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L PROFIT CORPORATION
N PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION BY FOREIG
A?PL[CAT]ON FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
{Pursuant to 5. 607.1504, F.S.)

SECTIONI
(1-3 MUST RE COMPLETED)

F17000001922
{Document number of corporation {if known)

| Vimana Industries Corp.
{Name of corporation as it appears on the records of the Department of State)

3 4124/017
{Date authonzed to do business 1n Florida)

2 Delaware
{Incorporated under laws af)

SECTION IT
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of
1120671372018

its jurisdiction of incorporatio
H " " "
company,” or "incorporated,” or

5 Skyloom Global Corp.
(Name of corporation after the amendment. adding suffix “corporation,
appropriate abbreviation, if not contained in new name of the corporation)

(If new name is unavailable in Florida, enter altemate corporate name adopted for the purpose of transacting
business in Florida)

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

{New duration)

7. If the amendment changes the junsdiction of incorporation. indicate new jurisdiction.

{New junsdiction)
8. Attached is a certificate or document of similar imiport, cvidencinsg the amendment, authenticated not morg than
00 days prior to delivery of the apglu_:atlon to the Department of State, by the Secretary of State or other official
having custody of corporate records in the jurisdiction under the laws of ‘which it is inCorporated.
™

.

(Signature of a dircctor, president ar other officer - 1f In the hands
of a receiver or other court appointed fiduciary, by that fiduciary)
CEO
(Title of person signing)

Marcos D. Franceschini
{Typed or pnnted name of person signing)
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF “VIMANA INDUSTRIES CORP. ",
CHANGING ITS NAME FROM "VIMANA INDUSTRIES CORP." TO "SKYLOOM
GLOBAL CCORP.", FILED IN THIS OFFICE ON THE THIRTEENTH DAY OF

JUNE, A.D. 2018, AT 5:13 O CLOCK P.M.

6378765 8100
SR# 20197145673

You may verify this certificate online at corp.delaware.gav/authver.shtml

Authentication: 203638079
Date: 09-20-19
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State of Delaware
Seeretary ol State
Divislon of Corporations
Deliversd 05:13 PM 06:13:201:
FILED 03:13 PM 06'13/2018
VIMANA INDUSTRIES CORP. SR 20183137612 - File Number 6

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

(Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

VIMANA INDUSTRIES CORP., a corporation organized and existing under and by
virtue of the provisions of the General Corporation Law of the State of Delaware (the “General
Corporation Law™), hereby certifies as follows,

L. The name of this corporation is Vimana Industries Corp. This corporation was onginally
incorporated pursuant to the General Corporation Law on April 13, 2017 under the name Vimana
Industries Corp.

2. The Board of Directors of this corporation duly adopted resolutions proposing to amend
and restate the Certificate of Incorporation of this corporation, declaring said amendment and restatement
to be advisable and in the best interests of this corporation and its stockholders, and authonzing the
appropriate officers of this corporation to solicit the consent of the stockholders therefor, which resolution
setting forth the proposed amendment and restatement is as follows.

RESOLVED, that the Cenificate of Incorporation of this corporation be amended and restated in
its entirety to read as set forth on Exhibit A attached hereto and incorporated herein by this
reference.

3. Exhibit A referred to above is attached hereto as Exhibit_A and is hercby incorporated
herein by this reference. This Amended and Restated Certificate of Incorporation was approved by the
holders of the requisite number of shares of this corporation in accordance with Section 228 of the
General Corporation Law.

4. This Amended and Restated Certificate of Incorporation, which restates and integrates
and further amends the pravisions of this corporation’s Cerificate of Incorporation, has been duly
adopted in accordance with Sections 242 and 2435 of the General Corporation Law.

IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has been
exccuted by a duly authorized officer of this corporation on Junc 13, 2018,

s

By /
Name: Marcos D. Franceschim

Title: CEO
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Exhibit A
SKYLOOM GLOBAL CORP.
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

ARTICLE |
NAME

The name of this corporation is SKYLOOM GLOBALCORYP. (the “Caorperation™).

ARTICLE LI
REGISTERED OFFICE

The address of the registered ofhice of the Corporation in the State of Delaware is 1209 Qrange
Street. City of Wilmington, County of New Castle, 19801. The name of its registered agent at such
address is The Corporation Trust Company.

ARTICLE HI
DEFINITIONS

As used in this Restated Certificate (this “Restated Certificate’™). the following terms have the
meanings set forth below:

“Reard” means the Board of Directors of the Corporation,

“Original Issue Price” means $0.211395 per share for Series Starlight Preferred Stock, subject to
appropriate adjustment in the event of anv stock dividend, stock split, combination or other similar
recapitalization with respect to the Series Starlight Preferred Stock.

“Reguisite HHolders” means the holders of at least a majonity of the outstanding shares of
Preferred Stock (voting as a single class on an as-converted basis).

PURPOSE

The nature of the business or purpeses to be conducted or promoted is to engage in anv lawtul act
or activity for which corporations may be organized under the General Corporation Law,

ARTICLE ¥
ALUTHORIZED SHARES

The 1otal number of shares of all classes of stock that the Corporation has authority to issue is
3.300.000 consisting of (a) 3,000,000 shares of Common Stock of the Corporation. par value $0.000] per
share (“Cemunon Stoek™), and (b) 300,000 shares of Preferred Stock of the Corporation. par value
£0.0001 per share (“Preferred Stock™). Preferred Stock may be issued from time to time in one or more
scries, each of such serics to consist of such number of shares and to have such terms, rights. powers and
preferences, and the quabifications and limitations with respect thereto, as stated or expressed herein,

- Exhibit A-1 -
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Al COMMON STOCK

The following rights, powers pnivileges, restrctions, qualifications, and limitations apply to Common
Stack.

1, General. The voting, dividend and liquidation nights of (he helders of Commen Stock
are subject 10 and qualified by the rghts, powers and preferences of the holders of Preferred Stock sct
forth in this Restated Certificate.

