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AMENDED AND RESTATED ‘ AP )
CERTIFICATE OF INCORPORATION ‘ ”{”,i/ 7
OF ‘1 " AN
THIRD SCLUTIONS, ING, W ,7:

(Pursuant to Seetlons §07.0202 and §07.1001 of the
Florida Business Corporatien Act)

THIRD SQLUTIONS, INC., 2 corperalion orgenlzed end existing under and by virtue of the
provislons of tha Business Corporation Ast of the State of Florlda (the "Business Corporation Aet™),

DOES HEREBY GERTIFY:

1 That the nams of this corporation is Third Solutions, inc., and that this corporation was

originally Incorporatad pursuant to the Business Corporation Act on August 14, 2006 under the neme
eReceipt, Ine,

2 That the Board of Directors duly adopted resolutlons proposing 1o amend and restate the
Cartificate of Incarporation of this corporation, daclaring said amendment and restatement {o be advizable
and in the best Interests of this corporation and ite stockholdars, and authorizing the appropriate officers
of this corporation to sollsit the consent of tha stockholders thersfor, which resolution selting forth the
praposed amendment snd restatement Is as follows: .

REBOLVED, that the Certificate of Incorporation of this corporation be amended and restatad in ‘
its entirety to read as follows:

FIRST: The name of thia corporation is THIRD SOLUTIONS, INC. (the “Carporation”).

BECOND: The address of the reglétered office of the Corporaticn In tha State of Florida Is 118
Washington Ave, Miami Beach, Floride 33138, Suite 505, In the City of Mlam! Beach, County of Dade.
Tha name of !ts registered agent at such addrass is Birame N, Bock.

THIRD: The nature of the buainass or purposes to be sonducted or promoted Ia lo engage in Bny
lawful act or activity for which corporations may be erganized under the Business Corperation Act.

FOURTH: The total number of shares of all classes of stogk which the Corporation shall have
authority to lzsue Js {? 72,000,000 shares of Clags A Cemmon Stock, $.01 par vaiue per share ("Class A
Common Stoek™, (I} 88,000 shares of Class B Common Stock, 3.01 par valua par shara ("Class B
Common Stoek"), (Ill) 4,000,000 sharas of Class € Commen Stock, $.01 par value per share ("Class C
Common Stock™ and together with the Class A Common Stock and the Class 8 Common Stock, the
“Common Stock”) and (iv) 30,000,000 shares of Series A Preferred Stock, $.01 par value per share
(*8erles A Preferred Stock"); and {v) 16,500,000 shares of Serles B Praferred Stock, .01 par velua per

ahan:‘ {the "Serles B Prefarred 8tock and togathaer with the Serias A Preferred Stock, the Preferred
Stock”).

The followlng is a stetement of the designations and the powers, privileges and rights, and the
qualifications, limitationa or restrictions thereo! In raspect of each class of capital stook of the Corparation,

A CLASS A COMMON STOCK

1. . Qeneral Tha voling, dividend and liquidation rights of the helders of the Class A
Commen Stoek ere subject to and quaiified by the rights, powers end preferences of the holders of the
Class B Comman Stock, Class C Common Stack and Prefarred Stock set forth haraln.
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- 2, Voting. Tha holders of the Glaaa A Commoen Stock &re antitlad to one vote for each
share of Clasa A Comman Stock held at all meetings of stockholders (and written actions In fleu of
meetings); provided, howsever, that, except as otherwise required by law, holders of Class A Common
Stoak, a5 sugh, shall not be entitied to vole on any amendment to the Cartificate of Incerperation that
relates solely to the terms of one or more cutstanding series of Praferred Siock If the holders of such
offacted eerlies are entitied, either separately or together with the holders of one or more other such

serles, t0.vote therson pursuant to the Cerilficele of Incorporation or pursuant o the Business
Corporation Act.  There shall be nd sumulstive voting.

8, CLASS B and CLASS C COMMON STOCK

1, Ganeral. The votlng, dividend and liquidation rights of the holders of the Clase B and
Class C Common Stack are subject to and qualifiad by the rights, powers and praferancas of the holdara
of the Clase A Common Stock and Preferred Stock sat forth haretn,

2, Valing, The shares of CIéss B Common Stock and Cleas C Common Stock ahall not be
antitlad lo vote on any matters presented {o the shareholders of the Gompany.

c. COMMON STOCK, The number of aulhorizad shares of Common Steck may be Increased or
detreanad {but not below the number of shares thereof then outstanding) by (in addition to any vote of
the holders of one or mora serles of Prefarred Stock that may ke raguired by the terms of tha Certificate
of Incorporstion) the atfimative vole of tha holders of shares of capital stack of the Corporation

reprasenting a maejarity of the voles represented by all cutstanding shares of capital slock of the
Corperation entitled ta vole,

B. PREFERREDR STOCYK, 26,145,587 shares of tha Sarias A Preferred Stock of the Corparation are
haraby designated *Saries A«1 Prefarred Btock®, 1,823,202 chares of the Serlee A Preferred Stock are
hareby dabigneted "Serles A-2 Preferrad Stock’, 2,031,201 shares of the Serles A Preferred Stack ara
hereby daslgnatad “Sartes A-3 Preferred Stock', 3,500,000 shares of the Series B Prefaerred Stack are
hereby deaignated "Serles B.1b Preferrad 8tock®, 5,000,000 ghares of the Serlea B Preferrad Stock are
hereby designstad "Serles B-2a Profarrod Siock”, 2,000,000 shares of the Seriss B Preferred Stock are
heraby dasignaied “Serles B-2b Prefarred Stock” and 5,000,000 shares of iha Series B Preferred Stock
are heraby designated “Serles B-2¢ Prefarred Stock", with the fellowing rights, preferances, powers,
privileges and restrictions, qualificetions and limitations;

