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FLORIDA DEPARTMENT OF STATE

SOLICORE, INC. Dyvision of Corporations

2700 INTERSTATE DR
LAKELAND, FL 33B05-230008

SUBJECT: SOLICORE, INC.
REF: P(Q1000074959

|

We received your elagtronically transmitted document. However, the

document has not been filed. PFleape make the following corrections end
rafax the complete decument, inclu?ing the eloctronic filing cover sheet.

WE RECEIVED 29 OF TH2Z 35 PAGES SUBhITTED. NONE OF TEE PAGES RECEIVED
CONTAINED A SIGNATURE. PLEASE REFAX PAGES 30-35.

Please return your document, along|with a copy of this letter, within 60
daya or your f£iling will be considered abandoned.

If you have any qQuestiohs conce:ni?g tha filing of your document, please
call (850} 245-6906.

Darlene Connell FAX Aud. #: B0%000163222
Regulatory Specialist II Latter Number: 009A00024384

P.O BOX 6327 — Tallshasses, Flonda 32314




SOLICORE, INC.

Pursuant to the Florida Business Corparation Act {the “FBCA™), Solicore, Inc., a Flat
corperation (the “Corporation™), hereby certifies thal;

FIKRST: The name of the Corpoeration is Solicore, inc.

SECOND: The Corporation was originally incorperaled in the State of Florida on July
31, 2001, the Corporation filed the Amended and Restated Articles of Incorporation of the
Corporation on February 12, 2002 with the Secretary of Stale of the State of Florida, the
Corporation filed the Second Amended and Restated Articles of Incorporation of the Corporation
on July 11, 2003 with the Secretary of State of the State of Florida, the Corporaiion filed Anicles
of Amendment to ifs Articles of Incorporation of the Corparation on July 1, 2005 with the
Secretary of State of the State of Florida, the Corporation filed the Third Amended and Restated
Articles of Incorporation of the Corporation on July 14, 2005 with the Secretary of State of the
State of Florida, the Corporation filed the Fourth Amended and Restated Asticles of
Incorporation of the Corporation on April 2, 2008 with the Sceretary of State of the State of
Florida, and these Fifth Amended and Restated Articles of Incorporation shall amend, restate and
supercede in ctheir entircty any and all prier Articles of Incorporation, as amended, including,
without limitation, any Articles of Amendment or Certificates of Designation thereto, filed with
the State of Flerida from the date of the Corporation's original incorporation through the date
hergof. .

THIRD: These Fifth Amended and Restated Articles of Incorporation were approved by
the Board of Directors of the Corporation on July 14, 2009 in the manner and by the vote
required by the FBCA, The amendments were approved by the shareholders by wrilten consent,
dated as of July 14, 2009, in accordance with Section 607.0704 of the FBCA , und the written
consens received for the amendment by the shareholders were sufficient for approval,

FOURTH: These Fifth Amended and Restated Articles of [ncorporation reflzct the one-
for-twenty-seven reverse stock split of the Corporation’s Common Stock, Series A Convertible
Preferred Stock and Series B Convertible Preferred Stock (as each is defingd below) effected by

the Articles of Amendinent filed with the Secretary of Swte of the State of Florida on July |,
2005.

FIFTH: The Articles of Incorporation are hereby amended and restated in their entirety
(o read as follows:

ARTICLEI
Nume

The name of the Corporation is Solicore, Inc.

KECLIYRESH
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ARTICLE-N
Principal Office

The address of the principal otfice and mailing address of the Corporation in the State of
Florida is 2700 Interstate Drive, Lakeland, Florida 33805,

ARTICLE 11

Repistered Office und Agent

The street address of the registered office in the State of Florida is 2700 Interstate Drive,
Lakeland, Flarida 33805. The name of the registered agent at such address is David B. Corey.
The Board of Directors may, from time to time, move the location of the registered office (0 uny
other address in Florida, and may from time {o lime, change the registered agent of the
Carporation.

ARTICLE 1V
Capital! Stock

A. The maximum number of shares of stock which the Corporation is authorized to have
putstanding at any one time is:

1. 100,000,000 shares of cormmmon stock, par value $0.001 per share (“Common Stock™);
and

2. 70,036,786 shares of preferred slock, par value $0.001 per share (“Preferred Stoek™),
In addition to the Series A Convertible Preferred Stock, Series B Convertible Preferred Stock,
Series C Convertible Preferred Stock and Series D Convertible Preferred Stock, the terms of
which are set forth in subsection B below in this Article 1V, and subject to the approval rights set
forth in Section 11 thereof (the “Protective Provisions™), the Preferred Siock may be issued from
time to time in one or more other series, each of such series to have such terms as stated or
expressed herein and in the resolution or resolutions providing [or the issue of such series
adopted by the Board of Directors as hereinafter provided. Any shares of Preferred Stock which
may be rede¢emed, purchased or uequired by the Corporation may be reissued except as otherwise
provided in these Articles of Incorporation or as provided by law, Different serics of Preferred
Stock shall not be construed (o constitute ditferent classes of shares for the purposes of voting by
classes unless expressly provided. Subject to the Prolective Provisions, authority is hereby
expressly granted 1o the Board of Directars from time to time to issue the Preferred Swck in one
or rmore series, and in comnection with the ¢reation of any such series, by reselution or
resolutions providing for the issue of the shares thereof, and, except as expressly set [orth in the
Protective Provisions, without the vole or consent of the shareholders of the Corporation being
required as a prereguisite to any such creation, designation and issuance, to determine and fix
such voting powers, full or limited, or no voting powers, and such designations, preferences and
relative participating, optional or other special rights, and qualifications, limilations or
restrictions thereof, including without limitation thereof, dividend rights, conversion rights,




redemption privileges and liquidarion preferences, as shall be stated and expressed in such
resplutions,  Withaut limiting the generality of the foregoing, bui subject to the Protective
Provisions, the resolutions providing for issuance of any series of Preferred Stock may provide
that such series shail be superior or rank equally or be junior to the Preferred Stock of any other
series to the extent permitted by law.

B. Series A, Series B, Series C and Series D Convertible Preferred Stock.

|, Designation, 148,148 shares of the Preferred Stock are desipgnated as “Series A
Convertible Preferred Stock,” par value $0.001 per share, 13,341,798 shares of the Preferred
Stock are designated as “Series B Convertible Preferred Stock,” par value $0.001 per share,
18,901,520 shares of the Prefenred Slock are designated as “Series € Convertible Preferred
Stock,” par value §0.001 per share and 35,645,320 shares of the Preferred Siock ure designated
as “Serigs D Convertible Preferred Stock,” par value $0.001 per share. As used herein, the temm
“Preforred Stock” used without references to the Series A Converiible Preferred Stock, the Series
B Coavertible Preferred Stock, the Series C Convedible Preferred Stock or the Series D
Converlible Preferred Stock mezns the shares of Series A Convertible Preferred Stock, Series B
Converlible Preferred Stock, the Series C Convertibvle Preferred Stock and Series D Convertible
Preterred Stock, collectively, excepl as otherwise expressly pravided for herein or as the context
otherwise requires.

2. Dividends,

(a) Series D Caonvertible Preferred Stock. The holders of record af shares of the
Series D Convertible Preferred Stock shall be entitled to receive oul of funds legally available
therefor, nencumulative dividends, when, 28, and if declared by the Board ol Direclors, in
preference to any dividend on the Series C Converlible Preferred Stock, Series B Convertible
Preferred Stock, Series A Converlible Preferred Stock or Common Stock, at the cate of eight
percent (8%) per annum on the Series D Liquidation Value, The Series D Convertible Prefermed
Stock dividend shall rank in priority 1o any dividend on the Series C Convertible Preferred Stock,
Series B Convertible Preferred Stock, the Series A Convertible Preferred Stock, and the
Common Stock. So Jong as any shares of Series D Convertible Preferred Stock are owtstanding,
no dividends shall be declared or paid or set apart for payment and no other distribution shall be
declared or made or set apart for payment on the Series C Convertible Preferred Stock, Series B
Converlible Preferred Stoclk, Series A Convertible Preferred Slock or the Common Stack during
any fiscal year until dividands in the amount set forth above shall have been declared, set apar,
and paid on the Series D Convertible Preferred Stock during that fiscal year.

{(b) Series C Convertible Preferred Stock. Subjecl to the rights of the holders of
Series D Converlible Preferred Stock set forth in this Section 2, the holders of record of shares of
the Series C Convertible Preferred Stock shall be entitled to receive oul of {funds legally available
therefor, noncomulative dividends, when, as, and if declared by the Board of Directors, in
preference o any dividend on the Series B Convertible Preferred Stock, Series A Coavertible
Preferred Stock or Commorn Stock, at the ratwe of eight percenl (8%) per annum on the Series C
Liquidation Valve. The Series C Convertible Preferred Stock dividend shall rank in priority to
any dividend on the Series B Converible Preferred Stock, the Series A Convertible Preferred
Stock, the Common Stock. So lonyg us any shares of Series C Converlible Preferrad Stack are




outstanding, ne dividends shall be declared or paid or set apart {or payment and no other
distribution shall be declared or made or set aparl for payment on the Series B Convertible
Preferred Stock, Series A Convertible Preferred Stock or the Common Stock during any fiscal
year of the Corporation until dividends in the amount set forth above shall have been declared,
s¢l apart, and paid on the Series C Convertible Preferred Stock during that fiscal year.

(¢) Series B Convertible Preferred Stock. Subject to the rights of the holders of
Series D Convertible Preferred Scack and Series C Convertible Preferred Stiock sei forth in this
Section 2, the holders of record of shares of the Series B Convertible Preferred Stock shall be
entitled 10 receive out of funds legally available therefor, noncumulative dividends, when, as,
and if declared by the Board of Directors, in preference 1o any dividend on the Series A
Convertible Preferred Stock or Common Stock, at the rale of eight percent (8%) per unnum on
the Series B Ligquidation Value, The Series B Convertible Preferred Stock dividend shall rank in
priority to any dividend on the Serics A Convertible Preferred Stock and the Common Stock. So
long as any shares of Series B Convertible Preferred Stock are outstanding, no dividends shall be
dectared or paid or set apart for payment and no other distribution shall be declared or made or
set apart for payment on the Series A Convertible Preferred Stock or the Cammon Stock during
any fiscal year of the Corporation until dividends in the amount sct forth above shall have been
declared, set apart, und paid on the Series B Convertible Preferred Stock during that fiscal year.

(d) Series A Convertible Preferred Stock. Subject to the rights of the hofders of
Series D Convertible Preferred Stock, Series € Convertible Preferred Stovk and Series B
Convertible Preferred Stock set forth in this Section 2, the holders of record of shares of the
Series A Convertible Prefemred Stock shall be entitled to receive out of [unds legally available
therefor, noncumulative dividends, when, as, and if declared by the Board of Directors, in
preference to any dividend on the Common Stock, al the rate of cight percent (8%) per annum on
the Series A Liquidation Value. The Series A Convertible Preferred Stock dividend shall rank in
priority 1o any dividend on the Common Stock. So long as any shares of Series A Convertible
Preferred Stock are outstanding, no dividends shall be declared or paid or set apart for payment
and 1o other distribution shall be declared or made or sel apart for payment on the Common
Stock during any fiscal year of the Corporation until dividends in the amount set forth above
shall have been declared, set apart, and paid on the Series A Converlible Preferred Stack during
that fiscal year.

(¢} Common and Preferred Stock. After the dividends in the amounts set forth
above to the holders of the Series D Convertible Preferred Stock, Serigs C Convertible Preferred
Stock, Serjes B Convertible Praferred Stock and Series A Convertible Preferred Stock have been
declared, set apart, and paid, any remaining dividend amounts paid within the sume fiscal year
shall be paid to the outstanding shares of Comnmon Stock, Series A Convertible Preferred Stock,
Series B Convertible Preferred, Series C Convertible Preferred Stock and Series D Convertible
Preferred Stock ratably on a per-share basis (in the case of the Series A Convertible Preferred
Stock, Series B Convertible Preferred Stock, Series C Convertible Preferred Stock and Series D
Convertible Preferred Stock, based upon the number of shares of Common Stock into which
each share Series A Convertible Preferred Stock, Series B Convertible Preferred Stock, Series C
Convertible Preferred Stock and Series D Convertible Preferred Stock is then convertible).