2. Voting. The holders of Common Stock are enfitled 1o one vote for cach share of
Common Stock held at all meetings of stockholders (and written consents in liev of meetings). Unless
required by law, there is no cumulative voting. The number of authorized shares of Commeon Stock may
be increased or decreased (but not below the number of shares thereof then outstanding) by (in addition o
any vote of the holders of one or more series of Preferred Stock that may be required by the terms of this
Restated Certificate) the atfirmanve vote of the holders of shares of capital stock of the Corporation
representing a majority of the votes represented by all outstanding sharcs of capital stock of the
Corporation entitled to vote, irrespective of the provisions of Section 242(bX2) of the General
Corporation Law.

B. PREFERRED 5TOCK

As of the effective date of this Restated Certificate, all shares of Preferred Stock are hereby
designated “Series Starlight Preferred Stock™. The following nghts, powers. privileges, restrictions.
qualitications and limitations apply to Preferred Stock. Unless otherwise indicated, references to
~Sections™ in this Part B of this Article V refer to sections of this Part B.

1. Liquidation, Dissclution or Winding Up; Certain Mergers, Consolidations and Asset
Sales.

1.1 Pavments te Holders of Prefemed Stock. In the event of anv voluntary or
involuntary liquidation, disselution or winding up of the Corporatien or Deemed Liguidation Event (as
defined below), beforc any pavment is made to the holders of Common Stock by reason of their
ownership thereof, the holders of shares of Preferred Stock then outstanding must be paid out of the funds
and assets available for distribution 1o its stockholders. an amount per share equal to the greater of (a) the
Original [ssue Price for such share of Preferred Stock, plus any dividends declared but unpaid thercon., or
(b} such amount per share as would have been payable had all shares of Preferred Stock heen convened
into Common Stock pursuant to Section 3 immediately before such lguidation, dissolution or winding up
of Deemed Liquidation Event. If upon anyv such ligquidation, disselution or winding up or Deemed
Liguidation Event, the funds and assets avaiiable for distribution to the stockholders of the Corporation
are insufficient to pav the holders of shares of Preferred Stock the full amount to which they are entitled
under this Scction 1.1, the holders of shares of Preferred Stock will share ratably in any distribution of the
funds and assets available for distribution in proportion {o the respective amounts that would otherwise be
pavable in respeet of the shares of Preferred Stock held by them upon such distribution if all amounts
pavable on or with respect to such shares were paid in full,

1.2 Pavments to Holders of Common Stock. In the event of any voluntary or
involuntary liquidation, disseolution or winding up of the Corporation or Deemed Liquidation Event, alter
the payment of all preferential amounts required to be paid to the holders of shares of Preferred Stock as
provided in Section 1.1, the remaining (unds and assets available for distribution 1o the stockholders of
the Corporation will be distributed among the holders of shares of Common Stock, pro rata based on the
number of shares of Common Stock held by cach such holder,

- Exhibit A-2 -
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1.3 Deemed Liguidation Events.

1.3.1  Delinition. Each of the following events is a “Deemed Liquidation
Event” unless the Requisite Holders elect otherwise by written notice received by the Corporation not less
than five davs before the effective date of any such event:

(a) a merger or consolidation in which (i) the Corporation is a constituent
party or (i) a subsidiary of the Corporation is a constituent party and the Corporation issues shares of its
capital stock pursuani to such merger or consolidation, except any such merger or consolidation tnvolving
the Corporation or a subsidiary in which the shares of capital stock of the Corporation outstanding
immediately before such merger or consolidiation continue 1o represent, or are converted into or
exchanged for equity securities that represent, immediately following such merger or consolidation, at
least a majonity. by voting power, of the equity secunties of (1) the sunviving or resulting party or (2) if
the surviving or resulting party is a wholly owned subsidiary ot another party immediately following such
merger or consolidation, the parent of such surviving or resulting party: provided that. for the purpose aof
this Scetion 1.3.1. all shares of Common Stock issuable upon cxercise of options outstanding immediately
before such merger or consolidation or upon conversion of Convertible Securities (as defined below)
outsianding immediately before such merger or consolidation are deemed (o be outstanding immediately
before such merger or consolidation and. if applicable. deemed to be converted or exchanged in such
merger or consolidation on the same terms as the actual outstanding shares of Common Stock are
converted or exchanged: or

1)) the sale, lease. transfer. exclusive license or other disposition, in a single
transaciion or series of related transactions, by the Corporation or any subsidiary of the Corporation of all
or substantally all the assets of the Corporation and its subsidiaries taken as a whole, or, if substantially
all of the assets of the Corporation and its subsidiaries taken as a whole are held by such subsidiary or
subsidiaries. the sale or disposition (whether by merger or otherwise) of one or more subsidianes of the
Corporation, except where such sale, lease, transfer or other disposition is to the Comoration or one or
maore whoelhy owned subsidiaries of the Corporation.

132 Amount Decmed Paid or Distoibuted. The funds and asscts deemed pmd
or distributed 10 the holders of capital stock of the Corporation upon anv such merger, conselidation, sale,
transfer or other disposition described in this Section 1.3 will be the cash or the value of the propersy,
rights or secunitics paid or disiributed to such holders by the Corporation or the acquiring person, fism or
other entity. The value of such property, nights or sceuritics will be determined in good faith by the
Board.

2, Voting.

21 General. O any matter presented o the stockholders for their action or
consideration at any meeting of stockholders {or by written consent of stockholders in licu of 3 meeting).
cach holtder of outstanding shares of Preterred Stock may cast the number of votes equal 1o the number of
whole shares of Common Stock 1nto which the shares of Preferred Stock held by soeh holder are
convertible as of the record date for determining stockholders entitled to vote on such matter. Fractional
votes will not be permitted and any fractional voting rights avaitable on an as-converted basis (after
aggregating all shares into which shares of Preferred Stock hetd by cach holder could be converted) will
be rounded to the nearest whole number (with one-half being rounded upward). Except as provided by
taw or by the other provisions of this Restated Centificate. holders of Preferred Stock will vote together
with the holders of Common Stock as a single class on an as-converted basis, will have full voting rights
and powers equal to the voting rights and powers of the holders of Common Stock, and will be entitled,

- Exhibit A-3 -
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notwithstanding any provision of this Restated Certificate. 1o notice of anv stockholder mecting in
accordance with the bylaws of the Corporation (the “Bylaws™).

