b) agrees that the Investor
Parties shall have the unfettered right to make investments in other Competing Businesses
independent of their investments in the Corporation.

ARTICLE XVII

Unless the Corporation consents in writing to the selection of an alternative forum, the
Court of Chancery in the State of Delaware shall be the sole and exclusive forum for any
stockholder (inciuding a beneficial owner) to bring (i) any derivative action or proceeding
brought on behalf of the Corporation, (ii) any action asserting a claim of breach of fiduciary duty
owed by any director, officer or other employee of the Corporation to the Corporation or the
Corporation’s stockholders, (iii) any action asserting a claim against the Corporation, its
directors, officers or employees arising pursuant to any provision of the Delaware General
Corporation Law or the Corporation’s certificate of incorporation or bylaws or (iv) any action
asserting a claim against the Corporation, its directors, officers or employees governed by the
internal affairs doctrine, except for, as to each of (i) through (iv) above, any claim as to which
the Court of Chancery determines that there is an indispensable party not subject to the
jurisdiction of the Court of Chancery (and the indispensable party does not consent to the
personal jurisdiction of the Court of Chancery within ten (10) days following such
determination), which is vested in the exclusive jurisdiction of a court or forum other than the
Court of Chancery, or for which the Court of Chancery does not have subject matter jurisdiction,
If any provision or provisions of this Article Seventeenth shall be held to be invalid, illegal or
unenforceable as applied to any person or entity or circumstance for any reason whatsoever,
then, to the fullest extent permitted by law, the validity, legality and enforceability of such
provisions in any other circumstance and of the remaining provisions of this Article Seventeenth
(including, without limitation, each portion of any sentence of this Article Seventeenth
containing any such provision held to be invalid, illegal or unenforceable that is not itself held to
be invalid, illegal or unenforceable) and the application of such provision to other persons or
entities and circumstances shall not in any way be affected or impaired thereby.

ARTICLE XVIII
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Meetings of stockholders may be held within or without the State of Delaware, as the
Bylaws of the Corporation may provide. The books of the Corporation may be kept outside the
State of Delaware at such place or places as may be designated from time to time by the Board of
Directors or in the Bylaws of the Corporation.

ARTICLE XIX

Any notice required under this Certificate may be given by email, provided that receipt of such
email is confirmed, at any email address provided by a stockholder to the Corporation for notice
purposes.

ARTICLE XX
The name and mailing address of the sole incorporator is as follows:
NAME ADDRESS
Edward D. Hirsch 1600 Atlanta Financial Center

3343 Peachtree Road, N.E.
Atlanta, GA 30326

By: /s/ Edward . Hirsch
Edward D. Hirsch, Incorporator
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