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1203 Governors Square Bivd.

Tallahassee, FL 32301-2960

April 25, 2007

Department of State, Florida
Clifton Building

2611 Executive Center Circle
Tallahassee FL. 32301

Re: Order #: 6908751 SO
Customer Reference 1: 6355
Customer Reference 2: 002

Dear Department of State, Florida:

Please obtain the following:

Pasteuria Bioscience, LLC (FL)
Conversion
Florida

Pasteuria Bioscience, LLC

L
Obtain Document - Misc - é};rgﬁed Copy of conversion
Florida

850 222 1092 tel
850 2227615 fax
www.ctlegalsolutions com

Enclosed please find a check for the requisite fees. Please return document(s) to the attention of the

undersigned.

If for any reason the enclosed cannot be processed upon receipt, please contact the undersigned immediately

at (850) 222-1092. Thank you very much for your help.

Sincerely,

0" —

Ashley A Mitchell
Fulfillment Specialist
Ashley Mitchell@wolterskluwer.com
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This Certificate of Conversion is submitted to convert the following Florida Llon}]?ed @
Liability Company into an “Other Business Entity” in accordance with s, 608%%3,

Florida Statutes. :

3

1. The name of the Florida Limited Liability Company converting into the “Other
Business Entity” is:

Pasteuria Bioscience, LLC
(Enter Name of Florida Limited Liability Company)

2. The name of the “Other Business Entity” is:

Pasteuria Bioscience, Inc.
(Enter Name of “Other Business Entity”)

3. The “Other Business Entity” is a Corporation
(Enter entity type. Example: corporation, limited partnership, sole proprietorship,
general partnership, common law or business trust, etc.)

organized, formed or incorporated under the laws of Delaware
(Enter state, or if a non-U.S. entity, the name of the country)

4. The above referenced Florida Limited Liability Company has converted into an
“Other Business Entity” in compliance with Chapter 608, F.S., and the conversion
complies with the statute or applicable law governing the “Other Business Entity.”

5. The plan of conversion was approved by the converting Florida Limited Liability
Company in accordance with Chapter 608, E.S.

6. If applicable, the written consent of each member who, as a result of the conversion, is
now a gceneral partner of the surviving entity was obtained pursuant to
s. 608.4402(2), F.S.

7. This conversion was effective under the laws governing the “Other Business Entity”

on: April 25, 2007
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8. This conversion shall be effective in Florida on: APRIil 25, 2007 .
(The effective date: 1) cannot be prior to nor more than 90 days after the date this
document is filed by the Florida Department of State; AND 2) must be the same as
the effective date of the conversion under the laws governing the “Other Business
Entity.”)

9. The principal office address of the *“Other Business Entity” under the laws of the state,
country, or jurisdiction in which such entity was organized is as follows:

12085 Research Drive, Suite 185

Alachua, FL 32615

10. If the “Other Business Entity” is an out-of-state entity not registered to transact
business in Florida, the “Other Business Entity™:

a.) Appoints the Florida Sccretary of State as its agent for service of process in a
proceeding to enforce obligations of the converting Florida limited liability company,
including any appraisal rights of its members under ss. 608.4351-608.43595, F.S.

b.) Lists the following street and mailing address of an office the Florida
Department of State may use for purposes of s. 48.181, F.S.

Street Address: 12085 Research Drive, Suite 185

Alachua, FL 32615

Mailing Address: 12085 Research Drive, Suite 185

Alachua, FL 32615

11. The “Other Business Entity” has agreed to pay any members having appraisal rights
the amount to which such members are entitled under ss. 608.4351-608.43595, F.S.

Signed this 24th LA day of April , 20 07

AN

(Must be sifned by a Member or Authorized Representative.)

Fees: Filing Fee: $25.00
Certified Copy: $30.00 (Optional)
Certificate of Status: $5.00 (Optional)
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PLAN OF CONVERSION

This PLAN OF CONVERSION (“Plan of Conversion™) is adopted as of April 23, 2007
by Pasteuria Bioscience, LLC, a Florida limited liability company (the “Company™).

Introduction

The Board of Managers of the Company and the Members of the Company have
determined that it is desirable for, and in the best interest of, Company to convert into a
corporation organized under the laws of the State of Delaware (the “Conversion™) pursuant to the
terms and conditions ofthis Plan of Conversion and in accordance with the applicable provisions
of the General Corporation Law of the State of Delaware (the “DGCL") and Florida Statutes
Sections 608.4401 — 608.4404 (“Applicable Florida Law”). Accordingly, the Company agrees
that it shall effect the Conversion as follows:

1. Conversion.

1.1 The Conversion. As of the Effective Time (as defined in subsection 1.2
hereof), the Company shall be converted into a Delaware corporation to be known as “Pasteuria
Bioscience, Inc.” (the “Corporation”).

1.2 Effective Time. After the execution of this Plan of Conversion, but in no
event later than the Effective Time (as defined below), a Certificate of Conversion and a
Certificate of Incorporation shall be filed with the Secretary of State of the State of Delaware.
The Conversion shall become effective on the date and as of the time of such filing (the
“Effective Time").

1.3 Goveming Documents. As of the Effective Time, the Company’s
Amended and Restated Limited Liability Company Agreement, dated December 10, 2003, as
amended (the “LLC Agreement”), shall terminate and shall have no further force and effect
except that it shall survive with respect to any indemnification claims made pursuant to Section
7.2 thereof with respect to actions or omissions prior to the Effective Time. The Certificate of
Incorporation of the Corporation shall be as set forth in Exhibit 1.3(a) until amended in
accordance with the provisions thereof and applicable law. The Bylaws of the Corporation shall
be as set forth in Exhibit 1.3(b) until amended in accordance with the provisions thereof and
applicable law. !

1.4  Officers, Directors and Committees of the Board of Directors. The
officers and directors of the Corporation from and after the Effective Time shall be as set forth
on Exhibit 1.4, each to hold office in accordance with the Centificate of Incorporation and
Bylaws of the Corporation and subject to that certain Stockholders” Voting Agreement to be
entered into by the Corporation and the stockholders of the Corporation immediately following
the Effective Time. '

1.5  Effect of Conversion. At the Effective Time, the Company shall convert
into the Corporation in the manner and as more fully set forth in Section 265 of the DGCL and
under Applicable Florida Law. Except as set forth herein, all acts, plans, policies, agreements,

GDSVF&H\784149.1



arrangements, approvals and authorizations of the Company, its Members, Managers and
committees thereof, officers and agents, which were valid and effective immediately prior to the
Effective Time, shall remain in effect after the Conversion and shall be taken for all purposes as
the acts, plans, policies, agreements, arrangements, approvals and authorizations of the
Corporation and shall be as effective and binding thereon as the same were with respect to the
Company, except that, as of the Effective Time, the LLC Agreement shall be terminated and
shall have no further force and effect in accordance with Section 1.3 hereof.

2. Conversion of Qutstanding Securities.

2.1 At the Effective Time, by virtue of the Conversion and without any action

" on the part of the holder thereof, each Unit (as defined in the LLC Agreement) of each class of

membership interest of the Company issued and outstanding immediately prior to the Effective
Time shall be changed and converted into shares of Common Stock of the Corporation, $.00! per
share (“Common Stock”) and shares of Series A Convertible Preferred Stock of the Corporation,
$.001 per share (“Series A Preferred Stock”, together with the Common Stock, the “Corporation
Stock™) as follows:

Each: Converts into:

Series Al Preferred Unit 10 shares of Series A Preferred Stock
Series A2 Preferred Unit 10 shares of Series A Preferred Stock
Series A3 Preferred Unit 10 shares of Common Stock
Common Unit 10 shares of Common Stock

2.2 Immediately after the Conversion each Member of the Company shall
receive its pro-rata portion of the Corporation Stock equal to the percentage of issued and
outstanding Units of the Company held by such Member prior to the Conversion and shall
become a stockholder of the Corporation holding the class of the Corporation Stock as set forth
above. Each Member shall surrender to the Corporation for cancellation the certificate or
certificates (or an affidavit of lost certificate in form satisfactory to the Corporation) representing
the Units of each class of membership interest of the Company held by such Member prior to the
Conversion. All rights with respect to the Units converted pursuant to Conversion, including the
rights, if any, to receive notices and vote {other than as a holder of Corporation Stock), will
terminate upon the Effective Time (notwithstanding the failure of the holder or holders thereof to
surrender the certificates for such Units at or prior to such time), except only the rights of the
holders thereof, upon surrender of their certificate or certificates (or lost certificate affidavit and
agreement) therefor, to receive the Corporation Stock as provided in Section 2.1.

3. Further Assurances. From time to time, as and when required by the Corporation
or by its successors and assigns, there shall be executed and delivered in the name of the
Company such deeds and other instruments, and there shall be taken or caused to be taken by it
such further and other action, as shall be appropriate or necessary in order to vest, perfect or
confirm, of record or otherwise, in the Corporation the title to and possession of all the property,
interest, assets, rights, privileges, immunities, powers, franchises and authority of the Company
and otherwise to carry out the purposes of this Plan of Conversion, and the officers and directors

GDSVF&H\784149.1 2



of the Corporation are fully authorized in the name of the Company or otherwise to take any and
all such action and to execute and deliver any and all such deeds and other instruments.

4, Abandonment. At any time before the Effective Time, this Plan of Conversion
may be terminated and the Conversion may be abandoned by the Managers of the Company,
notwithstanding approval of this Plan of Conversion by the Members of the Company.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Plan of Conversion is hereby executed as of the date first written
above on behalf of said limited liability company by its authorized officer.

GDSVF&H\784149,1

PASTEURIA BIOSCIENCE, LLC
a Florida [ipfitegdLiabiliy Company

By: '
Name: Kelly &Smith, PhD !
Title:  Chief Executive Officer



EXHIBIT 1.3(a)

Certificate of Incorporation
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CERTIFICATE OF INCORPORATION
OF

PASTEURIA BIOSCIENCE, INC.

rd

FIRST: The name of the corporation is Pasteuria Bioscience, Inc. (the
“Corporation”).

SECOND: The address of the registered office of the Corporation in the State
of Delaware is Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, New
Castle County, Delaware 19801. The name of its registered agent at such address is The
Corporation Trust Company.

THIRD: The nature of the business or purposes to be conducted or
promoted by the Corporation is to engage in any lawful act or activity for which corporations
may be organized under the General Corporation Law of the State of Delaware.

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority to issue is (i) 22,500,000 shares of Common Stock, $0.001 par -
value per share (“Common Stock™), and (ii) 18,560,080 shares of Preferred Stock, $0.001 par
value per share (“Preferred Stock™), of which 7,500,000 shares shall be designated and known
as Series A Convertible Preferred Stock, $0.001 par value per share (“Series A Preferred
Stock”), 6,174,000 shares of Preferred Stock shall be designated and known as Series B-1
Convertible Preferred Stock, $0.001 par value per share (“Series B-1 Preferred Stock™), and
4,886,080 shares of Preferred Stock shall be designated and known as Series B-2 Convertible
Preferred Stock, $0.001 par value per share (“Series B-2 Preferred Stock” and together with the
Series B-1 Preferred Stock, the “Series B Preferred Stock™).

The following is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions thereof in respect of each class of capital stock
of'the Corporation.

A. COMMON STOCK

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

2. Voting. The holders of the Common Stock are entitled to one vote for each share
of Common Stock held at all meetings of stockholders (and written actions in lieu of meetings);
provided, however, that, except as otherwise required by law, holders of Common Stock, as
such, shall not be entitled to vote on any amendment to the Certificate of Incorporation that
relates solety 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 Incorporation or pursuant fo the
General Corporation Law. The number of authorized shares of Common Stock may be increased

Error! Unknown document property name.
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or decreased (but not below the number of shares thereof 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
the 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 General Corporation Law.

B. PREFERRED STOCK

Preferred Stock may be issued from time to time in one or more series, each of such
series to consist of such number of shares and to have such terms, rights, powers and
preferences, and the qualifications and limitations with respect thereto,-as stated or expressed
herein.

The Series A Preferred Stock, the Series B-1 Preferred Stock and the Sertes B-2
Preferred Stock shall have the following rights, preferences, powers, privileges and restrictions,
qualifications and limitations. Unless otherwise indicated, references to “Sections™ or
“Subsections” in this Part B of this Article Fourth refer to sections and subsections of Part B of
this Article Fourth. ~

1. Dividends.

, 1.1 Series B Preferred Dividends. Dividends shall accrue on each share of
Series B-1 Preferred Stock at the rate of eight percent (8%) per annum on the Series B-1 Base
Amount (as defined below), compounded annually, and shall accrue on each share of Series B-2
Preferred Stock at the rate of eight percent (8%) per annum on the Series B-2 Base Amount (as
defined below), compounded annually (collectively, the “Series B Aceruing Dividends”), from
and after the date on which such share of Series B-1 Preferred Stock or such share of Series B-2
Preferred Stock, as the case may be, was first issued. The Series B Accruing Dividends shall
accrue from day to day, whether or not declared, and shall be cumulative; provided however, that
except as set forth in the following sentence of this Subsection 1.1 or in Subsections 2.1 and 6,
the Corporation shall be under no obligation to pay such Series B Accruing Dividends. The
Corporation shall not declare, pay or set aside any dividends on shares of any other class or
series of capital stock of the Corporation, including, without limitation, any shares of Series A
Preferred Stock or Common Stock (other than dividends on shares of Common Stock payable in
shares of Common Stock) unless (in addition to the obtaining of any consents required elsewhere
in the Certificate of Incorporation) the holders of the Series B-1 Preferred Stock and Series B-2
Preferred Stock then outstanding shall first receive, or simultaneously receive, on a pari passu
basis, in the case of the Series B-1 Preferred, a dividend on each outstanding share of Series B-1
Preferred Stock in an amount at least equal to the greater of (i} the amount of Series B Accruing
Dividends then accrued on such share of Series B-1 Preferred Stock and not previously paid and
(i1) (A) in the case of a dividend on Common Stock, Series A Preferred Stock, Series B-2
Preferred Stock or any other class or series that is convertible into Common Stock, that dividend
per share of Series B-1 Preferred Stock as would equal the product of (1) the dividend payable
on each share of such class or series determined, if applicable, as if all shares of such class or
series had been converted into Common Stock and (2) the number of shares of Common Stock
issuable upon conversion of a share of Series B-1 Preferred Stock, in each case calculated on the

2
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record date for determination of holders entitled to receive such dividend or (B) in the case ofa
dividend on any class or series that is not convertible into Common Stock, at a rate per share of
Series B-1 Preferred Stock determined by (1) dividing the amount of the dividend payable on
each share of such class or series of capital stock by the original issuance price of such class or
series of capital stock (subject to appropriate adjustment in the event of any stock dividend, stock
split, combination or other similar recapitalization affecting such shares) and (2) multiplying
such fraction by an amount equal to the Series B-1 Original Issue Price (as defined below), and,
in the case of Series B-2 Preferred, a dividend on each outstanding share of Series B-2 Preferred
Stock in an amount at least equal to the greater of (i) the amount of Series B Accruing Dividends
then accrued on such share of Series B-1 Preferred Stock and not previously paid and (ii) (X) in
the case of a dividend on Common Stock, Series A Preferred Stock, Series B-1 Preferred Stock
or any other class or series that is convertible into Common Stock, that dividend per share of
Series B-2 Preferred Stock as would equal the product of (1) the dividend payable on each share
of such class or series determined, if applicable, as if all shares of such class or series had been
converted into Common Stock and (2) the number of shares of Common Stock issuable upon
conversion of a share of Series B-2 Preferred Stock, in each case calculated on the record date
for determination of holders entitled to receive such dividend or (Y) in the case of a dividend on
any class or series that is not convertible into Common Stock, at a rate per share of Series B-2
Preferred Stock determined by (1) dividing the amount of the dividend payable on each share of
such class or series of capital stock by the original issuance price of such class or series of capital
stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization affecting such shares} and (2) multiplying such
fraction by an amount equal to the Series B-2 Original Issue Price (as defined below); provided
that, if the Corporation declares, pays or sets aside, on the same date, a dividend on shares of
more than one class or series of capital stock of the Corporation, the dividend payable to the
holders of Series B-1 Preferred Stock and Series B-2 Preferred Stock pursuant to this Section 1
shall be calculated based upon the dividend on the class or series of capital stock that would
result in the highest Series B-1 Preferred Stock dividend and the highest Series B-2 Preferred
Stock dividend. The “Series B-1 Base Amount” shall mean, for each share of Series B-1
Preferred Stock, the Series B-1 Original Issue Price plus the amount of Series B Accruing
Dividends previously accrued on such share of Series B-1 Preferred Stock and not previously
paid. The “Series B-1 Original Issue Price” shall mean $0.4535 per share, subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect to the Series B-1 Preferred Stock. The “Series B-2 Base
Amount” shall mean, for each share of Series B-2 Preferred Stock, the Series B-2 Original Issue
Price plus the amount of Series B Accruing Dividends previously accrued on such share of
Series B-2 Preferred Stock and not previously paid. The “Series B-2 Original Issue Price” shall
mean $0.5117 per share, subject to appropriate adjustment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to the Series B-2 Preferred
Stock. The aggregate amount of dividends payable on all outstanding shares of the Series B
Preferred Stock pursuant to this Subsection 1.1 being hereinafter referred to as the “Total Series
B Dividend”.