Election of Direclors. For so leng as al least 23% percent of the imtially issued shares of
Preferred Stock remain outstanding. the holders of record of the shares of Series Starlight Preferred Stock
exclusively and as a separate class. are entitled to clect one (1) director of the Corporation (the “Neries
Starlight Director”™). the holders of record of the shares of Common Stock, exclusively and as a separate
clags. will be entitled to elect two (2) directors of the Corporation, and anv additional directors will be
clected by the atfirmative vote of a mujority of the Preferred Stock and Common Stock, voting
together as a single class on an as-converted basis For administrative convenience, the initial Scries
Starhight Iirector may also be appointed by the Board in connection with the approval of the initial
issuance of Series Starlight Preferred Stock without a separate action by the holders of a majonty of
Series Starlight Preferred Stock. Any director ¢lected as provided in the preceding sentence may bhe
removed with or without cause bv the affirmative vote of the holders of the shares of the class.
classes. or series of capital stock entitled to elect the director or directors, given either at a
special meeting of the stockholders duly called for that purpose or pursuant to a written consent
of stockholders. At anv 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 vlass, classes, or
series entitled 1o elect the director constitutes a guorum for the purpose of electing the director.

22 Preferred Stock Protective Provisions. At anv time when at least 25% of the
mnitiallv issued shares of Preferred Stock remain outstanding. the Corporation will not, cither directty or
indirectly by amendment. merger. consolidation or otherwise, do anv of the following without {(in addition
10 an¥ other vote required by law or the Restated Cenificate) the writien consent or affirmative vote of the
Requisite Holders, given in writing or by vote at a meeting. consenting. or voting (as the case may be)
separately as a single class, and any such act or transaction entered into without such consent or vote shall
be null and void b initio, and of no force or effect:

(a) alier the nghts, powers or preferences of the Preferred Stock set forth in
the Restated Certificate or Bylaws, as then in effect, in a way that adversely affects the Preferred Stock;

(b) increase or decreasce the authorized number of shares of anv class or
senes of capital stock;

{c) authorize or create (by reclassification or othenwvise) any class or series
of capital stock unless the same ranks junior to the Preferred Stock with respect to the distribution of
assets on the liquidation, dissolution or winding up of the Corporation. the pavment of dividends and
nghts of redemption;

(d) redeem or repurchase any shares of Common Stock or Preferred Stock
{other than pursuant to emplovee or consultant agreements giving the Corporation the right 1o repurchase
shares upen the termination of services pursuant 1o the terms of the applicable agreement at no greater
than original cost);

{¢) declare or pay any dividend or otherwise make a distribution to holders
of Preflerred Stock or Common Stock:

() tncrease or decrease the number of directors of the Corperation;

(g) liguidate. dissolve, or wind-up the business and affairs of the
Corporation, cffect any Deemed Liquidation Event. or consent, agree or commit 10 do anv of the

- Exhibit A-4 -
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foregoing without conditioning such consent, agreement or commitment upon oblasining the approval
required by this Section 2.3,

i Conversion, The helders of Preferred Siock have the following conversion righis (the
“Conversion Rights™):

3.1 Right to Convert.

3.1.1  Conversion Ratio, Each share of Preferred S1ock 15 convertible, at the
option of the holder thereof, at anv time, and without the pavment of additional consideration by the
holder thereof, into such number of fully paid and nonassessable shares of Common Stock as is
determined by dividing the Original Issue Price for the series of Preferred Stock by the Conversion Price
of such seres of Preferred Stock in effect at the tme of conversion. The “Conversion Price” for cach
serics of Preferred Stock initially means the Original Issue Price for such series of Preferred Stock, which
initial Conversion Price, and the rate at which shares of Preferred Stock may be converted into shares of
Common Stock, is subject to adjustment as provided in this Restated Certificate.

3.1.2  Termination of Conversion Rights. Subject 10 Section 3.3.1 in the case
of a Contingency Event (as defined below), in the event of a liquidation, dissobution, or winding up of the
Corporation or a Deemed Liquidation Event, the Conversion Rights will terminate at the close of business
on the last full day preceding the date fixed for the first pavment of anv funds and assets distnbutable on
such event to the holders of Preferred Stock.

32 Fractional Shares. Neo fractional shares of Common Stock will be issued upon
conversion of Preferred Stock. In licu of any fractional shares to which the holder would otherwise be
entitled, the Comporation will pav cash equal to such fraction multipiied by the fair market value of a share
of Common Stock as determined in good faith by the Board. Whether or not fractional shares would be
issuable upon such conversion will be determined on the basis of the total number of shares of Preferred
Stock the holder is at the {ime converting into Common Siock and the aggregate number of shares of
Common Stock 1sswible upon such conversion.

3.3 Afechanics of Conversion.

3.3.1  Notice of Conversion. To volunianily convert shares of Preferred Siock
into shares of Common Stock, a holder of Preferred Stock will surrender the certificate or certificates for
the shares of Preferred Stock (or, if such registered holder alleges that anv such certificate has been lost.
stolen or destroved, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to
indemnify the Corporation against any claim that may be made against the Corporation on account of the
alleged loss, theft or destruction of such certificate), at the office of the transfer agent for Preferred Stock
{or at the principal office of the Corporation if the Corporation serves as its own transfer agent), together
with wntten notice that the holder ¢lects to convert all or any number of the shares of Preferred Stock
represented by the certificate or centificates and, if applicable, any cevent on which the conversion is
conlingent (a “Contingency Event™). The conversion notice must state the holder’s name or the names of
the nominecs in which such holder wishes the centificate or centificates for shares of Common Stock 10 be
issucd. I required by the Corporation, cettificates surrendercd for conversion will be endorsed or
accompanied by a written instrument or instruments of transfer, in form reasonably satisfactory to the
Corporation. duly exccuted by the registered holder or such holder’s attorney duly authorized in writing.
The close of business on the date of receipt by the transfer agent (or by the Corporation if the Corporation
serves as its own transfer agent) of the cenilicates (or lost certificate affidavit and agreement) and notice
(or. if later, the date on which all Contingency Events have occuned) will be the time of conversion (the
“Conversion Tume ). and the shares of Common Stock issuable upon conversion of the shares
represented by such certificate will be deemed 10 be outstanding of record as of such time.  The
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Corporation will. as soon as practicable after the Conversion Time, (a) issue and deliver to the holder, or
ta the holder’s nominees, a certificate or certificates for the number of whale shares of Commen Stock
issuable wpon the conversion in accordance with the provisions of this Restated Certificate and a
certificate for the number (if any) of the shares of Preferred Stock represented by the surrendercd
certificale that were not converted into Common Stock, (B) pay in cash such amount as provided in
Section 3.2 in licu of anv fraction of a share of Common Stock otherwise issuable upon such conversion
and (c) pay all declared but unpaid dividends on the shares of Preferred Stock convened,