3. Liguidation. Dissolution or Winding Up.
{2) Treatment at Sale, Liquidation, Dissolution or Winding Up.

)] Eirst Preferential Amount to Series D Coavertible Preferred Stock.
Upon a liquidation, dissolution, or winding up of the Corporation, whether voluntary or
involuntary (vach a “Liguidation Event™), before any distribution or payment is made to any
holders of any shares of Series C Convertible Preferred Stock, Serics B Convertible Preferred
stack, Series A Convertible Preferred Stock, Common Stock, or any other ¢lass or series of
capital stock of the. Corporation designated to be junior to the Series D Convertible Preferred
Stock, the holders of shares of Series D Convertible Preferred Stock shall be entiiled to be paid
out of the assets of the Corporation available for distribution to holders of the Corporation’s
capital stock, whether such assets are capital, surplus or eamnings, an amount squal to $0.39 per
share of Series D Convertible Prelerred Stock (which amount shall be subject to equitable
adjustment whenever there shall occur a stock dividend, stock split, combination, reorganization,
recapitalization, reclassification, or other similar event involving the Series Db Convertible
Preferred Stock after the dare of filing of these Fifth Amended and Restated Articles of
Incorporation (the “Effective Date™)) plus any dividends declared but unpaid on such shares
(such amount, as so determined, is referred lo herein as the “Series [ Liguidalion Value™ with
respect to such shares). 1[, upon a Liquidation Event, the assels of the Corporation o be
distributed to the holders of shares of Series D Convertible Preferred Stock shall be insufficient
to permit payment to such respective holders of the full Series D Liquidalion Value, then the
ussets availeble for payment or distribution to such holders shall be allocated among the holders
of the Series ) Convertible Preferred Siock, pro rata, in proportion to the fill preferential
amounts to which such holders of Series D Convertible Preferred Stock are entitled.

(iiy  Second Preferential Amount to Series € Convertible Preferred
Stock. Upen a Liquidation Event, after the payment or setting apart for payment to the holders
of the Series D Conventible Preferred Stock of the full Series D Liquidation Value payable
pursuant o Section 3(a)(i) above and befors any distribution or payment is made (0 any holders
of any shares of Series B Convertible Preferred Stock, Series A Convertible Preferred Stock,
Common Stock, or any other class or series of capital stock of the Corporation designated to be
junior to the Series C Convertible Preferred Stock, the holders of shares of Series C Convertible
Preferred Stock shall be entitled to be paid our of the assets of the Corporation available for
distribution to holders of the Corporation's capital stock, whether such assets are capital, surplus
or earnings, an amount equal to $0.99 per share of Series C Convertible Preferred Stock (which
amount shall be subject 1o equitable adjustment whenever there shall occur a stock dividend,
stock split, combination, reorganization, recapitalization, reclassification, or other similar event
involving the Series C Convertible Preferred Stock afler the Effective Date plus any dividends
declared but unpaid on such shares (such amount, as so determined, is referved to hergin as the
“Series C Liguidation Value™ with respect to such shares). If, upon a Liguidation Event, the
assets of the Corporation to be distributed to the holders of shares of Serics C Convertible
Preferred Stock shall be insufficient to permit payment Lo such respective holders of the full
Series C Liquidation Value, then the assets available for payment or distribution to such holders
shall be allocated among the holders of the Series C Convertible Preferred Stack, pro rata, in
proportion o the full preferential amounts to which such holders of Series C Convertible
Preferred Stock are entitled.




(iii) Third Preferential Amount t© Serizs B Convertible Prefered
Stock. Upon a Liguidation Event, after the payment or setting apart for payment to the holders
of the Series D Convertible Preferred Stock of the full Series D Liquidation Value payable
pursuant o Section 3(a)i) above and to the holders of the Series C Convertible Praferred Stock
of the full Series C Liquidation Value payable pursuant to Section 3(a)(ii) above, and before any
distribution or payment is made t any holders of any shares of Series A Convertible Preferrad
Stock, Common Stock or any other class or series of capital stock of the Corporation designated
to be junior to the Serizs B Convertible Preferred Stock, the holders of shares of Series B
Convertible Preferred Stock shall be entitled to be paid out of the remaining assets of the
Corporation available for distribution to holders of the Corporation's ¢apital stock, whether such
assets are capilal, surplus or eamings, an amount equal (o $0.981435 per share of Serics B
Convertible Preferred Stock (which amount shall be subject to equitable adjustment whenever
there shall oceur a stock dividend, stock split, combination, reorganization, recapltalization,
reclassification or other similar event involving the Series B Convertible Preferved Stock after
the Effective Date) plus any dividends declared but unpaid on such shares (such amount, as so
determined, is referred to herein as the “Series B Liquidation Value” with respect to such
shares). If, upon u Liquidation Event, the assets of the Corporation to be disrributed to the
holders of shares of Series B Convertible Preferred Stock shall be insufficient to permit payment
to such respective holders of the full Series B Liquidation Value, then the assets available for
payment or distribution te such holders shall be allocated among the holders of the Series B
Canvertible Preferred Stock, pro rata, in proportion to the full preferential amounts to which the
holders of Series B Convertible Preferred Stock are each entitled.

(iv)  Fourth Prefereatial Amount to Series A Convertible Preferred
Stock. Upon a Liquidation Event, afier the payment or setting apart for payment to the holders
of the Seties D Convertible Preferred Swock of the full Series D Liquidation Value payable
pursuant to Secton 3(a)(i) above, to the holders of the Series C Convertible Prefecred Stock of
the full Series C Liguidation Value payable pursuant Lo Section 3(s)(31) above and to the holders
of the Series B Convertible Preferred Siock of the full Series B Liguidation Value payable
pursuant to Section 3(a)(iii} above, and before any distribution or pasyment is made to any
halders of any shares of Common Siock or any other class or series of capital stegk of the
Corporation designated 1o be junior 1o the Series A Convertible Preferred Stock, the holders of
shares of Series A Convertible Preferred Stock shall be entitled to be paid out of the remaining
assets of the Corporation available for distribution to holders of the Corporation’s capital stock,
whether such assets are capital, surplus or eamnings, an amount équal to §47.25 per share of
Seriss A Convertible Preferred Stock (which amount shall be subject to equilable adjusiment
whenever there shall otcur a stock dividend, stock splil, combination, reprganization,
recapitalization, reclassification or other similar cvent involving the Series A Convertible
Preterred Stock after the Effective Date) plus any dividends declared but unpaid on such shares
{(such amount, as so determined, is referred to herein as the “Serics A Liquidation Valueg” with
respect to such shares) but in no case greater than $7,000,000 in the aggregate. 11, upon a
Liquidation Event, the essets of the Corporation to be distributed to the holders of shares of
Series A Convertible Preferred Stock shall be insuificient w permir payment (0 such respective
holders of the full Series A Liguidation Value, then the assels available for payment or
distribution to such holders shall be allocated among the holders of the Series A Convertible
Preferred Stock, pro rata, in proportion to the full preferential amounts to which the holders of
Series A Convertible Preferted Stock are each entitles,




(v) Distribution of Remaining Assets, Upon a Liquidation Event, after
payment has been mads to the holders of Series D Convertible Prelerred Stock of the full Series
D Liquidation Value, to the holders of Series C Convertible Preferred Stock of the full Series C
Liquidation Value, ta the holders of Series B Convertible Preferred Stock of the full Seriey B
Liquidation Value and to the holders ol Series A Convertible Preferred Stock of the full Series A
Liquidation Value, the remaining assets of the Corporation shall be distributed among the
holders of Series D Convertible Preferred Stock, Series C Convertible Preferred Stock, Series B
Converlible Preferred Stock, Series A Convertible Preferred Stock and Common Stock on a pro-
rata basis hased on the number of shares of Common Stock owned by each such holder
(assuming conversion of all Series D Convertible Preferred Stock, Series C Convertible
Preferred Stock, Series B Convertible Preferred Stock and Series A Convertible Preferred Stock).

(b) Certain Transactions Treated as a Liguidation Event. For purpeses of this
Section 3, (A) any merger, acquisition, consolidation or similar transaction which results in the
Corporation's stockholders immediately prior to such transaction owning less than a majority of
the voring power of the surviving, continning, or purchasing entity, or (B) 4 sale, transfer, license
or lease (other than a pledge or grant of a security interest to 2 bona fide lender) of all or
substantially all of the assets of the Corporation (other than 1o or by a majerity ewned or wholly
owned subsidiary of the Corporation), shall be treated as a Liquidation Event and shall entitle the
holders of the Corporation’s capital stock te receive the amount that would be received in a
Liguidation Event pursuant to Section 3(a) hercol. Notwithstanding the foregoing sentence, the
classification of any such event as a Liquidation Event may be waived by the holders of a
majority of the then outstanding shares of the Preferred Stock, voting together on an as-
converted basis, provided that such majority must include (i) the holders of at least a majority of
the then outstanding shares of the Series D Convertible Preferred Stock and (ii) the holders of at
least sixty-five percent (65%) of the then outstanding shures of the Series C Convertible
Preferred Stock. The Corporation will provide the holders of the Preferred Stock with notice of
all transactions which are to be treated as a Liquidation Event pursuant to this Seetion 3(b} at
least ten (10) days prior to the vote (whether taken at a meeting or via writlen consent) relating to
such transaction or the closing of such transaction if no vote is taken unless such notice is waived
by the holders of a majority of the then outstanding shares of the Preferred Stock, voting together
on an as-converted basis, provided that such majority must include (y) the holders of at least a
majority of the then outstanding shares of the Series D Convertible Preferred Stock and (z) the
holders of at least sixty-five percent (65%) of the then outstanding shares of the Series C
Convertible Preferred Stock.

(c) Distributions of Property. Whenever the distribution provided for in this -

Section 3 shall be payable in property other than cash, the value of such distribution shall be the
fair market value of such property as determined in zood faith by the Board of Directors.

4, Voting Power. Except as set forth below or as otherwise expressly provided in
Section 11 hereof or as otherwise required by law, each holder of Preferred Stock shall be
entitled to vote on all matters und shall be entitled to that number of votes equal to the number of
whole shares of Common Stock into which such holder's respective shares of Preferred Stock
could then be converied, pursuant 1o the provisions of Section 6 hereof, at the record date for the
determination of siockholders cntitled to vole on such maiter or, if no such record date is
established, at the date such vote is taken or any written consent of stockholders is solicited,



Excepl as otherwise expressly provided in Section 11 hereof or as otherwise required by law, the

holders of shares of Preferred Stock and Common Stock shal) vote together as a single class on
all matters.

5. Directors. The election of directors shall be governed by Article V hereof.

6. Conversion Rights. The holders of Series D Convenible Preferred Stock, Series C
Canverntible Preferred Stock, Series B Convertible Preferred Stock and Series A Convertible
Preferred Stock shall have the following rights with respect to the conversion of such shares into
shares of Common Stock:

(a) General. Subject to and in compliance with the provisions of this Section 6,
any or all shares of Series D Convertible Preferred Stocl, Series C Convertible Preferred Stock,
Series B Convertible Preferred Swck and Series A Convertible Preferred Stock may, at the
option of the holder, be converted at any time into fully-paid and non-assessable shares of
Common Stock. The number of shares of Common Stock to which a holder of Series D
Convertible Preferred Siock shall be entitled to receive upon conversion shall be the product
obtained by multiplying the Series D Applicable Conversion Rate (determined as provided in
Section 6(b)} by the number of shares of Scries D Convertible Preferred Stock being converted at
any time. The number of shares of Comuimon Stock Lo which 4 holder of Series C Convertible
Preferred Stock shall be entitled Lo receive upon conversion shall be the product obtained by
multiplying the Series C Applicable Conversion Rate (detenmined us provided in Section 6(b))
by the number of shares of Series C Convertible Preferred Stock being converted by such holder.
The number of shares of Common Stock 1o which a holder of Series B Convertible Preferred
Stock shall be entitled to receive upon conversion shalt be the product obtained by multiplying
the Series B Applicable Conversion Rate (determined as provided in Section 6(b)) by the number
of shares of Series B Convertible Preferred Stock being converted by such holder. The number
of shares of Common Stock to which a holder of Series A Convertible Preferred Stock shall be
entitled to receive upon conversion shall be the praduct obtained by multiplying the Series A
Applicable Conversion Rate (determined as provided in Section 6(b)) by the number of shares of
Series A Convertible Preferred Stock being converted by such holder.