1. Dividends, From and after the date of the issuance of any shares of Series A Prefared
Stock, dividends al the rate per annum of {) $0.012402 par share shall accrue on sharas of Series A-1
Prefarred Stock, (I} $0.011164 per shars shall acorue on sharea of Serles A-2 Praferred Stock, and
(i) 80.006204 per share shall accrue on sharas of Serlgs A-) Praferred Stock (subject to sppropriate
adjusiment In the evant of any stock dividend, steek split, combination or othar simllar recapitalizetion with
respect to the Serles A Pratarred Stock) {collectivaly, thae *Acgruing Dividends™). Asening Dividends shall
acerus from day to day, whether or not declared, and shall be cumulative: pravided however, that except
as se! forth In the following santence of this Sectlen 1 or in Subsaction 2,1 end Saction 8, such Accrulng
Dividands ahall ke payable only in the avent of a liquidation, dissolution o winding up of the Corporation.
The Corporation shall not declare, pay or set eslde any dividends on sheres of arty other class or saries
of capital stock ot the Corparation (other than dividends on shares of Common Stack payable in sharaes of
Common Stock) uriess, In addition to the abtaining of any consants required elsewhers In the Certificate
of Incorporation, the helders of the Sarles A Preferred Stock then outstanding shall first recelve, or
simuitangously recelve, a dividend on each culstanding shere of Sarles A Preferred Stock in an amount
at l=nst equal to, in the case of a dividend on Common Stack or any claaa or sarles that [s convertible into
Common Stock, that dividend per shara of Saries A Preferrad Stock as would equel the product of (1) the
dividend payable on each share of such cless or serles and (2) the number of sharas of Common Stock
Iasuable upon conversion of a ghara of Series A Preferrad Stack, in @ech cese calculated on tha record
date for determination of holdera entitlad to recelve such dividend or (B) In the zase of a dividend on any
class or geries that fa not convertible Into Common Stock, at a rale per share of Saries A Prefarred Stock
determined by (1) dividing the ameunt of the dividend payable on aach share of such class or series of

-2-
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capital stogk by the original Issuance price of such class or aeries of capital steck (subject to appropriate
adjustment in the event of any stack dividend, ataek splll, combination or other similar recaphalization witn
respoct to such class ar serigs) and (2) multiplying euch fraction by an amsunt equal to the Praferred
Original 1ssue Price (as defined below); pravided that, If the Corporation daclares, pays or geals aside, on
the same date, a dividand ot shares of more= than one class or sories of capltal stock of the Corporation,
the dividend payabie te the holders of Serles A Prefarred Stock pursuant to this Section 1 shall be
calzuiated basad upon the dividend an the class or series of capltal stock that would result In the highast
Praferied Stock dividend, The "Prefersd Orgingl Jasue Price” shall mean (i) with respect io Serles A-1
Preferred Stock, $0.2067 per akare, subject to appropriate adjustment In the evant of any stock dividand,
stock eplit, combination or ofher similar recapltalization with respect to the Series A Preferrad Stock (the
*Sarag A-1 Qriningl issus Pries"), (li} with respect to Series A-2 Proferrad Stock, 50.1881 par share,
subjact to approprlate adjustment in the event of any stock dividend, stack spiit, comblnation or other
simliar recopitsiization with respect to the Serles A Prefarred Stock (the *Berlas A-2 Orlging] Issue Prica"),
() with respact to Serles A-3 Preferred Stock, $0.1034 per ehars, subject to approprista adjustment In
the event of any stack dividend, stack split, cambinatlon or other simliar tacapitallzallon with respact te
the Serles A Preferred Stock (the "Serlas A.3 Originsl Issus Prica™) ang (Iv) with respect to Sares B
Preferred Stock, 0,2087 per share, sublact to appropripte adjustment In the event of any stock dividend,
gtock apiit, comblinallon or other simllar recapitelization with raspect to the Serles B Prelerred Stock (the
“ger ] ! ). Dividends on Serlas A Prefarred Stock shall ba In preference 10
dividends pald an gny slher cless or saries of caplial stoek and no dividends shail be pald on any other

cless or serles of caphial stock 5t a rate greater than the vate at whish dividends are pald to holders of
gerlas A Prafarrad Stock.

: 24,1 Setiag A Prefarrgd. In the evant of any Deemed Liquidation Event (es
hersinafier defined), the holdera of ahares of Serlea A Prafarred Stock then outstanding shall be entltied
to be pald out of the nssels of tha Corporation avallable for distributien te its siockholders ratably with tha
holders of other clasaes of Preferred Stock oecording to their raspective praferences and before any
payment shall be mada to the holdara of Cammon Stock by raasan of thalr awnership thareof, an amount
par share equal to the applicable Praferred Original lasue Price, plus any Accruing Dividends declared
but unflald‘ therech phig eny ather di:;ldend or distributions declared but not pald ("Saries A Preferrad
Stock Liaulgstion Praference Amourl™.

