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SOLICORE, INC. -
SEVENTH AMENDED AND RESTATED ARTICLES OF mconpom;ﬁim% s%:’!
T
e

Pursuant to the Florida Business Corporation Act (the “EBCA™), Solicore, Ind.‘i;ja Fiﬁnda
corporation (the “Corporation’™), hereby certifies that: k=

FIRST: The name of the Corporation is Solicore, Inc.

SECOND: The Corporation was originally incorporated in the Siate of Florida on Jul
31, 2001, the Corporation filed the Amended and Restated Articles of Incorporation of th:
Corporation on February 12, 2002 with the Secretary of State 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 Corporation filed Articles
of Amendment to its Articles of Incorporation of the Corporation 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 Articles of
Incotporation of the Corporation on April 2, 2008 with the Secretary of State of the State of
Florida, the Corporation filed the Fifth Amended and Restated Articles of Incorporation of the
Corporation on July 15, 2008 with the Secretary of State of the State of Florida, the Corporation
filed the Sixth Amended and Restated Articles of Incorporation of the Corporation on Novembe:
13, 2009 with the Secretary of State of the State of Florida and these Seventh Amended and
Restated Articles of Incorporation shall amend, restate and supercede in their entirety any and all
prior Articles of Incorporation, as amended, including, without [imitation, any Articles of
Amendment or Certificates of Designation thereto, filed with the State of Florida from the datc
of the Corporation’s original incorporation through the date hereof,

- THIRD: These Seventh Amended and Restated Articles of Incorporation were approved
by the Board of Directors of the Corporation (the “Board of Directors™) on May 11, 2011, in the
manner and by the vote required by the FBCA. The amendments were approved by th
shareholders by written consent, dated as of May 11, 2011, in accordance with Section 607.070<
of the FBCA, and the written consents received for the amendment by the shareholders were:

sufficient for approval.

FOURTH: These Seventh Amended and Restated Articles of Incorporation reflect.
among other changes, the one-for-twenty-seven reverse stock split of the Corporation’s Commor
Stock, Series A Convertible Preferred Stock and Series B Convertible Preferred Stock (as each is
defined below) effected by the Articles of Amendment filed with the Sevretary of State of the:

State of Florida on July 1, 2005.

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

4 MLST VIO
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The name of the Corporation is Solicore, Inc.

ARTICLE 11

Principal Office

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

ARTICLE I
Reristered Office and Agent

The street address of the registered office in the State of Florida is 2700 Interstate Drive,
Lakeland, Florida 33805. The name of the registered agent at such address is David B. Coray.
The Board of Directors may, from time to time, move the location of the registered office to any
other address in Florida, and may from titee to time, change the registered agent of the

Corporation.

ARTICLE IV
Canital Stock

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

1.141,000,000 shares of common stock, par value $0.001 per share (“Common Stock™):
and

2.109, 075,119 shares of preferred stock, par value $0.001 per share (“Preferred Stock™).
In addition to the Series A Convertible Preferred Stock, Seties B Convertible Preferred Stock,
Series C Convertible Preferred Stock, Series D Convertible Preferred Stock and Series E
Convertible Preferred Stock, the terms of which are set forth in subsection B below in this
Article IV, and subject to the approval rights set forth in Section 11 thereof (the “Protective
Provisions™), the Preferred Stock may be issued from time to time in one or more other series,
cach of such series to have such terms as stated or expressed herein and in the resolution or
resolutions providing for the issue of such series adopted by the Board of Directors as hereinafter
provided. Any shares of Preferred Stock which may be redeemed, purchased or acquited by the
Corporation may be reissued except as otherwise provided in these Articles of Incorporation or
as provided by law. Different series of Preferred Stock shall not be construed to constitute
different classes of shares for the purposes of voting by classes umless expressly provided.
Subject to the Protective Provisions, authority is hereby expressly grarded to the Board of
Directors from time to time to issue the Preferred Stock in one or more series, and in connection
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with the creation of any such series, by resolution or resolutions providing for the issue of the
shares thercof, and, except as expressly set forth in the Protective Provisions, without the vote or
consent of the shareholders of the Corporation being required as 2 prerequisite 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, limitations or restrictions thereof, including without limitation
thereof, dividend rights, conversion rights, redemption privileges and liquidation preferences, as

. shall be stated and expressed in such resolutions, Without limiting the generality of th:
foregoing, but subject to the Protective Provisions, the resolutions providing for issuance of any
series of Preferred Stock may provide that such series shall be superior or rank equally or be
Jjunior to the Preferred Stock of any other series to the extent permitted by law.

Secries A, Series B jes C, Series D and Seri nvertible Preferred Stock.

1.Dg_signation. 148,148 shares of the Preferred Stock are designated as “Serigs A
Convertiblg Preferred Stock,” par value $0.001 per share, 15,341,798 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 Preferred Stock are designated as “Series C Convertible Preferred
Stock,” par value $0.001 per share, 35,645,320 shares of the Preferred Stock are designated as
“Series D Convertible Preferred Stock,™ par value $0.001 per share and 39,038,333 shares of the
Preferred Stock are designated as “Series ible Preferred Stock,” par velue $0.001 per
share. As used herein, the term “Preferred Stock™ used without references to the Series A
Convertible Preferred Stock, the Serics B Convertible Preferred Stock, the Series C Convertible
Preferred Stock, the Series D Convertible Preferred Stock or the Series E (Convertible Preferred
Stock means the shares of Series A Convertible Preferred Stock, Series B CConvertible Preferred
Stock, the Series C Convertible Preferzed Stock, the Series D Convertible Preferred Stock and
Series E Convertible Preferred Stock, collectively, except as otherwise expressly provided for
herein or as the context otherwise requires.

2.Dividend _s.
(a) Series D Convertible Preferred Stock and Series E Convertible Preferred

Stock. The holders of record of shares of the Series D Convertible Preferred Stock and Series E
Convertible Preferred Stock shall be entitled to receive out of funds legally available therefor,
poncumulative dividends, when, as, and if declared by the Board of Directors, ot a parf passu
basts with tespect to each other, in preference to any dividend on the Series C Convertible
Preferred Stock, Series B Convertible Preferred Stock, Series A Convertible Preferred Stock or
Common Stock, at the rate of eight percent (8%6) per annum on the Series D Liquidation Value,
in the case of the Series D Convertible Preferred Stock and Series E Liquidation Value, in the
case of the Series E Convertible Preferred Stock. The Series D Convertible Preferred Stock and
Series E Convertible Preferred Stock dividend shall ratk in priority to any dividend on the Series
C Convertible Preferred Stock, Seties B Convertible Preferred Stock, the Sizies A Convertible
Preferred Stock, the Common Stock, and to any subsequent stock issued by the Corporation of
any class or series. S0 long as any shares of Series D Convertible Preferred Stock or Series E
Convertible Preferred Stock are outstanding, no dividends shall be declared or paid or st apart
for payment and no other distribution shall be declared or made or set apart [or payment on the
Series D Convertible Preferred Stock, Series C Convertible Preferred Stock, Series B
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Convertible Preferred Stock, Series A Convertible Preferred Stock, the Common Stock, or any
other stock issued by the Corporation of any class or series during any fisval year until dividends
in the amount set forth above shall have been declared, set apart, and paid on the Series I7
Convertible Preferred Stock during that fiscal year.

(b) Series C Convertible Preferred Stock, Subject to the rights of the holders of
Series D Convertible Preferred Stock and Series E Convertible Preferred Stock set forth in this
Section 2, the holders of record of shares of the Series C Convertible Preforred Stock shall ba
entitled to receive out of funds legally available therefor, noncumulative dividends, when, as,
and if declared by the Board of Directors, in preference to any dividend on the Series B
Convertible Preferred Stock, Series A Convertible Preferred Stock or Commeon Stock, at the rate
of eight percent (8%) per annum on the Series C Liquidation Value. The Series C Convertible
Preferred Stock dividend shall rank in priority to any dividend on the Series B Convertible
Preferred Stock, the Series A Convertible Preferred Stock, the Common Stock, and to any
subsequent stock issued by the Corporation of any class or serics, other than the Series I}
Convertible Preferred Stock and Series E Convertible Preferred Stock. So long as any shares o
Series C Convertible Preferred Stock are outstanding, 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 paymen:
on the Series B Convertible Preferred Stock, Series A Convertible Preferred Stock, the Commor.
Stock, or any other stock issued by the Corporation of any class or series, other than the Series D
Convertible Preferred Stock and Series E Convertible Preferred Stock, dwring 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 C Convertible Preferred Stock during that fiscal year,

(c) Seties B Convertible Preferred Stock. Subject to the rights of the holders of

Series D Convertible Preferred Stock and Series C Convertible Preferred Stock set forth in this
Section 2, the holders of record of shares of the Series B Convertible Proferred Stock shall be
entitled to receive out of funds legally available therefor, noncumulative dividends, when, as,
and if declared by the Board of Directors, in preference to any dividend on the Serics A
Convertible Preferred Stock or Common Stock, at the rate of eight percent (8%) per annum on
the Series B Liquidation Value. The Series B Convertible Preferred Stock dividend shall rank in
priority to any dividend on the Series A Convertible Preferred Stock, the Common Stock, and to
any subsequent stock issued by the Corporation of any clase or series, other than the Series C
Convertible Preferred Stock, the Series D Convertible Preferred Stock and Series E Convertible
Preferred Stock. So long as any shares of Series B Convertible Preferred Stock are outstanding,
no dividends shall be declared or paid or set apart for payment and no other distribution shall be
declared or made or s¢t apart for payment on the Series A Convertible Preferred Stock, the
Common Stock, or any other stock issued by the Corporation of any class or series, other than
the Series C Convertible Preferred Stock, the Series D Convertible Preferred Stock and Series E
Convertible Preferred 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 B Convertible
Preferred Stock during that fiscal year.