1.2 Series A Preferred Dividends. No dividend shall be declared or paid on
the Series A Preferred Stock unless the Corporation shall first declare and pay the Total Series B
Dividend in full for all outstanding shares of Series B Preferred Stock. Dividends shall accrue
on each share of Series A Preferred Stock at the rate of eight percent (8%} per annum on the

3
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Series A Base Amount (as defined below), compounded annually (the “Series A Accruing
Dividends”), from and after the date on which such share of Series A Preferred Stock was first
issued. Series A Accruing Dividends shall accrue from day to day, whether or not declared, and
shall be cumulative; provided however, that except as set forth in the following sentence of this \
Subsection 1.2 or in Subsections 2.2 and 6, the Corporation shall be under no obligation to pay
such Series A Accruing Dividends. Other than the payment on dividends due to on shares of
Series B-1 Preferred Stock and Series B-2 Preferred Stock pursuant to Subsection 1.1, the
Corporation shall not declare, pay or set aside any dividends on shares of any other class or
series of capital stock of the Corporation (other than dividends on shares of Common Stock
payable in shares of Common Stock) unless (in addition to the obtaining of any consents
required elsewhere in the Certificate of Incorporation) the holders of the Series A Preferred
Stock then outstanding shall first receive, or simultaneously receive, a dividend on each
outstanding share of Series A Preferred Stock in an amount at least equal to the greater of (i) the
amount of Series A Accruing Dividends then accrued on such share of Series A Preferred Stock
and not previously paid and (i) (A) in the case of a dividend on Common Stock, Series B-1
Preferred Stock, Series B-2 Preferred Stock or any other class or series that is convertible into
Common Stock, that dividend per share of Series A Preferred Stock as would equal the product
of (1) the dividend payable on each share of such class or scries determined, if applicable, as if
all shares of such class or series had been converted into Common Stock and (2) the number of
shares of Common Stock issuable upon conversion of a share of Series A Preferred Stock, in
each case calculated on the record date for determination of holders entitled to receive such
dividend or (B) in the case of a dividend on any class or series that is not convertible into
Common Stock, at a rate per share of Series A Preferred Stock determined by (1) dividing the
amount of the dividend payable on each share of such class or series of capital stock by the
original issuance price of such class or series of capital stock (subject to appropriate adjustment
in the event of any stock dividend, stock split, combination or other similar recapitalization
affecting such shares) and (2) multiplying such fraction by an amount equal to the Series A
Original Issue Price (as defined below). The “Series A Original Issue Price” shall mean $0.10
per share, subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect o the Series A Preferred Stock. The
“Series A Base Amount” shall mean, for each share of Series A Preferred Stock, the Series A
Original Issue Price plus the amount of Series A Accruing Dividends previously accrued on such
share of Series A Preferred Stock and not previously paid.

2. Liguidation, Dissolution or Winding Up; Certain Mergers, Consolidations and
Asset Sales.

2.1 Payments to Holders of Series B Preferred Stock. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the holders of
shares of Series B-1 Preferred Stock then outstanding and the holders of shares of Series B-2
Preferred Stock then outstanding shall be entitled, on a pari passu basis, to be paid out of the
assets of the Corporation available for distribution to its stockholders, before any payment shall
be made to the holders of Common Stock or Series A Preferred Stock, by reason of their
ownership thereof, (i) an amount per share of Series B-1 Preferred Stock equal to the Series B-1
Original [ssue Price, plus any Series B Accruing Dividends accrued but unpaid thereon, whether
or not declared, together with any other dividends declared but unpaid thereon and (ii) an amount
per share of Series B-2 Preferred Stock equal to the Series B-2 Original Issue Price, plus any

4
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Series B Accruing Dividends accrued but unpaid thereon, whether or not declared, together with
any other dividends declared but unpaid thereon. [f upon any such-liquidation, dissolution or
winding up of the Corporation, the assets of the Corporation available for distribution to its
stockholders shall be insufficient to pay the holders of shares of Series B-1 Preferred Stock and
Series B-2 Preferred Stock the full amount to which they shall be entitled under this

Subsection 2.1, the holders of shares of Series B-1 Preferred Stock and Series B-2 Preferred
Stock shall share ratably in any distribution of the assets available for distribution in proportion
to the respective amounts which would otherwise be payable in respect of the shares held by
them upon such distribution if all amounts payable on or with respect to such shares were paid in
full.

2.2 Payments to Holders of Series A Preferred Stock. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation, after all
payments have been made to the holders of the Series B Preferred Stock pursuant to
Subsection 2.1 above, the holders of shares of Series A Preferred Stock then outstanding shall be
entitled to be paid out of the assets of the Corporation available for distribution to its
stockholders, before any payment shall be made to the holders of Common Stock, by reason of
their ownership thereof, an amount per share of Series A Preferred Stock equal to the Series A
Original Issue Price, plus any Series A Accruing Dividends accrued but unpaid thereon, whether
or not declared, together with any other dividends declared but unpaid thereon. 1fupon any such
liquidation, dissolution or winding up of the Corporation, the assets of the Corporation available
for distribution to its stockholders shall be insufficient to pay the holders of shares of Series A
Preferred Stock the full amount to which they shall be entitled under this Subsection 2.2, the
holders of shares of Series A Preferred Stock shall share ratably in any distribution of the assets
available for distribution in proportion to the respective amounts which would otherwise be
payable in respect of the shares held by, them upon such distribution if all amounts payable on or
with respect to such shares were paid in full.

2.3 Payment of Participation Amounts. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, afier the payment of all
preferential amounts required to be paid to the holders of shares of Series B-1 Preferred Stock,
Series B-2 Preferred Stock and Series A Preferred Stock pursuant to Subsections 2.1 and 2.2,
respectively, the remaining assets of the Corporation available for distribution to its stockholders
shall be distributed among the holders of the shares of Series B-1 Preferred Stock, Series B-2
Preferred Stock, Series A Preferred Stock and Commeon Stock, pro rata based on the number of
shares held by each such holder, treating for this purpose all such securities as if they had been
converted to Common Stock pursuant to the terms of the Certificate of Incorporation
immediately prior to such dissolution, liquidation or winding up of the Corporation. The
aggregate amount which a holder of a share of Series B-1 Preferred Stock is entitled to receive
under Subsections 2.1 and 2.3 is heremafler referred to as the “Series B-1 Liguidation
Amount.” The aggregate amount which a holder of a share of Series B-2 Preferred Stock is
entitled to receive under Subsections 2.1 and 2.3 is hereinafter referred to as the “Series B-2
Liquidation Amount.” The aggregate amount which a holder of a share of Series A Preferred
Stock is entitled to receive under Subsections 2.2 and 2.3 is hereinafter referred to as the “Series
A Liquidation Amount.”

2.4 Deemed Liguidation Events.

5
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2.4.1 Definition. Each of'the following events shall be considered a
“Deemed Liquidation Event” unless the holders of at least two-thirds (2/3) of the voting power
of the then outstanding shares of Series B-1 Preferred Stock and Series B-2 Preferred Stock,
voting together as a single class, elect otherwise by written notice sent to the Corporation at least
15 days prior to the effective date of any such event:

(a) a merger or consolidation in which
(i) the Corporation is a constituent party or

(ii) a subsidiary of the Corporation is a constituent party
and the Corporation issues shares of its capital stock
pursuant to such merger or consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue to represent, or are converted into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation, at least a majority, by voting
power, of the capital stock of (1) the surviving or resulting corporation or (2) if the surviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation
(provided that, for the purpose of this Subsection 2.4.1, all shares of Common Stock issuable
upon exercise of Options (as defined below) outstanding immediately prior to such merger or
consolidation or upon conversion of Convertible Securities (as defined below) outstanding -
immediately prior to such merger or consolidation shall be deemed to be outstanding
immediately prior to such merger or consolidation and, if applicable, 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

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

2.4.2 Effecting a Deemed Liguidation Event.

(8)  The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 2.4.1(a)(i) above 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 aliocated among the
holders of capital stock of the Corporation in accordance with Subsections 2.1, 2.2 and 2.3
above.
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(b) In the event of a Deemed Liquidation Event referred to in
Subsection 2.4.1(a)(ii) or 2.4.1(b) above, if the Corporation does not effect a dissolution of the
Corporation under the General Corporation Law within 90 days after such Deemed Liquidation
Event, then (i) the Corporation shall send a written notice to each holder of Series A Preferred
Stock, each holder of Series B-1 Preferred Stock and each holder of Series B-2 Preferred Stock
no later than the 90™ day after the Déemed Liquidation Event advising such holders of their right
(and the requirements to be met to secure such right} pursuant to the terms of the following
clause (ii) to require the redemption of such shares of Series A Preferred Stock and Series B
Preferred Stock, and (ii) if the holders of at least two-thirds (2/3) of the voting power of the then
outstanding shares of Series B-1 Preferred Stock and Series B-2 Preferred Stock, voting together
as a single class, so request in a written instrument delivered to the Corporation not later than
120 days after such Deemed Liquidation Event, the Corporation shall use the consideration
received by the Corporation for such Deemed Liquidation Event (net of any retained liabilities
associated with the assets sold or technology licensed, as determined in good faith by the Board
of Directors of the Corporation), 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 150" day after such Deemed Liquidation Event (the “Liquidation Redemption
Date™), to redeem all outstanding all outstanding shares of Series B-1 Preferred Stock at a price
per share equal to the Series B-1 Liquidation Amount and all outstanding shares of Series B-2
Preferred Stock at a price per share equal to the Series B-2 Liquidation Amount, and, if there any
Available Proceeds remaining after redemption of the outstanding shares of Series B-1 Preferred
Stock and shares of Series B-2 Preferred Stock, redeem all outstanding shares of Series A
Preferred Stock at a price per share equal to the Series A Liquidation Amount. Notwithstanding
the foregoing, in the event of a redemption pursuant to the preceding sentence, if the Available
Proceeds are not sufficient to redeem all outstanding shares of Series B Preferred Stock, or if the
Corporation does not have sufficient lawfully available funds to effect such redemption, the
Corporation shall redeem a pro rata portion of each holder’s shares of Series B Preferred Stock to
the fullest extent of such Available Proceeds, based on the respective amounts which would
otherwise be payable in respect of the shares to be redeemed if the Available Proceeds were
sufficient to redeem all such shares, and shall redeem the remaining shares to have been
- redeemed as soon as practicable after the Corporation has funds legally available therefor. If
after redemption of the Series B Preferred pursuant to this Subsection 2.4.2(b), the remaining
Available Proceeds are not sufficient to redeem all outstanding shares of Series A Preferred
Stock, or if the Corporation does not have sufficient lawfully available funds to effect such
redemption, the Corporation shall redeem a pro rata portion of each holder’s shares of Series A
Preferred Stock to the fullest extent of such remaining Available Proceeds or such lawfully
available funds, as the case may be, based on the respective amounts which would otherwise be
payable in respect of the shares to be redeemed if the legally available funds were sufficient to
redeem all such shares, and shall redeem the remaining shares to have been redeemed as soon as
practicable after the Corporation has funds legally available therefor. The provisions of
Subsections 6.3 through 6.5 below shall apply, with such necessary changes in the details thereof
as are necessitated by the context, to the redemption of the Series B-1 Preferred Stock, Series B-
2 Preferred Stock and Series A Preferred Stock pursuant to this Subsection 2.4.2(b). Prior to the
distribution or redemption provided for in this Subsection 2.4.2(b), the Corporation shall not
expend or dissipate the consideration received for such Deemed Liquidation Event, except to
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discharge expenses incurred in connection with such Deemed Liquidation Event or in the
ordinary course of business.

2.43 Amount Deemed Paid or Distributed. The amount deemed paid or
distributed to the holders of capital stock of the Corporation upon any such merger,
consolidation, sale, transfer, exclusive license, other disposition or redemption shall be the cash
or the value of the property, rights or securities paid or distributed to such holders by the
Corporation or the acquiring person, firm or other entity. The value of such property, rights or
securities shall be determined in good faith by the Board of Directors of the Corporation and
approved by holders of at least two-thirds (2/3) of the voting power of the then outstanding
shares of Series B-1 Preferred Stock and Series B-2 Preferred Stock, voting together as a single
. class.

2.4.4 Allocation of Escrow. Inthe event of a Deemed Liquidation Event
pursuant to Subsection 2.4.1, 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 (1) 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 2.1, 2.2 and 2.3 as if the Initial Consideration were the only
consideration payable in connection with such Deemed Liquidation Event and (2) 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 2.1, 2.2 and 2.3 after taking into account the
previous payment of the [nitial Consideration as part of the same transaction.

3. Voting.

3.1 General. On any matter presented to the stockholders of the Corporation
for their action or consideration at any meeting of stockholders of the Corporation (or by written
consent of stockholders in lieu of meeting), each holder of outstanding shares of Series A
Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock shall be entitled to
cast the number of votes equal to the number of whole shares of Common Stock into which the
shares of Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock, as
the case may be, held by such holder are convertible as of the record date for determining
stockholders entitled to vote on such matter. Except as provided by law or by the other
provisions of this Certificate of Incorporation, the holders of Series A Preferred Stock, Series B-
1 Preferred Stock and Series B-2 Preferred Stock shall vote together with the holders of
Common Stock as a single class.

3.2  Board Seats. The holders of record of the shares of Series B-1 Preferred
Stock and Series B-2 Preferred Stock, exclusively and as a single class, shall be entitled to elect
two (2) directors of the Corporation (the “Series B Directors™), and the holders of record of the
shares of Series A Preferred Stock, exclusively and as a single class, shall be entitled to elect (2)
directors of the Corporation (the “Series A Directors”). Any director elected as provided in the
preceding sentence may be removed without cause by, and only by, the affirmative vote of the
holders of the shares of the class or series of capital stock entitled to elect such director or
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directors, given either at a special meeting of such stockholders duly called for that purpose or
pursuant to a written consent of stockholders. If the holders of shares of Series B Preferred
Stock, Series A Preferred Stock or Common Stock, as the case may be, fail to clect a sufficient
number of directors to fill all directorships for which they are entitled to elect directors, voting
exclusively and as a separate class, pursuant to the first sentence of this Subsection 3.2, then any
directorship not so filled shall remain vacant until such time as the holders of the Series B
Preferred Stock, Series A Preferred Stock or Common Stock, as the case may be, elect a person
to fill such directorship by vote or written consent in lieu of a meeting; and no such directorship
may be filled by stockholders of the Corporation other than by the stockholders of the
Corporation that are entitled to elect a person to fill such directorship, voting exclusively and as a
separate class. The holders of record of the shares of Common Stock and of any other class or
series of voting stock (including the Series B-1 Preferred Stock, Series B-2 Preferred Stock and
Series A Preferred Stock), exclusively and voting together as a single class, shall be entitled to
elect the balance of the total number of directors of the Corporation. At any meeting held for the
purpose of electing a director, the presence in person or by proxy of the holders of a majority of
the outstanding shares of the class or series entitled to elect such director shall constitute a
quorum for the purpose of electing such director. Except as otherwise provided in this
Subsection 3.2, a vacancy in any directorship filled by the holders of any class or series shall be
filled only by vote or written consent in lieu of a meeting of the holders of such class or series or
by any remaining director or directors elected by the holders of such class or series pursuant to
this Subsection 3.2. : '

33 Series B Preferred Stock Protective Provisions. At any time when shares
of Series B Preferred Stock are outstanding, the Corporation shall not, either directly or
indirectly by amendment, merger, consolidation or otherwise, do any of the following without (in
addition to any other vote required by law or the Certificate of Incorporation) the written consent
or affirmative vote of the holders of at least two-thirds (2/3) of the voting power of the then
outstanding shares of Series B-1 Preferred Stock and Series B-2 Preferred Stock, voting together
as a single class, given in writing or by vote at a meeting, consenting or voting (as the case may
be) separately as a class:

(a) liquidate, dissolve or wind-up the business and affairs of
the Corporation, effect any Deemed Liquidation Event, or consent to any of'the foregoing;

(b) amend, alter or repeal any provision of the Certificate of
Incorporation or Bylaws of the Corporation;

(©) create, or authorize the creation of, or issue or obligate
itself to issue shares of, any additional class or series of capital stock;

(d)  purchase or redeem (or permit any subsidiary to purchase
or redeem) or pay or declare any dividend or make any distribution on, any shares of capital
stock of the Corporation other than (i) redemptions of or dividends or distributions on the Series
B Preferred Stock and Series A Preferred Stock as expressly authorized herein, (it} dividends or
other distributions payable on the Common Stock solely in the form of additional shares of
Common Stock and (iii) repurchases of stock from former employees, officers, directors,
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consultants or other persons who performed services for the Corporation or any subsidiary in
connection with the cessation of such employment or service at the original purchase price;

(e) create, or authorize the creation of, or issue, or authorize
the issuance of any debt security, or permit any subsidiary to take any such action with respect to
any debt security, unless such debt security has received the prior approval of the Board of
Directors, including at least one of the Series B Directors and at least one of the Series A
Directors;

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

(g increase or decrease the authorized number of directors
constituting the Board of Directors.