" (b) Applicable Conversion Rate. The conversion rate in effect at any time for the
Series D Convertible Preferred Stock (the “Series D Applicable Conversion Rate™) shall be the
quotient obtained by dividing $0.39 (which amount shall be adjusted equitably whenever there
shall occur a stock dividend, stock split, stock cumbination, reorganization, recapitalization,
reclassification or other similar event involving the Series D Convertible Preferred Stock after
the Eftective Date) by the Series D Applicable Conversion Value, as defined in Section 6(c).
Initially, the Series D Applicable Conversion Rate shall be one (1), and each shars of Series D
Convertible Preferred Stock shall initially be convertible into one (1) share of Common Stock.
The conversion rate in effect at any time for the Series C Convertible Preferred Stock (the
“Series C Applicable Conversion Rate') shall be the quotient obtained by dividing $0.99 (which
amount shall be adjustad equitably whenever there shall occur a stock dividend, stock split, stock
combination, recrganization, recapilalization, reclassification or other similar event involving the
Serics C Converlible Preferred Siock after the Effective Date) by the Series C Applicable
Conversion Value, as defined in Section 6(¢). Initially, the Series C Applicable Conversion Rate
shall be one (1), and each share of Series C Convertible Preferred Stock shall initially be




convertible inta one (1) share of Comman Stwock. The conversion rale in effect al uny time for
the Series B Convertible Preferred Stock (the “Series B Applicable Conversion Rate”) shall be
the quatient obtained by dividing $0.98145 (which amount shall ba adjusted equitably whenever
there shall occur a stock dividend, stock split, stock combination, reorganization,
recapitalization, reclassification or other similar event involving the Series B Convertible
Preferred Stock after the Effective Date) by the Series B Applicable Conversion Value, as
defined in Section 6(c). Initially, the Series B Applicable Conversion Rate shall be one (1), and
each share of Series B Convertible Preferred Stock shall initially be converible inte one (1)
share of Common Stack, The conversion raie in effect at any time for the Series A Convertible
Preferred Stock (the “Serdes A Applicable Conversion Rate™) shall be the quotivnt oblained by
dividing $0.98145 (which amount shall be adjusted equitably whenever there shall oceur a stock
dividend, stock split, stock combinalion, reorganization, recapitalization, reclassification or other
similar event involving the Series A Convertible Preferred Stock after the Effective Date) by the
Series A Applicable Conversion Value, as defined in Section 6(c). Initially, the Series A
Applicable Conversion Rate shall be one (1), and each share of Series A Convertible Preferred
Stock shall inicially be convertible into ang {1} shave of Common Stogk.

{c)} Applicahle Conversion Value,

{i) The Series D Applicable Conversion Value in ¢tfect from time to
time, except as adjusted in accordance with Section 6(d) hereof, shall be $0.39 (which amount
shall be adjusted equitably whenever there shall oceur a stock dividend, stack split, stock
combination, reorganization, recapitalization, reclassification or other similar event involving the
Series D Conventible Preferred Stock after the Effective Date) with respect to the Series D
Convertible Preferred Stock (the “Series D Applicable Conversion Value™), The initial Series C
Applicable Conversion Value in effect from time to time, except as adjusted in accordance with
Section 6{c)(ii) and in accordance with Section 6(d) hereof, shall be $0.99 (which amount shall
be adjusted equitably whenever there shall accur a stock dividend, stock split, stock combination,
reorganization, recapitalization, reclassification or other similar event involving the Series C
Convertible Preferred Stock after the Effective Date) with respect to the Series C Convertible
Preferred Stock (the “Series C Applicable Conversion Value™). The inilial Series B Applicable
Conversion Value in effect from time to time, excepl as adjusted in accordance with Section
6(c)(ii) and in accordance with Section 6(d) hereof, shall be $0.98145 (which umount shall be
adjusted equitably whenever there shall ocour a stock dividend, stock split, stock combination,
reorganization, recapitalization, reclassification cor other similar event involving the Series B
Convertible Preferred Stock after the Effective Dute) with respect to the Series B Convertible
Preferred Stock (the “Series B Applicable Conversion Value™). The inilial Series A Applicable
Conversion Value in effect from time to time, except as adjusted in accordance with Section
6(¢)(i1) and in accordance with Section §(d) hereof, shall be $0.98145 (which amount shall be
adjusted equitably whenever there shall occur a stock dividend, stock splil, stock combination,
reorganization, recapitalization, reclassification or other similar event involving the Series A
Convertible Preferred Stock afler the Effective Date) with respect to the Series A Convertible
Preferred Stock (the “Series A Applicable Conversion Value” and cach of the Series D
Applicable Conversion Value, the Series C Applicable Conversion Value and the Series B

Appllcabie Conversion Vatue, a “Applicable Conversion Value™).




(ii)  Effective lmrnedmtely upon the First Closing (as defined in the
Purc.hdbe Agreement) of the purchase and sale of shares of Series D Convertible Prefarred Stock
pursuant that certain Scrics D Preferred Securities Purchase Apreement, by and among the
Corporation and the investors listed on Schedule I therato, daled on or about July 15, 2009 (lthe
“Purchase Agreement™), the Series C Applicable Conversion Value shall be changed to $0.7006,
the Series B Applicable Conversion Value shall be changed 1o $0.6961 and the Series A
Applicable Conversion Value shall be changed 10 $0.6561. Thereafier, the Applicable
Conversion Value of the Preferred Stock shall be subject to adjustment from time to time in
accordance with this Section 6(c) and in accordance with Section 6(d) hercof. Following ecach
adjustment of the Applicable Conversion Value, such adjusted Applicable Conversion Value
shall remain in effect until a further adjustment of such Applicable Conversion Value hereunder,

{d) Adjustment to Series A Applicable Conversion Value, Serics B Applicable

Conversion Value, Series C Applicable Conversion Value and Series D Applicable Conversion
Value,

(i) Upon Certain Events.

(A)Effect on Serigs D Applicable Conversion Value Upon Dilutive
Issuances of Common Stock or Convertible Securities. Except as otherwise provided in this
Section &(d), if the Corporation shall, while thure are any shares of Series D Convertible
Preferred Stock outstanding, issue or sell shares of its Common Stock (or Common Slock
Equivalents, as defined below), withoul consideration or at a price per share (or, in the case of
Common Stock Equivalents, for Net Consideration Per Share, us deflined below) less than the
Series D Applicable Conversion Value in effect immediately prior (o such issuance or sale, then
and in such event, such Series D Applicable Conversion Value upon each such issuance or sale,
except as hereinafler provided, shall be reduced, concurrently with such issue, lo a price
(catculated to the nearest cent) determined by multiplying the Series D Applicable Conversion
Value in effect immediately prior to such calculation by a fracrion:

(1) the numerator of which shall be (1) the Common Stock
Deemed Qutstanding (as defined below) immedialely prior 10 the issuance of such additional
shares of Common Stock or Common Stock Equivalents, plus (b) the number of shares of
Common Stock which the nel agpregate consideration, if any, received by the Corporation {or
the total number of such additional shares of Common Stock or Common Stock Equivalents (on
an as exercisad, converted or exchanged basis, s described below) so issued, or deemmed issued,
would purchase at the Series D Applicable Conversion Valug in effect immediately prior to such
issuance, and

{2) the denominator of which shall be (a) the Comman
Stock Deemed Quistanding immediately prior to. the issuunce of such additional shares of
Common Stock or Common Stock Equivalents, plus (h) the number of such additional shares of
Common Stock or Common Stock Equivalents {on an as cxcreised, converted or exchanged
basis, as described below) so issued or du;'rm,d 15sued.

For purposes of this Section 6(d)(i), the "QMEMMDEME as of a

given date shall be the sum of (1) the number of shares of Common Stock outslunding, (2) the
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number ol shares of Common Stock into which the then outstanding shares of Preferred Stock
(including shares of Preferred Stock issuable vwpon exercise of warrants or options) could be
converted if fully converted on the day immediately preceding the given date, and (3) the number
of shares of Common Stock issuable upon exercise or conversion of Common Stock Equivalents
(as defined below) that have been granted as of such date, provided, however, thoze certain
warrants o purchase shares of Series C Converlible Preferred Stock or Series D Converlible
Preferred (as determined by each individual warrantholder) issued pursuanl to that certain
Secured Convertible Promissory Note and Warranl Purchase Agreement, by and among the
Company und the purchasers identified therein, dated April 2, 2008 (the “Bridge Loan
Warrants”), shall be excluded from, and not counted as, Common Stock Deemed Outstanding,

The provisions of (his Section 6(d)(i)(A) may be waived in any instance (without the
necessity of convening any meeting of stockholders of the Corporalien) upon the written consent
of the holders of al leust & majority of the oulstanding shares of the Preferred Stock, acting
wgether on an as-converted basis, provided that such majority must include the holders of at
lzast a majority of the then oulstanding shares of the Series I Convertible Preferred Stock.

(B) Effect on Series C Applicable Conversion Value Upon Dilutive
Issuances of Common Sitock or Converlible Securities. Except as otherwise provided in this

Section 6(d), if the Corporation shall, while there are any shares of Series C Convertible
Preferred Stock outstanding, issue or sell vhares of its Common Stock (or Common Stack
Equivalents, as defined below), without consideration or at a price per share (or, in the case of
Common Stock Equivalents, for Net Consideration Per Share, as defined below) less than the
Series C Applicuble Conversion Value in effect immediately prior to such issuance or sale, then
and in such event, such Series C Applicable Conversion Value upon ¢ach such issuance or sale,
excepl s hereinafler provided, shall be reduced, concurrently with such issue, to a price
(calculated to the nearest cent) determined by multiplying the Series C Applicable Conversion
Value in effect immediately prior lo such calculation by a fraction:

(1) the numerator of which shall be (a) the Common Stock
Deemed Outstanding immediately prior to the issuance of such additional shares of Common
Stock or Commion Stock Equivalents, plus (b) the number of shares of Common Stock which the
net aggrepate consideration, if any, received by the Corporation for the total number of such
additional shares of Common Stock or Common Stock Equivalents (on an as exercised,
converied or exchanped basis, as described below) so issued, or deemed issued, would purchase
at the Series C Applicable Conversion Value in effect immediately prior to such issuance, and

(2) the denominator of which shall be (a) the Comunon
Stock Deemed Outstanding immediately prior to the issuance of such addilional shures of
Common Stock or Common Stock Equivalents, plus (b) the number of such additional shares of
Common Slock or Common Stock Equivalents (on an as exercised, converled or exchanged
basis, as described below) 5o issued or deemed issned.

The provisions of this Section 6(d}(i}B} may be waived in any instance (without the
necessity of convening any meeting of stockholders of the Corporation) upon the writlen consent
of the holders of at least 2 majority of the outstanding shares of the Preferred Stock, acting
together on an as-converted basis, provided that such majority must include the holders of at



least sixty-five percent (65%) of the then outstanging shares of the Series C Convertible
Preterred Stock.