3.3.2  Reservation of Shares. For the purpose of cfiecting the conversion of
Preferred Stock. the Corporation will at all times while any share of Preferred ':-tocl-. is outstanding,
reserve and keep available out of its authorized but unissued capital stock, that number of jis dulv
awthorized shares of Common Stock as may from time to time be sufficient to effect the conversion of all
outstanding shares of Preferred Stock; and if at any time the number of authorized but unissued shares of
Common Stock is not be sufficient to ¢ffect the conversion of all then-outstanding shares of Preferied
Stock. the Corporation will use ils best efforts (o cause such corporate action to be taken as may be
necessary to increase its authorized but unissued shares of Common Stock to such number of shares as
will be sufticient for such purposes, including, without limitation, engaging in best efforts to obtain the
requisite stockholder approval of any necessary amendment to this Restated Certilicate. Before taking
any action that would cause an adjustment reducing the Conversion Price of a series of Preferred Stock
betow the then-par value of the shares of Common Stock issuable upon conversion of such series of
Preferred Stock. the Corporation will take anv corporate action that mav he necessary so that the
Corporation mav validly and legally issue fully paid and nonassessable shares of Common Stock at such
adjusted Conversion Price.

333  Effect of Conversion.  All shares of Preferred Stock that have been
surrendered for conversion as provided in this Restated Cenificate will no longer be deemed 10 be
outstanding and all nghts with respect ta such shares will immediately cease and terminate at the Conver-
sion Time, except only the right of the holders of such shares to receive shares of Common Stock in
exchange for such shares. to receive pavment in lieu of any fraction of a share otherwise issuable upon
such conversion as provided in Section 3.2, and to receive pavment of anv dividends declared but unpaid
on such shares. Any shares of Preferrcd Stock so converted will be retired and cancelled by the
Corporation and may not be reissued.

3.3.4  No Further Adjustment. Upon any conversion of shares of Preferred
Stock, no adjustment to the Conversion Price of the applicable series of Preferred Stock will be made with
respect to the converted shares for any declared but unpaid dividends on such series of Preferred Stock or
on Common Stock delivered upon conversion,

34 Adjustment for Siock Splits and Combinations. If the Corporation at any time or
from time to {ime after the date on which the first share of a series of Preferred Siock is issued by the
Corporation (such date referred to herein as the “Original Issue Date” for such series of Preferred Stock)
¢ffects a subdivision of the outstanding shares of Commaon Stock. the Conversion Price of cach serics of
Preferred Stock in effect immediately before such subdivision will be proportionately decreased so that
the number of shares of Common Stock issuable upon conversion of cach share of such series will be
increased in proporfion te the increase in the aggregate aumber of shares of Common Stock owtstanding.
If the Corporation at any time or from time to time after the Onginal lssue Date tor a senes of Preferred
Stock combines the outstanding shares of Common Stock, the Conversion Price of cach scries of
Preferred Stock in effect immediately before such combination will be proportionately increased se that
the number of shares of Common Stock issuable upon conversion of cach share of such series wili be
decreased in proportion to the decrease in the aggregate number of shares of Common Stock outstanding,.
Any adjustment under this Section 3.4 becomes cffective at the close of business on the datc the
subdivision or combination becomes eftective.
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35 Adjustment for Certain Dividends and Distributions. 1f the Comporation at anyv
time or from me (0 time alter the Original {ssue Date tor a series of Preferred S1ock makes or issues, or
fixes a record date for the determination of holders of Common Stock entitled to receive, a dividend or
other distribution pavable on Common Stock in additienal shares of Common Stock, then and in cach
such event the Conversion Price of such series of Preferred Stock in effect immediately before the event
will be decreased as of the time of such issuance or, if a record date has been fixed, as of the close of
business on such record date, by multiplying such Conversion Price then in effect by a fraction:

(a) the numerator of which is the total number of shares of Common Stock
issued and outstanding immediately before the time of the issuance or the close of business on the
record date, and

(b) the denominator of which ts the total number of shares of Common Stock
issucd and outstanding immediately before the time of such issuance or the close of business on
the record date plus the number of shares of Common Stock issuable in pavment of such dividend
or distribution.

Notwithstanding the foregoing, (i) if such record date has have been fixed and the dividend is not fully
paid or if such distribution 15 not fully made on the date fixed therefor, such Conversion Price will be
recomputed accordingly as of the close of business on such record date and thereafter such Conversion
Price will be adjusted pursuant to this Section 3.3 as of the time of actual pavment of such dividends or
distributions; and (i) no such adjustment will be made if the holders of such scrivs of Preferred Stock
simultancously receive a dividend or other distnbution of shares of Common Stock in a number equal to
the number of shares of Common Stock that they would have received if all outstanding shares of such
serivs of Preferred Stock had been converted into Common Stock on the date of the event.

3.6 Adjustments for Other Dividends and Dhstributions. [f the Corporation at any
time or from time to ime after the Onginal Issue Date for a series of Preferred Stock will makes or issues,
or fixes a record date for the determination of holders of Common Stock entitled 1o receive, a dividend or
other distribution pavable in securities of the Corporation (other than a distribution of shares of Common
Stock in respect of outstanding shares of Common Stock), then and in each such event the Comoration
will make, simultancously with the distribution to the holders of Common Stock, a dividend or other
distribution 1o the holders of the serics of Preferred Stock in an amount equal to the amount of sccuritics
as the holders would have received if all outstanding shares of such senies of Preferred Stock had been
converted into Common Stock on the date of such event.