24.2 Satieg B-1b Craferred. In the gvent of any Deemed Liguldation Evert,
the hatders of shares of Serles B-1b Preferred Stock then outstanding shall be entitisd to be pald out of
the assaty of the Corporgtion avallable for distribution to #'s atockholders retably with the holders of othar
classes of Prefarred Biock according to thelr respective preferences and before any payment shall be
made (o iha holders of Comman Stock by reason of thair awnership thersof, an amount per share sgual
ta the spplicabie Preferred Orgingl lasus Price plus any dividands or distributions declared but not peld
("Series B-1b Preferrad Stock Liguldation Praference Amount”).

213 Series B-2n Prafarvad. In the event of any Daemed Liguidation Event,
the holders of sheres of Series B-2a Preferred Stock then outstanding shall be entiilad to be pald out of
the assets of the Corporation available for distribuiton 1o s siockholders ratably with the hoiders of other
classes of Prefarred] Stock according to thelr respective preferencaa and bafore any payment shall be
made ta the holders of Common Stock by ranson of their ownership thereof, an amount par share equal

to three (3) fimes tha applicabls Preferred Original !ssus Price plus any dividends or distributions
declared but not paid {" .20 Pr i Praf

2.1.4 Sarles B-2b Praferred. In the event of any Deemad Liquidation Event,
the holders of shares of Series B-2bh Prafarad Stock then outatanding shall ha gntitled to be paid out of
the assets of the Corporation avallable for distribution o s stockholdera ratably with the hoiders of othar
classes of Preferred Stock aecording to thelr respective prefarences and before any payment shall be

3
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mads to the holders of Common Stoek by raason of their awnership thereof, an emount par shars equal

1o two {2) timos the applicable Preferred Origlnal Issue Price plus any dividends or distributions declered
but not peid ("Serlas B-2b Profaed Stook Liguldation Preferance Amaunt”).

. 2.1.5 Series B-2¢ Praferted, (n the event of any Deemed Liquidation Event,
tne hotders of sharas of Serlas B-2¢ Preferred Stock then outstanding shall be entitied to be pald out of
the assets of the Corporation avallable for disiribution to Its slockholdera ratebly with tha heiders of cther
c'asses of Prefarred Biock according to thelr respective preferences and before any paymsnt ghell be
rmade to the holders of Gommon Stack by reason of thalr awnarship theresf, an amount per share equal
{0 ong and onechalf (1%) mes the applicable Prafarrad Original issue Prica plus any dividands or
distributions declared but not pald (*Series B-2¢ Prafeqred Stock Liguldaflan Prefarence Amount” and
together with the Serfes A Preferrad Stock Liguidation Preference Amount, the Serles B-1b Preferred
Stock Liquidetion Preferance Amount, the Serles 8-2a Preferred Stock Liguidation Praference Amount

and the Seres B-2b Proferred Stock Liquidation Praference Amount, the "Preferred Stack Liauidation
Ereferange Amount™).,

216 Maximum Prefarred Siock tinuldation Prafarence Amouni. The total
aggregete liquidation preferance amount to be pald out under Subsectiona2.1.3 %o 2,1.8 above shall not
sxceed the lesser of Two Million Five Hundred Thousend Dollars {52,800,000) or two and one-hall (214)
tmes the prineipal emount of the Company's Series B-2 Convertible Promissory Noles which are
converted Into shares of Sgries B-2 Preferred Stock (the *Maximum Serlas 8- Liguidaiion Preferenca®.
It the total Preferred Stock Lliguldatian Preference Amount under such Subsections excesds such sum,
then tho Serles B-2 Liquidetion Prefersnces ghall be propertionally reacijusted so that the holdera of
shares of Serles B-2a Preforred, Se:les B-2b Pratared and Serles B-2¢ Preferred stock shall recelve their
pra rata shars of the Maximum Series B.2 Liguidation Praference.

21,7 |naufiicient Assets, [f upon any Desmed Liguldation Event, the assats of
the Corporation available for distribution to He stockholders shall be Inaufficient to pay the halders of
shares of Preferrad Stock tha full amount to which they shall be entilled under Bubgection 2.1, the holders
of eharan of Preferrod Stock shall share ratably in any distribution of the assats availabla for distribution In
proportion to the respective amounta which would otherwise be payable In respect of the shares held by
them upon such distribution it all arounts payable on or with respact to such shares were pald In full.

2.2 pletribytion of Remaining Assats. In the svent of any Deemed Liguidation Event,
after tha payment of all prefarantial amounts required to be pald to tha holders of shares of Preferred
Stock the remaining ssssta of the Corparation avallabie for distrbution to ils stockholders shall be
diatributed amaong the holdars of the shares of Series A Prefarred Steck, Serles B-1b Preferred Stock snd
Common Steek, pro rata based on the number of shares hald by each such helder, treating for thie
purposs all such securitias sa If they had be=n converted to Common Stock pursuant to the terms of the
Certficate. of Incorporation Immediately prior o sugh dissclution, fiquidatien or winding up of the
Corporation, Tha aggregate amount which a holder of a share of Prefetred Stock I8 entltled ta recelve

under Subsactions 2.1 end 2.2 Is hersinafter referred 1o oo the “Breferrag Stock Liouidition Apnount.”
2.3 Desmed Liguldation Events,

. 234 pafiniion. Each of the following ovents shall ba congldersd & "Desmepd
Liovigation Evantl® unisss the holders of at least a majerily of the outstanding shares of Prafamed Stock

olecht nthert\.wse by written notlee =ent to the Corporation at laast 5 deys prior to the effactive dale of any
such esvent:

(8}  amerger or consclidation In which

(h tha Corporation Is a constituent party or

4.
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) {0} a subsidlary of the Corporation 12 a constiiuent party and the Corporation
(ssuas shares of its capital stoek pursuant to such merger or tonsoitdation,

excepl any such merger or conscildation involving the Corporation or a subsidiary In which ihe shares of
capital stogk of the Corporation outstanding immediately prier to such merger ar consolldation continue to
represent, or are converted Into or exchanged for sharea of capital stock that represent, immadlately
following such merger or consciidation, at laast a majority, by voting power, of the capltal stock of (1) lhe
surviving or resuling corporation or (2) If the surviving or resulting corporation la a whelly owned
subsidiary of ancther corporation Immediately following such maerger or conselidation, the panent
corporation of auch surviving or resulting corporation (provided that, for the purpose of this Subsactlon
23,1, all shares of Common Stock fssuable upon axercise of Options (ae defined bslow) outstanding
immediately prior to such merger or consolldetion or upon conversion of Convertible Securilles (as
defined below) outstanding Immedlatety prior to such merger or consolidation shall be deemad to be
cutstanding Immediately prior to such marger or consofidation and, if applicable, converted or exchanged

In such mergar or consolldation on the sEame terms ag the actual cutstanding shares of Common Steck
are converted or exchanged); or

(b) the sale, loase, transfor, exclupive licensa or athar dispositien, in a single
transaction or eeries of related transactions, by the Corporetion ar any subsidiary of the Corporation of all
or subgtentially all the easets of the Corporation and its subsldiarias teken ps 5 whole, or the sale or
disposition (whethar by mergaer or otharwige) of ona of mora subsidiaries of the Corporatdon If
substantially all of the assats of the Corporation and its substdiarles taken as g whole are held by such
subsidiary or subsidiaries, or the exciusive llcense of a materlal amount of the Company’s tachnology,
except where auch aale, lease, transfer, exclusive license or other disposition is to @ wholly owned
aubsidfary of tha Corporation,

2.32 Effecting 8 Dagtmed |iquldation Event.

(a) The Corporatlon shail not have the pewsr {o effect a Deemed Liguidation Event
unless the agreemant or plan of merger or consclidation for such transaction (the “Msergar Agreament™
pravides that the consideration payable to the stockholders of the Corporation shall be allocated among
the holders of capital stock of the Corperatlan in accordance with Subs .

b) In the event of a Desmed Liguldation Event, if the Corparallon does not eifect a
dissolution of the Corporation under the Business Corporation Act within 80 days after such Deemed
Liquidatian Evant, then (1} the Corparation shall send a wiitten notice to each helder of Preferrad Stock no
{ater than the B0th day after the Deemed Liquldation Event edviaing such helders of thelr right (and the
requiraments 1o he met to securs such right) pursuant to the lerms of the following ciguse (I} to regulra
the redemption of such shares of Preforrod Stock, and (ll) If the holders of o majority of the then
outstanding shares of Preferrad Stook so raquast in a written Inatrument dellvared to the Corporation net
later than 12Q days after such Deemed Liquidation Event, the Corparation shali use the consideration
recaivad by the Corporation from such Deemed Llquidetion Event {(net of any retained labliilies
assoclaled with the masets sold or technology llcensed, as detarmined In good falth by the Boerd of
Directora of the Carporation), together with any other aseets of the Corporation avallable for distribution to
its stockholders (the “Ayeliabla Procaage"), to the axtant legally evalipble therafor, an the 130th day after
such Deemad Liquidation Evant, to radeem ell outstanding shares of Preferred Stock at a price per ghare
egual to the applicable Prefarred Stock Liguidation Arnount for such sharas, Notwithstanding the
foregoing, in the event of a redemption pursuant to the precading sentenca, if the Avallable Proceeds are
not sufficient to radesm all autstanding shares of Preferred Stock, tha Corporation shall radeem & pro rata
portion of each holder's shargs of Prefarred S10cK to tha fullest extent of 3uch Avallable Proceeds, based
on the respeciive amounts which would otherwise be payable In respect of the shares to be redeemed If
the Available Procesds were sufficlent to radeem all sugh shares, and shall redeem the remalning shares
to have bean redeamed as soon as practicabla after the Corporation has funds legelly avallable thersfor.
The provislons of Subsections 8.2 throuah 8.4 shall apply, with such necassary changas In the dotalls
therenf a3 are necessitated by (he context, to the redamption of the Prefarred Stock pursuant ta this
Subsection 2,3.2(b). Pricr to the distdbution er redemption provided for In this Subgection 2.3,2(b), the

8-
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Corparation shall not expend or dissipate the conslderation recaived for such Deemed Liguidation Evert,

except to dlscharge expanses Incurred In connection with such Desmed Liguidation Event or in the
ordinary tourss of businass,

233 AmeuntD id or DI The amount deamed paid ar distributed to
the heldars of capltal sleck of the Cerporation upon any such af, consoildation, sala, transfer,

exgiuslve llcanss, other dispositlon or redemption ehall ba the eash or the value of the property, rights or
securities pald or distributed to such holders by the Corporation or the acquiring person, firm or cther

antlty. The value of auch property, rights or gecurities shell be determined in good falth by the Board of
Diractors of the Corporation.