(C) Effect on Series B Applicable Conversion Yalue Upon Dilutive
Lssuances of Common Stock or Convertible Securities. Except as atherwise provided in this

Section 6(d), if the Corporation shall, while there are any shares of Serics B Convertible
Preferred Stock outstanding, issue or sell shares of its Common Stock (or Common Stock
Equivalents), without consideration or at a price per share (or, in the case of Common Stock
Equivalents, for Net Consideration Per Share) less than the Series B Applicable Conversion
Value in effect immediately prior to such issuance or sale, then and in such event, such Series B
Applicable Conversion Valug upon cach such issuance or sale, except as hereinafter provided,
shall be reduced, concurrently with such issae, to a price (calculaled to the nearest cent)
determined by multiplying the Serics B Applicable Conversion Value in effect immediately prior
1o such calculation by a fraction:

{1} the numerator of which shall be (a) the Common Stock
Deemed Quistanding immediately prior 10 the issuance of such additional shares of Common
Stock or Commaon Stock Equivalents, plus {b) the number of shares of Cornmon Stock which the
net aggregate consideration, if any, received by the Corporaiion for the total number of such
additional shares of Common Stock or Common Stock Eguivalents (on an as exercised,
converied or exchanged basis, as described below) so issued, or deemed issued, would purchase
at the Series B Applicable Conversion Value in effect immediately prior to such issuance, and

(2) the denominator of which shall be (a) the Common
Stock Deemed Qutstanding immediately prior to the issuance of such additional shares of
Common Stock or Common Stock Bquivalents, plus (b) the number of such additional shares of
Common Stock or Common Stock Equivalents (on an as exercised, converted or exchanged
basis, as described below) so issued or deemed issued.

The provisions of this Section 6(d)(i}(C) may be waived in any instance (without the
necessity ot convening any meeting of stockholders of the Corporation) upon the written consent
of the holders of al least u majority of the cutstanding shares of the Preferred Stock, acting
together on an as-converted basis, provided that such majority must include the holders of at
least sixty-five percenl (65%) of the then outstanding shares of the Series C Converlible
Preferred Stock.

{D} [Reserved]

(E) Lffect on Series A Applicable Convarsion Value Upna Dilutive
lssuances of Common Stock or Converlible Securilies. Except as otherwise provided in this
Section 6(d), if the Corporation shall, while there are any shares of Series A Convertible
Preferred Stock outstanding, issue or sell shares of its Common Stock (or Common Stock
Equivalents) without consideration or at a price per share (or, in the case of Common Stock
Equivalents, for Net Consideration Per Share) less than the Series A Applicable Conversion
 Value in effect immediately prior 10 such issuance or sale, then and in such event, such Series A
Applicable Conversion Value upon each such issuance or sale, except as hereinafier provided,
shall be reduced, concurrently with such issue, fo a price (calculated 1o the nearest cent)
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determined by multiplying the Series A Applicable Conversion Value in effect immediately prior
to such caltculation by 4 {raclion:

(1) the numerator of which shall be (a) the Common Stock
Deemed Ouistanding {mmediately prior 1o the issuance of such additional shares of Common
Stoclk or Common Stock Equivalents, plus () the number of shares of Common Stock which the
net aggregate consideration, if any, received by the Corporation for the total number of such
additiona! shares of Common Stock or Common Stock Equivalenis (on an us exercised,
converted or exchanged basis, as described below) so issued, or deemed issued, would purchase
at the Series A Applicable Conversion Value in effect immadiately prior to such tssuance, and

(2) the denominator of which shall be (&) the Common
Stock Deemed Ouistanding immediately prior to the issuance of such additional shares of
Common Stock or Commeon Stock Equivalents, plus (b) the number of such additional shares of
Common Stock or Common Stock Equivalents (on an as exercised, converted or exchanged
basis, as described below) so issued or deemed issued.

The provisions of this Section 6(d)(i)(E) may be waived in any instance (without the
necessity of convening any meeting of stockholders of the Corporation) upon the written consent
of the holders of at least a majority of the outstanding shares of the Preferred Stock, acting
together on an as-converted basis, provided that such majority must include the holders of at
least sixty-five percent (65%) of the then outstandiny shares of the Series C Converlible
Preferred Stock.

(F) Effect on Series A Applicuble Conversion Value, Series B
Applicable Conversion Value, Series C Applicable Conversion Value and Series D Applicable
Conversion Value Upon Qther Dilutive Issuances of Warmants, Options and Purchase Righly to

Common Stock or Convertible Securities.

(1) For the purposes of this Section 6{d)(i), the issuance of
any warrants, options, subscription or purchase rights with respect to shares of Common Stock
and the issuance of any securities convertible into or exchangeable for shares of Common Stock,
or the issuance of any warrants, options, subscription or purchasé¢ rights with respect o such
convertible or exchangeable securities (collectively, “Commaon Stock Equivalents™), shall be
deemed an issuance of Common Stock with respect to the Series A Convertible Preferred Stock,
the Serizs B Convertible Preferred Stock, the Series C Convertible Preferred Stock and the Series
D Convertible Preferred Stock if the Net Consideration Per Share (as hereinafter determined)
which may be recaived by the Corporation for such Common Stock Equivalents shall be less
than the Series A Applicable Conversion Value, the Series B Applicable Conversion Valus, the
Series C Applicable Conversion Value or the Series D Applicable Conversion Value, as the case
may be, in effect at the time of such issuance. Any obligation, agreement or undertaking to issue
Common Stock Equivalents st any time in the future shall be deemed to be an issuance at the
time such obligation, agreement ar undertaking is made or arises. No adjustment of the Series A
Applicable Conversion Value, the Series B Applicable Conversion Value, the Series C
Applicable Conversion Value or the Serics D Applicable Conversion Value shall be made under
this Section 6(d)(i) upon the issuance of any shares of Common Stock which are issucd pursuant
1o the exercise, conversion or exchange of any Cammon Stock Equivalents if any adjusement
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shall previously have been made upon the issuance of any such Commen Stock Equivalents as
above provided.

(2} Should the Net Consideration Per Share of any such
Common Stock Equivalents be decreased from time to time, then, upon the effectiveness of each
such change, the Scries A Applicable Conversion Value, the Series B Applicuble Conversion
Value, the Series C Applicable Conversion Value and the Series D Applicable Conversion Value
will be that which would have been obtained (1) had the adjustments made upon the issuance of
such Common Stock Equivalents been made upon the basis of the aclual Net Consideration Per
Share of such securities, and (2) bad adjustiments made 1o the Series A Applicable Conversion
Value, the Series B Applicable Conversion Value, the Series C Applicable Conversion Value
and the Series D Applicable Conversion Value since the date of issuance of such Common Stock
Equivalents been made to such Series A Applicable Conversion Value, Series B Applicable
Conversion Value, the Series C Applicable Conversion Value and Series D Applicable
Conversion Value as adjusted pursuant to (1) abave.

(3) For purpuses of this paragraph, the “Net Considerution
Per Share” which may be received by the Corporgtion shall be determined as [ollows:

(4) The “Net Consideration Per Share” shall mean
the amount equal to the total amount of consideralion, if any, received by the Carporation for the
issnance of such Commen Stock Equivalents, plus the minimum amount of consideration, if any,
payable 1o the Corporation upon exercise, or conversion or exchange thereof, divided by the
aggreprale number of shares of Common Stock that would be issued if all such Common Stock
Equivalents were exercised, exchanged or converted.

(b) The “Nei Consideration Per Share™ which may
be received by the Corperation shall be determined in each instance as of the date of issuanve of
Common Stock Equivalents without giving effect 0 any possible future upward price
adjustments or rate adjustments which may be applicable with respect to such Common Stock
Equivalents,

{G)8tock Dividends for Holders of Capital Stock Other Than
Comumoen Stock. In the event that the Corporation shall make or issue, or shall fix a record date

for the determination of holders of any capital stock of the Corporation, other than holders of
Common Stock, entitled to receive a dividend or other distribution payable in Common Stock or
Common Stock Equivalents, then such Commeon Stock or Commeon Stock Equivalents issued in
payment of such dividend shall be deemed to have been issued for a consideration of $.01,
except for (i} dividends of Common Stock or Common Stock Equivalents paysble pro rala to
holders of Sertes D Convertible Preferred Stock, holders of Series C Convertible Preferred
Stock, holders of Series B Convertible Preferred Stock, holders of Series A Convertible
Preferred Stock, and to holders of any other class of stock (whether or not paid 1o holders of any
other class of stock), or (ii) with respect 1o the Series A Converlible Preferted Sk, dividends
payuble in shares of Series A Converiible Preferred Stock, or (jii) with respect to the Series B
Convertible Preferred Stock, dividends payable in shares of Series B Convertible Preferred Stock
or (iv) with respect to the Series C Convertible Preferred Stock, dividends payable in shares of
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Series C Convertible Preferred Stock ar (iv) with respect to the Series D Convertible Preferred
Stock, dividends payable in shares of Series D Convertible Preferred Stock.

(H) Consideration Other than Cash. For purposes of this Section

6(d)(i), if & part or al] of the consideration received by the Corporation in connection with the
issuance of shares of the Common Stock or the issuance of any of the securities deseribed in this
Section 6(d)(i) consists of property other than cash, such consideration shall be deemed to have a
fair market value as is reasonably determined in good faith by the Board of Directors of the
Corporation.

(1)} Exceptions 10 Anti-dilution. This Section 6(dXi) shall not

apply with respect to:

(1) the issuance of shares of Common Stock pursuant to a
Qualified LPO (as defined below):

(2) the issusnce of shares of Common Stock wpon the
conversion of any shares of Preferred Stock (including shares of Preferred Stock issuable upon
exercise of warrants or aptions); ‘

(3) the Bridge Loan Warrants or the issuance of shares of
Series C Converlible Preferred Stock or Series D Convertible Preferred Stock upon the sxercise
of the Bridge Loan Warrants;

(4) the issuance of shares of Common Stock ar Common
Stock Equivalents, and the shares of Commeon Stock issuable upon exercise of such Common
Stock Bguivalents, 10 the Corporation's employees, consultants, officers, or directors (whether
issued, granted, or reserved prior to the Effective Date or issued or granted thereatier), but, in the
case of Common Stock or Common Stock Equivalents issued or granted afler the Effective Date,
anly to the extent that such issuances or grants do not exceed 19,150,968 shares of Common
Stock (which number shall be adjusted equitably whenever there shall ocour a stock dividend,
stock split, stock combination, reorganization, recapitalization, reclassification or other similar
event involving the Common Stock after the Effective Date);

(5) any adjustments to the conversion price or exercise
price of any derivative security of the Corporation as a result of the application of anti-dilutive
provisions;

{6) in the case of the Series A Convertible Preferred Stock
and the Series B Convertible Preferred Swock, any capilal stock of the Corporation issued at a per
share price equal to or greater than $0.98145 per share (which amount shall be adjusted equitably
whenever there shall occar a stock dividend, stock split, stock combination, reorganization,
recapitalization, reclassification or other similar event afier the Effective Date), in the case of the
Series C Convertible Preferred Stock, any capital stock of the Corporation issued at a per share
price cqual to or greater (han $0.99 per share {which amount shall be adjusted equitably
whenever there shall occur a stock dividend, stock split, stock combination, reorganization,
recapitalization, reclassification or other similar event after the Effective Date) and in the case of
the Series D Convertible Preferred Stock, any capital stock of the Corporation issued at a per
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share price equal to or greater than $0.39 per share (which amount shall be adjusted equitably
wheng:ver there shall occur 4 stock dividend, stock split, stock combination, reorganization,
recapitalization, reclassification or other similar event after the Effective Date); or

(7) the issuance of shares of Series D Convertible Preferred
Stock in the Series D Financing (as defined below) pursuant to the Purchase Apreement or the
issuance of shares of Common Stack upon conversion of such shares of Series D Convertible
Preferred Stock,

(i) Srock Splits and Dividends. In the event the Corporation should at
any time after the Elfective Date fix a record date for the effectuarion of a split or subdivision of
the outstanding shares of Common Stock or the determination of holders of Common Stogk
entitled to receive a dividend cr other distribution payable in additional shares of Common Stock
or Common Stock Equivalents without payment of any consideration by such holder for the
additional shares of Commen Stock or the Common Stock Equivalents (including the additional
shares of Commeon Stock issuable upon conversion or exercise thereof), then, as of such record
date (or the date of such dividend distribution, split or subdivision if no record date is fixed), the
Series A Applicable Conversion Value, the Series B Applicable Conversion Value, the Series C
Applicable Coanversion Value und the Series D Applicable Conversion Value ghall be
appropriately decreased so that the number of shares of Commen Stock issuable on conversion
of each share of such series shall be increased in proportion 1o such increase of (he aggregate of’
shares of Common Stock outstanding and those issuable with respect to such Common Stock
Equivalents with the number of shares issuable with respect 1o Common Stock Equivalents
determined from time to time in the manner provided for in Section 6(d)T).