(d) Series A Convertible Preferred Stock. Subject to the rights of the holders of
Seties E Convertible Preferred Stock, Series D Convertible Preferred Stock, Series C Convertible
Preferred Stock and Series B Convertible Preferred Stock set forth in this Section 2, the holders
of record of shares of the Series A Convertible Prefermed Stock shall be entitled to receive out of
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funds legally available therefor, noncumulative dividends, when, as, and if declared by the Board
of Directors, in preference to any dividend on the Common Stock, at the rate of eight percent
(8%) per annum on the Series A Liquidation Value. The Series A Convertible Preferred Stock
dividend shall rank in priority to any dividend on the Common Stock, and to any subsequerit
stock issued by the Corporation of any class or series, other than the Series B Convertible
Preferred Stock, the Series C Convertible Preferred Stock, the Series D Convertible Preferred
Stock and Series E Convertible Preferred Stock. So long as apy shares of Series A Convertible
Preferred Stock are outstanding, no dividends shall be declared or paid or set apart for paymert
and no other distribution shali be declared or made or set apart for pay ment on the Commo:a
Stock, or any other stock issued by the Corporation of any class or series, other than the Series 13
Convertible Preferred Stock, the Series C Convertible Preferred Stock, the Series D Convertiblz
Preferred Stock and Series E Convertible Preferred Stock, during any fiscal year of th:
Corporation until dividends in the amount set forth above ghall have been declared, set apart, anid
paid on the Series A Convertible Preferred Stock during that fiscal year.

(e) Common and Preferred Stock. After the dividends in the amounts set forth
above to the holders of the Series E Convertible Preferred Stock, Series D Convertible Preferred
Stock, Serics C Convertible Preferred Stock, Series B Convertible Preferrad Stock and Series A
Convertible Preferred Stock have been declared, set apart, and paid, ary remaining dividend
amounts paid within the same fiscal year shall be paid to the outstanding shares of Common
Stock, Series A Convertible Preferred Stock, Series B Convertible Preferred, Seres C
Convertible Preferred Stock, Series I Convertible Preferred Stock and Series E 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 Prefzrred Stock, Series D)
Convertible Preferred Stock and Series E 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 E Convertible

Preferred Stock is then convertible).

3.1 igquidation, Dissolution or Winding Up.

(a) Treatment at Sale, Liquidation, Dissolution or Winding [Jp.

(1)  First Preferential Amount to Series D Convertible Preferred Stock
and Series E Convertible Preferred Stogk. Upon 8 liquidation, dissolution, or winding up of tha

Cotporation, whether voluntary or involuntary (each a “Liguidation Event”), before any
distribution or payment is made to any holders of any shares of Series C Convertible Preferrect
Stock, 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 D Convertible Preferred Stock or Series E Convertible Preferrect Stock, the holders o
shares of Series D Convertible Preferred Stock and Series E Convertible Preferred Stock shall be:
entitled to be paid, on a pari passu basis with respect to each other, ovt of the assets of the
Corporation available for distribution to holders of the Corporation’s capitil stock, whether such
assets are capital, surplus or earnings, an amount equal to $0.39 per share of Series D
Convertible Preferred Stock and $0.39 per share of Series E Convertible Preferred Stock (which
amounts shall be subject to equitable adjustment whenever there shall occur a stock dividend.
stock split, combination, reorganization, recapitalization, reclassification, or other similar even:

E1100013 0238603
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‘ involving the Series D Convertible Preferred Stock or the Series E Convertible Preferred Stock,
i as applicable, afier the date of filing of these Seventh amended and Restated Aricles of
‘ Incorporation (the “Effective Date’)) plus any dividends declared but unpaid on $uch shares
(such amount, as so determined, is referred to hetein, in the case of the Series D Convertible
‘ Preferred Stock as the “Series D Liguidation Value”, and in the case of th: Series E Convertibl:
Preferred Stock as the “Series E Liquidation Value” and together as the “Senior Liquidation
! Value” with respect to such shares). If, upon a Liquidation Event, the assets of the Corporation
]' to be distribiited to the holders of shares of Series D Convertible Preferrad Stock and Series 12
! Convertible Preferred Stock shall be insufficient to permit payment to such respective holders of
f the full Senior Liguidation Value, then the assets available for payment or distribution to suca
, helders shall be allocated among the holders of the Series D Convertdble Preferred Stock and
i Series E Convertible Preferred Stock, pro rata, in proportion to the full preferential amounts ts
: which such holders of Series D Convertible Preferred Siock and Series E Convertible Preferred
f
|

Stock are entitled.

(i)  Second Preferential Amount to Series C Convertible Preferred
Stock. Upon a Liquidation Event, after the payment or setting apart for payment to the holders
of the Series D Convertible Preferred Stock and the Series E Convertible Preferred Stock of the
full Senior Liguidation Value payable pursuant to Section 3(a)i) above and before any
distribution or payment is made to any holders of any shares of Serics 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 Scries C Convertible Preferred
Stock, the holders of shares of Series C Convertible Preferred Stock shall be entitled to be pa.d
out of the assets of the Corporation available for disiribution to holders of the Corporation’s
capital stock, whether such assets are capital, sutplus or earnings, an amount equal to $0.99 par
share of Series C Convertible Preferred Stock (which amount shall be subject to equitable
adjustment whenever there shall occur a stock dividend, stock split, comhination, reorganization,
recapitalization, reclassification, or other similar event involving the Series C Convertible
Preferred Stock after the Effective Date plus any dividends declared but uwnpaid on such sharas
(such amount, as so determined, is referred to herein as the “Series € ] iquidation Value” with
respect to such shares). If, upon a Liquidation Event, the assets of the Corporation 1o he
distributed to the holders of shares of Series C Convertible Preferred Stock shall be insufficient
to permit payment to such respective holders of the full Series C Liquidation Value, then tae
agsets available for payment or distribution to such holders shall be allocated among the holders
of the Series C Convertible Preferred Stock, pro rata, in propordon to the full preferental
amounts t0 which such holders of Series C Convertible Preferred Stock are entitled.

(i) Third Pyeferential Amount to Series B_Convertible Preforred
Stock. Upon a Liquidation Event, after the payment or setting apart for payment to the holders
of the Series D Convertible Preferred Stock and the Series E Convertiblz Preferred Stock of the
full Senior Liquidation Value payable pursuant to Section 3(a)(i) above ind to the holders of the
Series C Convertible Preferred Stock of the full Series C Liquidation Value payable pursuant to
Section 3(a)(ii) above, and before any distribution or payment is mads to any holders of any
shares of Series A Convertible Preferred Stock, Cormmen Stock or any other class or series of
capital stock of the Corporation designated to be junior to the Series 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 distribation to holders of he

E11000130803
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i Corporation’s capital stock, whether such assets are capital, surplus or earnings, an amount equal
| to $0.98145 per share of Series B 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 Serics 13
| Convertible Preferred Stock after the Effective Date) plus any dividends declared but unpeid 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 a Liquidation Event, the assets of the Corporation
to be distributed to the holders of shares of Seties B Convertible Preferred Stock shall b2
insufficient to permit payment to such respective holders of the full Series B Liquidation Value,
then the agsets avajlable for payment or distribution to such holders shall he allocated among thz
holders of the Scries B Convertible Preferred Stock, pro rata, in proportion to the full preferential
amournts 1o which the holders of Series B Convertible Preferred Stock are cach entitled.

(iv) Fourth Preferentinl Amount to Series A Convertible Preferred
Stock. Upon a Liquidation Event, after the payment or setting apart for payment to the holders
of the Series D Convertible Preferred Stock and the Series E Convertible Preferred Stock of the:
full Senior Liquidation Value payable pursuant to Section 3(a)(i) above, to the holders of the:
Series C Convertible Preferred Stock of the full Series C Liquidation Value payable pursuant tc
Section 3(a)(ii) above and to the holders of the Seties B Convertible Preferred Stock of the full
Series B Liquidation Value payable pursuant to Section 3(a)(iii) above, and before any
distribution or payment is made to any holders of any shares of Commoen Stock or any other
class or series of capital stock of the Corporation designated to be junior to the Series A
Convertibls Preferved Stock, the holders of shares of Series A Convertible Preferred Stock shall
be entitled to be paid out of the remaining asscts 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 $47.25 per share of Series A Convertible Preferred Stock (which amount shal!
be subject to equitable adjustruent whenever there shall occur a stock dividend, stock split,
combination, reorganization, recapitalization, reclassification or other similar event involving the
Series A Convertible Preferred 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 A
Liguidation Value™ with respect to such shares) but in no case greater than $7,000,000 in the
aggregate. If, upon a Liquidation Event, the assets of the Corporation to be distributed to the
holders of shares of Series A Convertible Preferred Stock shall be insufficient to permit payment
to such respective holders of the full Series A Liquidation Value, then the assets availeble 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 umounts to which the
holders of Series A Convertible Preferred Stock are each entitied.

(v)  Distribution of Remaining Assets. Upon a Liquidation Event, after
payment has been made to the holders of Series D Convertible Preferred Stock and the Series E
Convertible Preferred Stock of the full Senior Liquidation Value, to the holders of Scries C
Convertible Preferred Stock of the full Series C Liquidation Value, to the holders of Series B
Convertible Preferred Stock of the full Series B Liquidation Value and to the holders of 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 the Series E Convertible Preferred Stock,
Series ) Convertible Preferred Stock, Series C Convertible Preferred Stock, Series B
Convertible Preferred Stock, Series A Convertible Preferred Stock and Common Stock on 8 pro-
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rata basis based on the number of shares of Common Stock owned by each such holde:
(assuming conversion of all Series E Convertible Preferred Stock, Series D Convertible Preferrec
Stock, Series C Convertible Preferred Stock, Series B Convertible Preferred Stock and Series A,
Convertible Preferred Stock).