3.7 Adpustment for Reclassification,_Exchange and Subsutution. If at any time or
from time to time after the Onginal Issue Date for a series of Preferred Stock, Common Stock issuable
upon the conversion of such series of Preferred Stock is changed into the same or a different number of
shares of any class or tlasses of stock of the Comoration, whether by recapitalization, reclassification, or
otherwise (other than by a stock split or combination, dividend, distribution, merger or consolidation
covered by Scctions 3.4, 3.5, 3.6, 3.8 or 3.9 or by Scction 1.3 regarding a Deemed Liguidation Event).
then in any such event cach holder of such series of Preferred Stock may thercafter convert such stock
into the kind and amount of stock and other sccuritics and propenty receivable upon such recapitalization,
reclassification or other change by holders of the rumber of shares of Common Stock inte which such
shares of Preferred Stock could have been converted immediately before such recapitalization,
reclassification or change.

18 Adjustment for Merper or Consolidation.  Subject to the provisions of Scction
1.3, if any conselidation or merger occurs invelving the Corporation in which Common Stock (but not a
sertes of Preferred Stock) 1s converted into or exchanged for securities, cash or other property (other than
a transaction covered by Sections 3.3, 3.6. 3.7 or 3.9). then, following any such consolidation or merger.
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the Corporation will provide that cach share of such series of Preferved Stock will thereafter be
convertible, in licu of Common Stock into which it was convertible before the event, into the kind and
amount of secunties. cash, or other properiy which a holder of the number of shares of Common Stock
1ssuable upon conversion of ome share of such senes of Preferred Stock immediately betore the
consalidation or merger would have been entitled to receive pursuant to the transaction; and, in such case,
the Corporation will make appropriate adjustment (as determuined in good faith by the Board) in the
application of the provisions in this Seclion 3 with respect to the rights and interests thereafter of the
holders of such series of Preferred Stock, to the end that the provisions set forth in this Section 3
(including provisions with respect te changes in and other adjustments of the Conversion Price of such
series of Preferred Stock) will thereafter be applicable. as nearly as reasonably may be, in relation to any
securities or other property thereafter deliverable upon the conversion of such series of Preferred Stock,

39 Adjustments for Dituting Issues.

391 Special Definitions. For purposes of this Section 3.9. the following

definitions will apply:

{(a) “Option” means rights, aptions or warranls to subscribe for,
purchase or otherwise acquire Common Stock or Convertible Securities.

{b) “Convertible Securities” mean any evidences of indebtedness.
shares or other securties direedy or indirectly convertible into or exchangeable for Common
Stock. but exciuding Options.

{c) “Additional Shares of Commeon Stock™ mean, with respect 1o a
series of Preferred Stock, all shares of Common Stock issued (or, pursuant to Section 3.9.3,
deemed to be issued) by the Corporation after the Onginat Issue Date of such series of Preferred
Siock. other than (1) the following shares of Common Stock and (2) shares of Common Stock
deemed 1ssued pursuam to the following Options and Converlible Securities (clauses (1) and (2).
collectively. “Exempted Securities™);

(i) shares of Cemmon Stock, OQptions or Convertible
Sccurnities issucd as a dividend or distribution on Preferred Stock;

(1) shares of Common Stock, Options or Convertible
Securities issued by reason of a dividend, stock split, split-up or other distnibution on shares of
Common Stock 1hat is covered by Scction 3.4, Section 3.3, Section 3.6, Section 3.7 or Section
RR. N

(i1i) subject 10 the approval required by Section 2.2, shares of
Common Stock ar Options 1ssucd to emplovees or directors of, or consultants or advisors to. the
Corporation or any of its subsidiaries pursuant to a plan, agreement of arrangemeni approved by
the Board; or

{iv) shares of Common Stock or Convertible Securities
actually issucd upon the exercise of Options of shares of Common Stock actually issued upon the
conversion or exchange of Converlible Securitics. in cach case provided such issuance is pursuant
to the terms of such Option or Convertible Sceurity.

39.2  No Adjustment of Conversion Price. No adjustment in the Cenversion
Price of a series of Preferred Stock will be made as the result of the issuance or deemed issuance of
Additional Shares of Common Stock if the Corporation receives written notice from the Requisite
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Holders agrecing that no sucl: adjustment will be made as the result of the issuance or deemed issuance of
such Additional Shares of Common Stock.

393  Deemed Issue of Additional Shares of Common Stock.

{(a) If the Corporation at any time or from time to time after the
Oniginal Issue Date lor a series of Preterred Stock will issue any Options or Convertible
Secuniies (excluding Options or Convertible Secunities that are themselves Exempted Securities)
or will fix a record date for the determination of holders of anyv class of sccurities entitled to
receive any such Options or Convertible Securities, then the maximum oumber of shares of
Common Stock {as sct forth in the instrument refating thereto. assuming the satisfaction of any
conditions 1o exercisability. convertibility or exchangeability but without regard 1o anyv provision
contained therein tor a subseguent adjustment of such number) issuable upon the excrcise of such
Options or, in the case of Convertible Securities and Options therefor, the conversion or exchange
of such Convenible Securities. will be deemed to be Additional Shares of Common Stock issued
as of the time of such issue or, in case such a record date will have been fixed, as of the close of
business on such record date.

(b) If the terms of any Option or Convertible Sccurity, the issuance
of which resulted in an adjustment 1o the Conversion Price of a senies of Preferred Stock pursuant
to the terms of Section 3.9.4. are revised as a result of an amendment to such terms or any ather
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding
automatic adjustmenis to such terms pursuani to anti-difution or similar provisions of such Cption
or Convertible Secunty) to provide for cither {1) any increase or decrease in the number of shares
of Common Siock issuable upon the exercise, conversion andfor exchange of anv such Option or
Converlible Security or (2) anv increase or decrease in the consideration pavable to the
Corporation upon such exercise, conversion and/or exchange, then. effective upon such increase
or decrease hecoming effective, the Conversion Price of such series of Preferred Stock computed
upon the eriginal issue ot such Option or Convertible Securnity {or upon the accurrence of a record
date with respect thereto) will be readjusted to such Conversion Price of such series of Preferred
Stock as would have obtained had such revised terms been in effect upon the onginal date of
issuance of such Option or Cenvertible Sccunty. Notwithstanding the foregoing. no readjustment
pursuant {o this clause (b} will have the effect of increasing the Conversion Price of a series of
Preferred Stock 1o an amount which exceeds the lower of (1) the Conversion Price of such scries
of Preferred Stock in effect immediately before the onginal adjustment made as a result of the
issuance of such Option or Convertible Sccurity, or (ii) the Conversion Price of such series of
Preferred Stock that would have resulted from any issuances of Additional Shares of Common
Stock (other than deemed issuances of Additional Shares of Cammon Stock as a result of the
issuance of such Option or Convertible Secunty) between the original adjustmens date and such
readjusiment date.