234 Allonation of Esgrow. In the evant of 8 Deamed Liquidation Evant pursuant to
Subsaction 2.3.1{R)1, if eny portlon of the consideration payable to the stockholders of tha Cerporation |8

placad Inta sscrow and/or 19 payable to tha stockholders of the Cerporation aubject to contingencles, the
Marger Agreement shall provige that (&) the portion of such considerstion that ls not placed In escrow and
not sublect to any contingencies (the “|nitial Conslderation®) shall be allocated amang the holders of
capltal stock of the Corporation In accordance with Subsactions 2,1 and 2.2 as If tha Initial Consideration
wera the only considoration payable in connection with such Deemad Liquidation Event and (b) any
additianal considaration which becomes payable to the stockholders of the Corporation upon release from
eacrow of salisfaction of contingenoles ahall be aliacated among the holders of capital stock of the
Corparation In apcordance with Subsactions 2.1 and 2.2 after teking into account the previous payment of
the Initial Consideratfon as part of the sama trengactien.

2 Vellng,

31 %&nerm. On any matier presented to the slockholders of the Corparation far
their action aor consideration at any masting of stockholdars of tha Corporation {ar by written cansent of
atockholcers In [lou of meeting), each holder of oulstanding shares of Praferred Stoek shall be entlfied to
cast the number of volas aqual to the number of whola shares of Class A Common Stock Into which the
sharas of Proferred Stack held by such holder are convertible 83 of the record date for determining
stackholdars enlitled to vole on such matter. Except as provided by law, or by tha other provislons of thia
Calificate of Incorporation, holders of Preferred Stock, on an e converted bas's, shall vote togsther wih
the holders of Class A Common Block 83 a singls claas,

32 . Election of Diregtors. The holders of record of the shares of Serles A Preferred
Stock, exclusively and a3 a saparate alaas, shall ba eniitied to alact two {2) directars of the Corporation
{the *Barips A Diractors™), the nhoiders of record of Beries B Preferred Stock, extlusively and as a
goparate clase shall ba entltlad to elect ane (1) director of tha Corporatien, end tha holders of racord of
the shares of Clags A GCemmeon Stock, axclusivaly and s a separate class, shall be entitled lo elect two
{2) diractors of the Corporetion (tha “Gpmmon Diraclors®). Any director elacted es provided in the
precading sentance may be remeoved without cause by, Bnd onty by, tha affirmative vole of the holders of
the shares of the claen or sorles of caplte) stoek entitied to atect such direcior or directors, given elther at
& specisl meeting of such ateckholdsrs duly called for that purpose or pursuant lo o written cansent of
stockholders, If the holders of shares of Serles A Prafarred Stogk, Saries B Praferred Stock or Common
Stock, as the cass may be, fall i elact a sufficiant number of directors to fill &l directorshins for which
thay ers entitled to elect directors, vollng exclusively and as a seperate class, pursuant to the first
sentence of this Subsecslion 3.2, then any directorship not so filled shall remain vacant untf) such tima as
the holdars of the Serles A Preferred Stock, Series B Praferrad Stock or Class A Gommon Stock, as the
case may ba, slact o person to fill such dirastership by vota or weitten congent in lleu of & meeting; and no
such directorship may be filed by atockholders of the Corporation othar than by the stogkholders of the
Corporation that are antitled 1o elect a person. to flil such directership, voting exclusively and as &
separaie clags, The holdsrs of record of the shares of Class A Common Stock and of any other class ar
yories of voling stock (Including the Prafared Stock), exclusively and voling logether a8 s singls class,
shall ba entitiad to slegt the balange of the tatel number of diractars of the Corporation. At any mesting
held for the purpose of efecting & director, the presence In person or by proxy of the holders of a majority
of the outstanding shares of the clags or serles entitied to slect such director shall canstitute a quorum for
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the purpoge of electing such directer, Except as otherwise provided In thie Subgaction 3.2, g vacancy In
any directoratip filled by the haiders of any cless or series shall ba fillad only by vote or writian consent In
tieu of a meating of the holdars of such class or series of by any remeining director or diraciors slected by
the holdsre of such class or seres pursuant to this Subsection 3.2. The holdars of shares of Class A
Common Stock and Preferred Stock have entersd Into or are sntering Into & Votlng Agrsement which
shall govern the dasignation and election of the Corporation's directors In accordance harewith.

33 Prafarred Stock Protective Provisions,
3.3.1 BSerlag A Prafercad Stock. At any tme when at logst 4, 587,795 shacas of Berley

A Preferrad Stoek {sublact {6 appropriate adjustment in the event of any stock dividend, stock eplit,
combination or ather similar recapllalization with respect to the Serles A Preferrsd Stock) are outatanding,
the Corporation shall nat, elther directly or indireetly by amendment, merger, consclidation or atharwiss,
do any of the following without (in additian to any other vote required by law or the Certificate of
Ingarparatian) the written cansent or effirmative vote of the holdars of & mejority of the than oulstanding
sharas of Serlea A Praferred Stock, insluding at a minimum, the affirmative vote of the Founder, given In
writing ar by vote at a meeting, consenting or voting (a8 the case may bs) soparately ae & claas:

o (@) liquitiate, dissalve or wind-up the business and effalrs of the Corporation, effact
any Deemed Liquidation Event, or any avent that woulk! be considered a Desmed Liguidetion Event but
for the electlon by the holders specifiad [n Section 2,3.1 for such event not to be considered & Deemed
Liquidation Event pursuant to Section 2.3 1 or consent to any of the foregaing;

amand, sliter or repea! () any provision of thia Certificate of Incorporation or

()
Bylaws of the Corporation or (1) any of the rights, preferances or privileges of the Serdes A Prefarred
Stock;