(b) Certain_Transactions Treated ag a Liguidation Event. For purposes 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 off
the voting power of the surviving, continuing, or purchasing entity, or (B) a sale, transfer, license:
or lease (other than a pledge or grant of a security interest to a bona fide lender) of all or
substantially all of the assets of the Corporation (other than to or by a majority owned or wholly
owned subsidiary of the Corporation), shall be treated as a Liquidation Eveat and shall entitle the
holders of the Corporation’s capital stock to receive the amount that would: be received in e
Liquidation Event pursuant to Section 3(a) hereof. Notwithstanding the foregoing sentence, the
classification of any such event as a Liguidation Event may be waive« by the holders of e
majority of the then outstanding shares of the Preferred Stock, voting together on an as-
converted basis, provided that such majority must include the holders of at least & majority of the
then outstanding shares of the Sertes E Convertible Preferred Stock, Series D Convertible
Preferred Stock, Series C Convertible Preferred Stock and Series B Convertible Preferred Stock.
voting together as a single class on an as-converted basis (the holders of at least 8 majority of the
then outstanding shares of the Series E Convertible Preferred Stock, Series D Convertible
Preferred Stock, Series C Convertible Preferred Stock and Series B Convertible Preferred Stock.
voting together as a single class on an as-converted basis shall be referred to herein as the
“Preferred Majority™). 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 Section
3(b) at least ten (10) days prior to the vote (whether taken at a meeting ot via written 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 & majority of the then outstanding stares of the Preferred
Stock, voting together on an as-converted basis.

(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 good faith by the Board of Directors.

4.Voting Power. Except as set forth below or as otherwise ¢xpressly provided in
Section 11 hereof or as otherwise required by law, each holder of Preferred Stock shall be
entitled to vote on all matters and shall be entitled to that number of votes equal to the number of
whole shares of Common Stock into which such holdet’s respective sharas of Preferred Stock
could then be converted, pursuant to the provisions of Section 6 hereof, at the record date for the
determination of stockholders entitled to vote on such matter or, if no such record date is
established, at the date such vote is taken or any written consent of stockholders is solicited.
Except as otherwise expressly provided in Section 11 hereof or as otherwise required by law, the
holders of shares of Preferred Stock and Common Stock shall vote together as a single class on
all matters.

H11 00013 038 ¢33,
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5.Dir _ectors. The election of directors shall be governed by Article V hereof.

6.Conver sion Rights. The holders of Series E Convertible Preferred Stock, Series 1D
Convertible Preferred Stock, Series C Convertible 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 Commeon Stock:

() General. Subject to and in compliance with the provisions of this Section ¢,
any or all shares of Series E Convertible Preferred Stock, Seties D Convertible Preferred Stock,
Series C Convertible Preferred Stock, Series B Convertible Preferred Stock and Series i
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 E Convertible Prefetred Stock shall be entitled to recelve upoa
conversion shall be the product obtained by muttiplying the Series E Applicable Conversion Ratz
{(determined as provided in Section 6(b)(i)} by the number of shares of Series E Convertibl2
Preferred Stock being converted at any time. The number of shares of Common Stock to which a
holder of Series D Convertible Preferred Stock shall be entitled to receive upon conversion shail
be the product obtained by multiplying the Series D Applicable Conversicn Rate (detennined as
provided in Section 6(b)(ii)) by the number of shares of Series D Convertible Preferred Stock
being converted at any time. The number of shares of Common Stock to which a bolder of Series
C Convertible Preferred Stock shall be entitled to receive upon conversicn shall be the product
obtained by multiplying the Series C Applicable Conversion Rate (determined as provided in
Section 6(b)(iii)) by the number of shares of Series C Convertible I'referred Stock beiny
converted by such holder. The number of shares of Common Stock to which a holder of Series
B Convertible Preferred Stock shall be entitled to receive upon conversion shall be the product
obtained by multiplying the Series B Applicable Conversion Rate (determined as provided in
Section 6(b)(iv)) by the number of shares of Series B Convertible Preferred Stock beiny
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 product
obtained by multiplying the Series A Applicable Conversion Rate (determined as provided in
Section 6(b)(v)) 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 L
Convertible Preferred Stock (the “Series E Applicable Conversign 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 combination, reorganization, recapitalization, reclassification
or other similar event involving the Series E Convertible Preferred Stock after the Effective
Date) by the Series E Applicable Conversion Value, as defined in Section 6(c). Initially, the
Series E Applicable Conversion Rate shall be one (1), and each share of Series E Convertibk
Preferred Stock shall initially be convertible into one (1) share of Common Stock.

(i) The conversion rate in effect at any time for the Series L

Convertible Preferred Stock (the “Series D Applicable Conversion Rata”) shall be the quotient
obtained by dividing $0.39 (which amount shall be adjusted equitably whenever there shall occu:
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a stock dividend, stock split, stock combination, reorganization, recapitalization, reclassification
or other similar event involving the Series D Convertible Preferred Stock after the Effective
Date) by the Series D Applicable Conversion Value, as defined in Section 6(c).

(iii)The conversion rate in effect at any time for the Series
Convertible Preferred Stock (the “Series C Applicable Conversi ") shall be the quotierit
obtained by dividing $0.99 (which amount shall be adjusted equitably whenever there shall occur
a stock dividend, stock split, stock combination, reorganization, recapitalization, reclassificatioa
or other similar event involving the Series C Convertible Preferred Steck after the LEffective
Date) by the Series C Applicable Conversion Value, as defined in Section 5(c).

(iv)  The conversion rate in effect at any time for the Series I3
Convertible Preferred Stock (the “Series B Applicable Conversion Rate™) shall be the quotient
obtained by dividing $0.98145 (which amount shall be adjusted equitabl 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).

) The conversion rate in effect at aoy time for the Series A
Convertible Preferred Stock (the “Series A Applicable Conversion Rate”) shall be the gquotient
obtained by dividing $0.98145 (which amount shall be adjusted equitably whenever there shall
occur a stock dividend, stock split, stock combination, reorganization, recapitalization,
reclassification or other similar event involving the Series A Convertible Preferred Stock after
the Effactive Date) by the Series A Applicable Conversion Value, as defined in Section 6(c).

(¢) Applicable Conversion Value.

) The Series E Applicable Conversion Value in effect 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 occur a stock dividend, stock split, stock
comnbination, reorpanization, recapitalization, reclassification or other similar event involving the
Series E Convertible Preferred Stock after the Effective Date) with respect to the Series B
Convertible Preferred Stock (the “Series E Applicable Conversion Value™).

(ii)  The Series D Applicable Conversion Value in effect from time to
time, except as adjusted in accordance with Section 6{(d) hereof, shall be $0.39 (which amoun!
ghall be adjusted equitably whenever there shall occur a stock dividend, stock split, stock:
combination, reorganization, recapitalization, reclassification or other similar event involving the
Series D Convertible Preferred Stock after the Effective Date) with respect to the Series L

Convertible Preferred Stock (the “Series D Applicable Conversion Value™).

(iii)The = Series C Applicable Conversion Value in effect from time to
time, except as adjusted in accordance with Section 6(c)(vi} and in accordance with Section 6(d}
hereof, shall be $0.7006 (which amount shall be adjusted equitably whenever there shall oceur o
stock dividend, stock split, stock combination, reorganization, recapitalization, reclassification or
other similar event involving the Series C Convertible Preferred Stock afier the Effective Date)
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with respect to the Series C Convertible Preferred Stock (the “Series € Applicable Conversicn
Value™).

(ivi  The Series B Applicable Conversion Value in effect from time o
time, except as adjusted in accordance with Section 6(c)(vi) and in accordance with Section 6(c)
hereof, shall be $0.6961 (which amount shall be adjusted equitably whenever there shall occur 2
stock dividend, stock split, stock combination, reorganization, recapitalizadon, reclassification or
other similar event involving the Series B Convertible Preferred Stock after the Effective Date)
with respect to the Scries B Convertible Preferred Stock (the “Serjes B Applicable Conversion
Yalue™).

(v)  The Series A Applicable Conversion Value in cffect from time to
time, except as adjusted in accordance with Section 6(c)(vi) and in accordance with Section 6(d)
hereof, shall be $0.6961 (which amount shall be adjusted equitably whenever there shall occur «
stock dividend, stock split, stock combination, reorganization, recapitalization, reclassification or
other similar event involving the Series A Convertible Preferred Stock afier the Effective Date)
with respect to the Series A Convertible Preferred Stock (the “Series A_Applicable Conversion
Valug” and cach of the Series E Applicable Conversion Value, the Series D Applicable
Conversion Value, the Series C Applicable Conversion Value, the Series B Applicable
Conversion Value and the Series A Applicable Conversion Value, an “Applicable Conversion

Yalue™).

(vi) 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) hereof, provided that the Applicable Conversion Values already reflect
appropriate adjustments for the issuance and sale of shares by the Company pursuant to that
certain Series D Preferred Securities Purchase Agreement, dated July 15, 2009 and as amended
by amendment dated as of November 10, 2009, by and among the Compeny and the Investors
named therein (the “Series D Purchase Agreement™ and the holders of Preferred Stock have
waived any such adjustment with respect to the issuance and sale of securities pursuant to the
Series E Preferted Sccurities Purchase Agreement dated on or about May 13, 2011 (such
agreement, as may be amended from time to time, the “Scries E Purchase Agreament™) and
therefore there shall be no further adjustment to the Applicable Conversion Values as a result of
the transactions contemplated by the Series I} Purchase Agreement or thz Serigs E Purchase
Agreement. Following each 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) Adjustrent to Series A Applicable Conversion Value, 3eries B Applicable

Conversion Value, Series C Applicable Conversion Value, Series I Applicable_Conversion
Valye and Series E Applicable Conversion Value.