(h) make a significant change in the business of the
Corporation as conducted as of the date hereof:

(1) grant, or permit any subsidiary to grant, an exclusive
license to any material intellectual property rights of the Corporation or any subsidiary;

)] acquire, or permit any subsidiary to acquire, all or
substantially all of the properties, assets or stock of any other company or entity;

(k) incur, or permit any subsidiary to incur, indebtedness in
excess of $50,000 in the aggregate without the approval of the Board of Directors, including at
least one of the Series B Directors and at least one of the Series A Directors;

)] make, or permit any subsidiary to make, any capital
expenditures (including expenditures for capitalized leases and expenditures by subsidiaries) in
excess of the budget duly adopted by the Board of Directors for any fiscal year, without the
approval of the Board of Directors including at least one of the Series B Directors and at least
one of the Series A Directors;

(m)  issue any equity securities (other than options or restricted
stock issued to employees, consultants, or directors in accordance with plans or agreements
approved by the Board of Directors, including at least one of the Series B Directors and at least
one of the Series A Directors);

(n) permit any subsidiary to issue any equity securities other
than issuances to the Corporation and issuances approved by the Board of Directors, including at
least one of the Series B Directors and at least one of the Series A Directors;
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(o) make any loan or advance to, or acquire any stock or other
securities of, any entity unless it is wholly owned by the Corporation;

(r) make any loan or advance to’any person, including, without
limitation, any employee or director of the Corporation or any subsidiary, except for advances
and similar expenditures in the ordinary course of business or under the terms of an employee
stock or option plan approved by the Board of Directors including at least one of the Series B
Directors and at least one of the Series A Directors;

(@ guarantee, directly or indirectly, any indebtedness or
obligations except for trade accounts arising in the ordinary course of business; or

(1) without the approval of the Board of Directors, including at
least one of the Series B Directors and at least one of the Series A Directors, adopt, amend or
modify any stock option or other equity compensation plan or agreement.

4, Optional Conversion.

The holders of the Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2
Preferred Stock shall have conversion rights as follows (the “Conversion Rights”):

4.1 Right to Convert.

4.1.1 Conversion Ratio. Each share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and without
the payment of additional consideration by the holder thereof, into such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing the Series A Original Issue
Price by the Series A Conversion Price (as defined below) in effect at the time of conversion.
The “Series A Conversion Price” shall initially be equal to $0.10. Such initial Series A
Conversion Price, and the rate at which shares of Series A Preferred Stock may be converted into
shares of Common Stock, shall be subject to adjustment as provided below. Each share of
Series B-1 Preferred Stock shall be convertible, at the option of the holder thereof, at any time
and from time to time, and without the payment of additional consideration by the holder thereof,
into such number of fully paid and nonassessable shares of Common Stock as is determined by
dividing the Series B-1 Original Issue Price by the Series B-1 Conversion Price (as defined
below) in effect at the time of conversion. The “Series B-1 Conversion Price” shall initially be
equal to $0.4535. Such initial Series B-1 Conversion Price, and the rate at which shares of
Series B-1 Preferred Stock may be converted into shares of Common Stock, shall be subject to
adjustment as provided below. Each share of Series B-2 Preferred Stock shall be convertible, at
the option of the holder thereof, at any time and from time to time, and without the payment of
additional consideration by the holder thereof, into such number of fully paid and nonassessable
shares of Common Stock as is determined by dividing the Series B-2 Original Issue Price by the
Series B-2 Conversion Price (as defined below) in effect at the time of conversion. The “Series
B-2 Conversion Price” shall initially be equal to $0.5117. Such initial Series B-2 Conversion
Price, and the rate at which shares of Series B-2 Preferred Stock may be converted into shares of
Common Stock, shall be subject to adjustment as provided below.
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4.1.2 Termination of Conversion Rights. In the event of a notice of
redemption of any shares of Series B Preferred Stock pursuant to Section 6.1 or a notice of
redemption of any shares of Series A Preferred Stock pursuant to Section 6.2, as the case may be,
the Conversion Rights of the applicable shares designated for redemption shall terminate at the
close of business on the last full day preceding the date fixed for redemption, unless the
redemption price is not fully paid on such redemption date, in which case the Conversion Rights
for such shares shall continue until such price is paid in full. Inthe event of a liquidation,
dissolution or winding up of the Corporation or a Deemed Liquidation Event, the Conversion
Rights shall terminate at the close of business on the last full day preceding the date fixed for the
payment of any such amounts distributable on such event to the holders of Series A Preferred
Stock and Series B Preferred Stock.

42  Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Series A Preferred Stock or Series B Preferred Stock. In lieu of any
fractional shares to which the holder would otherwise be entitled, the Corporation shall pay cash
equal to such fraction multiplied by the fair market value of a share of Common Stock as
determined in good faith by the Board of Directors of the Corporation. Whether or not fractional
shares would be issuable upon such conversion shall be determined on the basis of the total
number of shares of Series A Preferred Stock and Series B Preferred Stock the holder is at the
time converting into Common Stock and the aggregate number of shares of Common Stock
issuable upon such conversion.

4.3 Mechanics of Conversion.

43,1 Notice of Conversion. In order for a holder of Preferred Stock to
voluntarily convert shares of Preferred Stock into shares of Common Stock, such holder shall
surrender the certificate or certificates for such shares of Preferred Stock (or, if such registered
holder aileges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit
and agreement reasonably acceptable to the Corporation to indemnify the Corporation against

" any claim that may be made against the Corporation on account of the alleged loss, theft or
destruction of such certificate), at the office of the transfer agent for the applicable series of
Preferred Stock (or at the principal office of the Corporation if the Corporation serves as its own
transfer agent), together with written notice that such holder elects to convert all or any number
of the shares of the Series A Preferred Stock, Series B-1 Preferred Stock or Series B-2 Preferred
Stock, as the case may be, represented by such certificate or certificates and, if applicable, any

. event on which such conversion is contingent. Such notice shall state such holder’s name or the

names of the nominees in which such holder wishes the certificate or certificates for shares of

Common Stock to be issued. Ifrequired by the Corporation, certificates surrendered for

conversion shall be endorsed or accompanied by a written instrument or instruments of transfer,
in form satisfactory to the Corporation, duly executed by the registered holder or his, her or its
attorney duly authorized in writing. The close of business on the date of receipt by the transfer
agent (or by the Corporation if the Corporation serves as its own transfer agent) of such
certificates (or lost certificate affidavit and agreement) and notice shall be the time of conversion

(the “Conversion Time”), and the shares of Common Stock issuable upon conversion of the

shares represented by such certificate shall be deemed to be outstanding of record as of such
date. The Corporation shall, as soon as practicable afier the Conversion Time, issue and deliver
to such holder of Preferred Stock, or to his, her or its nominees, a certificate or certificates for the
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number of full shares of Common Stock issuable upon such conversion in accordance with the
provisions hereof, a certificate for the number (if any) of the shares of Series A Preferred Stock,
Series B-1 Preferred Stock or Series B-2 Preferred Stock, as the case may be, represented by the
surrendered certificate that were not converted into Common Stock, and cash as provided in
Subsection 4.2 in lieu of any fraction of a share of Common Stock otherwise issuable upon such
conversion and payment of any declared but unpaid dividends (but not any undeclared Accruing
Dividends) on the shares of Series A Preferred Stock, Series B-1 Preferred Stock or Series B-2
Preferred Stock, as the case may be, converted.

- 4.3.2 Reservation of Shares. The Corporation shall at all times when
any Preferred Stock shall be outstanding, reserve and keep avatilable out of its authorized but
unissued capital stock, for the purpose of effecting the conversion of the Preferred Stock, such
number of its duly authorized shares of Common Stock as shall from time to time be sufficient to
effect the conversion of all outstanding Preferred Stock; and if at any time the number of
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares of Preferred Stock, the Corporation shall take such corporate action
as may be necessary to increase its authorized but unissued shares of Common Stock to such
number of shares as shall be sufficient for such purposes, including, without limitation, engaging
in best efforts to obtain the requisite stockholder approval of any necessary amendment to the
Certificate of Incorporation. Before taking any action which would cause an adjustment
reducing the Series A Conversion Price, the Series B-1 Conversion Price or the Series B-2
Conversion Price below the then par value of the shares of Common Stock issuable upon
conversion of the Series A Preferred Stock, Series B-1 Preferred Stock or Series B-2 Preferred
Stock, as the case may be, the Corporation will take any corporate action which 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 Series A Conversion, the
Series B-1 Conversion Price or the Series B-2 Conversion Price, as the case may be.

4.3.3 Effect of Conversion. All shares of Preferred Stock which shall
have been surrendered for conversion as herein provided shall no longer be deemed to be
outstanding and all rights with respect to such shares, including the rights, if any, to receive
notices and to vote, shall immediately cease and terminate at the Conversion Time, except only
the right of the holders thereof to receive shares of Common Stock in exchange therefor and to
receive payment of any dividends declared but unpaid thereon. Any shares of Series A Preferred
Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock so converted shall be retired
and cancelled and shall not be reissued as shares of such series, and the Corporation (without the
need for stockholder action) may from time to time take such appropriate action as may be
necessary to reduce the authorized number of shares of Preferred Stock and such series of
Preferred Stock accordingly.

4.3.4 No Further Adjustment. Upon any such conversion, no adjustment
to the Series A Conversion Price, the Series B-1 Conversion Price or the Series B-2 Conversion
Price shall be made for any declared but unpaid dividends on the Series A Preferred Stock,
Series B-1 Preferred Stock or Series B-2 Preferred Stock, as the case may be, surrendered for
conversion or on the Common Stock delivered upon conversion.
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43,5 Taxes. The Corporation shall pay any and all issue and other
similar taxes that may be payable in respect of any issuance or delivery of shares of Comman
Stock upon conversion of shares of Series A Preferred Stock, Series B-1 Preferred Stock and
Series B-2 Preferred Stock pursuant to this Section 4. The Corporation shall not, however, be
required to pay any tax which may be payable in respect of any transfer involved in the issuance
and delivery of shares of Common Stock in a name other than that in which the shares of
Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock so
converted were registered, and no such issuance or delivery shall be made unless and until the
person or entity requesting such issuance has paid to the Corporation the amount of any such tax
or has established, to the satisfaction of the Corporation, that such tax has been paid.

4.4 Adjustments to Series A Conversion Price, Series B-1 Conversion Price
and Series B-2 Conversion Price for Diluting [ssues.

4.4.1 Special Definitions. For purposes of this Article Fourth, the
following definitions shall apply:

(a) “Optlon shall mean rights, options or warrants to
subscribe for purchase or otherwise acquire Common Stock or Convertible Securities.

(b) “Original Issue Date” shall mean the date on which the
first share of Series B-1 Preferred Stock was issued.

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

(d)  “Additional Shares of Common Stock” shall mean all
shares of Common Stock issued (or, pursuant to Subsection 4.4.3, deemed to be issued) by the
Corporation after the Original Issue Date, other than (1) the following shares of Common Stock )
and (2) shares of Common Stock deemed issued pursuant to the following Options and
Convertible Securities (collectively “Exempted Securities™):

¥
(i) shares of Common Stock, Options or Convertible

Securities issued as a dividend or distribution on
Series A Preferred Stock, Series B-1 Preferred
Stock or Series B-2 Preferred Stock;

(ii) shares of Common Stock, Options or Convertible
Securities issued by reason of a dividend, stock
split, split-up or other distribution on shares of
Common Stock that is covered by Subsection 4.5,
4.6,4.70r 4.8;

(iii)  shares of Common Stock or Options issued to
employees or directors of, or consultants or advisors
to, the Corporation or any of its subsidiaries
pursuant to a plan, agreement or arrangement
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approved by the Board of Directors of the
Corporation, including at least one of the Series B
Directors and at least ong ofthe Series A Directors;
or

(iv)  shares of Common Stock or Convertible Securities
actually issued upon the exercise of Options or
shares of Common Stock actually issued upon the
conversion or exchange of Convertible Securities,

g in each case provided such issuance is pursuant to
the terms of such Option or Convertible Security.

4.4.2 No Adjustment of Series A Conversion Price, Series B-1
Conversion Price or Series B-2 Conversion Price. No adjustment in the Series A Conversion
Price shall 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 holders of a majority of the
then outstanding shares of Series A Preferred Stock agreeing that no such adjustment shall be
made as the result of the issuance or deemed issuance of such Additional Shares of Common
Stock. No adjustment in the Series B-1 Conversion Price shall 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 holders of at least two-thirds (2/3) of the then outstanding shares of
Series B-1 Preferred Stock agreeing that no such adjustment shall be made as the result of the
issuance or deemed issuance of such Additional Shares of Common Stock. No adjustment in the
Series B-2 Conversion Price shall 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 holders
of at least two-thirds (2/3) of the then outstanding shares of Series B-2 Preferred Stock agreeing
that no such adjustment shall be made as the result of the issuance or deemed issuance of such
Additional Shares of Common Stock.

4.43 Deemed [ssue of Additional Shares of Common Stock.

(a) If the Corporation at any time or from time to {ime after the
Original Issue Date shall issue any Options or Convertible Securities (excluding Options or
Convertible Securities which are themselves Exempted Securities) or shall fix a record date for
the determination of holders of any class of securities entitled to receive any such Options or
Convertible Securities, then the maximum number of shares of Common Stock (as set forth in
the instrument relating thereto, assuming the satisfaction of any conditions o exercisability,
convertibility or exchangeability but without regard to any provision contained therein for a
subsequent adjustment of such number) issuable upon the exercise of such Options or, in the case
of Convertible Securities and Options therefor, the conversion or exchange of such Convertible
Securities, shall be deemed to be Additional Shares of Common Stock issued as of the time of
such issue or, in case such a record date shall have been fixed, as of the close of business on such
record date.