() If' the terms of any Option or Convertibie Security (excluding
Options or Convertible Secuniies that are themselves Exempted Sccunties), the issuance of
which did not result in an adjusiment to the Conversion Price of a scries of Preferred Stock
pursuant to the terms of Scction 3.9.4 (cither because the consideration per share (determined
pursuant te Section 3.9.3) of the Additional Shares of Commeon Stock subject thereto was equal to
or greater than the Conversion Price of such series of Preferred Stock then in cftect, or because
such Option ar Convertible Secunity was issued before the Original Issuc Date for such series of
Preferred Stock), arc revised after the Onginal Issue Date for such seres of Preferred Stock as a
result of an amendment to such terms or any other adjusiment pursuant to the provisions of such
Option or Convertible Security (but excluding automatic adjustmenis 10 such terms pursuant to
anti-dilution or similar provisions of such Option or Convertible Security) to provide for either
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(1) any increase in the number of shares of Common Stock issuable upon the exercise. comversion
or exchange of any such Option or Convertible Sccurnity or (2) anv decrease in the consideration
pavable to the Corporation upon such exercise; conversion or exchange. then such Opuon or
Convertible Security, as so amended or adjusted. and the Additional Shares of Commen Stock
subject thereto {determined in the manner provided in Section 3.9.3(a)) will be deemed to have
been issued effective upon such increase or decrease becoming effective,

{d) Upon the expiration or terminaiion of anyv unexercised Option or
unconverted ar unexchanged Convertible Security (or portion thercotf) that resutted (either upon
its original issuance or upon a revision of its ferms) in an adjustment to the Conversion Price of a
series of Preferred Stock pursuant fo the terms of Section 3.9.4. the Conversion Price of such
series of Preferred Stock will be readjusted 10 such Conversion Price of such series of Preferred
Stock as would have obtained had such Option or Convertible Security (or portion thereof) never
been issued.

{c) If the number of shares of Common Stock issuable upon the
exercise, conversion andfor ¢xchange of anv Option or Convertible Security, or the consideration
pavable to the Corporation upen such exercise, conversion and/or exchange, is catculable at the
time such Option or Convertible Sccurity is issued or amended but is subject to adjustment based
upon subscquent events, any adpustment to the Conversion Price of a series of Preferred Siock
provided for in this Section 3.9.3 will be cffected at the time of such issuance or amendment
based on such number of shares or amount of consideration without regard to any provisions for
subsequent adjustments (and any subsequent adjustments will be treated as provided in clauses
{by and (c) of this Section 3.9.3). If the number of shares of Common Stock issuable upon the
exercise, conversion and/or exchange of anv Option or Convertible Secuniv, or the consideration
pavable 1o the Corporation upon such exercise, conversion and/or exchange, cannot be calculated
at all at the time such Option or Convertible Security is issued or amended. any adjustment to the
Conversion Price of a sedes of Preferred Stock that would result under the terms ol this Section
3.9.3 at the time of such issuance or amendment witl instead be effected at the time such number
of shares and’or amount of consideration is first calculable (even if subject 1o subscquent
adjustments), assuming for purposes of calculating such adjustment 10 the Conversion Price of
such series of Preferred Stock that such issuance or amendment took place at the time such
calculation can first be made,

194  Adjusiment of Conversion Price upon Issuance of Additianal Shares of

Common Stock. In the event the Corporation will at any time after the Orginal Issue Date for a serics of
Preferred Stock issue Additional Shares of Common Stock (including Additional Shares of Commaon
Stock deemed to be issucd pursuant to Section 3.9.3), without consideration or for a consideration per
share less than the Conversion Price of such series of Preferred Stock in effect immediately betore such
issuc, then the Conversion Price of such series of Preferred Stock will be reduced. concurrently with such
1ssue, to a price {calculated to the nearest one-hundredth of a cemt) determined in accordance with the
following formula:

CR2=CPI* (A +B)y+(A+C).

For purposes of the foregoing formula, the following definitions will apphy;

(3) “CPY means the Conversion Price of such series of Preferred
Stock o eftect immediately after such issue of Additional Shares of Common Stock;

{b) “CPr means the Conversion Price of such series of Preferred
Stock in effect immediately before such issue of Additional Shares of Common Stock:
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(<) “47 means the number of shares of Comimen Stock outstanding
immediately before such issue of Additional Shares of Common Stock (ireating for this purpose
as outstanding all shares of Common Stock issuable upon exercise of Options outstanding
immediately before such issue or upon conversion or exchange of Convenlible Securities
(including Preferred Stock) outstanding (assuming exercise of any outstanding Options therefor)
immediatelv before such issue);

(d) “B” means the number of shares of Common Stock that would
have been issued if such Additional Shares of Common Stock had been issued ai a price per share
equal to CP1 (determined by dividing the aggregate consideration received by the Corporation in
respect of such issue by CP1): and

{¢) “C" means the number of such Additional Shares of Common
Stock issued in such transaction.

3.9.5 Determination of Consideration. For purposes of this Section 3.9, the

consideration received by the Corperation for the issue of any Additional Shares of Commaon Stock will
be computed as foilows:

{a) Cash and Property: Such consideration will

(1) insofar as 1t consists of cash, be computed at the
aggregate amount of cash received by the Corporation, excluding amounts paid or payvable for
accrued inferest;

(i) insofar as it conststs of property other than cash, be
compuied at the fair market vatue thereof at the time of such issue, as determined in good faith by
the Board; and

(ii1) it Addittonal Shares of Common Stock are issued
together with other shares or securties or other assets of the Corporation for consideration which
covers both, be 1he proportion of such consideration so received, computed as provided in clauses
(i) and (ii) above, as determined in good faith by the Board.