(i) Upon Certain Events.

(A)Effect on Series E Applicable Conversion Value Upop Dilutive
Issuances of Common Stock or Convertible Securities. Except as otherwise provided in this
Section 6(d), if the Corporation shall, while there are any shares of Series E Convertible
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Preferred Stock outstanding, issue or sell shares of its Common Stock (or Common Stock
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 E Applicable Conversion Value in effect immediately prior to such issuance or sale, then
and in such event, such Series E Applicable Conversion Value upon each such issuance or salc,
except as hereinafter provided, shall be reduced, concurrently with such issue, to a price
(calculated to the nearest cent) determined by multiplying the Series E Applicable Conversion
Value in effect immediately prior to such calculation by a fraction:

(1) the numerator of which shall be (a) the Common Stock
Deemed Outstanding (as defined below) immediately prior to the issuance of such additionsl
shares of Common Stock or Common Stock Equivalents, plus (b) the number of shares of
Common Stock which the net aggregate 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, converted or exchanged basis, as described below) so issued, or deemed issued,
would purchase at the Series D Applicable Conversion Value in effect imraediately prior to such

issuance, and

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

For purposes of this Section 6(d)(i), the “Common Stock Deemed Ouistanding™ as of «
given date shall be the sum of (1) the number of shares of Common Stock outstanding, (2) the
number of shares of Common Stock into which the then outstanding shares of Preferred Stock:
(including shares of Preferred Stock issuable upon 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, those certain
watrants to purchase shares of Series C Convertible Preferred Stock or Series D Convertible
Preferred (as determined by each individual warrantholder) issued pursuant to that certair.
Secured Convertible Promissory Note and Warrant Purchase Agreement, by and among the
Company and 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 this Section 6(d)(i)(A) 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 a majority of the then outstanding shares of the Series E Convertible Preferred Stock.

(B) Effect on Series D Applicable Conversion Value Upon Dilutive

Issuences of Common Stock_or Convertible Securities. Except as otherwise provided in this
Section &(d), if the Corporation shall, while there are any shares of SSeries D Convertible
Preferred Stock outstanding, issue or sell shares of its Common Stock (or Common Stock

12 _
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| 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
i Series D) Applicable Conversion Value in effect immediately prior to such issuance or sale, then
i and in such event, such Series D Applicable Conversion Valus upon each such issnance or sals,
| except as hereinafier provided, shall be reduced, concurrently with such fssue, to a price
{ (calculated 1o the nearest cent) determined by multiplying the Series D Applicable Conversion

Value in effect immediately prior to such calculation by a fraction:

| (1) the numerator of which shall be () the Comumon Stocx
! Deemed Outstanding (as defined below) immediately prior to the issumice of such additional
shares of Common Stock or Common Stock Equivalents, plus (b) the pumber of shares of
Common Stock which the net aggregate consideration, if any, received by the Corporation for
the total nuraber 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,
would purchase at the Series D Applicable Conversion Value in effect immediately prior to such

issnance, and

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

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 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 roajority must include the holders of at
least a majority of the then outstanding shares of the Series D Convertible Preferied Stock.

{C) Effect on Series C Applicable Convergion Value Upon Dilutive
Issuances of Common Stock or Convertible Securitics. Except as otherwise provided in this

Section 6(d), if the Corporation shall, while there are any shares of Saries C Convertible
Preferred Stock outstanding, issue or sell shares of its Common Stock (or Common Stock
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 Applicable Canversion 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,
except as hereinafter provided, shall be reduced, concwrrently with such issue, to a price
(calculated to the nearest cent) determined by multiplying the Series C Applicable Convetsion
Vatue in effect immediately prior to such calculation by a fraction:

(1) the pumerator of which shall be (a) the Common Stock
Deemed Outstanding immediately prior to the issvance of such additional shares of Common
Stock or Common Stock Equivalents, plus (b) the number of shares of Common Stock which the
net agpregate consideration, if any, reccived by the Corporation for the toal number of such
additional shares of Common Stock or Common Stock Equivalents (on an as exercised,
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converted or exchanged 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 Common
Stock Deemed Outstanding immediately prior to the issuance of such additional shares of
Common Stock or Common Stock Equivalents, plus (b) the nurnber of such additional shares of
Common Stock ot Common Stock Equivalents (on an as exercised, cunverted 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 of convening any meeting of stockholders of the Corporation) upon the written conserit
of the holders of at ]ecast 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 2t -
least a majority of the then outstanding shares of the Series C Convertible Preferred Stock.

(D)Effect on Series B Applicable Conversion Value Upon Dilutivig
Issuances of Common Stock or Convertible Securities. Except as otherwise provided in this

Section 6(d), if the Corporation shall, while there are any shares of Series B Convertible
Preferred Stock outstanding, issue or sell shares of its Common Stock (or Common Stoclk
Equivalents), without consideration or at a price per share (or, in the case of Commeon 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 Bt
Applicable Conversion Value upon cach such issuance or sale, except as hereinafter provided,
shall be reduced, concurrently with such issue, to & price (calculated to the nearest cent)
determined by multiplying the Seties B Applicable Conversion Value in effect immediately prior
to such calculation by a fraction:

(1) the numerator of which shall be (3) the Coramon Stock:
Deemed Outstanding immediately prior to the issuance of such additional shares of Commor.
Stock or Common Stock Equivalents, plus (b) the number of shares of Common Stock which the
net aggregate consideration, if any, received by the Corporation for the total nurnber 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, would purchase
at the Series B Applicable Conversion Value in effect itnmediately prior to such issuance, and

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

The provisions of this Section 6{d)(i)(D) may be waived in any instance (without the
necessity of convening any meeting of stockholders of the Corporation) upun the written consent
of the holders of at least a majornity of the outstanding shares of the Preferred Siock, acting
together on an as-converted basis, provided that such majority must include the holders of at
least a majority of the then outstanding shares of the Series C Convertible Preferred Stock.

14
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(E) Effect on Series A Applicable Conversio w o Dilutive
Issuances of Common Stock or Convertible Securities. 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 Conversioa
Value in effect immediately prior to such issuance or sale, then and in such event, such Series A
Applicable Conversion Value upon each such issuance or sale, except as hereinafter providec,
shall be reduced, concurrently with such issue, to a price (calculated to the nearest cent)
determined by multiplying the Series A Applicable Conversion Value in effect immediately prior

- to such calculation by a fraction:

(1) the numerator of which shall be (2) the Common Stock
Deemed Outstanding immediately prior to the issuance of such additional shares of Common
Stock or Common Stock Equivalents, plus {b) the mumber of shares of Cornmon Stock which tha
pet aggregate 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,
converted or exchanged basis, as described below) so issued, or deemed issued, would purchase:
at the Series A Applicable Conversion Value in effect immediately prior to such issuance, and

(2) the denominator of which shall be (a) the Common
Stock Deemed Outstanding imroediately prior to the issuance of such additional shares of
Common Stock or Common Stock Equivalents, plus (b) the number of such additional shares of
Common Stock or Common Stock Equivalents (on an as cxercised, 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 a majority of the then outstanding shares of the Series C Convertible Preferred Stock.

(F) Effect on Series A Applicable Conversion Valne, Series B
Applicable Conversion Value, Series C Anplicable Conversion Value, Series ID Applicable

Conversion Value and Series E Applicable Convarsion Other Dilutive Issuances of

Warrants, Options and Purchase Rights 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 purchase rights with respect to such
convertible or exchangeable securities (collectively, “Common Stock Fguivalents”), shall be
deemed an issuance of Common Stock with respect to the Series A Convertible Preferred Stock,
the Series B Convertible Preferred Stock, the Series C Convertible Preferred Stock, the Series D
Convertible Preferred Stock and the Series E Convertible Preferred Stock if the Net
Consideration Per Share (as hereinafter determined) which may be received by the Corporation
for such Common Stock Equivalents shall be less than the Series A Applicable Conversion
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Value, the Serics B Applicable Conversion Value, the Series C Applicable Conversion Value,
the Series D Applicable Conversion Value or the Series E Applicable Conversion Value, as the
case may be, in effect at the time of such issuance. Any obligation, agreement or undertaking 1o
issue Common Stock Equivalents at any time in the future shall be deemed to be an issuance at
the time such obligation, agreement or 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, the Series D Applicable Conversion Value or the Series X
Applicable Conversion Value shall be made under this Section 6(d)(i) upon the issuance of any
shares of Common Stock which are issued pursuant to the exercise, conversion or exchange of
any Common Stock Equivalents if any adjustment shall previously have: been made upon the
issuance of any such Common Stock Equivalents as above provided.

(2) Should the Net Consideration Per Share of any such
Common Stock Equivalents be decreascd from time to time, then, upon the effectiveness of each
such change, the Series A Applicable Conversion Value, the Series B Applicable Conversion
Value, the Series C Applicable Conversion Value, the Series D Applicable Conversion Value
and the Series E Applicable Conversion Value will be that which would have been obtained (1)
had the adjustments made upon the issuance of such Common Stock Ecuivalents been made
upon the basis of the actual Net Consideration Per Share of such secwsities, and (2) had
adjustments made to the Series A Applicable Conversion Value, the Series B Applicable
Conversion Value, the Series C Applicable Conversion Value, the Series D Applicable
Conversion Value and the Series E Applicable Conversion Value sitce the date of issuance of
such Common Stock Equivalents been made to such Series A Applicabl: Conversion Valus,
Series B Applicable Conversion Value, the Series C Applicable Conversion Value, the Series D
Applicable Conversion Value and Series E Applicable Conversion Value as adjusted pursuant to

(1) above,

(3} For purposes of this paragraph, the “Net Consideration
Per Share” which mey be received by the Corporation shall be determined as follows:

(a) The “Net Constderation Pg|. Share” shall mean
the amount equal to the total amount of consideration, if any, received by the Corporation for the
issnance of such Comrmon Stock Equivalents, plus the minimum amount of ¢onsideration, if any,
payable to the Corporation upon exercise, or conversion or exchange thersof, divided by the
aggregate number of shares of Common Stock that would be issued if all such Common Stock
Equivalents were exercised, exchanged or converted.