(b) If the terms of any Option or Convertible Security, the
issuance of which resulted in an adjustment to the Series A Conversion Price, the Series B-1
Conversion Price or the Series B-2 Conversion Price pursuant to the terms of Subsection 4.4.4,
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.

are revised as a result of an amendment to such terms or any other adjustment pursuant to the
provisions of such Option or Convertible Security (but excluding automatic adjustments to such
terms pursuant to anti-dilution or similar provisions of such Option or Convertible Security) to
provide for either (1) any increase or decrease in the number of shares of Common Stock
issuable upon the exercise, conversion and/or exchange of any such Option or Convertible
Security or (2) any increase or decrease in the consideration payable to the Corporation upon
such exercise, conversion and/or exchange, then, effective upon such increase or decrease
becoming effective, the Series A Conversion Price, the Series B-1 Conversion Price and the
Series B-2 Conversion Price, as the case may be, computed upon the original issue of such
Option or Convertible Security (or upon the occurrence of a record date with respect thereto)
shall be readjusted to such Series A Conversion Price, Series B-1 Conversion Price and Series B-
2 Conversion Price, as the case may be, as would have obtained had such revised terms been in
effect upon the original date of issuance of such Option or Convertible Security.
Notwithstanding the foregoing, no readjustment pursuant to this clause (b) shall have the effect
of increasing the Series A Conversion Price, the Series B-1 Conversion Price or the Series B-2
Conversion Price to an amount which exceeds the lower of (i) the Series A Conversion Price, the
Series B-1 Conversion Price or the Series B-2 Conversion Price, as the case may be, in effect
immediately prior to the original adjustment made as a result of the issuance of such Option or
Convertible Security, or (ii) the Series A Conversion Price, the Series B-1 Conversion Price or
the Series B-2 Conversion Price, as the case may be, that would have resulted from any issuances
of Additional Shares of Common Stock (other than deemed issuances of Additional Shares of
Common Stock as a result of the issuance of such Option or Convertible Security) between the
original adjustment date and such readjustment date.

{c) If the terms of any Option or Convertible Security
{excluding Options or Convertible Securities which are themselves Exempted Securities), the
issuance of which did not result in an adjustment to the Series A Conversion Price, the Serics B-
1 Conversion Price or the Series B-2 Conversion Price pursuant to the terms of Subsection 4.4.4
(cither because the consideration per share (determined pursuant to Subsection 4.4.5) of the
Additional Shares of Common Stock subject thereto was equal to or greater than the Series A
Conversion Price, the Series B-1 Conversion Price or the Series B-2 Conversion Price, as the
case may be, then in effect, or because such Option or Convertible Security was issued before the
Original Issue Date), are revised after the Original Issue Date as a result of an amendment to
such terms or any other adjustment pursuant to the provisions of such Option or Convertible
Security (but excluding automatic adjustments to such terms pursuant to anti-dilution or similar
provisions of such Option or Convertible Security) to provide for either (1) any increase or
decrease in the number of shares of Common Stock issuable upon the exercise, conversion or
exchange of any such Option or Convertible Security or (2) any increase or decrease in the
consideration payable to the Corporation upon such exercise, conversion or exchange, then such
Option or Convertible Security, as so amended or adjusted, and the Additional Shares of
Common Stock subject thereto (determined in the manner provided in Subsection 4.4.3(a)) shall
be deemed to have been issued effective upon such increase or decrease becoming effective.

(d)  Upon the expiration or termination of any unexercised
Option or unconverted or unexchanged Convertible Security (or portion thereof) which resulted
{either upon its original issuance or upon a revision of its terms) in an adjustment to the Series A
Conversion Price, the Series B-1 Conversion Price or the Series B-2 Conversion Price pursuant
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to the terms of Subsection 4.4.4, the Series A Conversion Price, the Series B-1 Conversion Price
and the Series B-2 Conversion Price, as the case may be, shall be readjusted to such Series A
Conversion Price, the Series B-1 Conversion Price or the Series B-2 Conversion Price, as the
case may be, as would have obtained had such Option or Convertible Security (or portion
thereof) never been issued.

(e) If the number of shares of Common Stock issuable upon
the exercise, conversion and/or exchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange, is
calculable at the time such Option or Convertible Security is issued or amended but is subject to
adjustment based upon subsequent events, any adjustment to the Series A Conversion Price,
Series B-1 Conversion Price or Series B-2 Conversion Price provided for in this Subsection 4.4.3
shall be effected at the time of such issuance or amendment based on such number of shares or
amount of consideration without regard to any provisions for subsequent adjustments (and any
subsequent adjustments shall be treated as provided in clauses (b) and (c) of this Subsection
4.4.3. 1fthe number of shares of Common Stock issuable upon the exercise, conversion and/or
exchange of any Option or Convertible Security, or the consideration payable to 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 Series A Conversion
Price, Series B-1 Conversion Price or Series B-2 Conversion Price that would result under the
terms of this Subsection 4.4.3 at the time of such issuance or amendment shall instead be
effected at the time such number of shares and/or amount of consideration is first calculable
(even if subject to subsequent adjustments), assuming for purposes of calculating such
adjustment to the Series A Conversion Price, Series B-1 Conversion Price or Series B-2
Conversion Price, as the case may be, that such issuance or amendment took place at the time
such calculation can first be made.

4,44 Adjustment of Conversion Price Upon Issuance of Additional
Shares of Common Stock. In the event the Corporation shall at any time after the Original Issue
Date issue Additional Shares of Common Stock (including Additional Shares of Common Stock
deemed to be issued pursuant to Subsection 4.4.3), without consideration or for a consideration
per share less than the Series A Conversion Price, Series B-1 Conversion Price or Series B-2
Conversion Price in effect immediately prior to such issue, then the Series A Conversion Price,
Series B-1 Conversion Price and/or Series B-2 Conversion Price, as the case may be, shall be
reduced, concurrently with such issue, to a price (calculated to the nearest one-hundredth of a
cent) determined in accordance with the following formula:

CP,=CP, * (A+B)=(A+C).
For purposes of the foregoing formula, the following definitions shall apply:

{a) “CP2” shall mean the Series A Conversion Price, Scries B-
1 Conversion Price or Series B-2 Conversion Price, as the case may be, in effect immediately
after such issue of Additional Shares of Common Stock
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(b) “CP1” shall mean the Series A Conversion Price, Series B-
1 Conversion Price or Series B-2 Conversion Price, as the case may be, in effect immediately
prior to such issue of Additional Shares of Common Stock;

(c)  “A” shall mean the number of shares of Common Stock
outstanding immediately prior to such issue of Additional Shares of Common Stock (treating for
this purpose as outstanding all shares of Common Stock issuable upon exercise of Options
outstanding immediately prior to such issue or conversion of the shares of Series A Preferred
Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock outstanding immediately prior
to such issue);

(d)  “B” shall mean the number of shares of Common Stock
that would have been issued if such Additional Shares of Common Stock had been issued at 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

(e) “C” shall mean the number of such Additional Shares of
Common Stock issued in such transaction. '

4.4.5 Determination of Consideration. For purposes of this
Subsection 4.4, the consideration received by the Corporation for the issue of any Additional
Shares of Common Stock shall be computed as follows:

(a) Cash and Property: - Such consideration shall:

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

(if)  insofar as it consists of property other than cash, be
computed at the fair market value thereof at the
time of such issue, as determined in good faith by
the Board of Directors of the Corporation; and

(iii)  in the event Additional Shares of Common Stock
are issued together with other shares or securities or
other assets of the Corporation for consideration
which covers both, be the proportion of such
consideration so received, computed as provided in
clauses (i) and (ii) above, as determined in good
faith by the Board of Directors of the Corporation.

(b) Options and Convertible Securities. The consideration per
share received by the Corporation for Additional Shares of Common Stock deemed to have been
issued pursuant to Subsection 4.4.3, relating to Options and Convertible Securities, shall be
determined by dividing
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(0 the total amount, if any, received or receivable by
the Corporation as consideration for the issue of
such Options or Convertible Securities, plus the
minimum aggregate amount of additional
consideration (as set forth in the instruments
relating thereto, 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 Securities, or in the
case of Options for Convertible Securities, the
exercise of such Options for Convertible Securities
and the conversion or exchange of such Convertible
Securities, by

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

4.4.6 Multiple Closing Dates. In the event the Corporation shall issue on
more than one date Additional Shares of Common Stock that are a part of one transaction or a
series of related transactions and that would result in an adjustment to the Series A Conversion
Price, the Series B-1 Conversion Price or the Series B-2 Conversion Price, as the case may be,
pursuant to the terms of Subsection 4.4.4, and such issuance dates occur within a period of no
more than 90 days from the first such issuance to the final such issuance, then, upon the final
such issuance, the Series A Conversion Price, the Series B-1 Conversion Price and the Series B-2
Conversion Price, as the case may be, shall be readjusted to give effect to all such issuances as if
they occurred on the date of the first such issuance (and without giving effect to any additional
adjustments as a result of any such subsequent issuances within such period).

4.5  Adjustment for Stock Splits and Combinations. Ifthe Corporation shall at
any time or from time to time after the Original Issue Date effect a subdivision of the outstanding
Common Stock, the Series A Conversion Price, the Series B-1 Conversion Price and the Series
B-2 Conversion Price in effect immediately before that subdivision shall be proportionately
decreased so that the number of shares of Common Stock issuable on conversion of each share of
such series shall be increased in proportion to such increase in the aggregate number of shares of
Common Stock outstanding. Ifthe Corporation shall at any time or from time to time after the
Original [ssue Date combine the outstanding shares of Common Stock, the Series A Conversion
Price, the Series B-1 Conversion Price and the Series B-2 Conversion Price in effect immediately
before the combination shall be proportionately increased so that the number of shares of
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Common Stock issuable on conversion of each share of such series shall be decreased in
proportion to such decrease in the aggregate number of shares of Common Stock outstanding.
Any adjustment under this subsection shall become effective at the close of business on the date
the subdivision or combination becomes effective. \

4.6  Adjustment for Certain Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Original Issue Date shall make or issue, or
fix a record date for the determination of holders of Common Stock entitled to receive, a
dividend or other distribution payable on the Common Stock in additional shares of Common
Stock, then and in each such event the Series A Conversion Price, the Series B-1 Conversion
Price and the Series B-2 Conversion Price in effect immediately before such event shall be
decreased as of the time of such issuance or, in the event such a record date shall have been
fixed, as of the close of business on such record date, by multiplying the Series A Conversion
Price, the Series B-1 Conversion Price or the Series B-2 Conversion Price, as the case may be,
then in effect by a fraction:

(1)  the numerator of which shall be the total number of shares
of Common Stock issued and outstanding immediately
prior to the time of such issuance or the close of business
on such record date, and

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

Notwithstanding the foregoing, (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Series A
Conversion Price, the Series B-1 Conversion Price and the Series B-2 Conversion Price, as the
case may be, shall be recomputed accordingly as of the close of business on such record date and
thercafter the Series A Conversion Price, the Series B-1 Conversion Price and the Series B-2
Conversion Price, as the case may be, shall be adjusted pursuant to this subsection as of the time
of actual payment of such dividends or distributions; and (b) that no such adjustment shall be
made if the holders of Series A Preferred Stock, Series B-1 Preferred Stock or Series B-2
Preferred Stock, as the case may be, simultaneously receive a dividend or other distribution of
shares of Common Stock in a number equal to the number of shares of Common Stock as they
would have received if all outstanding shares of Series A Preferred Stock, Series B-1 Preferred
Stock and Series B-2 Preferred Stock had been converted into Common Stock on the date of
such event,

4.7  Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Original Issue Date shall make or issue, or
fix a record date for the determination of holders of Common Stock entitled to receive, a
dividend or other distribution payable in securities of the Corporation (other than a distribution
of shares of Common Stock in respect of outstanding shares of Common Stock) or in other

20
Error! Unknown document property name,



property and the provisions of Section 1 do not apply to such dividend or distribution, then and
in each such event the holders of Series A Preferred Stock, Series B-1 Preferred Stock and Series
B-2 Preferred Stock shall receive, simultaneously with the distribution to the holders of Common
Stock, a dividend or other distribution of such securities or other property in an amount equal to
the amount of such securities or other property as they would have received if all outstanding
shares of Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock
had been converted into Common Stock on the date of such event.

4.8  Adjustment for Merger or Reorganization, etc. Subject to the provisions
of Subsection 2.3, if there shall occur any reorganization, recapitalization, reclassification,
consolidation or merger involving the Corporation in which the Common Stock (but not the
Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock) is
converted into or exchanged for securities, cash or other property (other than a transaction
covered by Subsections 4.4, 4.6 or 4.7, then, following any such reorganization, recapitalization,
reclassification, consolidation or merger, each share of Serics A Preferred Stock, Series B-1
Preferred Stock and Series B-2 Preferred Stock shall thereatter be convertible in lieu of the
Commen Stock into which it was convertible prior to such event into the kind and amount of
securities, cash or other property which a holder of the number of shares of Common Stock of
the Corporation issuable upon conversion of one share of Series A Preferred Stock, Series B-1
Preferred Stock or Series B-2 Preferred Stock, as the case may be, immediately prior to such
reorganization, recapitalization, reclassification, consolidation or merger would have been
entitled to receive pursuant to such transaction; and, in such case, appropriate adjustment (as
determined in good faith by the Board of Directors of the Corporation) shall be made in the
application of the provisions in this Section 4 with respect to the rights and interests thereafter of
the holders of the Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred
Stock, to the end that the provisions set forth in this Section 4 (including provisions with respect
to changes in and other adjustments of the Series A Conversion Price, the Series B-1 Conversion
Price and the Series B-2 Conversion Price) shall thereafler be applicable, as nearly as reasonably
may be, in relation to any securities or other property thereafter deliverable upon the conversion
of the Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock.

49  Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Series A Conversion Price, the Series B-1 Conversion Price or the Series B-2
Conversion Price pursuant to this Section 4, the Corporation at its expense shall, as promptly as
reasonably practicable but in any event not later than 10 days thereafier, compute such
adjustment or readjustment in accordance with the terms hereof and furnish to each holder of
Series A Preferred Stock, Series B-1 Preferred Stock or Series B-2 Preferred Stock a certificate
setting forth such adjustment or readjustment (including the kind and amount of securities, cash
or other property into which the Series A Preferred Stock, Series B-1 Preferred Stock and Series
B-2 Preferred Stock is convertible) and showing in detail the facts upon which such adjustment
or readjustment is based. The Corporation shall, as promptly as reasonably practicable after the
written request at any time of any holder of Series A Preferred Stock, Series B-1 Preferred Stock
or Series B-2 Preferred Stock (but in any event not later than 10 days thereafter), furnish or cause
to be furnished to such holder a certificate setting forth (i) the Series A Conversion Price, the
Series B-1 Conversion Price and the Series B-2 Conversion Price then in effect, and (ii) the
number of shares of Common Stock and the amount, if any, of other securities, cash or property
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which then would be received upon the conversion of Series A Preferred Stock, Series B-1
Preferred Stock and Series B-2 Preferred Stock. :

4.10 Notice of Record Date. In the event:

(a)  the Corporation shall take a record of the holders of its
Common Stock (or other capital stock or securities at the time issuable upon conversion of the
Series A Preferred Stock, Series B-1 Preferred Stock or Series B-2 Preferred Stock) for the
purpose of entitling or enabling them to receive any dividend or other distribution, or to receive
any right to subscribe for or purchase any shares of capital stock of any class or any other
securities, or to receive any other security; or

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

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

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock a notice
specifying, as the case may be, (i) the record date for such dividend, distribution or right, and the
amount and character of such dividend, distribution or right, or (ii) the effective date on which
such reorganization, reclassification, consolidation, merger, transfer, dissolution, liquidation or
winding-up is proposed to take place, and the time, if any is to be fixed, as of which the holders
of record of Common Stock (or such other capital stock or securities at the time issuable upon
the conversion of the Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2
Preferred Stock) shall be entitled to exchange their shares of Common Stock (or such other
capital stock or securities) for securities or other property deliverable upon such reorganization,
reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-up, and the
amount per share and character of such exchange applicable to the Series A Preferred Stock,
Series B-1 Preferred Stock, Series B-2 Preferred Stock and the Common Stock. Such notice
shall be sent at least 10 days prior to the record date or effective date for the event specified in
such notice.

5. Mandatory Conversion.

5.1 Trigger Events. Upon either (a} the closing of the sale of shares of
Common Stock to the public at a price of at least $1.53 per share (subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization affecting such shares), in a underwritten public offering pursuant to an effective
registration statement under the Securities Act of 1933, as amended, resulting in at least
$25,000,000 of gross proceeds to the Corporation or (b) the date and time, or the occurrence of
an event, specified by vote or written consent of the holders of at least two-thirds (2/3) of the
voting power of the then outstanding shares of Series B-1 Preferred Stock and Series B-2
Preferred Stock, voting together as a single class (the time of such closing or the date and time
specified or the time of the event specified in such vote or written consent is referred to herein as
the “Mandatory Conversion Time”), (i) all outstanding shares of Series A Preferred Stock,
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Series B-1 Preferred Stock and Series B-2 Preferred Stock shall automatically be converted into
shares of Common Stock, at the then effective conversion rate and (i1} such shares may not be
reissued by the Corporation.