(ili)  Reverse Stock Splits. If the number of shares of Common Stock
outstanding at any time after the Effective Date is decreased by # combination of the outstanding
shares of Common Stock, then, following the record date of such combination, the Series A
Applicable Conversion Value, the Series B Applicable Conversion Value, the Series C
Applicable Conversion Value and the Series O Applicable Conversion Value shall be
appropriately increased so that the number of shares of Common Stock issuable on conversion of
each share of each such series shal! be decreased in proportion to such decrease in autstanding
shares.

(e) Automalic Conversion Upon Election or Initial Public Offering.

() Mandatory Conversion of Preferred Stock. Immediately upon the
earlier of (1) the election of the holders of a majority of the outstanding shares of Preferred Stock

(voling as a single class on an as-converted to Common Stock basis), which majority must
include the holders of at [east sixty-five percent (65%) of the then outslanding sharcs of Series C
Convertible Preferred Stock and the holders of at lcast a majority of the then outstanding shares
of Series D Convertible Preferred Stock, or (2) the closing of an underwrilten public offering
with a regionally or nationally recognized full-service investment bank pursuant to an effective
registration statement filed pursuant to the Securities Act of 1933, as umended, covering the offer
and sale of Common Stock for the uccount of the Corporation in which the Corporation actually
recelves aggregale gross proceeds equal to or greater than $20,000,000 at a price per share of
Comumon Stock of not less than $1.17 (which amount shall be adjusted equitably whenever there
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shell occur a stock dividend, stock split, stock combination, reorganization, recapitalization,
reclassification ar other similar event with respect to the Common Stock after the Bffective Dase)
(a “Qualified {PQ™), all owstanding shares of Preferred Stock shall be converted aulomaticaily
into the number of shares of Common Stock into which such shares of Preferred Stock are then
convertible pursuant to Section 6 hereof as of the closing of such Qualified IPO, witheut any
further action by the holders of such shares and whether ar not the certificales representing such
shares are surrendered to the Corporation or its transfer agent.

(i)  Surrender of Certificates Upon Mandatory Conversion. Upon the

occurrence of the conversion event specified in the preceding paragraph (i), the holders of the
Preferred Stock shall, upon notice from the Corparation, surrender the certificates representing
such shares at the office of the Corporation or of its transfer agent. Thereupon, there shall be
issued and delivered to such holder a certificate or certificates for the number of shares of
Common Stock inio which the shares of Preferred Stock so surrendered were convertible on the
date on which such conversion occurred. The Corporation shall not be obligated to issue such
certificates unless certificates evidencing the shares of Preferred Stock being converted are either
delivered to the Corporation or any such transfer agent, or the holder notifies the Corporation
that such certificates have been lost, stalen or destroyed and execules an agreement reasonably
satisfactory to the Corporation to indemnify the Corporation from any loss incurred by it in
connection therewith,

(f) Dividends. In the event the Corporation shall make or issue, or shall fix a
record date [or the determination of holders of Common Stock entitled to receive a dividend or
other distribution (other than a distribution in liquidation or other distribution otherwise provided
for herein} with respect to the Common Stock payable in (i) securities of the Corporution other
than shares of Commeon Stock, or (ii) other assets (excluding cash dividends or distributions),
then and in each such event provision shall be made so that the holders of Preferred Siock shall
receive upon conversion thereof in addition to the number of shares of Common Stock receivable
thereupon, the number of securities or such other assets of the Corporation which they would
have received had their Preferred Stock been converted into Common Stock on the date of such
event and had they thereafler, during the period from the date of such event (0 and including the
Conversion Date (as that term is hereafier defined in Section 6(3)), retained such securities or
such other assets receivable by them during such period, giving application to all other
adjustments called for during such peried under this Section 6 with respect to the rights of the
holders of Preferred Stock.

(g) Capite] R jzati colgssification. If the Common Stock shall be

changed into the same or different number of shares of any class or classes of capital stock,
whether by capital reorganization, recapitalization, reclassification or otherwise (other than a
subdivision or combination of shares or stock dividend provided for elsewhere in this Section 6,
or a merger, consolidation or sale of all or substantially all of the Corporation’s capital stock or
assets to any other person), then and in each such event the holder of cach share of Preferred
Stock shall have the right thereafter 1o convert such share inte the kind and amount of shares of
capital stock and other sccuritics and property receivable upon such reorganization,
recapitalization, reclassification or other change by the holders of the number of shares of
Common Stock infe which such shares of Preferred Swock mipght have been converted
immediately prior 10 such reorfanization, recapitalization, reclassification or change, all subject

17




to further adjustment as provided herein. In any such cuse, appropriate adjustment shall be made
in the application of the provisions of this Section 6 with respect to the rights of the holders of
such Preferred Siock afler the recapitalization to the end that the provisions of this Section 6
(including adjustment of the applicable conversion values then in effect and the number of shares
purchasable upon conversion of such Preferred Stock) shall be applicable after that event and be
as nearly equivalent as practicable.

(h) Merger. Consolidation or Sale of Assets, I al any lime or from time to time
thers shall be a merger or consolidation of the Corporation with or inta another carporation

(other than a merger or reorganization involving only a change in the state of incorporation of the
Corporation}, or the sale of all or substantially all of the Corporation’s capital stock or assets 10
any other person, then, as a part of such reorganization, merger, consolidation or sale, and if and
to the extent the holders of Preferred Stock do not make the tiguidation treatment election
contemplated by Section 3(b) hereof, provision shall be made so that the holders of the Preferred
Stock shall thereafYer be emtitled to receive upon conversion of the Prefeered Stock the number of
shares of stock or other securities or property of the Corporation, or of the successor corporation
resulting from such merger or consolidation, to which such holder would have been entitled if
such holder had converled its shares of Preferred Stock immediately prior to such reorganization,
merger, consalidalion or sale. In any such case, appropriale adjustment shall be made in the
application of the provisions of this Section 6 to the end that the provisions of this Section 6
(including adjustment of the Series A Applicable Conversion Value, Series B Applicable
Conversion Value, Series C Applicable Conversion Value and Series D Applicable Conversion
Value then in effect and the number of shares of Series A Convertible Preferred Stock, Series B
Convertible Preferred Stock, Series € Convertible Preferred Stock and Series D Convertible
Preferrad Stock) shall be applicable after that event in as nearly equivalent a manner 28 may be
practicable.

(i) Certificate as to_Adjustments: Notice by Corporation. In euch case of an
adjusiment or readjustment of the Series A Applicable Conversion Rate, the Series B Applicable

Conversion Rate, the Series C Applicable Conversion Rate ur the Series D Applicable
Conversion Rate, the Corporalion at its expense will furnish each holder of Series A Convertible
Preferred Stock, Series B Convertible Preferred Stack, Series € Convertible Preferred Stock or
Series D Converlible Preferred Siock, as the case may be, with a certificate prepared by the
President, Treasurer or Chief Financial Officer of the Corporarion, showing such adjustment or
readjustment, and stating in detail the facts upon which such adjustment or readjustment is based.

(j) Exercise of Copversion Prvilere. To exercise ils conversion privilege, &
holder of Preferred Stock shall surrender the certificate or cerificates representing the shares
being converted to the Corporation al its principal office, duly endorsed in blank or otherwise in
a form sausfactory to the Corporation, and shall give written notice to the Corporation at that
office that such holder elects to convert such shares and the number of shares that such holder
wishes 10 convert. [n the event a converting holder fails to notify the Corporation of the number
of shares of Preferred Stock which such holder wishes to ¢onvert, then such holder shall be
deemed to have elected to convert all shares represented by the certiticate or certificates
surrendered for conversion, Such notice shall also state the name or names (with address or
addresses) in which the certificate or ceriificates for shares of Commeon Stock issuable upon such
cenversion shall be issued; provided, however, that if the names are other than the registered
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holders thereof, such notice shall be accompanied by an opinion of counsel reasonsbly
acceplable to the Carporation that such certificates may be issued (and the Common Stock
transferred) pursuant 10 an available exemption from the registration requirements of applicable
state and federal securities laws, The certificate or certificates for shares of Preferred Stock
surrendered for comversion shall be eccompanicd by proper assignment thereof to the
Corporation or in blank, The date when such written notice and assigmment (and opinion, us
applicable) is received by the Corporation, logether with the certificate or certilicates
representing the shargs of Preferred Stock being converted, shall be the “Conversion Dgte.* As
promptly as praclicable after the Conversion Date, the Corporation shall issue and shali deliver
to the holder of the shares of Prelerred Stock being converted, or on its written order, such
certificate or certificates as it may request for the number of whole shares of Common Stock
issuable upon Lhe conversion of such shares of Preferred Stock in accordance with the provisions
of this Section 6, rounded up to the nearest whole share as provided in Section 6(k), in respect of
any fraction of a share of Common Stock issuable upon such conversion. Such conversion shall
be deemed 10 huve been effected immediately prior to the close of business on the Conversion
Date, and at such time the righis of the holder as helder of the converted shares of Preferred
Stock shall cease and the person(s) in whose name(s) any certificate(s) for shares of Common
Stock shall be issuable upon such conversion shall be deemned to have became the holder or
holders of record of the shares of Comimon Stock reprasented thereby.

k) No Issnance of Fractional Shares. No fractional shares of Common Stock or
scrip representing fractional shares shall be issved upan the conversion of shares of Preferred
Stock. Instead of any fractional shares of Common Stock which would olherwise be issuable
upon conversion of Preferred Stock, the Corporation shall round up to the next whole share of
Common Stock issuable upon the converzion of shares of Preferred Stock. The determination as
to whether any fractional shares of Common Stock shall be rounded up shall be made with
respect to the aggregate number of shares of Preferred Stock being converted at any one time by
any holder thereof, nol with respect to cach share of Preferred Stock being converted.

(I) Partial Conversion. in the event some but not all of the shares of Preferred
Stock represented by a certificate(s) surrendered by a hotder are converted, the Corporation shall
execute and deliver to or an the order of the holder, at the expense of the Ceorporation, a new
certificate representing the number of shares of Preferred Stock which were not converted,

(m)Reservation of Common Slock. The Corporation shall at all times reserve and

keep available out of its authorized but unissued shares of Cormnmon Stock, solely for the purpose
of effecling the conversion of the shares of the Preferred Stock, such number of its shares of
Common Stock as shall from time to time be sufficient Lo effect the conversion of all outstanding
shares of the Preferred Stock (including any shares of Preferred Stock represenied by any
warrants, options, subscription or purchase rights for Preferred Stock), and if at any time the
number of authorized but unissued shares of Common Stock shill not be sufficient to effect the
conversion of all then outstanding shares of the Preferred Stock {including any shares of
Preferred Stock represented by any warrants, options, subseriptions or purchase rights for such
Preferred Stock), the Corporation shall tuke such action as may be necessary to increase iis
authorized bul unissued shares of Common Stock to such number of shares as shall be sulficient
far such purpose.
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(n) No Reissuance of Preferred Stock. No share or shares of Preferred Stock
acquired by the Corporation by reason of redemption, purchase, conversion or otherwise, except
for shares of Preferred Stock purchased and reissued by the Corporation with the prior written
approval of at least a majority of the then outstanding shares of Preferred Stock (voting together
as 2 single class on an as-converted to Common Stock basis), shall be reissued, and such shares
shall be cancelled, retired and eliminated from the shares which the Corporation shall be
authorized to issue, The Corporation shall from time 1o time wke such appropriate corporale
action as may be necessary to reduce the authorized number of shares of the Prefemred Stock.