(b) The “Net Consideration Per Share” which may
be received by the Cotporation shall be determined in each instance as of the date of issuance of
Comnmon Stock Equivalents without giving effect to any possible fumre upward price
adjustments or rate adjustments which may be applicable with respect to such Common Stock

Equivalents.

(G)Stock_Dividends for Holders of Capital Stock Other Than

Common Stock. In the event that the Corporation shall make or issue, or shall fix a record date
for the determination of holdess 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
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Common Stock Equivalents, then such Common Stock or Common 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 Eguivalents payable pro rata 10
holders of Series E Convertible Preferred Stock, holders of Serics D Convertible Preferred Stock,
holders of Series C Convertible Preferred Stock, holders of Series B Convartible Preferred Stock,
holders of Series A Convertible Preferred Stock, and to holders of any other class of stock
(whether or not paid to holders of any other class of stock), or (ii) with respect 1o the Series A
Convertible Preferred Stock, dividends payable in shares of Series A Convertible Preferred
Stock, or (i} 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 Convertibie
Preferred Stock, dividends payable in shares of Series C Convertible Preferred Stock, (v) with
respect to the Series D Convertible Preferred Stock, dividends payable in shares of Series D
Convertible Preferred Stock. or.(vi) with respect to the Series E Convertible Prefetred Stock
dividends payabie in shares of Series E Convertible Preferred Stock.

(H) Consideration Qther than Cash. For pwposes of this Section
6(d)(i), if a part or all 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 described in this
Section 6(d)(i) consists of property other than cash, such consideration shall be deeted to have a
fair market value as is reasonably determined in good faith by the Board of Directors.

(D Exccptions to_Apti-dilution. This Section 6(d)(i) shall not
apply with sespect to:

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

(2) the issvance of shares of Common Stock upon the
conversion of any shares of Preferred Stock (including shares of Preferred Stock issuable upon
exercise of warrants or options);

(3) the BlueCrest Warrant or the Bridg: Loan Warrants, or
the issuance of shares of Series C Convertible Preferred Stock, Series D Convertible Preferred
Stock or Series E Convertible Preferred Stock upon the exercise of the BlueCrest Warrant or

Bridge Loan Warrants, as applicable;

(4) the issuance of shares of Common Stock or Common
Stock Equivalents, and the shates of Common Stock issuable upon exetcise of such Common
Stock Equivalents, to the Corporation’s employees, consultants, officers, or directors (whether
issued, granted, or reserved prior to the Effective Date or issued or granted thereafier), but, in the
case of Common Stock or Common Stock Equivalents issued or granted after the Effective Date,
only 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 occwr & stock dividend,
stock split, stock combination, reorganization, recapitalization, reclassification or other similar
event involving the Common Stock after the Effective Date);
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(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
provigions;

(6) in the case of the Series A Convertible Preferred Stock
and the Series B Convertible Preferred Stock, any capital 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 occur a stock dividend, stock split, stock combination, reorganization,
recapitalization, reclassification or other similar event after 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 equal to or greater than $0.99 per share (which amount shall be adjusted equitably
whenever there shall occur a stock dividend, stock split, stock combinition, reorganization,
recapitalization, reclassification or other similar event after the Effective Date) and in the case of
the Series D Convertible Preferred Stock and the Series E Convertible Preferred Stock, any
capital stock of the Corporation issued at a per share price equal to or greater than $0.39 per
share (which amount shall be adjusted equitably whenever there shall occur a stock dividend,
stock split, stock combination, reorganization, recapitalization, reclassificetion or other similar
event after the Effective Date); or

(7) the issuance of shares of Series D Convertible Preferred
Stock pursuant to the Series D Purchase Agreement, whereby the Corporation sold 34,106,858
shares of Series D Preferred Stock to certain investors pursuant to the Series D Purchase
Agreement or the issuance of shares of Common Stock upon conversion of such shares of Series
D Convertible Preferred Stock.

(8) the issuance of shares of Series E Convertible Preferred
Stock in the contemplated financing, whereby the Corporation will issue and sell up to
39,038,333 shares of Series E Convertible Preferred Stock to certain investors pursuant to the
Purchase Agreement or the issuance of shares of Common Stock upon conversion of such shares
of Series E Convertible Preferred Stock.

(i)  Stock Splits and Dividends. In the event the Corporation should at
any time after the Effective Date fix a record date for the effectuation of & split or subdivision of
the outstanding shares of Common Stock or the determination of holders of Common Stock
entitled to receive a dividend or 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 Common Stock or the Common Stock Equivalents (including the additional
shares of Common Stock issuable upon conversion or exercise thereof), than, 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 Conversion Value, the Series D Applicable Conversion Value and the Series E
Applicable Conversion Value shall be appropriately decreased so that the number of shares of
Common Stock issuable on conversion of each share of such series shall be increased in
proportion to such increase of the aggregate of shares of Common Stock outstanding and those
issuable with respect to such Commeon Stock Equivalents with the number of shares issuable
with respect to Common Stock Equivalents determined from time to time in the matner provided

for in Section 6(d)()(F).
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(iii)Reve__ rse Stock Splits. If the number of shares of Common Stock
outstanding at any time after the Effective Date is decreased by a combin«tion of the outstanding
shares of Common Stock, then, following the tecord date of such combination, the Series A
Applicable Conversion Value, the Series B Applicable Conversion Value, the Series ¢
Applicable Conversion Value, the Series D Applicable Conversion Value and the Serfes =
Applicable Conversion Value shail be appropriately increased so that the number of shares cf
Common Stock issuable on conversion of each share of cach such seriex shall be decreased ia
proportion to such decrease in outstauding shares,

(iv)  Effect on Series E Applicable Conversion Value for Breach of
Series E Purchase Agreement. Pursuant to the Series E Purchase Agreement, the Company bas
represented to each Investor (as defined in the Series E Purchase Agresment) that purchased
shares of Series E Preferred Stock on the initial Closing Date (as defined in the Series I
Purchase Agreement) that (i) the number of shares of Common Stock issuable upon conversion
of the Series E Preferred Stock issued at the First Closing (as defined in the Series E Purchase
Agreement) to cach Investor equals the number set forth next to each such [mvestor’s name under
the caption “Injtial Conversion Shares™ on Schedule I to the Series E Purchase Agreemen:
(calculated as of the Closing Date and assuming the conversion in full of the Series E Preferred
Stock issued pursuant to Section 1.02 of the Series E Purchase Agreement into shares off
Commeon Stock) (for each such Investor, the “Initial Conversion Numbe:’") and (ii) the Initial
Conversion Number for each Investor equals the percentage of the Company’s total fully diluted
shares of Common Stock set forth under the caption “Required Percentage™ opposite each
Investor's name on Schedule I to the Series E Purchase Agreement (caloulated as of the Closing
Date on a fully diluted basis assuming the conversion in full of the currently outstanding shares
of Preferred Stock, including the Series E Preferred Stock issued and sold on the Closing Date,
and the exercise or conversion of all then outstanding warrants, options and other rights to
acquire Common Stock or Preferred Stock and all shares of Common Stock reserved for issuance
under the Company’s stock option plan) (for each such Investor, the “Required Percentage™. If,
as a rasult of any breach or inaceuracy of the Company’s representations in Section 2.04{e) of
the Series E Purchase Agreement, the number of shares of Common Stock issuable upon
conversion of such Series E Convertible Preferred Stock represents less than the Required
Percentage {calculated on a fully diluted basis) as of the Closing Date, then, the Series E
Applicable Conversion Value shall be automatically and appropriately decreased so that the
number of shares of Common Stock issuable on conversion of each share of’ Series E Convertible
Preferred Stock shall be increased such that the shares of Series E Convertible Preferred Stock
held by each Investor are convertible into that number of shares of Common Stock equal to the
number of shares that would have resulted if the Series E Convertible Preferred Stock had been
convertible into the Investor’s Required Percentage (for the avoidance of doubt, on a fully
diluted basis) at the time of such initial Closing Date. For purposes of clarification, the date of
measurement of the Required Percentage shall be the initial Closing Date for the issuance and
sale of Series E Convertible Preferred Stock pursuant to the Series E Purchase Agreement.

(e) Automatic Conversion Upon Election or Initial Public Offering.
0] Mandatory Conversion of Preferred Stock. DInmediately upon the

earlier of (1) the election of the Preferred Majority, or (2) the closing of an underwritten public
offering with a regionally or nationally recognized full-service investment bank pursuant to an
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effective registration statement filed pursuant to the Seccurities Act of 1933, as amended,
covering the offer and sale of Common Stock for the account of the Corporation in which the
Corporation actually receives aggregate gross proceeds equal to or greater than $20,000,000 at a
price per share of Common Stock of not less than $1.17 (which amount shall be adjusted
equitably whenever there shall occur a stock dividend, stock splii, stock combinatiors
reorganization, recapitalization, reclassification or other similar evemt with respect to the
Commeon Stock after the Effective Date) (a “Qualified [PQ™), all outstanding shares of Preferred
Stock shall be converted automatically into the number of shares of Common Stock fato which
such shares of Preferred Stock are then convertible pursuant to Section 6 hereof as of the closing
of such Qualified IPO, without any further action by the holders of such shares and whether or
not the certificates representing such shares are surrendered to the Corporation or its transfe

agent.