5.2  Procedural Requirements. All holders of record of shares of Preferred

~ Stock shall be sent written notice of the Mandatory Conversion Time and the place designated
for mandatory conversion of all such shares of Preferred Stock pursuant to this Section 5. Such
notice need not be sent in advance of the occurrence of the Mandatory Conversion Time. Upon
receipt of such notice, each holder of shares of Preferred Stock shall surrender his, her or its
certificate or certificates for all such shares (or, if such holder alieges that such certificate has
been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable to
the Corporation to indemnify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss, theft or destruction of such certificate) to the
Corporation at the place designated in such notice. If so required by the Corporation, certificates
surrendered for conversion shall be endorsed or accompanied by written instrument or
instruments of transfer, in form satisfactory to the Corporation, duly executed by the registered
holder or by his, her or its attorney duly authorized in writing. If so required by the Corporation,
certificates surrendered for conversion shall be endorsed or accompanied by written instrument
or instruments of transfer, in form satisfactory to the Corporation, duly executed by the
registered holder or by his, her or its attorney duly authorized in writing. All rights with respect
to the Preferred Stock converted pursuant to Subsection 5.1, including the rights, if any, 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 thereof'to
surrender the certificates for such shares at or prior to such time), except only the rights of the
holders thereof, upon surrender of their certificate or certificates (or lost certificate affidavit and
agreement) therefor, to receive the items provided for in the next sentence of this Subsection 5.2.
As soon as practicable after the Mandatory Conversion Time and the surrender of the certificate
or certificates {or lost certificate affidavit and agreement) for Preferred Stock, the Corporation
shall issue and deliver to such holder, or to his, her or its nominees, a certificate or certificates
for the number of full shares of Common Stock issuable on such conversion in accordance with
the provisions hereof, together with cash as provided in Subsection 4.2 in lieu of any fraction of
a share of Common Stock otherwise issuable upon such conversion and the payment of any
declared but unpaid dividends (but not any undeclared Accruing Dividends) on the shares of
Preferred Stock converted. Such converted Preferred Stock shall be retired and cancelled and
may not be reissued as shares of Preferred Stock or any series thereof, and the Corporation may
thereafter take such appropriate action (without the need for stockholder action) as may be
necessary to reduce the authorized number of shares of Preferred Stock and such series thereof
accordingly.

5A.  Special Mandatory Conversion,

5A.1 Trigger Event. In the event that any holder of shares of Series A Preferred
Stock, Series B-1 Preferred Stock or Series B-2 Preferred Stock does not participate in a
Qualified Financing (as defined below) by purchasing in the aggregate, in such Qualified
Financing and within the time period specified by the Corporation (provided that the Corporation
has sent to each holder of Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2
Preferred Stock at least 10 days written nofice of, and the opportunity {o purchase its Pro Rata
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Amount (as defined below) of, the Qualified Financing), such holder’s Pro Rata Amount, then
each share of Series A Preferred Stock, Series B-1 Preferred Stock and Sertes B-2 Preferred
Stock held by such holder shall automatically, and without any further action on the part of such
holder, be converted into shares of Common Stock at the Series A Conversion Price, Series B-1
Conversion Price and Series B-2 Conversion Price, respectively, in effect immediately prior to
the consummation of such Qualified Financing, effective upon, subject to, and concurrently with,
the consummation of the Qualified Financing. For purposes of determining the number of shares
of Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock owned by
a holder, and for determining the number of Offered Securities (as defined below) a holder of
Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock has
purchased in a Qualified Financing, all shares of Series A Preferred Stock, Series B-1 Preferred
Stock and Series B-2 Preferred Stock held by Affiliates (as defined below) of such holder shall
be aggregated with such holder’s shares and all Offered Securities purchased by Affiliates of
such holder shall be aggregated with the Offered Securities purchased by such holder (provided
that no shares or securities shall be attributed to more than one entity or person within any such
group of affiliated entities or persons). Such conversion is referred to as a “Special Mandatory .
Conversion”.

5A.2 Procedural Requirements. Upon a Special Mandatory Conversion, each
holder of shares of Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred
Stock converted pursuant to Subsection 5A.1 shall be sent written notice of such Special
Mandatory Conversion and the place designated for mandatory conversion of all such shares of
Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock pursuant to
this Section SA. Upon receipt of such notice, each holder of such shares of Series A Preferred
Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock shall surrender his, her or its
certificate or certificates for all such shares (or, if such holder alleges that such certificate has
been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable to
the Corporation to 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) to the
Corporation at the place designated in such notice. 1f so required by the Corporation, certificates
surrendered for conversion shall be endorsed or accompanied by written instrument or
instruments of transfer, in form satisfactory to the Corporation, duly executed by the registered
holder or by his, her or its attorney duly authorized in writing. All rights with respect to the
Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock converted
pursuant to Subsection SA.1, including the rights, if any, to receive notices and vote {other than
as a holder of Common Stock), will terminate at the time of the Special Mandatory Conversion
(notwithstanding the failure of the holder or holders thereof to surrender the certificates for such
shares at or prior to such time), except only the rights of the holders thereof, upon surrender of
their certificate or certificates therefor (or lost certificate atfidavit and agreement), to receive the
items provided for in the next sentence of this Subsection 5A.2. As soon as practicable afier the
Special Mandatory Conversion and the surrender of the certificate or certificates (or lost
certificate affidavit and agreement) for Series A Preferred Stock, Series B-1 Preferred Stock and
Series B-2 Preferred Stock so converted, the Corporation shall issue and deliver to such holder,
or to his, her or its nominees, a certificate or certificates for the number of full shares of
Common Stock issuable on such conversion in accordance with the provisions hereof, together
with cash as provided in Subsection 4.2 in lieu of any fraction of a share of Common Stock
otherwise issuable upon such conversion and the payment of any declared but unpaid dividends
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(but not any undeclared Accruing Dividends) on the shares of Series A Preferred Stock, Series
B-1 Preferred Stock and Series B-2 Preferred Stock converted. Such converted Series A
Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock shall be retired and
cancelled and may not be reissued as shares of such series, and the Corporation may thereafter
take such appropriate action (without the need for stockholder action) as may be necessary to
reduce the authorized number of shares of Preferred Stock accordingly.

SA.3 Definitions. For purposes of this Section 5A, the following definitions

shall apply:

5A.3.1 “Affiliate” shall mean, with respect to any holder of shares of
Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock, any person,
entity or firm which, directly or indirectly, controls, is controlled by or is under common control
with such holder, including, without limitation, any entity of which the holder is a partner or
membet, any partner, officer, director, member or employee of such holder and any venture
capital fund now or hereafter existing of which the holder is a partner or member which s
controlled by or under common control with one or more general partners of such holder or
shares the same management company with such holder.

5A.3.3 “Offered Securities” shall mean the equity securities of the
Corporation set aside by the Board of Directors of the Corporation for purchase by holders of
outstanding shares of Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2
Preferred Stock in connection with a Qualified Financing, and offered to such holders.

5A.3.4 “Pro Rata Amount” shall mean, with respect to any holder of
Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock, the lesser
of (2) a number of Offered Securities calculated by multiplying the aggregate number of Offered
Securitics by a fraction, the numerator of which is equal to the number of shares of Common
Stock issuable upon conversion of all shares of Series A Preferred Stock, Series B-1 Preferred
Stock and Series B-2 Preferred Stock owned by such holder, and the denominator of which is
equal to the aggregate number of shares of Common Stock issuable upon conversion of all
outstanding shares of Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2
Preferred Stock, or (b) the maximum number of Offered Securities that such holder is permitted
by the Corporation to purchase in such Qualified Financing, after giving effect to any cutbacks or
limitations established by the Board of Directors and applied on a pro rata basis to all holders of
Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock.

5A.3.5 “Qualified Financing” shall mean any transaction involving the
issuance or sale of Additional Shares of Common Stock after the Original Issue Date that would
result in at least $1,000,000 in gross proceeds to the Corporation and the reduction of the Series
B-2 Conversion Price pursuant to the terms of the Certificate of Incorporation (without giving
effect to the operation of Subsection 4.4.2), unless the holders of at least two-thirds (2/3) of the
voting power of the then outstanding shares of Series B-1 Preferred Stock and Series B-2
Preferred Stock, voting together as a single class, elect, by written notice sent to the Corporation
at least 10 days prior to the consummation of the Qualified Financing, that such transaction not
be treated as a Qualified Financing for purposes of this Section SA.
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6. Redemption.

6.1 Redemption of Series B Preferred Stock. Shares of Series B-1 Preferred
Stock and Series B-2 Preferred Stock shall be redeemed by the Corporation out of funds lawfully
available therefor at a price equal to the Series B-1 Original Issue Price per share of Series B-1
Preferred Stock, plus any Accruing Dividends accrued but unpaid thereon, whether or not
declared, together with any other dividends declared but unpaid thereon (the “Series B-1
Redemption Price”), and the Series B-2 Original Issue Price per share of Series B-2 Preferred
Stock, plus any Accruing Dividends accrued but unpaid thereon, whether or not declared,
together with any other dividends declared but unpaid thereon (the “Series B-2 Redemption
Price”), on the date that is 60 days after receipt by the Corporation at any time on or after April
15, 2012 from the holders of at least two-thirds (2/3} of the voting power of the then outstanding
shares of Series B-1 Preferred Stock and Series B-2 Preferred Stock, voting together as a single
class, of written notice requesting redemption of all shares of Series B Preferred Stock (the date
of such payment being referred to as the “Series B Redemption Date”). If the Corporation does
not have sufficient funds legally available to redeem on the Series B Redemption Date all shares
of Series B-1 Preferred Stock and Series B-2 Preferred Stock, the Corporation shall redeem a pro
rata portion of each holder’s redeemable shares of such capital stock out of funds legally
available therefor, based on the respective amounts which would otherwise be payable in respect
of the shares to be redeemed if the legally available funds were sufficient to redeem all such
shares, and shall redeem the remaining shares to have been redeemed as soon as practicable after
the Corporation has funds legally available therefor.

6.2  Redemption of Series A Preferred Stock. Ifand only if the holders of
Series B Preferred Stock have requested redemption of the Series B-1 Preferred Stock and Sernies
B-2 Preferred Stock pursuant to Subsection 6.1 and subject to all payments having been
theretofore made to the holders of the Series B Preferred Stock pursuant to Subsection 6.1, then
shares of Series A Preferred Stock shall be redeemed by the Corporation out of funds lawfully
available therefor at a price equal to the Series A Original Issue Price per share of Series A
Preferred Stock, plus any Accruing Dividends acerued but unpaid thereon, whether or not
declared, together with any other dividends declared but unpaid thereon (the “Series A
Redemption Price™), on the date that is 60 days after receipt by the Corporation at any time on
or after the Series B Redemption Date from the holders of a majority of the then outstanding
shares of Series A Preferred Stock of written notice requesting redemption of all shares of Series
A Preferred Stock (the date of such payment being referred to as the “Series A Redemption
Date”). Ifthe Corporation does not have sufficient funds legally available to redeem on the
Series A Redemption Date all shares of Series A Preferred Stock, the Corporation shall redeem a
pro rata portion of each holder’s redeemable shares of such capital stock out of funds legally
available therefor, based on the respective amounts which would otherwise be payable in respect
of the shares to be redeemed if the legally available funds were sufficient to redeem all such
shares, and shall redeem the remaining shares to have been redeemed as soon as practicable after
the Corporation has funds legally available therefor.

6.3  Redemption Notice. Written notice of the mandatory redemption (the
“Redemption Notice”) shall be sent to each holder of record of Series A Preferred Stock, Series
B-1 Preferred Stock and Series B-2 Preferred Stock, as the case may be, not less than 40 days
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prior to the Series A Redemption Date and Series B Redemption Date, as the case may be. Each
Redemption Notice shall state:

(a) the number of shares of Series A Preferred Stock, Series B-
1 and Series B-2 Preferred Stock, as the case may be, held by the holder that the Corporation
shall redeem on such Redemption Date as specified in the Redemption Notice;

(b) the Series A Redemption Date or the Series B Redemption
Date, as the case may be, and the Series A Redemption Price, Series B-1 Redemption Price and
Series B-2 Redemption Price, as the case may be;

(©) the date upon which the holder’s right to convert such
shares terminates (as determined in accordance with Subsection 4.1); and

(d)  that the holder is 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, Series B-1 Preferred Stock and Series B-2 Preferred Stock, as
the case may be, to be redeemed.

6.4  Surrender of Certificates; Payment. On or before the Series A
Redemption Date or Series B Redemption Date, as the case may be, each holder of shares of
Preferred Stock to be redeemed on such Series A Redemption Date or Series B Redemption
Date, unless such holder has exercised his, her or its right to convert such shares as provided in
Section 4, shall surrender the certificate or certificates representing such shares (or, if such
registered holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation
‘against any claim that may be made against the Corporation on account of the alleged loss, theft
or destruction of such certificate) to the Corporation, in the manner and at the place designated in
the Redemption Notice, and thereupon the Series A Redemption Price, Series B-1 Redemption
Price or Series B-2 Redemption Price, as the case may be, for such shares shall be payable to the
order of the person whose name appears on such certificate or certificates as the owner thereof.
In the event less than all of the shares of Preferred Stock represented by a certificate are
redeemed, a new certificate representing the unredeemed shares of Preferred Stock shall
promptly be issued to such holder.

6.5  Rights Subsequent to Redemption. Ifthe Redemption Notice shall have
been duly given, and if on the Series A Redemption Date, the Series A Redemption Price
payable upon redemption of the shares of Series A Preferred Stock to be redeemed on the Series
A Redemption Date or, if on the Series B Redemption Date, the Series B-1 Redemption Price
payable upon redemption of the shares of Series B-1 Preferred Stock and the Series B-2
Redemption Price payable upon redemption of the shares of Series B-2 Preferred Stock to be
redeemed on the Series B Redemption Date, is paid or tendered for payment or deposited with an
independent payment agent so as to be available therefor, then notwithstanding that the
certificates evidencing any of the shares of Preferred Stock so called for redemption shall not
have been surrendered, dividends with respect to such shares of Preferred Stock shall cease to
accrue after such Series A Redemption Date or Series B Redemption Date, as the case may be,
and all rights with respect to such shares shall forthwith after such date terminate, except only
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the right of the holders to receive the Series A Redemption Price, Series B-1 Redemption Price
or Series B-2 Redemption Price, as the case may be, without interest upon surrender of their
certificate or certificates therefor.-

7. Redeemed or Otherwise Acquired Shares. Any shares of Series A Preferred
Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock which are redeemed or
otherwise acquired by the Corporation or any of its subsidiaries shall be automatically and
immediately cancelled and retired and shall not be reissued, sold or transferred. Neither the
-Corporation nor any of its subsidiaries may exercise any voting or other rights granted to the
holders of Series A Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock
following redemption.

8. Waiver. Except as otherwise expressly provided herein, any of the rights, powers,
preferences and other terms of the Series A Preferred Stock, Series B-1 Preferred Stock and
Series B-2 Preferred Stock set forth herein may be waived on behalf of all holders of Series A
Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock by the affirmative
consent or vote of (i) the holders of a majority of the voting power of the then outstanding shares
of Series B-1 Preferred Stock and Series B-2 Preferred Stock, voting together as a single class,
and (ii) the holders of a majority of the voting power of the then outstanding shares of Series A
Preferred Stock, Series B-1 Preferred Stock and Series B-2 Preferred Stock, voting together as a
single class. Except as otherwise expressly provided herein, any of the rights, powers,
preferences and other terms of the Series A Preferred Stock set forth herein may be waived on
behalf of all holders of Series A Preferred Stock by the affirmative consent or vote of the holders
of a majority of the then outstanding shares of Series A Preferred Stock. Except as otherwise
expressly provided herein, any of the rights, powers, preferences and other terms of the Series B-
1 Preferred Stock set forth herein may be waived on behalf of all holders of Series B-1 Preferred
Stock by the affirmative consent or vote of the holders of at least two-thirds (2/3) of the then
outstanding shares of Series B-1 Preferred Stock. Except as otherwise expressly provided
herein, any of the rights, powers, preferences and other terms of the Series B-2 Preferred Stock
set forth herein may be waived on behalf of all holders of Series B-2 Preferred Stock by the
affirmative consent or vote of the holders of at least two-thirds (2/3) of the then outstanding
shares of Series B-2 Preferred Stock. '

9. Notices. Any notice required or permitted by the provisions of this Article Fourth
to be given to a holder of shares of Series A Preferred Stock, Series B-1 Preferred Stock and/ot
Series B-2 Preferred Stock, as the case may be, shall be mailed, postage prepaid, to the post
office address last shown on the records of the Corporation, or given by electronic
communication in compliance with the provisions of the General Corporation Law, and shall be
deemed sent upon such mailing or electronic transmission.