{b) Optigns_and Convertible Securities. The consideraiion per share
received by the Corporation for Additional Shares of Common Stock deemed to have been issued
pursuant 10 Section 3.9.3, relating to Options and Convertible Securities, will be determined by
dividing:

(i) The otal amount, i any. received or receivable by the
Corporalion as consideration for the issue of such Options or Convertible Sccurities, plus the
minimum aggregate amount of additional consideration (as set forth in the instruments relating
thercto, without regard to any provision contained therein for a subsequent adjustment of such
consideration) payable to the Corporation upon the exercise of such Options or the conversion or
exchange of such Convertible Securittes, or in the case of Options for Convertihle Secunities, the
exercise of such Options for Convertible Securitics and the conversion or exchange of such
Convertible Securities, by

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

3.9.6  AMultiple Closing Dates. In the event the Corporation will issue on more
than one date Additional Sharcs of Common Stock that are a part of one transaction or a series of related
transactions and that would resuli in an adjustment to the Conversion Price of a series of Preferred Stock
pursuant to the terms of Section 3.9.4, then, upon the final such 1ssuance. the Conversion Price of such
senes of Preferred Stock will be readjusied to give effect to all such issuances as if theyv occurred on the
date of the first such issuance (and without giving effect to anyv additional adjustments as a result of any
such subsequent issuances within such period).

310 Certificate as to_Adjustments.  Upon the occurrence of each adjustment or
readjustment of the Conversion Price of a series of Preferred Stock pursuant to this Section 3, the
Corporation at its expense witl. as promptly as reasonably practicable but in any event not later than 13
days thereatter. compute such adjustment or readjustment in accordance with the terms of this Restated
Certificate and furnish to each holder of such series of Preferred Stock a certificate seiting forth the
adjustment or readjustment (including the kind and amount of secunties, cash, or other property into
which such series of Preferred Stock is convertible) and showing in detail the facts upon which such
adjustment or readjusiment is based. The Corporation will, as promptiy as reasonably practicable after
the wnitten request at any time of any holder of any series of Preferred Stock {(but in any event not later
than 10 days thereafter), fumish or cause to be furnished 1o such holder a certificate setting forth (a) the
Conversion Price of such series of Prefemred Stock then in effect and (b) the number of shares of Common
Stock and the amount, if any, of other sccunties, cash, or property which then would be received upon the
conversion of such series of Preferred Stock.

3.11  Mandatory Conversion. Upon either (a) the closing of the sale of shares of
Commeon Stock to the public in a firm-commitment underwritten public offering pursuant to an effective
registration statement under the Sceuritics Act of 1933, as amended at a price of a1 least $2.11395
per share (subject to appropriate adjustment in the event of anv stock dividend. stock splil
combination or other similar recapitalization with respect 1o the Common Stock), resuliing in at least
£25 million of procecds 10 the Corperation, or (b} the date and time, or the occurrence of an event,
specified by vote or writlen consent of the Requisite Holders at the time of such vote or consent, voting
as a single class on an as-converted basis (the time of such closing or the date apd ume specified or
the time of the event speciticd in such vole or written consent. the “Mandatery Conversien Time').
(1) all outstanding shares of Preferred Stock will automatically convert into shares of Common
Stock, at the applicable ratio descnbed in Section 3.1.1 as the same may be adjusted from time to
time in accordance with Section 3 and (i11) such shares may not be reissued by the Corporation.

3.12  Procedural Requirements. ‘The Corporation will notify in writing ali holders of
record of shares of Preferred Stock of the Mandatory Conversion Time and the place designated for
mandatery conversion of all such shares ot Preferred Stock pursuant to Scetion 3,11, Unless otherwise
provided in this Restated Certificate, the notice need not be sent in advance of the occurrence of the
Mandatory Conversion Tune. Upon receipt of the notice, each holder of shares of Preferred Stock will
surrender such holder’s certificate or certificates for all such shares (or, i such holder alleges that such
certificate has been lost, stolen or destroved, a lost certificate affidavit and agreement reasonably
acceptable 1o the Corporation to indemnify the Corporation against any claim that mav be made againsi
the Corporation on account of the alleged loss, theft or destruction of such certificate) to the Corporation
at the place designated in such notice, and will thereafier recerve certificates for the number of shares of
Common Stock to which such holder is entitled pursuant to this Scction 3. If so required by the
Corporation. cerificates surrendered for conversion will be endorsed or accompanicd bv written
instrument or instruments of transfer, in form reasonably satisfactory to the Corporation, duly exccuted by
the registered holder or such holder’s attomey duly authorized in writing.  All rights with respect to
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Preferred Stock converied pursuant to Section 3. 11, including the rights, if anv. to receive notices and
vote (other than as a holder of Common Stock), will terminate at the Mandatory Conversion Time
{notwithstanding the failure of the holder or holders thercof 1o surrender the certificates at or before such
time), except only the rights of the holders thereof, upon sumrender of their certificate or cenificates (or
lost certificate affidavit and agreement) therefor, to receive the items provided for in the next sentence of
this Section 3. 12, As soon as practicable after the Mandatony Conversion Time and the surrender of the
certificate or certificates {or lost certificate aflidavit and agreement) for Preferred Stock, the Corporation

. will issue and deliver 1o such holder. or to such holder’s nominee(s). a certificate or certificates for the
nutnber of whole shares of Common Stock issuabie upon such comversion in accordance with the
provisions hereot, together with cash as provided in Section 3.2 in liev of any fractien of a share of
Commeoen Stock otherwise issuable upon such conversion and the pavment of anv declared but unpaid
dividends on the shares of Preferred Stock converted. Such converted shares of Preferred Stock will be
retired and cancelled and may not be reissued as shares of such senes, and the Corporation may thereafter
take such appropriate action (without the need for stockholder action) as mayv be nccessary to reducce the
authorized number of shares of Preferred Stock (and the applicable series thercof) accordingly.