(ii)  Sumender 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 Corporation, 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 into 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, stolen or destroyed and executes an agreement reasonably
satisfactory to the Corporation to indemnify the Corporation from any lvss incurred by it in
connection therewith.

() Dividends. In the event the Corporation shall make or issue, or shall fix &
record date for 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 Corporation other
than shares of Cornmon 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 Stock 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 thereafter, during the period from the date of such event to and including the
Conversion Date (as that term is hereafter defined in Section 6(j)), retained such securities or
such other assets receivable by them during such period, giving application to all other
adjustments called for during such period under this Section 6 with respect to the rights of the
holders of Preferred Stock.

(g) Capital Reorganization or Reclassification. 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 &,
or a merger, consolidation or sale of all or substantially all of the Corporaticn’s capital stock or
assets to any other person), then and in each such event the holder of sach share of Preferred
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Stock shall have the right thereafter to convert such share into the kind and amount of shares of
capital stock and other securities and property reccivable upon such reorganization,
recapitalization, reclassification or other change by the holders of the number of shares of
Common Stock into which such shares of Preferred Stock might have been converted
immediately prior fo such reorganization, recapitalization, reclassification or change, all subjent
to further adjustment as provided herein. In any such case, appropriate adjustment shall be mace
in the application of the provisions of this Section 6 with respect to the rights of the holders of
such Preferred Stock after 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. If at any time or from time to tim:

there shall be a8 merger or consolidation of the Corporation with or into another corporation
{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 to
any other person, then, as a part of such reorganization, merger, conselidation or sale, and if and
to the extent the holders of Preferred Stock do not make the liquidation freatment electior,
contemplated by Section 3(b) hereof, provision shall be made so that the holders of the Preferred
Stock shall thereafter be entitled 1o receive upon conversion of the Preferred 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 converted its shares of Preferred Stock immediately prior to such reorganization,
merger, consolidation or sale. In any such case, appropriate 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, Series D Applicable Conversion
Value and Series E Applicable Conversion Value then in effect and the number of shares of
Series A Convertible Preferred Stock, Series B Convertible Preferrcd Stock, Setjes C
Convertible Preferred Stock, Series D Convertible Preferred Stock and Series E Convertible
Preferred Stock) shall be applicable after that event in as nearly equivalent a manner as may be

practicable.

(i) Certificate as to Adjugtments: Notice bv Corporation. In each case of an

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

(j) Exercise of Conversiop Privilege. To exercise its conversion privilege, a

holder of Preferred Stock shall surrender the certificate or certificates representing the shares
being converted to the Corporation at its principal office, duly endorsed in blank or otherwise in
a form satisfactory to the Corporation, and shall give written notice to the Corporation at that
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office that such holder elects to convert such shares and the number of shares that such holdar
wishes to convert. In the event a converting holder fails to notify the Corporation of the number
of shares of Preferred Stock which such holder wishes to convert, thea such holder shall be
deemed to have clected to convert all shares represented by the cetificate or certificates
surrendered for conversion. Such notice shall also state the name or names (with address or
addresses) in which the certificate or certificates for shares of Common Stock issuable upon such
conversion shall be issued; provided, however, that if the names are other than the registered
holders thereof, sich notice shall be accompanied by an opinion of counsel reasomably
acceptable 10 the Corporation that such certificates may be issued {and the Common Stock
transferred) pursnant to an available exemption from the registration requirements of applicabl:
state and federal securities laws. The certificate or certificates for shares of Preferred Stock:
surrendered for conversion shall be accompanied by proper assighment thereof to the
Corporation or in blank. The date when such written notice and assigrunent (and opinion, as
applicable) is received by the Corporation, together with the certificate or certificates
representing the shares of Preferred Stock being converted, shall be the “Conversion Date.” As
promptly as practicable after the Conversion Date, the Corporation shall issue and shall dejiver
to the holder of the shares of Preferred Stock being converted, or on iis written order, such
certificate ot certificates as it may request for the number of whole shares of Comamon Stock
issuable upon the 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. $uch conversion shall
be deemed to have been effected immediately prior to the close of business on the Conversion
Date, and at such time the rights of the holder as holder 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 wpon such conversion shall be deemed to have bacome the holder or
holders of record of the shares of Common Stock represented thereby.

(k) No _[ssuance of Fractional Shares. No fractional shares ¢f Common Stock or
scrip representing fractional shares shall be issued upon the conversion of shares of Preferred

Stock. Instead of any fractional shares of Common Stock which would otherwise be issuable
upon conversion of Preferred Stock, the Corporation shall round up to the next whole share of
Commot Stock issuable upon the conversion 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 10 the aggregate number of shares of Preferred Stock being convertexl at any one time by
any holder thereof, not with respect to cach share of Preferred Stock being converted.

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

(m)Reservation of Commeon Stock. The Corporation shall at all times reserve and
keep available out of its authorized but unissued shares of Common Stock, solely for the purpose
of effecting 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 to effect the conversion of all outstanding
shares of the Preferred Stock (including any shares of Preferred Stock represented by any
warfants, options, subscription or purchase rights for Preferred Stock), and if at any time the
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number of authorized but unissued shares of Common Stock shall 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, subscriptions or parchase rights for such
Preferred Stock), the Corporation shall take such action as may be necessary to increase iis
authorized but unissued shares of Common Stock to such number of sharcs as shall be sufficient

for such purpose.

(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 Preferved Stock purchased and reissned by the Corporation with the prior written
apptoval of at least a majority of the then outstanding shares of Preferred Stock (voting together
ay a single cless 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 to time take such appropriate corporate
action as may be necessary to reduce the authorized number of shares of the Preferred Stock.

7.Rede. mption.

(a) Qptional Redemption. Commencing on May 13, 2016, and thereafter, with
respect to shares of Preferred Stock that have not been converted into shares of Common Stock,
at any time and from time to time, at the option of and on the written request of the Preferred
Majority, the Corporation shall redeem all or the requested portion of the outstanding shares of
Preferred Stock in three (3) equal annual installments. The first redempticn shall occur on the
date specified in such redemption request, and the second and third such redemption shall occur
on the second and third anniversary of the date specified in such redemption request (cach a
“Redemption Date’™. Al outstanding shares of Preferred Stock not redeemed at a Redemption
Date pursuant to this Section 7(a) shall remain outstanding. On each Redemption Date, (i) the
redemption price to be paid by the Corporation for each share of Series E Convertible Preferred
Stock redgemed pursuant to this Section 7(a) shall be equal to the Series E Iiquidation Value on
the first Redemption Date, (ii) the redemption price to be paid by the Corporation for cach 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, (iii} the redemption price to be
paid by the Corporation for each share of Series C Convertible Preferred Stock redeemed
pursuant to this Section 7(a) shall be equal to the Series C Liquidation Value on the first
Redemption Date, (iv) the redemption price to be paid by the Corporation for each share of
Seriez B Convertible Preferred Stock redeemed pursuant to this Section 7(a) shall be equal to the
Series B Liquidation Value on the first Redemption Date, and (v) the redemption price to be paid
by the Corporation for each share of Series A Convertible Preferred Stock redeemed pursuant to
this Section 7(a) shall be equal to the Series A Liquidation Value on the first Redemption Date
(in each 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 other similar event involving 2 change in the
Series A Convertible Preferred Stock, Series B Convertible Preferred Stock, Series C
Convertible Preferted Stock, Series D Convertible Preferied Stock or Series E Convertible
Preferred Stock, in each case, after the Effective Dage.
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(b) Insufficient Funds for Redemption.

i) If the funds of the Corporation legally available for redemption of
the Preferred Stock on the applicable Redemption Date are insufficient to redeem all of the
shares of Preferred Stock to be so redecmed on suck Redemption Date, the legally available
funds shall first be used to redeem the shares of Series D Convertible Preferred Stock and Senes
E Convertible Preferred Stock on a pari passu basis, pro rata in proportion to the full redemption
amount to which such holders of Series D Convertible Preferred Stock and Series E Convertible
Preferred Stock are entitled. If the funds of the Corporation legally available for redemption are
insufficient to redeem all of the shares of the Series D Convertible Preferred Stock and Series E
Convertible Preferred Stock, the holders of shares of Series ID Convertible: Preferred Stock and
Series E 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 to the number of shares owned by them if the sheres to be 8o redeemed on such
Redemption Date were redeemed in full. If, after the redemption of all of the outstanding shares
of Series D Convertible Preferred Stock and Series E Convertible Preferred Stock, the funds of
the Corporation 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 remainirg after redemption of
the Series D Convertible Preferred and Series E Convertible Preferred Stock shall first be used to
redeem the shares of Series C Convertible Preferred Stock. If, after the redemption of all of the
outstanding shares of Series D Convertible Preferred Stock and Series E Convertible Preferred
Stock, the remaining funds of the Corporation legally available for redemption are insufficient
to redeem all of the sharcs of the Series C Convertible Preferred 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 to the respective amounts which would be payable with
respect to 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 E Convertible Preferred Stock
Series I Convertible Preferred Stock and Series C Convertible Preferred Stock not redeemed
shall remain outstanding and entitled to all rights and preferences provided herein. Once all of
the shares of Series E Convertible Preferred Stock, 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 Preferred Stock and Scries B
Convertible Preferred Stock shall share ratably in any funds Jegally available for redemption of
such shares according to the respective amounts which would be payable with respect to 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) At any time thereafter when additional funds of the Corporation
are legally aveilable for the redemption of such shares of Preferred Stock, such funds will be
used, as soon as practicable but no later than the end of the next succeeding fiscal quarter, first to
redeem any unredeemed Series D Convertible Preferred Stock and ferics E Convertible
Preferred Stock on a pari passu basis, then to redeem any unredeemed Series C Convertible
Preferred Stock, then to redeem the balance of any unredeemed Series A Convertible Preferred
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Stock and Series B Convertible Preferred Stock, or such portion thereof for which funds are then
legally available, on the basis set forth above.