FIFTH: In furtherance of and not in limitation of powers conferred by statute, it is
further provided:
1. Election of directors need not be by written ballot.
2, The Board of Directors is expressly authorized to adopt, amend or repeal

the By-Laws of the Corporation.
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SIXTH: Except to the extent that the General Corporation Law of the State of
Delaware prohibits the elimination or limitation of liability of directors for breaches of fiduciary
duty, no director of the Corporation shall be personally liable to the Corporation or its
stockholders for monetary damages for any breach of fiduciary duty as a director,
notwithstanding any provision of law tmposing such liability. No amendment to or repeal of this
provision shall apply to or have any effect on the liability or alleged lability of any director of
the Corporation for or with respect to any acts or omissions of such director occurring prior to
such amendment.

~ SEVENTH: Except as otherwise agreed by the Corporation pursuant to a written
agreement between the Corporation and a director of the Corporation, the Corporation shalt
provide indemnification as follows:

1. Actions, Suits and Proceedings Other than by or in the Right of the Corporation.

The Corporation shall indemnify each person who was or is a party or threatened to be made a
party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the Corporation) by
reason of the fact that he or she is or was, or has agreed to become, a director or officer of the
Corporation, or is or was serving, or has agreed to serve, at the request of the Corporation, as a
director, officer, partner, employee or trustee of, or in a similar capacity with, another
corporation, partnership, joint venture, trust or other enterprise (including any employee benefit
plan) (all such persons being referred to hereafter as an “Indemnitee™), or by reason of any
action alleged to have been taken or omitted in such capacity, against all expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by or on behalf of Indemnitee in connection with such action, suit or proceeding and
any appeal therefrom, if Indemnitee acted in good faith and in a manner which Indemnitee .
reasonably believed to be in, or not opposed to, the best interests of the Corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his or her
conduct was unlawful. The termination of any action, suit or proceeding by judgment, order;
settlement, conviction or upon a plea of nolo contendere or its equivalent, shall not, of itself,
create a presumption that Indemnitee did not act in good faith and in a manner which Indemnitee
reasonably believed to be in, or not opposed to, the best interests of the Corporation, and, with
respect to any criminal action or proceeding, had reasonable cause to believe that his or her
conduct was unlawful,

2. Actions or Suits by or in the Right of the Corporation. The Corporation shall

indemnify any Indemnitee who was or is a party to or threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the Corporation to procure a
judgment in its favor by reason of the fact that Indemnitee is or was, or has agreed to become, a
director or officer of the Corporation, or is or was serving, or has agreed to serve, at the request
of the Corporation, as a director, officer, partner, employee or trustee of, or in a similar capacity
with, another corporation, partnership, joint venture, trust or other enterprise (including any
employee benefit plan), or by reason of any action alleged to have been taken or omitted in such
capacity, against all expenses (including attorneys’ fees) and, to the extent permitted by law,
amounts paid in settlement actually and reasonably incurred by or on behalf of [ndemnitee in
connection with such action, suit or proceeding and any appeal therefrom, if Indemnitee acted in
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good faith and in a manner which Indemnitee reasonably believed to be in, or not opposed to, the
best interests of the Corporation, except that no indemnification shall be made under the Section
2 in respect of any claim, issue or matter as to which Indemnitee shall have been adjudged to be
liable to the Corporation, unless, and only to the extent, that the Court of Chancery of the State
of Delaware shall determine upon application that, despite the adjudication of such Hability but
in view of all the circumstances of the case, Indemnitee is fairly and reasonably entitled to
indemnity for such expenses (including attorneys’ fees) which the Court of Chancery of the State
of Delaware shall deem proper.

3. Indemnification for Expenses of Successful Party. Notwithstanding any other

provisions of this Article, to the extent that an Indemnitee has been successful, on the merits or
otherwise, in defense of any action, suit or proceeding referred to in Sections 1 and 2 of this
Article SEVENTH, or in defense of any claim, issue or matter therein, or on appeal from any
such action, suit or proceeding, Indemnitee shall be indemnified against all expenses (including
attorneys’ fees) actually and reasonably incurred by or on behalf of Indemnitee in connection
therewith. Without limiting the foregoing, if any action, suit or proceeding is disposed of, on the
merits or otherwise (including a disposition without prejudice), without (i) the disposition being
adverse to Indemnitee, (ii) an adjudication that Indemnitee was liable to the Corporation, (iii) a
plea of guilty or nolo contendere by Indemnitee, (iv) an adjudication that Indemnitee did not act
in good faith and in a manner he reasonably believed to be in or not opposed to the best interests
of the Corporation, and (v) with respect to any criminal proceeding, an adjudication that
Indemnitee had reasonable cause to believe his conduct was unlawful, Indemnitee shall be
considered for the purposes hereof to have been wholly successful with respect thereto.

4, Notification and Defense of Claim. As a condition precedent to an Indemnitee’s
right to be indemnified, such Indemnitee must notify the Corporation in writing as soon as
practicable of any action, suit, proceeding or investigation involving such Indemnitee for which
indemnity will or could be sought. With respect to any action, suit, proceeding or investigation
of which the Corporation is so notified, the Corporation will be entitled to participate therein at
its own expense and/or to assume the defense thereof at its own expense, with legal counsel
reasonably acceptable to Indemnitee. After notice from the Corporation to Indemnitee of its
election so to assume such defense, the Corporation shall not be liable to Indemnitee for any
legal or other expenses subsequently incurred by Indemnitee in connection with such action, suit,
proceeding or investigation, other than as provided below in this Section 4. Indemnitee shall
have the right to employ his or her own counsel in connection with such action, suit, proceeding
or investigation, but the fees and expenses of such counsel incurred after notice from the
Corporation of its assumption of the defense thereof shall be at the expense of Indemnitee unless
(i) the employment of counsel by Indemnitee has been authorized by the Corporation,

(ii) counsel to Indemnitee shall have reasonably concluded that there may be a conflict of interest
or position on any significant issue between the Corporation and Indemnitee in the conduct of
the defense of such action, suit, proceeding or investigation or (iii) the Corporation shall not in
fact have employed counsel to assume the defense of such action, suit, proceeding or
investigation, in each of which cases the fees and expenses of counsel for Indemnitee shall be at
the expense of the Corporation, except as otherwise expressly provided by this Article. The
Corporation shall not be entitled, without the consent of Indemnitee, to assume the defense of
any claim brought by or in the right of the Corporation or as to which counsel for Indemnitee
shall have reasonably made the conclusion provided for in clause (ii) above. The Corporation
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shall not be required to indemnify Indemnitee under this Article SEVENTH for any amounts
paid in settlement of any action, suit, proceeding or investigation effected without its written
consent. The Corporation shall not settle any action, suit, proceeding or investigation in any
manner which would impose any penalty or limitation on Indemnitee without Indemnitee’s
written consent. Neither the Corporation nor Indemnitee will unreasonably withhold or delay its
consent to any proposed settlement.

5. Advance of Expenses. Subject to the provisions of Section 6 of this Article
SEVENTH, in the event that the Corporation does not assume the defense pursuant to Section 4
of this Article SEVENTH of any action, suit, proceeding or investigation of which the
Corporation receives notice under this Article, any expenses (including attorneys’ fees) incurred
by or on behalf of an Indemnitee in defending an action, suit, proceeding or investigation or any
appeal therefrom shall be paid by the Corporation in advance of the final disposition of such
matter; provided, however, that the payment of such expenses incurred by or on behalf of
Indemnitee in advance of the final disposition of such matter shall be made only upon receipt of
an undertaking by or on behalf of Indemnitee to repay all amounts so advanced in the event that
it shall ultimately be determined that Indemnitee is not entitled to be indemnified by the
Corporation as authorized in this Article. Such undertaking shall be accepted without reference
to the financial ability of Indemnitee to make such repayment.

6. Procedure for Indemnification. In order to obtain indemnification or
advancement of expenses pursuant to Section 1, 2, 3 or 5 of this Article SEVENTH, an
Indemnitee shall submit to the Corporation a written request. Any such advancement of
expenses shall be made promptly, and in any event within 30 days after receipt by the
Corporation of the written request of Indemnitee, unless the Corporation determines within such
30-day period that Indemnitee did not meet the applicable standard of conduct set forth in
Section 1, 2 or 5 of this Article SEVENTH, as the case may be. Any such indemnification,
unless ordered by a court, shall be made with respect to requests under Section 1 or 2 only as
authorized in the specific case upon a determination by the Corporation that the indemnification
of [ndemnitee is proper because Indemnitee has met the applicable standard of conduct set forth
in Section 1 or 2, as the case may be. Such determination shall be made in each instance (a) by a
majority vote of the directors of the Corporation consisting of persons who are not at that time
parties to the action, suit or proceeding in question (“disinterested directors™), whether or not a
quorum, (b) by a committee of disinterested directors designated by majority vote of
disinterested directors, whether or not a quorum, (c) if there are no disinterested directors, or if
the disinterested directors so direct, by independent legal counsel acceptable to the Indemnitee
and the Corporation {(who may, if agreed and to the extent permitted by law, be regular legal
counsel to the Corporation) in a written opinion, or (d) by the stockholders of the Corporation.

7. Remedies. The right to indemnification or advancement of expenses as granted
by this Article shall be enforceable by Indemnitee in any court of competent jurisdiction.
Neither the failure of the Corporation to have made a determination prior to the commencement
of such action that indemnification is proper in the circumstances because Indemnitee has met
the applicable standard of conduct, nor an actual determination by the Corporation pursuant to
Section 6 of this Article SEVENTH that Indemnitee has not met such applicable standard of
conduct, shall be a defense to the action or create a presumption that Indemnitee has not met the
applicable standard of conduct. Indemnitee’s expenses (including attorneys’ fees) reasonably
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incurred in connection with successfully establishing Indemnitee’s right to indemnification, in
whole or in part, in any such proceeding shall also be indemnified by the Corporation.

8. Limitations. Notwithstanding anything to the contrary in this Article, the
Corporation shall not indemnify an Indemnitee to the extent such Indemnitee is reimbursed from
the proceeds of insurance, and in the event the Corporation makes any indemnification payments
to an Indemnitee and such Indemnitee is subsequently reimbursed from the proceeds of
insurance, Indemnitee shall promptly refund such indemnification payments to the Corporation
to the extent of such insurance reimbursement.

9. Subsequent Amendment. No amendment, termination or repeal of this Article or
of the relevant provisions of the General Corporation Law of the State of Delaware or any other
applicable laws shall affect or diminish in any way the rights of any Indemnitee to
indemnification under the provisions hereof with respect to any action, suit, proceeding or
investigation arising out of or relating to any actions, transactions or facts occurring prior to the
final adoption of such amendment, termination or repeal.

10.  Other Rights. The indemnification and advancement of expenses provided by this
Article shall not be deemed exclusive of any other rights to which an Indemnitee seeking
indemnification or advancement of expenses may be entitled under any law (common or
statutory), agreement or vote of stockholders or disinterested directors or otherwise, both as to
action in Indemnitee’s official capacity and as to action in any other capacity while holding
office for the Corporation, and shall continue as to an Indemnitee who has ceased to be a director
or officer, and shall inure to the benefit of the estate, heirs, executors and administrators of
Indemnitee. Nothing contained in this Article shall be deemed to prohibit, and the Corporation is
specifically authorized to enter into, agreements with officers and directors providing
indemnification rights and procedures different from those set forth in this Article. In addition,
the Corporation may, to the extent authorized from time to time by its Board of Directors, grant
indemnification rights to other employees or agents of the Corporation or other persons serving
the Corporation and such rights may be equivalent to, or greater or less than, those set forth in
this Article. '

11, Partial Indemnification. Ifan Indemnitee is entitled under any provision of this
Article to indemnification by the Corporation for some or a portion of the expenses (including
attorneys’ fees), judgments, fines or amounts paid in settlement actually and reasonably incurred
by or on behalf of Indemnitee in connection with any action, suit, proceeding or investigation
and any appeal therefrom but not, however, for the total amount thereof; the Corporation shall
nevertheless indemnify Indemnitee for the portion of such expenses (including attorneys’ fees),
judgments, fines or amounts paid in settlement to which Indemnitee is entitled.

12.  Insurance. The Corporation may purchase and maintain insurance, at its expense,
to protect itself and any director, officer, employee or agent of the Corporation or another
corporation, partnership, joint venture, trust or other enterprise (including any employee benefit
plan) against any expense, liability or loss incurred by him in any such capacity, or arising out of
his status as such, whether or not the Corporation would have the power to indemnify such
person against such expense, liability or loss under the General Corporation Law of the State of
Delaware.
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13, Savings Clause. Ifthis Article or any portion hereof shall be invalidated on any
ground by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify
each Indemnitee as to any expenses (including attorneys’ fees), judgments, fines and amounts
paid in settlement in connection with any action, suit, proceeding or investigation, whether civil,
criminal or administrative, including an action by or in the right of the Corporation, to the fullest
extent permitted by any applicable portion of this Article that shall not have been invalidated and
to the fullest extent permitted by applicable law.

14.  Definitions. Terms used herein and defined in Section 145(h) and Section 145(i)
of the General Corporation Law of the State of Delaware shall have the respective meanings
assigned to such terms in such Section 145(h) and Section 145(1). '

15.  Subsequent Legislation. [fthe General Corporation Law of the State of Delaware
is amended after adoption of this Article to expand further the indemnification permitted to
Indemnitees, then the Corporation shall indemnify such persons to the fullest extent permitted by
the General Corporation Law of the State of Delaware, as so amended.

EIGHTH: The Corporation renounces any interest or expectancy of the Corporation
in, or in being offered an opportunity to participate in, any Excluded Opportunity. An “Excluded
Opportunity” is any matter, 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 employee of the Corporation or any of its subsidiaries, or (ii} any
holder of Series A Preferred Stock, Series B-1 Preferred Stock and/or Series B-2 Preferred Stock
or any partner, member, director, stockholder, employee or agent of any such holder, other than
someone who is an employee of the Corporation or any of its subsidiaries (collectively,
“Covered Persons™), unless such matter, transaction or interest is presented to, or acquired,
created or developed by, or otherwise comes into the possession of, a Covered Person expressly
and solely in such Covered Person’s capacity as a director of the Corporation.

NINTH: The Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation, in the manner now or hereafter
prescribed by statute and pursuant to this Certificate of Incorporation, and all rights conferred
upon stockholders herein are granted subject to this reservation.

TENTH: The name and mailing address of the sole incorporator are as follows:
NAME MAILING ADDRESS
Kelly Smith 12085 Research Drive .,

Alachua, FL 32615

[Remainder of page is intentionally leit blank]
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Incorporation
to be signed by its President this 23" day of April, 2007.

PASTEURIA BIOSCIENCE, INC.

o LI Pl

Kelly Sm1 , Sole Incorporator
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BYLAWS
OF
PASTEURIA BIOSCIENCE, INC.

ARTICLE 1
OFFICES

1.1 Registered Office. The registered office shall be in the City of
Wilmington, County of New Castle, State of Delaware.

1.2 Offices. The corporation may also have offices at such other places both
within and without the State of Delaware as the Board of Directors may from time to time
determine or the business of the corporation may require.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

2.1 Location. All meetings of the stockholders for the election of directors
shall be held in the City of Wilmington State of Delaware, at such place as may be fixed from
time to time by the Board of Directors, or at such other place either within or without the State of
Delaware as shall be designated from time to time by the Board of Directors and stated in the
notice of the meeting; provided, however, that the Board of Directors may, in its sole discretion,
determine that the meeting shall not be held at any place, but may instead be held solely by
means of remote communication as authorized by Section 211 of the Delaware General
Corporations Law (“DGCL”). Meetings of stockholders for any other purpose may be held at
such time and place, if any, within or without the State of Delaware, as shall be stated in the
notice of the meeting or in a duly executed. waiver of notice thereof, or a waiver by electronic
transmission by the person entitled to notice.