6A.  Special Mandatory Conversion,

(&) Trizger Bvent. In the event thal any holder of shares of Series A Preferred
Stock, Serics B Preferred Stock and Series C Preferred Stock does not panicipate in the Serles D
Financing (as defined below) by purchasing, in the aggregate, in the Series D Financing and
within the time period specified by the Corporation in the Purchase Agreement (as defined
below) (provided that the Corporation has sent to each holder of Series A Preferred Stock, Series
B Preferred Stock and Series C Preferred Stock writlen notice at least ten (10} days prior to the
final closing of the Series D Financing, und the opportunity to purchase its Pro Rata Amount (as
defined below) of the Series D Financing), such holder’s Pro Riata Amount, then the Applicable
Portion (as defined below) of the shares of Series A Preferred Stock, Series B Preferred Stock
end Series C Preferred Stock held by such holder shall aytomatically, and without any further
action on the parl of such holder, be converied into shares of Commeoen Stock at the Series A
Applicable Conversion Rate (in the case of the Series A Convertible Preferred Stock), the Series
B Applicable Conversion Rate (in the case of the Series B Convertible Preferred Stock) and the
Series C Applicable Conversion Rate (in the ¢ase of the Series C Convertible Preferred Stock), in
effect immediately prior to the initial issuance of ghares of Series I Preferred Stock in the Series
D Financing (and without giving effect to the adjustment ta the Applicable Conversion Rate
resulting from the Series D Financing pursuant to Section 6(c)(ii) above), effective upon, subject
to, and concurrently with, the consummation of the Series D Financing. For purposes of
clarification, in the event the Series D Financing is effected in more than one closing, (i) the
written nolice Lo holders of Series A Preferred Stock, Series B Preferred Stock and Series C
Preferred Stack must be sent at leust en (10) days prior to the final closing at which such holders
will be entitled to purchase securities in the Series D Financing and (ii) the Series A Preferred
Stock, Series B Preferred Stock and Series C Preferved Stock converted into Common Stock
pursuant Lo this Section 6A shall be converted based on the Series A Applicable Conversion Rate
(in the case of the Series A Convertible Preferred Stock), the Series B Applicable Conversion
Rate (in the case of the Series B Convertible Preferred Stock) and the Series C Applicable
Conversion Rate (in the case of the Series C Convertible Preferred Stock), in offect immediately
prior 10 the first issuance of securilies in the Series D Financing and without giving effect to any
adjustment 10 the Series A Applicable Conversion Rate, the Serics B Applicable Conversion
Rate and the Series C Applicable Conversion Rare resulting from the Series D Financing. For
purposes of determining the number of shares of Preferred Stock owned by a holder, and for
determining the nurnber of Offered Securities (as defined below) a holder of Series A Preferred
Steck, Series B Preferred Stock and Series C Preferred Stock has purchased in the Series D
Financing, all shares of Prefurred 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
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that no shares or securities shall be ulwibuied to more than one entity or person within any such
group of affiliated entities or persons). Such conversion is referred to as a “Special Mandsatory
Conversion,”

(b) Procedural Requiementss Upon 2 Special Mandatory Conversion, each
bolder of shares of Series A Preferred Stock, Series B Preferred Siock or Series C Preferred
Stock converted pursuant lo Section 6A(a} shall be sent writien notice of such Special Mandatory
Cenversion and the place designated for mandatory conversion of all such shares of Series A
Preferred Stock, Series B Preferred Stock and Series C Preferred Stock pursuant to this Section
6A. Upon receipt of such notice, each holder of such shares of Series A Preferred Stock, Series
B Preferred Stock or Series C Preferred Stock shall sucrender his, her or its ceificate or
certificates for all such shares (or, if such holder allegzes that such certificate has been lost, stolen
or destroyed, a lost certificate affidavit and agrecment reasonably acceptable to the Corporation
to indemnifly the Corporation against any claim that may be made against the Corporation on
account of the alleged loss, theft or destruction of such certificale) to the Corporation at the place
designated in such notice. If so required by the Corporation, certificates surrendered for
convergion shall be endorsed or accompanied by written instriment 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 Preferred Stock and Sengs C Preferred Stock converted pursuant to Section 6A,
including the rights, if any, to receive notices and vote (other than as a holder of Conumon
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), excepr only the rights of the holders thereof, upon suwrrender of their certificate or
certificates therefor (or lost certificate affidavic and agreement), to receive the items provided for
in the next sentence of this Subseclion 6A(b). As soon us praclicable afler the Special
Mandatory Conversion and the surrender of the certificale or certificates (or lost certificate
affidavit and agreement) for Series A Preferred Swuk, Series B Frelerred Stock and Series C
Preferred Stock so converted, the Corporation shall issue and deliver 1o 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 the payment
of any declared but unpaid dividends on the shares of Series A Preferred Siock, Series B
Preferred Stock and Series C Preferred Stock converted and a new certificate for the number of
shares, if any, of Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock
represenied by such surrendered certificate and not converted pursuant to Section 6A, No
fractional shares of Common Stock or scrip representing fractional shares shall be issued upon
the conversion of shares of Series A Preferred Stock, Series B Preferred Stock and Series C
Preferred Stock pursuant to this Section 6A. Instead of any {ractional shares of Common Stock
which would otherwise be issuable upon such conversion of Series A Prefecred Stock, Scries B
Preferred Stock and Series C Preferred Stock, the Corporation shall round up to the next wholg
share of Common Sfock issuable upon the conversion of shares of Beries A Preferred Stock,
Series B Preferred Stock and Series C Preferred Stock. The determination as to whether any
fractional shares of Cammon Stock shall be rounded up shall be made with respect to the
aggrepate number of shares of each holder's Series A Preferred Stock, Series B Preferred Stock
and Series C Preferred Stock being converted at one time and not with respect to each share of
Series A Preferred Stock, Series B Preforred Stock and Serjes C Preferred Stock being converted.
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Such converted Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock
“ shall be retired and cancelled and may not be raissued as shares of such series.

(c) Definitions. Far purposes of this Section 6A, the following definitions shall
apply: '

)] “Alffiliate” shall mean, with respect to any holder of shares of
Series A Preferred Stock, Series B Preferred Stock or Series C 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
member, any partner, officer, director, member or employee of such holder and any venture
capital fund now or hereafter existing of which the holder is & partner or member which is
controlled by or under commor control with one or more general pariners of such holder or
shares the same management company with such holder,

(i) “Applicable Portion” shall mean, with respect to any holder of
shares of Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock, (A) in
the case ot Series A Convertible Preferred Stock, & number of shares of Series A Convertible
Preferred Stock held by the holder calculated by mubtiplying the aggregate number of shares of
the Series A Convertible Preferred Stock held by such holder immediately prior to the Series D
Financing by a fraction, the numerator of which is equal to the amount, if positive, by which
such holder's Pro Rata Amount exceeds the number of Offered Securitics aclually purchased by
such holder in the Series D Financing, and the denominator of which is equal to such holder’s
Pro Rata Amount: (B) in the case of Series B Convertible Preferred Stock, & number of shares of
Series B Convertible Preferred Stock held by the holder calculated by multiplying the aggregale
number of shares of the Series B Convertible Prefenvd Stock held by such holder immediately
prior 10 the Scries D Financing by a2 fraction, the numerator of which is equal 1o the amount, if
posilive, by which such holder’s Pro Ralu Amount exceeds the number of Oftered Securities
actually purchased by such holder in the Series D Financing, and the denominator of which is
equal to such holder’'s Pro Rata Armount; and (C) in the case of Series C Convertible Preferred
Stock, a number of shares of Series C Convertible Preferred Stock held by the holder caleulated
by muliiplying the aggregate number of shares of the Series C Convertible Preferred Stock held
by such holder immedsately prior (o the Series D Financing by & fraction, the numerator of which
18 equal Lo the amount, if positive, by which such holder’s Pro Rata Amount exceeds the number
of Offered Securities actually purchased by such holder in the Series D Financing, and the
denominator of which is equal to such holder’s Pro Rata Amount. The Applicable Portion shall
be calculated and apply with respect to each series of Series A Preferred Stock, Series B
Preferred Stocl and Series C Preferred Stock held by sueh holder.

(iii}  “Offered Securities” shall mean the equity securitics of the
Corporation set aside by the Board of Directors of the Corporation for purchase by holders of
outstanding shares of Series A Proferred Stock, Series B Prefarred Stock and Scries C Preferred
Stock in connection with the Series D Financing, and offered to such holders.

(4i)  “Pro Rata Amount” shall mean, with respect 10 any holder of
Series A Preferred Stock, Series B Preferred Stock or Series C Preferred Stock, the lesser of (a) a
number ol Offered Securities calculated by multiplying the aggregate number of Offered
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Securities by a fraction (rounded to the nearest one-ienth of one percent), the numerator of which
is equal to the number of shares of Common Stock issuable upon conversion of all chares of
Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock owned by such
holder, and the denominator of which is equal to the aggregate number of shares of Commeon
Stock issuable upon conversion of all issued and outstanding shares of Series A Preferred Stock,
Series B Preferred Stock and Series C Preferred Stock, or (b) the maximum number of Offered
Securities that such holder is permitted by the Corporation te purchase in the Series D Financing,
after giving effect to any cutbacks or limitations established by the Board of Direclors and
applied on & pro rata busis o all holders of Series A Preferred Stock, Series B Preferred Stock
and Series C Preferred Stock (connting the Series A Preferred Stock, Series B Preferred Stock
and Series C Preferred Stock on an as-if-converted basis).

(iv)  “Series D Financing” shall mean the conlemplated {inancing,
whareby the Corporation will issue and sell up to 34,106,858 shares of Series D Preferred Stock
1o certain investors pursuant 1o the Purchase Agreement.

7. Redgmplion.

(a) Optional Redemption. Commencing on July 30, 2014, aad thereafier, with
respect to shares of Preferred Stock that have not been converted into shares of Common Stock,

at any lime and from time to time, at the option of and on the written request of the holders of not
less than a majority of the outstanding shares of Preferred Stock (voling together as a single class
on an as-converied to Common Stock bagis), which majority must inelude the holders of (i) not
less than sixty-five percent (65%) of the outstanding shares of Series C Convertible Preferred
Stock and (ii} a majority of the issued and outstanding sharus of Series D Convertible Preferred
Stock, the Corporation shall redeem all or the requested portion of the cutstanding shares of
Preferred Stock in three (3) equal annual installments. The first redemption shall oceur on the
date specified in such redemprion request, and the second and third such redemption shall acour
an the second and third anniversacy of the date specifiad in such redemplion request (sach a
“Redemplion Dale™). All outstanding shares of Preferred Stock not redesmed at a Redemption
Date pursnant to this Section 7(a) shall remain oulstanding, On each Redemption Date, the
redemption price to be paid by the Corporation for each share of Series D Convertible Preferred
Stock redeemed pursuant to this Section 7(a) shall be equal to the Series D Liquidation Value on
the first Redemption Date, the redemption price to be paid by the Corporation for each share of
Series C Convertible Prefurred Stock redesmed pursuant to this Section 7(a) shall be equal to the
Series C Liquidation Value on the first Redemplion Date, the redemption price to be paid by the
Corporation for each share of Series B Cenvertible Preferred Stock redeemed pursuant to this
Section 7(a) shall be equal to the Series B Liguidation Value on the first Redemption Date, and
the redemption price to be peid by the Corporation for each share of Series A Convertible
Preterred Stock redeemed pursuant to this Section 7(a) shall be equal to the Series A Liquidation
Value on the first Redemption Date {in euch case, the “Redemption Price™). The Redemption
Price set forth in this Section 7 shall be subject to equitable adjustment whenever there shall
occur a stock split, stock dividend, combination, recapitalization, reclassification, or vther similar
event involving a change in the Series A Convertible Preferred Stock, Series B Convertible
Preferred Stock, Series C Convertible Preferred Sloc,l-c or Series D Convertible Preferred Stock,
in each case, after the Elfective Date.