(¢) Redemption Proportionate,

(i) Each redemption of Series D Convertible Preferred Stock and
Series E Convertible Preferred Stock pursuant to this Section 7 shall be made so that the number
of shares of Series D Convertible Preferred Stock and/or Series E Convertible Preferred Stock to
be redeemed from each registered owner electing to have all or a portion of such holder’s shares
of Series D Convertible Preferred Stock and/or Seties E Convertible Preferted Stock redeemed
shall be on a pro rata basis according to the respective Liquidation Value of shares of Series ID
Convertible Preferred Stock and Series E Convertible Preferred Stock which each such holder of
Series D Convertible Preferred Stock and/or Series E Convertible Preferredt Stock owns of record
as of the applicable Redemption Date.

(ii) Each redemption of Series A Convertible Preferred Stock and
Series B Convertible Preferred Stock pursuant to this Section 7 shall be made so that the numbe:
of shares of Series A Convertible Preferred Stock and/or Series B Convertible Preferred Stock to
be redeemed from each registered owner electing to have all or a portion ¢f such holder’s shares
of Series A Convertible Preferred Stock and/or Series B Convertible Preferred Stock redeemec!
shall be on a pro rata basis 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 off
tecord as of the applicable Redemption Date.

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

Stock which were not radeemed.

(e) Dividends and Conversion after Redemption. From and after payment in full

of the Redemption Price, no shares of Preferred Stock that are redeemed pursuant to Section 7(a)
shall be entitled to any further dividends pursuant to Seetion 2 hereof or to the conversion
provisions set forth in Section 6 hereof and all rights of the holders of such shares 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
whatspever; provided, however, that in all events such redemption is conswnmated

(f) Waiver of Redemption. Each holder of Preferred Stock shall have the right to
waive redemption under this Section 7 of shares owned by such holder; provided that such
waiver shall not affect the number of shares to be redesmed from any other a0older.
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8.Pre__emptive Rights.

(a) Generally. The Corporation shall, at least ten (10) days prior 10 issuance by
the Corporation of any of its securities to any party (the “Initial Notice Period™), other than
Excluded Stock (as defined in Section 8(b)), give written notice of such tssuance to each holder
of the Series D Convertible Preferred Stock, the Series C Convertible Preferred Stock and the
Series B Convertible Preferred Stock (the “Offerces™). The Corporation’s written notice to ths
Offerees shall describe the securities proposed to be issued by the Corporation, its bona fids
intention to sell such securities and specify the number, price and payment terms. Each Offeres
shall have the right, for 2 period of twenty (20) days from such notice, to purchase, at the same:
price and on the same terms and conditions, that number of additivmal securities of the
Corporation as would be necessary to preserve such Offerce’s percentage interest in the equity of
the Corporation on a fully diluted, as converted basis, as of the time immediately prior to 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 prioy
to the expiration of the aforesaid twenty (20) day period, in which event the Corporation shall
promptly sell and such Offeree shall buy, upon the terms specified, the number of securities
agreed to be purchased by such Offeree, In the event an Offeree docs not pirchase all or some of
its pro rata share of an offering, the remainder of the Offeree’s pro rata portion of the offering
shall be offered to the Offerees that did elect to purchase their full pro rata portion of such
securitics 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 to provide notice to the Corporation of their intention to
purchase all or a portion of such shares offered to Offerces.

The Corporation shall be free at any time after the end of the Initial Notice Period and |

priot to one hundred twenty (120) days after the end of the Initial Notice Period to offer and sell
the offered securities to any third party or partics, at a price and on payment terms no less
favotable to the Corporation thet those specified in such notice of offer to the Offerees, as long
as sufficient securities are reserved for issuance to meet the Corporation’s obligations to the
Offerees pursuant to the prior paragtaph (i.e., to reserve for sale to the Offarees that number of
securities as would be necessary to preserve such Offerees’ percentage intcrest 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 consummaled within such one
hundred twenty (120) day period, the Corporation shall not sell such seourities as shall not have
been purchased within such period without again complying with this Section 8. The obligations
of the Corporation under this Section 8 shall terminate upon the completion of a Qualified IPO.
Notwithstanding anything contained in this Agreement to the contrary, the written notice of an
offer to purchase newly issued shares to which a participation right applies (as provided in the
prectding paragraph) nced not be given prior to the purchase by the party intending to purchase
the newly issued shares, provided such offer is sent within five (5) days thereafter and remains
open for a twenty (20) day period from the date of such notice, and further provided that the
Corporation has set aside a number of shares sufficient 1o satisfy the obligations of the
Corporation pursuant to this section.
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(b) Excluded Stock. Notwithstanding the foregoing provisions, Section 8 shall
not apply to (i) the shares of Common Stock (or Common Stock Equivalsnts) issued or issuabie
at not less than fair marzket valte to officers, employees or directors of, or consultants to, the
Corporation pursuant to any stock purchase or option plan or other employee stock bonus
arrangement as approved by the Board of Directors, 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 after the Effective Date) without the approval of the
Preferred Majority, voting together as a single class on an as converted basis; (i) securities
issuable upon any subdivision of shares of Common Stock, provided that the securities issued
pursuant to such subdivision are limited to additional shares of Common Stock; (iii) securities
issuable pursuant to a Qualified IPO; (iv) securities issued pursuant to a busingse partnership,
joint venture, equipment financing or any similar endeavor the primary purpose of which is for
other than capital raising purposes; (v) the 2,031,500 shartes of Series E Convertible Preferred
Stock reserved for issuance to Bluecrest Venture Finance Master Fund Limited upon the exercise
of that certain Amended and Restated Warrant to Purchase Series C Preferred Stock dated April
16, 2010 (the “BlueCrest Wartant™), (vi) the initial issuance by the Corporation of up to
18,901,520 shares of Series C Convertible Preferred Stock; (vii) the imitial issuance by the
Corporation of up to 35,645,320 shares of Series D Convertible Preferred Stock; (viii) the initial
issnance by the Corporation of up to 39,038,333 shares of Series E Convertible Preferrcd Stock;
and {vii) the shares of Common Stock issuable upon conversion of Preferred Stock (including
shares of Preferred Stock issuable upon exercise of warrants or options) (together the “Excluded

Stock™).

(c) The provisions of this Section 8 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 2 majority of the then outstanding shares of Series B Convertible
Preferred Stock, Series C Convertible Preferred Stock, Series D Convertible Preferred Stock and
Series E Convertible Preferred Stock, as a single class on an as converted bavis.

9.Reg jstration 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, upon the surrender
of any certificate representing shares of Preferred Stock at such place, the Corporation will, at
the request of the record holders of such certificate, exccute and deliver (ut the Corporation’s
expense) a new certificate or certificates in exchange therefore representing the aggregate
number of shares of Preferred Stock represented by the surrendered certificate. Unless waived
by the Corporation, it shall be a condition precedent to any such transfer that the Corporation
ghall receive an opinion of counsel reasonably acceptable to the Corporation that such
certificates may be issued (and the Preferred Stock transferred) pursuant to an available
exemption from the registration requircments of applicable state and federal securities laws,
Each such new certificate will be registered in such name and will represent such number 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.

10. Replacement. Upon receipt of evidence reasonably satisfactory to the Corporation
(an affidavit of the registered holder will be satisfactory) of the ownership and the loss, theft,
destruction or mutilation of any certificate evidencing shares of Preferred Stock, and in the case
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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, stolen, destroyed, or mutilated certificate a new
certificate of like tenor and amount.

11. Restrictions and Limitations on Corporate Action and Agiendments to the Anticles of

. Incorporation.

(8) Approval of Series A Convertible Preferred Stock. The Corporation shall not

(by amendment, merger, consolidation or otherwise), withaut the approval by vote or written
consent of the holders of at least a majority of the then outstanding shares of Series A
Convertible Preferred Stock, voting together as a single class:

(i)  amend or waive any provision herein or the Bylaws in a mannet
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 sc
affect the entire class of Preferred Stock;

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

(iii)am  end any provisions of this Section 11(a).

(b) Approval of Series B Convertible Preferred Stock. The Corporation shall not

(by amendment, merger, consolidation or otherwise), without the approval by vote or written
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 hersin or the Bylaws in a manner

that would alter or change the rights, preferences or privileges of, any Series B Convertible
Preferred Stock so as to affect the Series B Convertible Preferred Stock adversely but not so

affect the entire class of Preferred Stock;

(ii)  increase gr decrease the authorized number of shares of Series 3
Convertible Preferred Stock; or

(iii)am  end any provisions of this Section 11(b).

(c) Approval of Series C Copvertible Preferred Stock. The Corporation shall not

(by amendment, merger, consolidation or otherwise), without the approval by vote or written
consent of the holders of at least a majority of the then outstanding shares of Series C
Convertible Preferred Stock, voting together as a single class:
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(i) 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 C Convertible
Preferred Stock;

(i)  increase or decrease the authorized number of shares of Series C
Convertible Preferred Stock; or

(iii)am  end any provisions of this Section 11(¢).

{(d) Approval of Series D Convertible Preferred Stock. The Corporation shall not

(by amendment, merger, consolidation or otherwise), without the approval by vote or written
consent of the holders of at least a majority of the then outstanding shares of Series D
Convertible Preferred Stock, voting together as a single class:

(i) 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;

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

(ili)am  end any provisions of this Section 11(d).

(e) Approval of Series E Convertible Preferred Stock. The Corporation shall not

(by amendment, merger, consolidation or otherwise), without the approval by vote or written
consent of the holders of at least a majority of the then outstanding shares of Series E
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 E Convertible
Preferred Stock;

(ii)  increase or decrease the authorized number of shares of Serics E
Convertible Preferred Stock;

(iiiavy  thorize the Company or any of its subsidiaries 1o enter into or
amend any related-party transaction, except with the approval of the Board of Directors; or

(iv)  amend any provisions of this Section 11({e).