2.2 Timing. Annual meetings of stockholders, commencing with the year
200_, shall be held at such date and time as shall be designated from time to time by the Board of
Directors and stated in the notice of the meeting, at which they shall elect by a plurality vote a
Board of Directors, and transact such other business as may properly be brought before the
meeting.

2.3 Notice of Meeting. Written notice of any stockholder meeting stating the
place, if any, date and hour of the meeting, the means of remote communication, if any, by which
stockholders and proxyholders may be deemed to be present in person and vote at such meeting,
shall be given to each stockholder entitled to vote at such meeting not fewer than ten (10) nor
more than sixty (60) days before the date of the meeting.

2.4 Stockholders’ Records. The officer who has charge of the stock ledger
of the corporation shall prepare and make, at least ten (10) days before every meeting of
stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in
alphabetical order, and showing the address (but not the electronic address or other electronic
contact information) of each stockholder and the number of shares registered in the name of each
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stockholder. Such list shall be open to the examination of any stockholder, for any purpose
germane to the meeting for a period of at least 10 days prior to the meeting: (i) on a reasonably
accessible electronic network, provided that the information required to gain access to such list is
provided with the notice of the meeting, or (ii) during ordinary business hours, at the principal
place of business of the corporation. In the event that the corporation determines to make the list
avatlable on an electronic network, the corporation may take reasonable steps to ensure that such
information is available only to stockholders of the corporation. 1f the meeting is to be held at a
place, then the list shall be produced and kept at the time and place of the meeting during the
whole time thereof, and may be inspected by any stockholder who is present. Ifthe meeting is to
be held solely by means of remote communication, then the list shall also be open to the
examination of any stockholder during the whole time of the meeting on a reasonably accessible
electronic network, and the information required to access such list shall be provided with the
notice of the meeting,

2.5  Special Meetings. Special meetings of the stockholders, for any purpose
or purposes, unless otherwise prescribed by statute or by the certificate of incorporation, may be
called by the president and shall be called by the president or secretary at the request in writing
of a majority of the Board of Directors, or at the request in writing of stockholders owning at
least twenty-five percent (25%) in amount of the entire capital stock of the corporation issned
and outstanding and entitled to vote. Such request shall state the purpose or purposes of the
proposed meeting.

2.6 Notice of Meeting. Written notice of a special meeting stating the place,
date and hour of the meeting and the purpose or purposes for which the meeting is called, shall
be given not fewer than ten (10) nor more than sixty (60) days before the date of the meeting, to
each stockholder entitled to vote at such meeting. The means of remote communication, if any,
by which stockholders and proxyholders may be deemed to be present in person and vote at such
meeting shall also be provided in the notice. '

2.7  Business Transacted at Special Meeting. Business transacted at any
special meeting of stockholders shall be limited to the purposes stated in the notice.

2.8 Quorum; Meeting Adjournment; Presence by Remote Means.

(a) Quorum, Meeting Adjournment. The holders of a majority of the
stock issued and outstanding and entitled to vote thereat, present in person or represented by
proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of
business except as otherwise provided by statute or by the certificate of incorporation. If,
however, such quorum shall not be present or represented at any meeting of the stockholders, the
stockholders entitled to vote thereat, present in person or represented by proxy, shall have power
to adjourn the meeting from time to time, without notice other than announcement at the
meeting, until a quorum shall be present or represented. At such adjourned meeting at which a
quorum shall be present or represented, any business may be transacted that might have been
transacted at the meeting as originally notified. If the adjournment is for more than thirty (30)
days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of
the adjourned meeting shall be given to each stockholder of record entitled to vote at the
meeting.
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(b) Presence by Remote Means. If authorized by the Board of
Directors in its sole discretion, and subject to such guidelines and procedures as the Board of
Directors may adopt, stockholders and proxyholders not physically present at a meeting of
stockholders may, by means of remote communication:

(1)  participate in a meeting of stockholders; and

(2) be deemed present in person and vote at a meeting of
stockholders whether such meeting is to be held at a designated place or solely by means of
remote communication, provided that (i) the corporation shall implement reasonable measures to
verify that each person deemed present and permitted to vote at the meeting by means of remote
communication is a stockholder or proxyholder, (ii) the corporation shall implement reasonable
measures to provide such stockholders and proxyholders a reasonable opportunity to participate
in the meeting and to vote on matters submitted to the stockholders, including an opportunity to
read or hear the proceedings of the meeting substantially concurrently with such proceedings,
and (iit) if any stockholder or proxyholder votes or takes other action at the meeting by means of
remote communication, a record of such vote or other action shall be maintained by the
corporation. :

29  Voting Thresholds. When a quorum is present at any meeting, the vote
of the holders of a majority of the stock having voting power present in person or represented by
proxy shall decide any question brought before such meeting, unless the question is one upon
which by express provision of the statutes or of the certificate of incorporation, a different vote is
required, in which case such express provision Sha(./ll govern and control the decision of such
question.

2.10  Number of Votes Per Share. Unless otherwise provided in the certificate
of incorporation, each stockholder shall at every meeting of the stockholders be entitled to one
vote by such stockholder or by proxy for each share of the capital stock having voting power
held by such stockholder, but no proxy shall be voted on after three years from its date, unless
the proxy provides for a longer period.

2.11  Action by Written Consent of Stockholders; Electronic Consent;
Notice of Action,

(a) Action by Written Consent of Stockholders. Unless otherwise
provided by the certificate of incorporation, any action required or permitted to be taken at any
annual or special meeting of the stockholders may be taken without a meeting, without prior
notice and without a vote, if a consent in writing setting forth the action so taken, is signed in a
manner permitted by law by the holders of outstanding stock having not less than the number of
votes that would be necessary to authorize or take such action at a meeting at which all shares
entitled to vote thereon were present and voted. Written stockholder consents shall bear the date
of signature of each stockholder who signs the consent in the manner permitted by law and shall
be delivered to the corporation as provided in subsection (b) below. No written consent shall be
effective to take the action set forth therein unless, within sixty (60) days of the earliest dated
consent delivered to the corporation in the manner provided above, written consents signed by a
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sufficient number of stockholders to take the action set forth therein are delivered to the
corporation in the manner provided above.

(b) Electronic Consent. A telegram, caBlegram or other electronic
transmission consenting to an action to be taken and transmitted by a stockholder or proxyholder,
or a person or persons authorized to act for a stockholder or proxyholder, shall be deemed to be
written, signed and dated for the purposes of this section, provided that any such telegram,
cablegram or other electronic transmission sets forth or is delivered with information from which
the corporation can determine (1) that the telegram, cablegram or other electronic transmission
was transmitted by the stockholder or proxyholder or by a person or persons authorized to act for
the stockholder or proxyholder and (2) the date on which such stockholder or proxyholder or
authorized person or persons transmitted such telegram, cablegram or electronic transmission.
The date on which such telegram, cablegram or electronic transmission is transmitted shall be
deemed to be the date on which such consent was signed. No consent given by telegram,
cablegram or other electronic transmission shall be deemed to have been delivered until such
consent is reproduced in paper form and until such paper form is delivered to the corporation by
delivery to its registered office in the State of Delaware, its principal place of business or an
officer or agent of the corporation having custody of the book in which proceedings of meetings
of stockholders are recorded. Delivery made to a corporation’s registered office shall be made by
hand or by certified or registered mail, return receipt requested. Notwithstanding the foregoing
limitations on delivery, consents given by telegram, cablegram or other electronic transmission
may be otherwise delivered to the principal place of business of the corporation or to an officer
or agent of the corporation having custody of the book in which proceedings of meetings of
stockholders are recorded if, to the extent and in the manner provided by resolution of the Board
of Directors of the corporation.

(c)  Notice of Action. Prompt notice of any action taken pursuant to
this Section 2.11 shall be provided to the stockholders in accordance with Section 228(e)} of the
DGCL.

ARTICLE 11
DIRECTORS

3.1 Authorized Directors. The number of directors that shall constitute the
whole Board of Directors shall be determined by resolution of the Board of Directors or by the
stockholders at the annual meeting of the stockholders, except as provided in Section 3.2 of this
Article, and each director elected shall hold office until his successor is elected and qualified.
Directors need not be stockholders.

3.2 Vacancies. Unless otherwise provided in the corporation’s certificate of
incorporation, as it may be amended, vacancies and newly created directorships resulting from
any increase in the authorized number of directors may be filled by a majority of the directors
then in office, though less than a quorum, or by a sole remaining director, and the directors so
chosen shall hold office until the next annual election and until their successors are duly elected
and shall qualify, unless sooner displaced. If there are no directors in office, then an election of
directors may be held in the manner provided by statute. If, at the time of filling any vacancy or
any newly created directorship, the directors then in office shall constitute less than a majority of
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the whole Board of Directors (as constituted immediately prior to any such increase), the Court
of Chancery may, upon application of any stockholder or stockholders holding at least ten
percent (10%) of the total number of the shares at the time outstanding having the right to vote
for such directors, summarily order an election to be held to fill any such vacancies or newly
created directorships, or to replace the directors chosen by the directors then in office.

3.3 Board Authority. The business of the corporation shall be managed by
or under the direction of its Board of Directors, which may exercise all such powers of the
corporation and do all such lawful acts and things as are not by statute or by the certificate of
incorporation or by these bylaws directed or required to be exercised or done by the
stockholders.

3.4 Location of Meetings. The Board of Directors of the corporation may
hold meetings, both regular and special, either within or without the State of Delaware.

3.5 First Meeting. The first meeting of each newly elected Board of
Directors shall be held at such time and place as shall be fixed by the vote of the stockholders at
the annual meeting and no notice of such meeting shall be necessary to the newly elected
directors in order to legally constitute the meeting, provided a quorum shall be present. In the
event of the failure of the stockholders to fix the time or place of such first meeting of the newly
elected Board of Directors, or in the event such meeting is not held at the time and place so fixed
by the stockholders, the meeting may be held at such time and place as shall be specified in a
notice given as hereinafter provided for special meetings of the Board of Directors, or as shall be
specified in a written waiver signed by all of the directors.

3.6  Regular Meetings. Regular meetings of the Board of Directors may be
held without notice at such time and at such place as shall from time to time be determined by
the Board of Directors.

" 3.7  Special Meetings. Special meetings of the Board of Directors may be
called by the president upon notice to each director; special meetings shall be called by the
president or secretary in like manner and on like notice on the written request of two (2) directors
unless the Board of Directors consists of only one director, in which case special meetings shall
be called by the president or secretary in like manner and on like notice on the written request of
the sole director. Notice of any special meeting shall be given to each director at his business or
residence in writing, or by telegram, facsimile transmission, telephone communication or

electronic transmission (provided, with respect to electronic transmission, that the director has .

consented to receive the form of transmission at the address to which it is directed). 1f mailed,
such notice shall be deemed adequately delivered when deposited in the United States mails so
addressed, with postage thereon prepaid, at least. five (5) days before such meeting. If by
telegram, such notice shall be deemed adequately delivered when the telegram is delivered to the
telegraph company at least twenty-four (24) hours before such meeting. If by facsimile
transmission or other electronic transmission, such notice shall be transmitted at least twenty-
four (24) hours before such meeting. If by telephone, the notice shall be given at least twelve
(12} hours prior to the time set for the meeting. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the Board of Directors need be specified in the
notice of such meeting, except for amendments to these Bylaws as provided under Section 8.1 of
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Article VHI hereof. A meeting may be held at any time without notice if all the directors are
present {except as otherwise provided by law) or if those not present waive notice of the meeting
in writing, either before or after such meeting.

3.8 Quorum. At all meetings of the Board of Directors a majority of the
directors shall constitute a quorum for the transaction of business and any act of a majority of the
directors present at any meeting at which there is a quorum shall be an act of the Board of
Directors, except as may be otherwise specifically provided by statute or by the certificate of
incorporation, Ifa quorum is not present at any meeting of the Board of Directors, the directors
present thereat may adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present.

3.9  Action Without a Meeting. Unless otherwise restricted by the certificate
of incorporation or these bylaws, any action required or permitted to be taken at any meeting of
the Board of Directors or of any committee thereof may be taken without a meeting if all
members of the Board of Directors or committee, as the case may be, consent thereto in writing
or by electronic transmission, and the writing, writings, electronic transmission or transmissions
are filed with the minutes of proceedings of the Board of Directors or committee.

3.10 Telephonic Meetings. Unless otherwise restricted by the certificate of
incorporation or these bylaws, members of the Board of Directors or any committee designated
by the Board of Directors may participate in a meeting of the Board of Directors or any
committee, by means of conference telephone or other means of communication by which all
persons participating in the meeting can hear each other, and such participation shall constitute
presence in person at the meeting,

3.11 Committees. The Board of Directors may designate one or more
committees, each committee to consist of one or more of the directors of the corporation. The
Board of Directors may designate one or more directors as alternate members of any committee,
who may replace any absent or disqualified member at any meeting of the committee.

In the absence or disqualification of a member of a committee, the member or
members thereof present at any meeting and not disqualified from voting, whether or not he or
she or they constitute a quorum, may unanimously appoint another member of the Board of
Directors to act at the meeting in the place of any such absent or disqualified member.

Any such committee, to the extent provided in the resolution of the Board of
Directors, shall have and may exercise all the powers and authority of the Board of Directors in
the management of the business and affairs of the corporation, and may authorize the seal of the
corporation to be affixed to all papers which may require it, but no such committee shall have the
power or authority in reference to the following matters: (i) approving or adopting, or
recommending to the stockholders, any action or matter expressly required by the DGCL to be
submitted to stockholders for approval or (i) adopting, amending or repealing any provision of
these bylaws.

3.12  Minutes of Meetings. Each committee shall keep regular minutes of its
meetings and report the same to the Board of Diréctors when required.
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3.13 Compensation of Directors. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have the authority to fix
the compensation of directors. The directors may be paid their expenses, if any, of attendance at
each meeting of the Board of Directors and may be paid a fixed sum for attendance at each
meeting of the Board of Directors or a stated salary as director. No such payment shall preclude
any director from serving the corporation in any other capacity and receiving compensation
therefor. Members of special or standing committees may be allowed like compensation for
attending committee meetings.

3.14 Removal of Directors. Unless otherwise provided by the certificate of
incorporation or these bylaws, any director or the entire Board of Directors may be removed,
with or without cause, by the holders of a majority of shares entitled to vote at an election of
directors.

ARTICLE 1V
. NOTICES

_ 4.1  Notice. Unless otherwise provided in these bylaws, whenever, under the
provisions of the statutes or of the certificate of incorporation or of these bylaws, notice is
required to be given to any director or stockholder, it shall not be construed to mean personal
notice, but such notice may be given in writing, by mail, addressed to such director or
stockholder, at his address as it appears on the records of the corporation, with postage thereon
prepaid, and such notice shall be deemed to be given at the time when the same shall be
deposited in the United States mail. Notice to directors may also be given by telegram.

42  Waiver of Notice. Whenever any notice is required to be given under the
provisions of the statutes or of the certificate of incorporation or of these bylaws, a waiver
thereof in writing, signed by the person or persons entitled to said notice, whether before or after
the time stated therein, shall be deemed equivalent thereto.

4.3 Electronic Notice.

(a) Electronic Transmission. Without limiting the manner by which
notice otherwise may be given effectively to stockholders and directors, any notice to
stockholders or directors given by the corporation under any provision of the DGCL, the
certificate of incorporation or these bylaws shall be effective if given by a form of electronic
transmission consented to by the stockholder or director to whom the notice is given. Any such
consent shall be revocable by the stockholder or director by written notice to the corporation.
Any such consent shall be deemed revoked if (1) the corporation is unable to deliver by
electronic transmission two consecutive notices given by the corporation in accordance with such
consent and (2) such inability becomes known to the secretary or an assistant secretary of the
corporation or to the transfer agent, or other person responsible for the giving of notice;
provided, however, the inadvertent failure to treat such inability as a revocation shall not
invalidate any meeting or other action.