{c} create, or euthorlze the creatlon of, or lssue or obligate Reelf to [ssus shares of,
any additional class or serles of capltal gtock unless the same ranks junlor to the Serlas A Prefarred
Stock with' respect to the dlstribution of.asssts an the llquidation, dissolution or winding up of the
Corporation, the payment of dividends and rights of rademption, or Incresse or desrease the autharlzed
number of sharas of Serlos A Prafarred Stack or incrense of decrease the authotizad number of shares of
any addltional class or series of capltal stock unless tha same ranks junier ta the Series A Preferred
Stock with respect to |he distribution of assets on the llquidation, dissolution er winding up of the
Corporation, the payrment of dividends and rights of redemption;

{d) {i}) reciassity, miter of amend any existing security of the Corperation that Is par
passu with the Serles A Preferred Stock In regpect of tha distribution of mssets on the liguidation,
dizsclution er winding up of the Corporation, the payment of dividanda &r rights of redemption, If such
raclassification, aieration or emendment would rendar such other securlty senior to the Serles A
Preforrad Stack In raspact of any such right, prefarance or privilage, or (i} reciagsify, alter or amend any
existing security of the Corporation thet Is junier to the Series A Preferred Stock In respect of the
distibutior of assats on the Nguldation, dissolution or winding up of the Corporetion, the payment of
dividends or rights of redemption, If such reclassification, alterafion ar amandment would render such

other seeurity senlor to or pari passu with the Serles A Preferred Stock In respact of any such rfght,
prefarance or privilege;

{8) purchase or redeam (or permit any subsidlary to purchase or radeem) or pay or
declare any dividand or make any dlatributlon on, any shares of capltal stock of tha Corporation other
than () redemptions of or dividends or distributions en the Serles A Proferrad Stack as expresaly
autherized hereln, (i) dividends or other distributions payable on the Cemmon Stock sclely In the form of
edditions! sheres of Common Stogk, () redemption of sheres of Serles A Prefarred Stock pursuant
hereto, and (iv) repurchpses of stock from former employess, officers, directors, consullants or other

persons who performead aarvices for the Carparation or any eubsldlary In cannection with the cessation of
such employmant;

wTe
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craate, or authorize the creation of, or Issue, or authorize the issuance of any
dabt sacurity, or parmis any subsidiary fo take any such action with respect to any debt securlty, If the
aggreqate indebtedness of the Corporation and ks subsidiaries for borrowat money follawing such action
would excead $250,000 other than In connection with a bridge loan te a subsequent round of financing,

which may be approved by the Company's Board of Diraclors, accounts payabls or Inventory finanging In
the ordinary course of business;

i{5)] crepta, or hold capltal stock in, eny subsidiary that Is ngt wholly owned {elther
directly or through one or more other subsaidlaries) by the Corporation, or ssll, transfer or otherwise
dispose of any capltal stock of any direst or Indirect substdiary of the Corporatian, or parmit ny diract of
indiract aubsidlary to sell, leaae, transfer, extlusively license or ctharwise dispose (In a single transaction
or sarlgs of ralated transsctions) of all or substantially all of the asssts of such subasidiary;

{h} incranse or dacrease the authorizad number of directora constituting the Board of
Directors, .

i ()] sall a substantial pertlan of the Company'a aessts for stock, or congolidste er
merge with anather aentity;

{ engags in a tranaattion In which voting control of the Company 1s trensferred to a
pary not tharetofore a stockholder of the Company;

. (3] sell, transfar or encumber any critical technology developed by the Company,
other than licenses granted In the ordinary course of the Company’s business;

()] change tha fundamental nature of the Company's business; or

' (m) incrasse or decraase the number of authorized shares of Series A Proferred
Slock or Commaon Stock,

3,32 Sarles B Prefartad Stock, At eny time whan at least 2,400,000 shares of Serias
B Praferred Stock (subjact to approprisle adjusiment In the avent of any stock dividand, stock spilt,
gombination or other simlier recapitalization with respact to the Serles B Preferred Stock) are cutstanding,
the Cerporation shall net, aither diractly or indirectly by amendment, merger, consalidation or athatwisa,
o any of the fallawing withaut {in addition {0 any other vote required by law or the Cartificate of
Incorporation) the written consant or affirative vote of the holders of » majority of tha then autetanding

shares of Berles B Praferred Stock, piven in writing or by vote at a meeting. consenting of veting (as the
casa may be) separately a9 a ¢lass;

({:}] iiquidate, dissclve or wind-up the businasa end affalrs of the Corporation, effect
sny Daemad Lguldatlon Event, or any event that wauld be consldered s Desmed Liquldation Event but
fer the slection by the hoiders specified in’Saction 2.8.1 for such event not lo be consaldered a Dsamed
Liquidation Event pureuant to Section 2.3.1 ar consent to gny of the foregoing:

{h) amend, alter or repar! () any provision of this Cartificate of incarporation or

g%rla\:s of the Caorporation or {Il) any of the righls, preferences or privileges of the Satas B Preferred
oCK:

) craate, or suthorize the creation of, of fssue ur obiigate iaalf to issue shares of,
any sddillonal class or serlas of capital stock unless the same ranks junior to the Serles B Preferad
8tock with respect to the distdbution of asgels on the liguldation, diasalution er winding up of the
Carporation, the payment of dividends and rights of redemption, or increasa or dscrease tha authorfzed
number of shares of Serles B Preforrad Steck or Incresse or decrease the autherized number of sharas of
any nddiflonal clags or serlas of capilel stock unless the seme ranke junlor 1o the Serles B Preferred
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Stock with reapect 1o the distibution of aesets on the llquidation, dissolution or winding up of the
Corporatian, the payment of dividends and rights of redemptlon;

{d () reclassify, alter or amend any existing security of the Corporation that Is parl
passu with the Series B Preferrsd Stack In raspact of the distribution of agsels on the ligquidation,
disselution or winding up of the Corperation, the paymant of dividends or rights of redemption, If sugh
reclasslfication, alterstion or amendment would render such other security senlor to the Sories B
Profarred Stock In respect of any such right, preference or privilege, or (I} reclassiiy, etter or amend any
existing security of the Corporatian that Ia junior to the Series B Preferred Stock In respect of the
distributlon of assets on the liquidation, dissalution or winding up af the Cemaration, the payment of
dividends or rights of rademption, if such reclassificetion, alteration or amendment would render such

othar securty senfsr to or pari passy with the Series B Preferred Stock In respect of any such right,
prefersnte or privilege; )

' {a) purchase or radsem {oF permit any subsidliary to purchase of radeem) of pay of
daclare any dividend or make any distribution on, any shares of capltal stock of the Corporation other
than () redemptions of or dividends or distributions on the Series B Prafarred Slock es exprassly
authorizad hereln, () dividends or other distributions payable on the Common Stock solely In the form of
additional ghares of Gommon Btock, (I redemplion of shares of Serles B Preferred Stock purauant
hareto, and (W) repurchases of stock from former employaes, officers, ditectors, consultants of ather
pérsons who performed serviees for the Corporation or any subsidiery In connection with the cessation of
guch employmant;

f greats, or authorize the creation of, or 1seus, or authorze the Issuance of ary
dabl security, or permit any subsidiary o take any such sction with respect fo any debt securily, if the
aggregets indebtedness of the Corporation and lis subsidiaries for borrowed monay following such action
wolld excoad $250,000 other than In connaction with a bridge loan ta a subsequent round of financing,

which may be approved by the Company's Board of Qiractors, aceounts payable or inventery financing In
the ordinary courss of business;

create, or hold capltal atock In, any subsidiary thet 18 nat whelly owned (either
direclly or through one or maore other eubsidieras) by the Carporation, or sell, transfer o otherwles
dispase of any eapllal stock of any diract or Indirect subsidiary of the Corporation, or permit any direct or
Indiraet aubsidiary to sell, lensa, lransfer, axclusively lleanse or otherwiee dispose (in & singls transaction
or sories of related transactlona) of all er subsatantelly all of the assets of such subsidisry;

Birect {hy increaso of decrenan the authorized number of diregtors conslituiing the Board of
rectors;

{n sell & substantlal portion of tha Company’s @seets for stock, or consolldate or
merge with another entity;

engags In a trensaction In whigh voting control of the Company Is trenefarred to a
perty not theretofore a stockholder of tha Company;

{k) sell, transfer or encumbas any critical technology developed by the Company,
other than licanses granted in tha ardinery course of the Company's business;

{h change tha tundamantal natura of tha Company's business; ar

(m) Increase or desrapse the number of authorizad shares of Serles B Prefarred
Stock or Common Stogk,

B
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4, Qptlonal Convarglon. The holders of the Preferred Stock shall have conversion rights as
follows (the "Conyersion Riahty'):
4.1 Con

4.1.% Conhvergion Retlg. Each share of Preferred Stock shall be convertliie, at the
option of the helder thareof, Bt any time and from time to fime, and without the paymant of additional
censideration by the holder tharaof, into sush number of Tully peld end non-assessable shares of Class A
Common Steck as Is determined by dividing (1) In the case of Series A-1 Prefmred Stock the Series A-1
Origina! lasus Price by the Seres A-1 Conversion Price (as defined balow) In effect at the tme of
converalon, (i) In tha case of Sarles A-2 Preferrad Stock the Serles A-2 Original 1ssue Price by the Saries
A-2 Converslon Price {as defined below) In effect et the time of converslon, (i) in the case of Series A.3
Preferred Sieck the Seres A-3 Qriginal lssus Price by the Serles A-3 Convarsion Price {as defined below)
In effact at the time of conversion and {iv) in the case of Serles B Preferred Stock the Sories B Originel
tssue Price by the Seres B Gonversion Price {89 dafinad below) in ffect at the time of conversion. The
"Series A-1 Gonverslon Prige™ shall lnlﬂallx be equal to $0.2087, Such Initlal Sarles A-1 Conversion Price,
and the rata 8 which sharas of Series A-1 Prefarred Stock may ba converted into sheres of Class A
Common Stock, shall be subject to adjustment as provided below. The "Sarlas A-2 Conversion Price”
ghall Initlally be equsl to $0.1861. Buch initial Berles A-2 Canverslon Price, and the rate at which shares
of Serios A-2 Profefvat Slock may be convaried Into shares of Ciaps A Commen Stack, shali be subjsct
to adjustment &8 provided below. The "Sarlas A-3 Convarsian Prica” shall [nitially be equal to 30,1034,
Such Inltial Saries A-3 Conversion Price, and the rate at which sharag of Sares A-3 Preferred Stock may
be conveartad into sharas of Ciass A Common Stock, shall be subject to adjustment a9 provided below.
The “Sarles B Converslon Prizg” shall Inlfially be equal to $0.2087. Such Inlial Serles B Converslon
Price, nd iha rate at which sharas of Serles B Preferred Stock may be converted into shares of Class A
Common Stock, shall be subjact to adjustmant as provided below. The Series A-1 Conversion Price, the
Serlas A-2 Converslon Price, the Serles A-3 Convarslon Price and the Serias B Convaralen Price are
Herelnahter collectivaly refarred to as the Preferred Converaion Price.