(f) Special Approval of Series D Convertible Preferred Stock. The Corporation
shall not (by amendment, merger, consolidation or otherwise), without th.: approval by vote or
written consent of the holders of at least a majority of the then outstanding shares 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 series of Preferred Stock. Further, in the event (1) the amendment or
waiver contemplated by the preceding sentence (by amendment, merger, consolidation or
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otherwise) adversely alters or changes the rights, preferences or privileges of any Series I
Convertible Preferred Stock and does not similarly affect (on a 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 to hold at least 1,000,000 shares of Series D Convertible Preferred Stock (whick.
amount shall be adjusted equitably whenever there shall occur a stock dividend, stock split, stock.
combination, reorganization, recapitalization, reclassification or other similat event involving the
Series D Convertible Prefetred Stock after the Effective Date);

. (g) Approval of Series B Convertible Preferred Stock. Series € Convertible
Preferred Stock, Series D Convertible Preferred Stock and Series E Convertible Preferred Stock.

The Corporation shall not (by amendment, merger, consolidation or otherwise), without the
approval by vote or written consent of the Preferred Majority, voting together as a single class on
an as converted basis: o

(i) amend or waive any provision of the Bylaws;

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

way,

(iil)author ize the issuance of any equity securities (or securities
convettible into or exercisable or exchangeable for equity securities) ranking senior or pari passu
to the Series E Convertible Preferred Stock;

(iv}  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 (A) pursuant to Section 7 hereof (or pursuant to equity incentive agreements with
service providers giving the Corporation the right to repurchase shares upon the termination of
services) or (B) pursuant to Section 15.4 of that certain Joint Developmerit Agreement by and
among the Corporation and R R. Donnelley & Sons Company, dated on or about May 13, 2011;

(v) engage in any merger, acquisition, consolidation, or other
COIpOIAte reorganization, or any transaction or series of transactions in which in excess of fifty
percent (50%) of the Corporation’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,
dissolution or voluntary bankruptcy of the Corporation;

(vi)  increasec or decrease the authorized size of the 3oard of Directors;

(vii) result in the payment or declaration of any dividend on any shares
of Common or Preferred Stock;

(viii) authorize the issuance of any securities by any subsidiary of the
Corporation to any person or entity other than the Corporation or any of its affiliates;
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(ix)  authorize the adoption of any stock purchase or option plan of the
Corporation, or increase the number of shares of Common Stock available for issuance under the
Corporation’s 2003 Stock Option Plan, except for annual increases in the number of shares of
Common Stock issuable pursuant to such plan, which increase does not exceed 1,000,000 shares
of Common Stock as approved by the Board of Directors;

(x)  authorize the issuance of any debt securities of the Corporation that
would, at any time, exceed $100,000 in the aggregate, unless the issuance thereof is authorized
by the Board; or

(xi) amend any provisions of this Section 11(f).

12. No Dilution or Impairment. The Corporation will not, by amendment of its Articles
of Incorporation or through any reorganization, transfer of capital stock or assets, consolidation,
merger, dissolution, issue ot sale of securities or any other voluntary ac'ion, avoid or seek to
avoid the observance or performance of any of the terms of the Preferred Stock set forth herein.
but will at 2l 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 limiting 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 of appropriate in order that the Corporation mey validly and legally
issue fully paid and nonassessable shares of stock on the convession of all Preferred Stock from

time to time outstanding.

13. Noticeg of Record Date, In the event of:

(a) any taking by the Corporation of a record of the holders of any class of
securities for the purpose of determining the holders thereof who are emitled to receive any
dividend or other distribution, or any right to subscribe for, purchase or otherwise acquire any
shares of capital stock of any class or any other securities or property, or to receive any other
right; or

(b) any capital reorganization of the Corporation, any reclassification or
recapitatization of the capital stock of the Corporation, any merger or consolidation of the
Corporation, or any transfer of all or substantially all of the assets of the Corporation to any other
corporation, or any other entity or person; or

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

then and in each such event the Corporation shall mail or cause to be mailed to each holder of
Preferred $tock a notice specifying (i) the date on which any such record is to be taken for the
purpose of such dividend, distribution or right and a description of such dividend, distribution or
right, (ii) the date on which any such reorganization, reclassification, recapitalization, transfer,
consolidation, merger, sale, dissolution, liquidation or winding up is expected to become
effective, and (iii) the time, if any, that is to be fixed, as to when the holders of record of
Common Stock (or other securities) shall be entitled to exchange their shares of Common Stock
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(or other securities) for securities or other property deliverable upon such reorganizatior,
reclassification, recaprtalization, transfer, consolidation, merger, sale, dissolution, liquidation cr
winding up. Such notice shall be mailed by first class mail, postage propaid, at least ten (10)
days prior to the earlier of (1) the date specified in such notice on which such record is to ba
teken and (2) the date on which such action is to be taken.

14. Notices. Except as otherwise expressly provided, all notices referred to herein will bz
in writing and will be delivered by registered or certified mail, return receipt requested, postage
prepaid and will be deemed to have been given when so mailed (i) to the Corporation, at its
principal executive offices and (i) to any stockholder, at such holder’s address as it appears in
the stock records of the Corporation (unless otherwise indicated in writing by any such holder).

ARTICLE V

Directors

1.Nu_mber. The Board of Directors shall consist of eight (8) mambers (provided that
with the approval of the Board of Directors, the Board of Directors may increase or decrease the:
nurnber of directors constituting the Board of Directors).

2.8erie_s A Directors. Holders of the Series A Convertible Preferred Stock, voling as z.
single class, shall elect one (1) director to the Board of Directors of the Corporation (the “Seriex

A Director').

3.5¢rie s B Directors. Holders of the Series B Convertible Preferred Stock, voting as &
single class, shall elect one (1) director to the Board of Directors (the “Serics B Director™).

4.Series  C Director. Holders of the Series C Convertible Preferred Stock, voting as @
single class, shall elect two (2) directors to the Board of Directors (the “Series C Directors™).

5.8erie s D Director. Holders of the Series D Convertible Preferred Stock, voting as a
single class, shall elect one (1) director to the Board of Directors (the “Series D Director”).

6.S¢riec 5 E Director. Holders of the Series E Convertible Preferred Stock, voting as a
single class, shall elect one (1) director to the Board of Directors (the “Series E Director™).

7.Com_mon Dircctors. Holders of the Common Stock, voting as a single class, shall
elect one (1) director to the Board of Directors (the “Common Stock Director”), who shal) be the
Chicf Executive Officer of the Corporation.

8.0the r Director. Holders of a majority of the Corporation’s Preterred Stock (on an as
converted basis) and Common Stock, voting together as a single class shall elect one (1) director
to the Board of Directors (the “Other Director™). In the event the number of directors is
increased above eight (8), holders of a majority of the Corporation’s Preferred Stock (on an as
converted basis) and Common Stock, voting together as a single class shall elect the additional
director(s).
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9.Repla_cement. Shareholders entitled to desipnate members of the Board of Directors
pursuant to this Article V, in their sole discretion, may remove and replace, whether upont the
occurrence of a vacancy for any reason, or otherwise, their respective designees.

ARTICLE VI
Amendment

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

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 shateholders, but the Board of Directors may not
amend or repeal any bylaw adopted by the sharcholders if the shareholders specifically provide
that such bylaw is not subjected to amendment or repeal by the Board of Directors.

ARTICLE VIII

Indemnification; Excluded Opportunities

The Corporation shall indemnify any incorporator, officer or dirvetor, or any former
incorporator, officer or director, to the fullest extent permitted by law.

No director of the Corporation shall have any personal Hability to the Corporation or to
its sharcholders for monetary damages for any staternent, vote, decision, or failure to act,
regarding corporate management or policy, by a director, subsequent to the date when this
provision becomes effective except that this provision shall not eliminate or limit the liability of
a director imposed by Section 607.0831 of the FBCA, as amended and superceded from time to

time.

The Corporation renounces any interest or expectancy of the Corporation in, or in being
offered an opportunity to participate in, any Excluded Opportunity, except 1o the extent that the
failure to effer such Excluded Opportunity constitutes a breach of a binding contractual
obligation between the Corporation and such director or any entity entitled 1o designate or elect
such direcior. An “Excluded Opportunity* is any matter, transaction or interest that is presented
to, or acquired, created or developed by, or which otherwise comes into the possession of, (i) any
director of the Corporation who is not an employee or agent of the Corporation or any of its
subsidiaries, or (ii) any holder of Preferred Stock or any partmer, member, director, stockholder,
employce or agent of any such holder, other than someone who jis an employes of the
Corporation or any of its subsidiaries (collectively, “Covered Persons™), unless such matter,
transaction or interest is presented to, or acquired, created or developed by, or otherwise comes
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into the possession of, a Covered Person in such Covered Person’s capacity as a director or agert
of the Corporation.
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IN WITNESS WHEREOF, the Corporation has caused these Seventh Amended and
Restated Articles of Incorporation to be executed as of May }2,, 2011

SOLICORE, INC.

T D?K Corey
Title: of Executive Officer
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ACCEPTANCE OF AFPOINTMENT BY REGISTERED AGENT

THE UNDERSIGNED, having been named in the forcgoing Sevecth amended and
Restated Articles of Tncorporation ag the registered agent at the office designated therein, hereby
accepts such appointment and agrees to act in such capacity. The undersigned hercby states that
it is famfliar with, and hereby aceepts, the obligationz st forth in Section 607.0505, Florida
Statutes, and the undersigned will farther comply with any other provisions of law made
applicable to it as the registered agent of Solicore, Inc.

DATED: Effective this |2 day of May, 2011.
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