(b) Effective Date of Notice. Notice given pursuant to subsection (a)
of this section shall be deemed given: (1) if by facsimile telecommunication, when directed to a
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number at which the stockholder or director has consented to receive notice; (2) if by electronic
mail, when directed to an electronic mail address at which the stockholder or director has
consented to receive notice; (3) if by a posting on an electronic network together with separate
notice to the stockholder or director of such specific posting, upon the later of (i) such posting
and (i) the giving of such separate notice; and (4) if by any other form of electronic
transmission, when directed to the stockholder or director. An affidavit of the secretary or an
assistant secretary or of the transfer agent or other agent of the corporation that the notice has
been given by a form of electronic transmission shall, in the absence of fraud, be prima facie
evidence of the facts stated therein.

() Form of Electronic Transmission. For purposes of these bylaws,
“electronic transmission” means any form of communication, not directly involving the physical
transmission of paper, that creates a record that may be retained, retrieved, and reviewed by a
recipient thereof, and that may be directly reproduced in paper form by such a recipient through
an automated process.

ARTICLE V
OFFICERS

5.1  Required and Permitted Officers. The officers of the corporation shall
be chosen by the Board of Directors and shall be a president, treasurer and a secretary. The
Board of Directors may elect from among its members a Chairperson of the Board and a Vice-
Chairperson of the Board. The Board of Directors may also choose one or more vice-presidents,
assistant secretaries and assistant treasurers. Any number of offices may be held by the same
person, unless the certificate of incorporation or these bylaws otherwise provide.

52  Appointment of Required Officers. The Board of Directors at its first
meeting after each annual meeting of stockholders shall choose a president, a treasurer, and a
secretary and may choose vice-presidents.

o

5.3  Appointment of Permitted Officers. The Board of Directors may
appoint such other officers and agents as it shall deem necessary who shall hold their offices for
such terms and shall exercise such powers and perform such duties as shall be determined from
time to time by the Board of Directors.

54  Officer Compensation. The salaries of all officers and agents of the
corporation shall be fixed by the Board of Directors,

5.5  Term of Office; Vacancies. The officers of the corporation shall hold
office until their successors are chosen and qualify. Any officer elected or appointed by the
Board of Directors may be removed at any time by the affirmative vote of a majority of the
Board of Directors. Any vacancy occurring in any office of the corporation shall be filled by the
Board of Directors.

THE CHAIRPERSON OF THE BOARD

5.6  Chairperson Presides. The Chairperson of the Board, if any, shall
preside at all meetings of the Board of Directors and of the stockholders at which he or she shall
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be present. he or she shall have and may exercise such powers as are, from time to time,
assigned to him by the Board of Directors and as may be provided by law.

5.7  Absence of Chairperson. In the absence of the Chairperson of the Board,
the Vice-Chairperson of the Board, if any, shall preside at all meetings of the Board of Directors
and of the stockholders at which he or she shall be present. He or she shall have and may
exercise such powers as are, from time to time, assigned to him by the Board of Directors and as
may be provided by law.

THE PRESIDENT AND VICE-PRESIDENTS

5.8 Powers of President. The president shall be the chief executive officer of
the corporation; in the absence of the Chairperson and Vice-Chairperson of the Board he or she
shall preside at all meetings of the stockholders and the Board of Directors; he or she shall have
general and active management of the business of the corporation and shall see that all orders
and resolutions of the Board of Directors are carried into effect.

5.9  President’s Signature Authority. The president shall execute bonds,
mortgages and other contracts requiring a seal, under the seal of the corporation, except where
required or permitted by law to be otherwise signed and executed and except where the signing
and execution thereof shall be expressly delegated by the Board of Directors to some other
offtcer or agent of the corporation.

5.10 Absence of President. In the absence of the president or in the event of
his inability or refusal to act, the vice-president, if any, (or in the event there be more than one
vice-president, the vice-presidents in the order designated by the directors, or in the absence of
any designation, then in the order of their election) shall perform the duties of the president, and
when so acting, shall have all the powers of and be subject to all the restrictions upon the
president. The vice-presidents shall perform such other duties and havé such other powers as the
Board of Directors may from time to time prescribe.

THE SECRETARY AND ASSISTANT SECRETARY

5.11  Duties of Secretary. The secretary shall attend all meetings of the Board
of Directors and all meetings of the stockholders and record all the proceedings of the meetings
of the corporation and of the Board of Directors in a book to be kept for that purpose and shall
perform like duties for the standing committees when required. He or she shall give, or cause to
be given, notice of all meetings of the stockholders and special meetings of the Board of
Directors, and shall perform such other duties as may be prescribed by the Board of Directors or
president, under whose supervision he or she shall be. He or she shall have custody of the
corporate seal of the corporation and he or she, or an assistant secretary, shall have authority to
affix the same to any instrument requiring it and when so affixed, it may be attested by his
signature or by the signature of such assistant secretary. The Board of Directors may give
general authority to any other officer to affix the seal of the corporation and to attest the affixing
by his signature.

5.12  Duties of Assistant Secretary. The assistant secretary, or if there be
more than one, the assistant secretaries in the order determined by the Board of Directors (or if
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there be no such determination, then in the order of their election) shall, in the absence of the
secretary or in the event of his inability or refusal to -act, perform the duties and exercise the
powers of the secretary and shall perform such other duties and have such other powers as the
Board of Directors may from time to time prescribe.

THE TREASURER AND ASSISTANT TREASURERS

5.13 Duties of Treasurer. The treasurer shall have the custody of the
corporate funds and securities and shall keep full and accurate accounts of receipts and
disbursements in books belonging to the corporation and shall deposit all moneys and other
valuable effects in the name and to the credit of the corporation in such depositories as may be
designated by the Board of Directors.

5.14 Disbursements and Financial Reports. He or she shall disburse the
funds of the corporation as may be ordered by the Board of Directors, taking proper vouchers for
such disbursements, and shall render to the president and the Board of Directors, at its regular
meetings or when the Board of Directors so requires, an account of all his transactions as
treasurer and of the financial condition of the corporation.

5.15 Treasurer’s Bond. If required by the Board of Directors, the treasurer
shall give the corporation a bond (which shall be renewed every six years) in such sum and with
such surety or sureties as shall be satisfactory to the Board of Directors for the faithful
performance of the duties of his office and for the restoration to the corporation, in case of his
death, resignation, retirement or removal from office, of all books, papers, vouchers, money and
other property of whatever kind in his possession or under his control belonging to the
corporation.

5.16  Duties of Assistant Treasurer. The assistant treasurer, or if there shall be
more than one, the assistant treasurers in the order determined by the Board of Directors (or if
there be no such determination, then in the order of their election) shall, in the absence of the
treasurer or in the event of the treasurer’s inability or refusal to act, perform the duties and
exercise the powers of the treasurer and shall perform such other duties and have such other
powers as the Board of Directors may from time to time prescribe.

ARTICLE VI
CERTIFICATE OF STOCK

6.1 Stock Certificates. Every holder of stock in the corporation shall be
entitled to have a certificate, signed by or in the name of the corporation by, the Chairperson or
Vice-Chairperson of the Board of Directors, or the president or a vice-president and the treasurer
or an assistant treasurer, or the secretary or an assistant secretary of the corporation, certifying
the number of shares owned by him in the corporation.

Certificates may be issued for partly paid shares and in such case upon the face or
back of the certificates issued to represent any such partly paid shares, the total amount of the
consideration to be paid therefor, and the amount paid thereon shall be specified.
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If the corporation shall be authorized to issue more than one class of stock or
more than one series .of any class, the powers, designations, preferences and relative
participating, optional or other special rights of each class of stock or series thereof and the
qualification, limitations or restrictions of such preferences and/or rights shal! be set forth in full
or summarized on the face or back of'the certificate which the corporation shall issue to represent
such class or series of stock, provided that, except as otherwise provided in Section 202 of the
DGCL, in lieu of the foregoing requirements, there may be set forth on the face or back of the
certificate which the corporation shall issue to represent such class or series of stock, a statement
that the corporation will furnish without charge to each stockholder who so requests the powers,
designations, preferences and relative participating, optional or other spécial rights of each class
of stock or series thereof and the qualifications, limitations or restrictions of such preferences
and/or rights.

6.2  Facsimile Signatures. Any or all of the signatures on the certificate may
be facsimile. In the event that any officer, transfer agent or registrar who has signed or whose
facsimile signature has been placed upon a certificate shall have ceased to be such officer,
transfer agent or registrar before such certificate is issued, the certificate may be issued by the
corporation with the same effect as if such officer, transfer agent or registrar were still acting as
such at the date of issue.

6.3 Lost Certificates. The Board of Directors may direct a new certificate or
certificates to be issued in place of any certificate or certificates theretofore issued by the
corporation alleged to have been lost, stolen or destroyed upon the making of an affidavit of that
fact by the person claiming the certificate to be lost, stolen or destroyed. When authorizing such
issuance of a new certificate or certificates, the Board of Directors may, in its discretion and as a
condition precedent to the issuance, require the owner of such lost, stolen or destroyed certificate
or certificates, or his legal representative, to advertise the same in such manner as it shall require
and/or to give the corporation a bond in such sum as it may direct as indemnity against any claim
that may be made against the corporation with respect to the certificate alleged to have been lost,
stolen or destroyed.

6.4  Transfer of Stock. Upon surrender to the corporation or the transfer
agent of the corporation of a certificate for shares duly endorsed or accompanied by proper
evidence of succession, assignation or authority to transfer, it shall be the duty of the corporation
to issue a new certificate to the person entitled thereto, cancel the old certificate and record the
transaction upon its books.

6.5 Fixing a Record Date. In order that the corporation may determine the
stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, or to express consent to corporate action in writing without a meeting, or entitled to
receive payment of any dividend or other distribution or allotment of any rights, or entitled to
exercise any rights in respect of any change, conversion or exchange of stock or for the purpose
of any other lawtul action, the Board of Directors may fix a record date which shall not be more
than sixty (60) nor less than ten (10) days before the date of such meeting, nor more than sixty
(60) days prior to any other action. A determination of stockholders of record entitled to notice
of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting;
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provided, however, that the Board of Directors may fix a new record date for the adjourned
meeting.

6.6  Registered Stockholders. The corporation shall be entitled to recognize
the exclusive right of a person registered on its books as the owner of shares to receive
dividends, to vote as such owner, to hold liable for calls and assessments a person registered on
its books as the owner of shares and shall not be bound to recognize any equitable or other claim
to or interest in such share or shares on the part of any other person, whether or not it shall have
express or other notice thereof, except as otherwise provided by the laws of Delaware.

ARTICLE VII
GENERAL PROVISIONS

7.1 Dividends. Dividends upon the capital stock of the corporation, if any,
subject to the provisions of the certificate of incorporation, may be declared by the Board of
Directors at any regular or special meeting, pursuant to law. Dividends may be paid in cash, in
property or in shares of the capital stock, subject to the provisions of the certificate of
incorporation,

7.2 Reserve for Dividends. Before payment of any dividend, there may be
set aside out of any funds of the corporation available for dividends such sum or sums as the
directors from time to time, in their sole discretion, think proper as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for repairing or maintaining any property of the
corporation, or for such other purposes as the directors think conducive to the interests of the
corporation, and the directors may modify or abolish any such reserve in the manner in which it
was created.

7.3 Checks. All checks or demands for money and notes of the corporation
shall be signed by such officer or officers or such other person or persons as the Board of
Directors may from time to time designate.

7.4  Fiscal Year. The fiscal year of the corporation shall be fixed by
resolution of the Board of Directors.

7.5 Corporate Seal. The Board of Directors may adopt a corporate seal
having inscribed thereon the name of the corporation, the year of its organization and the words
“Corporate Seal, Delaware.” The seal may be used by causing it or a facsimile thereof to be
impressed or affixed or otherwise reproduced.

7.6  Indemnification. The corporation shall, to the fuilest extent authorized
under the laws of the State of Delaware, as those laws may be amended and supplemented from’
time to time, indemnify any director made, or threatened to be made, a party to an action or
proceeding, whether criminal, civil, administrative or investigative, by reason of being a director
of the corporation or a predecessor corporation or a director or officer of another corporation, if
such person served in such position at the request of the corporation; provided, however, that the
corporation shall indemnify any such director or officer in connection with a proceeding initiated
by such director or officer only if such proceeding was authorized by the Board of Directors of
the corporation. The indemnification provided for in this Section 7.6 shall: (i) not be deemed
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exclusive of any other rights to which those indemnified may be entitled under these bylaws,
agreement or vote of stockholders or disinterested directors or otherwise, both as to action in
their official capacities and as to action in another capacity while holding such office,
(i1) continue as to a person who has ceased to be a director, and (iii) inure to the benefit of the
heirs, executors and administrators of a person who has ceased to be a director, The
corporation’s obligation to provide indemnification under this Section 7.6 shall be offset to the
extent of any other source of indemnification or any otherwise applicable -insurance coverage
under a policy maintained by the corporation or any other person.

Expenses incurred by a director of the corporation in defending a civil or criminal
action, suit or proceeding by reason of the fact that he or she is or was a director of the
corporation (or was serving at the corporation’s request as a director or officer of another
corporation) shall be paid by the corporation in advance of the final disposition of such action,
suit or proceeding upon receipt of an undertaking by or on behalf of such director to repay such
amount if it shall ultimately be determined that he or she is not entitled to be indemnified by the
corporation as authorized by relevant sections of the DGCL. Notwithstanding the foregoing, the
corporation shall not be required to advance such expenses to an agent who is a party to an
action, suit or proceeding brought by the corporation and approved by a majority of the Board of
Directors of the corporation that alleges willful misappropriation of corporate assets by such
agent, disclosure of confidential information in violation of such agent’s fiduciary or contractual
obligations to the corporation or any other willful and deliberate breach in bad faith of such
agent’s duty to the corporation or its stockholders.

The foregoing provisions of this Section 7.6 shall be deemed to be a contract
between the corporation and each director who serves in such capacity at any time while this
bylaw is in effect, and any repeal or modification thereof shall not affect any rights or obligations
then existing with respect to any state of facts then or theretofore existing or any action, suit or
proceeding theretofore or thereafter brought based in whole or in part upon any such state of
facts.

The Board of Directors in its sole discretion shall have power on behalf of the
corporation to indemnify any person, other than a director, made a party to any action, suit or
proceeding by reason of the fact that he or she, his testator or intestate, is or was an officer or
employee of the corporation.

To assure indemnification under this Section 7.6 of all directors, officers and
employees who are determined by the corporation or otherwise to be or to have been
“fiduciaries” of any employee benefit plan of the corporation that may exist from time to time,
Section 145 of the DGCL shall, for the purposes of this Section 7.6, be interpreted as follows: an
“other enterprise” shall be deemed to include such an employee benefit plan, including without
limitation, any plan of the corporation that is governed by the Act of Congress entitled
“Employee Retirement Income Security Act of 1974,” as amended from time to time; the
corporation shall be deemed to have requested a person to serve the corporation for purposes of
Section 145 of the DGCL, as administrator of an employee benefit plan where the performance
by such person of his duties to the corporation also imposes duties on, or otherwise involves
services by, such person to the plan or participants or beneficiaries of the plan; excise taxes
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assessed on a person with respect to an employee benefit plan pursuant to such Act of Congress
shall be deemed “fines.”

CERTIFICATE OF INCORPORATION GOVERNS

7.7 Conflicts with Certificate of Incorporation. In the event of any conflict
between the provisions of the corporation’s certificate of incorporation and these bylaws, the
provisions of the certificate of incorporation shall govern.

ARTICLE VIII
AMENDMENTS

8.1 These bylaws may be altered, amended or repealed, or new bylaws may be
adopted by the stockholders or by the Board of Directors, when such power is conferred upon the
Board of Directors by the certificate of incorporation at any regular meeting of the stockholders
or of the Board of Directors or at any special meeting of the stockholders or of the Board of
Directors if notice of such alteration, amendment, repeal or adoption of new bylaws be contained
in the notice of such special meeting. [fthe power to adopt, amend or repeal bylaws is conferred
upon the Board of Directors by the certificate of incorporation, it shall not divest or limit the
power of the stockholders to adopt, amend or repeal bylaws.
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EXHIBIT 1.4
Officers and Directors of Corporation
Officers
Name Title
Kelly 8. Smith Chief Executive Officer, President
Directors

Timothy Cockshutt
Al Kemn

Richard Molloy
Kelly S. Smith
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