1, Dividends. When, as and if dividends are declared by the Corporation on any of its
shares of capital stock (other than dividends on shares of Common Stock pavable in shares of Common
Stock), the Corporation will declare all dividends pro rata on Common Stock and Preferred Stock on a
pari passu and as-converted basis on such shares of Common Stock and Preferred Stock. For this purpose
cach holder of sharcs of Preferred Stock will be treated as hoiding the greatest whole number of shares of
Common Stock then issuable upon conversion of all shares of Preferred Stock held by such holder
pursuant to Scction 3.

3. Redemption. The Preferred S1ock shall not be redeemable.
6. Waiver. Any of the rights, powers, privileges and other terms of Preferred Stack sl

forth herein may be waived prospectively or retrospectively on behalf of all holders of Preferred Stock by
the affirmative written conscent or vote of the Requisite Holders.

7. Notice of Record Date. In the event:

(a) the Corporation takes a record of the holders of Common Stock (or ather capital
stock or securities at the time issuable upon conversion of Preferred Stock) for the
purpose of entitling or ¢nabling them to receive any dividend or other distribution, or to
reccive any right to subscribe for or purchase anv shares of capital stock of anv class or
any other securitics, or to receive any other security;

(b) of any capital reorganization of the Corporation, any reclassification of Common
Stock, or any Deemed Liquidation Event; or

(<) of the voluntary or involuntary liquidation, dissolution or winding up of the
Corporation,

then, and in cach such case, the Corporation will send or cause to be sent to the holders of Preferred Stock
a written notice specifving. as the case may be, (i) the record date for such dividend. distribution, or right,
and the amount and character of such dividend, distribution or nght, or (i) the cffective date on which
such reorganization, reclassification. consolidation, merger. transfer, dissolution, liquidation or winding
up is proposed o take place, and the time, if any is (o be fixed, as of which the holders of record of
Common Stock {or such other capilal stock or securities at the time issuable upon the conversion of
Preferred Stock) will be entitied to exchange their shares of Common Stock (or such other capital stock or
sccuritics) for sccunitics or other property deliverable upon such reorganization, reclassification,
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consolidation, merger, transfer, dissolution. liquidation or winding up. and the amount per share and
character of such exchange applicable to Prefterred Stock and Common Stock. The Comoration will send
the notice no less than 20 davs belore the earlier of the record date or effective date for the cvent specitied
in the notice.

- 8. Notices. Except as otherwise provided herein, any notice required or permitted by the
provisions of this Article V 1o be given to a holder of shares of Preferred Stock must be mailed, postage

. prepaid, o the post oflice address last shown on the records of the Corporation, or given by clectronic
communication in compliance with the provisions of the General Corporation Eaw, and will be deemed
sent upon such mailing or electronic transmission.

ARTICLE ¥
PREEMPTIVE RIGHTS

No stockholder of the Corporation has 4 right 10 purchase shares of capital stock of the
Corporation sold or issued by the Corporation except to the extent that such a right may from time to time
be set forth in a written agreement between the Corporation and the stockholder.

ARTICLE Vil: [RESERVED].

ARTICLE VI
BY LAW PROVISIONS

A AMENDMENT OF BYLAWS, Subject to any additional vote required by this Restated
Cernficate or the Bylaws, in furtherance and not in limitation of the powers conferred by statule, the
Board is expressly authonized to make, repeal. alter, amend and rescind any or all of the Bytaws,

B. NUMBER OF DIRECTORS.  Subject to anyv additional vote required by this Restated
Certificate, the number of directors of the Corporation will be determined in the manner set forth in the
Bvlaws.

C. BALLOT. Elections of directors need not be by wntten ballot unless the Bylaws so provide.

B MEETINGS AND BOOKS. Meetings of stockholders may be held within or without the State
of Delaware, as the Bylaws 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 (o time by the Board or in the Bylaws,

ARTICLE IX
DIRECTOR LIABILITY

Al LINITATION. To the fullest extent permitted by law, a director of the Corporation will nat be
personaily liable to the Corporation or its stockholders for monetary damages for breach of fiduciarsy duty
as a director. If the Generatl Corporation Law or any other law of the State of Delaware is amended after
approval by the stockholders of this Artcle IX to authorize corporate action further climinating or
timiting the personal liabality of directors, then the liability of a director will be eliminated or limited to
the fullest extent permtted by the General Corporation Law as so amended.  Any repeal or maodification
of the foregoing provisions of this Article IN by the stockholders will not adversely affect any right or
protection of a director of the Corporation existing at the time of, or increase the liability of any director
with respect to any acts or omissions of such director oceurring before, such repeal or modification.

B. INDEMNIFICATION. To the lullest extent permitted by applicable law, the Corpaoration i1s
authorized to provide indemnitication of (and advancement of expenses to) directors. officers and agents
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of the Corporation (and any other persons to which Gencral Corporation Law permits the Cerporation 1o
provide indemnification) through Bylaw provisions, agreements with such agents or other persons, vote
of stockholders or disinterested directors or otherwise, in excess of the indemnitication and advancement
otherwise permitted by Section 143 of the General Corporation Law.

: C. MODIFICATION, Any amendment, repeal or modification of the foregoing provisions of this
Article IN will not adversely affect anv right or protection of any director, officer or other agent of the
. Corporation existing at the ime of such amendment, repeal or modification.

ARTICLE X
CORPORATE OPPORTUNITIES

The Corporation renounces anv interest or cxpectancy of the Corporation in, or in being otfered an
opportunity 1o panticipate in. or in being informed about. an Exciuded Opportunity. ~FExcluded
Opportenity™ means any matier, transaction or interest that is presented to, or acquired. created or
developed by, or which otherwise comes into the possession of. (i) any director of the Corporation who is
not an ¢mployee of the Corporation or any of its subsidianies, or (11} any holder of Preferved Stock or any
affiliate, partner, member. director, stockholder. emplovee. agent or other related person of any such
hotder. other than someone who is an emplovee of the Corporation or anv of its subsidiarics (a “*Covered
Person™). unless such matter. transaction or interest is presented o, or acquired. created or developed by,
or otherwise comes into the possession of. a Covered Person expressly and solelv in such Covered
Person’s capacity as a director of the Corporation.
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