(b) Insufficient Funds for Redempiion.

{1) If the funds of the Corporation legally available for redemptian of
the Preferred Stock on the applicable Redemption Date are insufficient to redeem all of the
shares of Preferred Stock 1o be so redeemed on such Redemption Date, the legally available
funds shall first be used to redeem the shares of Series D Convertible Preferred Stock. If the
funds of the Corporation legally available for redemption are insufficient to redeem all of the
shares of the Series D Convertible Prefarred Stock, the holders of shares of Series D Convertible
Preferred Stock shall share ratably in any funds legelly available for redemption of such shares
according to the respective amounts which would be payable with respect 1o the number of
shares owned by them if the shares 10 be so redeemed on such Redemption Date were redesmed
in full. If, after the redemplion of all of the outstanding shares of Series D Converiible Preferred
Stock, the funds of the Carporation legally available for redemption of the Preferred Stock on the
applicable Redemption Date are insufficient to redeem all of the remaining shares of Preferred
- Stock to be so redeemed on such Redemption Date, the legally available funds remaining after
redemption the Series D Convertible Preferred shall first be wsed to redeem the shares of Series
C Convertible Preferred Stock. 1f] after the redemption of all of the outstanding shares of Series
D Convertible Preferred Stock, the remaiming funds of the Corporation legally available for
redemption are insufficient to redeem all of the shares of the Series C Convertible Prefarred
Stock, the holders of shares of Series C Convertible Preferred Stock shall share ratably in any
funds legally available for redemption of such shares according o the respective amounts which
would be payable with respect to the number of shares owned by them if the shares to be s0
redeemed on such Redemption Daw: were redeemed in full. The shares of Series D Convertible
Preferred Stock and Series C Convertible Preferred Siock nol redeemed shall remain outstanding
and cntitled to all rights and preferences provided herein. Once all of the shares of Series D
Convertible Preferred Stock and Series C Convertible Preferred Stock to be redeemed on the
Redemption Date have been so redeemed, the holders of shares of Series A Convertible
Proferred Stock and Series B Convertible Preferred Stock shall share ratably in any funds legally
available for redemption of such shares according to the respective amounts which would be
payable with respect 10 the number of shares owned by them if the shares to be so redeemed on
such Redemption Date were redeemed in full. The shares of Series A Convertible Preferred
Stock and Series B Convertible Preferred Stock not redeemed shall remain outstanding and
entitled to all rights and preferences provided herein.

(ii) Al any time thereafler when additional tunds of the Corpuration
are legally avaitable for the redemption of such shares of Preferred Stock, such funds will be
used, a8 s00n as practicable but no later than the end of the next succeeding fiscal quarter, first 10
redeem any unredeemed Serics D Convertible Preferred Stock, then to redeem any unredeemed
Series C Convertible Preferred Stock, then to redeem the balance of any unredeemed Series A
Convertible Preferred Stock and Series B Convertible Preferred Stock, or such portion thereof
for which funds are then legally available, on the basis set forth above,

(c) Redemption Proportionale.  Each redemyption of Series A Convertitle
Preferred Stock und Series B Convertible Preferred Stock pursuant to this Seclion 7 shall be
made so thul the number of shares of Series A Convertible Preferred Stock and/or Series B
Convertible Preferred Stock to be redeemed {rom each regisiered owner e¢lecting 10 huve all ora
portion of such holder's shares of Series A Convertible Preferred Stock and/or Series B
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Convertible Preferred Stock redeemed shall be on a pro rata busis according to the respective
liquidation preferences of shares of Series A Convertible Preferred Stock and Series B
Convertible Preferred Stock which each such holder of Series A Convertible Preferred Stock
and/or Series B Convertible Preferred Stock owns of record as of the applicable Redemption
Daie,

(d) Surrender of Certificates. Each holder of Preferred Stock electing to have all
or a portion of such holder’s sharcs of Preferred Stock redeemed shall surrender the certificate(s)
representing such redeemed shares to the Corporation et its principal executive offices, and
thereupon, as of the applicable Redemption Date, the Redemption Price for such shares as set
forth in this Section 7 shall be paid to the order of the person whose name appears on such
gertificate(s) and gach surrendered certificate shall be canceled and retived. In the event some
but not all of Preferred Stock represented by a certificate(s) surrendered by a holder ure being
redeemed, the Corporation shall execute and deliver to or on the order of the holder, at the
expense of Lhe Corporation, a new certificate representing the number of shares of Preferred
Stock which were not redeemed,

(¢) Dividends and Conversion afler Redemption. - From and after payment in full
of the Redemption Price, no shares of Preferred Stock that are redeemed pursuart to Section 7(a)
shall be entitled o any further dividends pursuant o Seclion 2 hereof or to the conversion
provisions set forth in Section 6 hercol and all rights of the holders of such sharcs as holders of
Preferred Stock shall cease with respect to such shares, and such shares shall not thereafter be
transferred on the books of the Corporation or be deemed to be outstanding for any purpose
whatsogver; provided, however, that in all vvents such redemplion is consumimated

() Waiver of Redemption. Each holder of Preferred Stock shall have the right o
waive redemption under this Section 7 of shares owned by such holder; provided that such
waiver shal! not affect the number of shares to be redeemed from any other holder.

8. Preemptive Riphts,

(a) Generatly. The Corporation shall, at least ten (10) days prior to issuance by
the Corporation of any of its securities to any parly (the “lnitial Notice Period™), other than
Excluded Stock (as defined in Section 8(b)), give written notice of such issuance to each holder
of the Series D Convertible Preferred Stock, the Series C Convertible Preferred Stock and the
Series B Convertible Preferred Stock (the “Offerees™). The Corporation’s written notice to the
Ofterecs shall describe the securities proposed to be issued by the Corporation, its bona fide
intention to sell such securities und specify the number, price and payment lerms. Each Offerec
shall have the right, for a period of twenty (20) days from such notice, to purchase, at the same
price and on the same terms and conditions, that number of additional securities of the
Corporation as would be necessary Lo preserve such Offeree’s percentage interest in the equity of
the Corporalion on a fully diluted, as converted basis, as of the time immediately prior 10 such
issuance. Each Offeree may accept the Corporation’s offer as to the full number of securities
offered to it or any lesser number, by written notice thereof given by it to the Corporation prior
to the expiration of (he aforesaid twenty (20) day period, in which event the Corporation shall
promptly sell and such Offeree shall buy, upon the terms specificd, the number of securities
agreed to by purchased by such Otferee. In the event an Offerce does not purchase all or some of
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its pro rata share of &n offering, the remainder of the Offerce’s pro rata portion of the offering
shall be offered to the Offerses that did elact to purchase their full pro rata portion of such
securities on a pro rata basis and such other Offerees shall have five (5) days from the end of

such twenty (20) day period in which 10 provide notice to the Corporation of their intention to

purchase ali or a portion of such shares offered to Offerees.

The Corporation shall be [ree at any time after the end of the Initia] Notice Period and
priar 1o one hundred twenty (12()) days after the end of the Initial Notice Period to offer and sell
the offered securities (o any third party or parties, st a price and on payment terms no less
favorable to the Corporation than those specified in such notice of offer to the Qfferecs, us long
as sufficient securities are reserved for issuance lo meet the Corporation®s cbligations to the
Offerces pursuant to the prior paragraph (i.e., to reserve for sale 1o the Olferees that number of
seourities as would be necessary to preserve such Offerees’ percentage interest in the equity of
the Corporation on a fully diluted, as converted basis, as of the time immediately prior to such
issuance). However, if such third party sale or sales are not consummated within such one
hundred twenty (120) day period, the Corporation shall not sell such securities as shall not have
been purchased within such period without again complying with this Section 8. The obligations
of the Corporation under this Section § shall terminsle upon the completion of & Qualified 1PO.
Notwithstanding anything contained in this Agreement to the conlrary, the written notice of an
offer o purchase newly issued shares to which a paticipation right applies (as provided in the
preceding paragraph) need nol be given prior to the purchase by the party inending 1o purchase
the newly issued shares, provided such offer is sent within five (5) days thereafter and remains
open for a Iwenly (20) day period from the date of such notice, and further provided that the
Corporation has set aside a number of shares sufficient to satisfy the obligations of the
Corporation pursuant to this section.

(b) Excluded Stock., Notwithstanding the foregoing provisions, Section 8 shall
not apply to (i) the shares of Common Stock (er Common Stock Equivalents) issued or issuable
at not less than fair market value to officers, employees or direclors of, or consultants to, the
Corporation pursuant to any stock purchase or option plan or other employce stock bonus
arrangement as approved by the Corperation’s Board of Direcrors, but not exceeding 19,150,968
shares of Common Stock (which number shall be adjusted equitably whenever there shall oceur a
stock dividend, stock split, stock combination, reorganization, recapitalization, reclassification or
other similar event involving the Common Stock afler the Effective Date) without the appraval
of holders of a majority of the outstanding shares of Series B Converlible Preferred Stack, Serles
C Convertible Preferred Stock and Series D Convertible Preferred Stock, voting sogether as 4
single class on an as converted basis, (i) securities issuable upon any subdivision of shares of
Common Stock, provided that the securilies 1ssued pursuant to such subdivision are limited
additional shares of Common Stack; (iii) securities issuable pursuant to a Qualified [PO; (iv)
securities issued pursuant 10 a businuss purtnership, joint venture, equipment financing or any
similar endeavor the primary purpose of which is for other than capital raising purposes; (v) the
initial issuance by the Corporation of up to 18,901,520 shares of Series C Convenible Prefemed
Stocl; (v) the initial issuance by the Comporation of up 1o 35,645,320 shares of Series D
Convertible Preferred Stock: and (vi) the shares of Common Stock issusble upon conversion of
Preferred ‘Stock (including shares of Preferred Stock issuable upon exercise of warrants or
options) (together the “Excluded Stock™).
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(¢) The provisions of this Seclion 8 may be waived in any instance (without the
necessity of convening any meeting of stackhaolders of the Corporation) upan the written ¢onsent
of the holders of at least a majority of the then outstanding shares of Series B Convertible
Preferred Stock, Series C Convertible Preferred Stock and Series D Convertible Preferred Stock,
as 2 single class on an as converted basis.

9. Registration of Transfer. The Corporation will keep at its principal office a register
for the registration of shares of Preferred Stock, Subject to the next sentence, wpon the surrender
of any certificate representing shares of Preferred Stock at such place, the Corparation will, at
the request of the record holders of such certificate, execote and deliver (at the Corporalion’s
expense) a new certificate or certificates in exchange thersfore representing the aggregate
number of shares of Preferred Stock cepresented by the surrendered certificate. Unless waived
by the Corporation, it shall be a condition precedent to any such transfer thal the Corporation
shall receive an opinion of counsel reasonably acceptable 1o the Corporation that such
certificales may be issued {(and lhe Preferred Stock transfemred) pursuant o an available
exemption from the registration requirements of applicable stale and federal securilies laws.
Esch such new certificate will be registered In such name and wil) represent such aumber of
shares of Preferred Stock as is required by the holder of the surrendered certificate and will be
substantially identical in form to the surrendered certificate.

1C. Replacement. Upon receipt of evidence reasonably satisfactory to the Corporation
(an offidavit of the registered holder will be satisfactory) of the ownership and the loss, theft,
destruction or mutilation of any cerificate evidencing shares of Preferred Stock, and in the case
of any such loss, theft or destruction, upon delivery and receipt of any indemnity bond or other
agreement or security from the holder reasonably satisfactory to the Corporation or, in the case
of such mutilation upon surrender &and cancellation of such certificate, the Corporation will (at its
expense) execute and deliver in lieu of such lost, stofen, destroyed, ur mutilated centificate a new
certificate of like tenor and armount,

11. Restrictions and Limitations on Corporate Action and Amendments to the Articles of
Incorporation.

(#) Approval of Series A Converlible Preferred Stock. The Corporation shall not
{(by amendment, merger, consolidation or otherwise), without the approval by vole or written

consent of the holders of at least a majority of the then ocutstanding shares of Series A
Convertible Preferred Slock, voting together as a single class:

€] amend or waive any provision hergin or the Bylaws in a manner
that would alter or change the rights, preferences or privileges of, any Series A Convertible
Preferred Stock so as to affect the Series A Convertible Preferred Stock adversely but not so
affect the entire class of Preferred Stock;

(if)  increase or decrease the authorized number of shares of Series A
Convertible Preferred Stock; or

(iif)  amend any provisions of this Section 11(a).
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(b) roval of Serics B Convertible Prefar . The Corporation shall not
(by amendment, merger, consolidation or otherwise), without the approval by vote or wriiten
consent of the holders of at least a majority of the then outstanding shares of Series B
Convertible Preferred Stock, voting together as a single class:

(i) amend or waive any provision herein or the Bylaws in 4 manner
that would alter or change the rights, preferences or privileges of, any Series B Convertible
Preferred Stock so as to affect the Serics B Convertible Preferred Stock adversely bul not so
affece the entire cluss of Prefarred Stock:

(i1  increase or decrease the authorized number of shares of Series B
Convertible Preferred Stock; or

(iii)  amend any provisions of this Section 11(b).

(c) Approval of Series C Convertible Preferred Siock. The Corporation shall not
(by amendment, merger, consolidation or otherwise), without the approval by vote or wrillen
consent of the holders of at least sixty-five percent (65%) of the then oulstanding shares of Series
C Convertible Prefarred Stock, voting together as a single class;

(i) * amend or waive any provision hergin or the Rylaws in a manner
that would alter or change the rights, proferences or privileges of, any Serdes C Convertible
Preferred Stock;,

(iiy  increase or decrease the authorized number-of shares af Series C
Convertible Preferred Stock; or

{iii)  amend any provisions of this Section 11(c).

{d) Approval of Serigs D Convertible Preferred Stock. The Corporation shall not
(by amendment, merger, consolidation or otherwise), without the approval by vote or writien
consent of lhe holders of at least a majorily of the then outstanding shares of Series D
Convertible Prefarred Stock, voting together as a single olass:

(1) increase or decrease the authorized number of shares of Series D
Convertible Preferred Stock; or

(ii)  umend eny provisions of this Section 11(d).

(e) Special Approva! of Series D Convertible Preforred Stock. The Corporation

shall not (by amendment, merger, consolidation or otherwise), without the appraval by vote or
writlen consent of the holders of at least a majority of the then outslanding shures of Series D
Convertible Preferred Stock, voting together as a single class, amend or waive any provision
herein or the Bylaws in a manner that would alter or change the rights, preferences or privileges
of any Series D Convertible Preferred Stock unless such amendment or waiver similarly affects
(on a relative basis) all serics of Preferred Stock. Further, in the event (1) the amendment or
waiver conlemplated by the preceding sentence (by amendment, merger, consolidation or
otherwise} adversely alters or changes the rights, prefercnces or privileges of any Series D
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Convertible Preferred Stock and does not similarly affect (on u relative basis) all series of
Preferred Stock and (2) such amendment or waiver is not approved by the Series D Director (as
defined below), then the majority of the Series D Convertible Preferred Stock approving such
amendment or waiver must include Rogers Corporation for so long as Rogers Corporation
continues 10 hold at least 1,000,000 shares of Series D Convertible Preferred Stock (which
amount shall be adjusted equitably whenever there shall occur a stock dividend, stock split, stock
combination, rearganization, recapitalization, reclassification or other similar event involving the
Serics D Convertible Preferred Stock alter the Effective Date);

(Y Approval of Series B Convertible Preferred Stock, Sedes C Convertible

Preferred Stock and Series D Convertible Preferred Stock. The Corporation shall not {by
amendment, mergrer, conselidation or atherwise), withoul the approval by vote or writtan consent
of the holders of at least a majority of the then outstanding shares of Series B Convertible
Preferred Stock, Serigs C Convertible Preferred Stock and Series D Convertible Prefarred Stock,
voling together as a single class on an as convarted basis:

(i) increase or decrease lhe authorized number of shares of Preferred
Stock or Common Stock or otherwise amend the Corporation’s Articles of Incorporation in any
way;

(ii)  authorize the issuance of any equity securities (or securilies
convertible into or exercisable or exchangeable for equity securities) ranking senior or pari passu
to the Series C Convertible Preferred Slock or Seres D Canvertible Preferred Stock;

(i)  redeem, purchase or otherwise acquire for value (or pay into or set
aside for a sinking fund for such purpose), any share or shares of the Corporation's capital stock
other than pursuant to Section 7 hereof {or pursuant to equity incentive agrezments with service
providers giving the Corporation the vight to repurchase shares upon the termination of services),

(iv) ecngage in any merger, acquisition, vonsolidation, or other
corporale reorganization, or any lransaction or series of transactions in which in excess of fifly
percent {50%) of the Carporation’s voting power is transferred or in which all or substantially all
of the assets of the Corporation are sold or exclusively licensed, or any liquidation, winding up,.
dissolulion or voluntary bankruptey of the Corporation;

{v)  increase or ducrease the anthorized size of the Corporation”s Board
of Directors, except with the approval of the Board, including at least one Series B Director and
Series C Director; .

(vi)  result in the paymenl or declaration of any dividand on any shares
of Commen or Preferred Stock;

(vii) authorize Lthe issuance of any securitics by any subsidiary of the
Corporation (o any person or entity other than the Corporation or any of its affiliates;

(viii} authorize the issuancc of any debt securities of the Corporation that

would, at any time, exceed $100,000 in the apgregate, unless the issuance thereof is authorized
by the Board, including at least one Series B Director and one Series C Director; or
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(ix)  amend any provisions of this Section 11(£).

12. No Dilution or Impaimment. The Corporation will not, by amendment of its Arficles
of Incorporation or through any reorganizalion, transfor of capital stock or assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek io
avoid the observance or performance of any of the terms of the Preferred Stock set forth herein,
but will at all times in good faith assist in the carrying out of all such terms and in the taking of
all such action as may be necessary or appropriate in order to protect the rights of the holders of
the Preferred Stock hereunder. Without limiling the generality of the foregoing, the Corporation
{a) will not increase the par value of any shares of stock receivable on the conversion of the
Preferred Stock above the amount payable therefor on such conversion, and (b) will take all such
action as may be necessary or appropriate in order that the Corporation may validly and legally
issue fully paid and nonussessable shares of stock on the conversion of all Preferred Slock trom
time 10 time outstanding,

13. Notices of Record Date. In the event of:

(a) any taking by the Corpaoration of & record of the holders of uny class of
securities for the purpose of determining the holders thereof who are entitled to receive any
dividend or other distribution, or any right to subscribe for, purchase or otherwise ucquire any
shares of capital stock of eny ¢lass or any other securities or property, or to receive any other
right; or .

(b) any capilal reorganization of the Corporatien, any reclassification or
recapilalization of the capital stock of the Corporation, any merger or consolidation of (he
Corporation, or any transfer of all or substuntially all of the assets of the Comporation to any other
corporation, or any other enlity or person; or

(c) any voluntary or involuntary dissolution, liquidation or winding up of the
Comparation,

then and in each such event the Corporation shall mail or cause to be mailed to cach holder of
Preferred Stock a notice specifying (i) the date on which any such record is to be taken for the
purpose of such dividend, disiributicn or right and a description of such dividend, distribution or
right, (ii) the date on which any such reorganization, reclassificalion, recapitalization, transfer,
consolidation, merger, sale, dissolulion, liguidation eor winding up is expected 10 become
effective, and (iil) the time, it any, that is to be fixed, as Lo when the holders of record of
Common Stock (or other secarities) shall be entitled to exchange their shares of Common Stock
(or other: securities) for securities or other property deliverable upon such reorganization,
reclassification, recapitalization, transfer, censolidation, merger, sale, dissolution, liguidation or
winding up. Such notice shall be mailed by first class mail, postage prepatd, at least ten (10)
days prior to the earlier of (1) the date specified in such notice on which such record is (o be
taken and (2) the date on which such action is (o be wken,

14, Notices. Except as otherwise expressly provided, all notices referred to herein will be

in writing and will be delivered by registered ar certified mall, return receipt requested, postage
prepaid and will be deemed to have been given when so mailed (i} w the Corporation, at its
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principal executive offices and (ii) Lo any stockholder, at such holder’s address ag it appears in
the stock records of the Corporation (unless otherwise indicaled in writing by any such holder).

ARTICLE V
Directors

I. Number. The Bourd of Directors of the Corporation shall consist of seven (7)
members {(provided that with the appraval of the Board of Directors, including one Series B
Directar and the Scries C Director, the Board of Directors may increase or decrease the number
of directors constituting the Board of Directors).

2. Series A Directors. Holders of the Series A Convertible Preferred Stock, voling as a
single class, shall elect one (1) director to the Board of Directors of the Corporation (the “Serigs

A Director™).

3. Series B Diractors. Holders of the Series B Converlible Preferred Stock, voling as a
single class, shall elect one (1) director to the Board of Directors of the Corporation (the “Serios
B Director™).

4. Series C Director, Holders of the Series C Convertible Prelerred Stock, voling as &
single class, shall elect two (2) directors to the Board of Directors of the Corporation (the *‘Series

5. Series D Director. Holders of the Series C Convertible Preferred Stock, voling as a
single class, shall elect one (1) director to the Board of Directors of the Corporation (the “Serics
D Director'

6, Commop Dirgctors. Holders of the Common Stoek, voling oy 4 single class, shall
elect one (1) director to the Board of Direclors of the Corporation {the “Common_Stock
Director™), who shall be the Chief Executive Officer of the Corporation.

~ 7. Other Director. Holders of a majority of the Corporarion's Preferred Stock (on an as
converted basis) and Common Stock, voting together as a single class shali elect one (1) director
to the Board of Directors of the Corporation (the “Qther Direclor™). In the event the number of
directors is increased above seven (7), holders of 2 majority of the Corporation’s Preferred Stock
{on an as converted basis) and Common Stock, vating together as a single class shall elect the
additional director(s).

8. Replacement. Shareholders entitled 10 designate members of the Corporation's Board
of Directors pursuant to this Article V, in 1heir sole discretion, may remove and replace, whether
upon the occurrence of a vacancy for any reason, or otherwise, their respective designees.
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ARTICLE VI

Amendment
The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Arlicles of Incarporation, in the manner now or hercafler prescribed by
statute, and all rights conferred upon sharebolders herein are granted subject to this reservalion,
ARTICLE VII
Bylaws

. The power to adopt, amend or repeal bylaws for the management of this Corporation

~ shall be vested in the Board of Directors or the shareholders, but the Board of Directors nay not

amend or repeal any bylaw adopted by the shareholders if the shareholders specifically provide
that such bylaw is not subjected W amendment or repeul by the Board of Directors.

ARTICLE YIII
Indemnification

The Corporation shall indemnify any incorparator, officer or dircctor, or any former
incorporator, officer or director, to the tullest extent permitied by law.

The undersigned, for the purpose of forming a corporation under the laws of the State of
Florida does make, file and record these Articles of Incorporation, and does certify that the facts
herein stated arc true, and 1 have accordingly hereunto set my hand and seal.
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IN WITNESS WHEREOF, the Corporation has caused these Fifth Amended and
Restated Articles of Incorporation to be executed as of July { 4, 2008,

SOLICORE, INC,

By: M

David B. qucﬂ
Chief Executive Qfficer
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AC ANCE OF APPOINTMENT BY REGISTERED AGENT

THE U'NDERSIGNED, having been named in the foregoing Fifth Amended and
Restated Articles of Incorporution as the registered agent at the office designated therein, hereby
accepts such appointment and agrees to act in such capacity. The undersigned hereby states that
it is familiar with, and hereby accepts, the obligations set forth in Section 607.0505, Florida
Statutes, and the undersigned will further comply with any other provisions of law made
applicable to it ac the registered agent of Solicore, Inc.

DATED: Effective thig day of July, 2009,

David B. comy@ﬁ;:;;aaxge;r '
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