4.1.2 Temminstion of Conyerslon Righls. 1n the event of a notice of redemption of any
shares of Prafarrad Stock pursuant 1o Saction 8, the Conversion Rights of the shares desipnated for
redamptian shall terminats el the closs of business on the last full day precading the date fived for
redemplion, unless tha redemplion prica Is not fully pald on such redemption dste, in which case the
Converslon Rights for such shares shall continue untll such price |s pald In full.  iIn the event of &
liquidation, dissolution or winding up of the Corporation or 8 Deemad Liquidation Evenl, the Convaraion
Rights shall tarminate at the dose of business on the last full day preceding the date fixed for the
paymant of any such amounts distributable on such avent to the holders of Preferrad Stock,

4.2 Etactions) Shares. Mo fractional ehares of Class A Commton Stock shsll be
Issued upon conversion of tha Freferrad Stack. In fieu of any fractional shares to which the holder would
otherwiee be entitled, the Corperation shall pay cash equal to such frastien multiplied by s fair market
value of & share of Class A Common Stock as determined In good faith by the Board of Directors of the
Corporation, Whether or not fractional shares would ba issugble vpen such conversion shall be
detarmined on the hasis of the tolsl number of sharee of Preterred Etock the holder Is at the time

converting {nto Class A Commen Stock end tha aggregate number of shares of Clags A Common Stock
issuable upon such conversion. :

4.3 ant Vi

) 431 Notice of Convaralon. In ordar far a holder of Praferred Stock to volunterlly
convaert shares of Praferrad Slock Info sharas of Clags A Comman Stock, such holder shall surender the
cortificate or certificatas for sugh ahares of Preferred Stack (or, If such reglstered holder alleges thal such
corlificate has been |osl, stolan or destroyed, .a lost cerificale affidavit and agreamaent reasonably
accaptable to tha Corparation to Indemnify the Corporation againgt any claim that mey be mads against
the Corporation on account of the alicged loas, theft or dastruction of such aertificate), at the office of the
transfar agem for the Preferred Stock (or st tha principal office of the Corparation If the Corporation
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serves as [ts own transfer agent), together with writtan notice that such holder elects to convert all or any
number of the shares of the Preferred Stock reprasented by such certificate or centificates and, 1
epplicable, any even{ on whieh such genversion is contingent.  Sueh netice ahall state such holder's
name or the names of the nominses In which such holder wishes the cerificate or certificates for shares
of Class A Cemmon Stock to be issued. If requirad by the Corporation, cerfificates surrandered for
conversion shall be endoreed or acsompanied by a written Instrument or Instrumants of transfer, in form
gatisfactory to e Cerporaiion, duly execuisd by the registered holder or his, ner or s sftorney duly
authorized In writihg, The close of business on the dafe of raceipt by the transfer agent (er by the
Corporation ¥ tha Corporation sarves as its own tranafer agent) of such cerificates (or lost certificate
affidavit and agreemant) and notice shall ba the time of conversion (the “Converslon Time"), end the
shares of Class A Commeon Stoek Issuable upon conversion of the shares represented by aueh certificate
shell be desmed to be owslanding of record as of such dats. The Corporation shall, as soon as
practicable aftor tha Conversion Time, ([} lssue and deliver o such holder of Prafared Stosk, or to his,
her or its nomineas, a cerfificate or cenificates for the number of full sheres of Clees A Common Stock
Issusble upon such gonvaralon in sccordance with the pravislons hereof and a carlificata for the number
(if any} of tha sheres of Preferrad Stock representad by the surrendered cerificete thet were not
converted Into Class A Common 8tock, (1) pay in cash such amount a3 provided tn Bubsection 4.2 in flau
of any fraction of a share of Clazs A Common Stock otherwise lsauable upon such convereion and ()
pay all declared hut unpaid dividends on the shares of Preferrad Sloek converied. '

' 432 Reservation of Sharas. The Corporation ahall at all times when tha Prafarcad
Stoek shall ba outetanding, reserve and kesp aveilable out of s authorized but unlssued capital stock, for
the purpose of effacting the convarsion of the Preferred Stock, such number of Ite duly authorfzed shares
of Clegs A Commen Stock se shall from time to time be sufficlent to effect the conversion of all
outstanding Preferred Stock; and if at any time the number of authorized but unissued shares of Class A
Cammon Stock ghall net be eufficlent ta affact the converatan of all than guistanding shares of tha
Preferred Stock, the Corporation shall take such corporate sction as may ba necessary to Increase Ilis
authorized but unlssued sharga of Clasa A Common Stock to such number of ghares as shafl ba sufficlant
far such purposes, including, without IImltetion, engaging In best efforts to obtaln the requisita stockholder
approval of any nacesgary ameandment to the Certifieata of Incorporation. Befors teking rny ection which
would cause en adiusiment reducing tha Preferrad Converslon Price balow the then par value of the
shares of Clags A Commeon Stock Issuable upon convaersien of the A Preferred Stack, the Corporation will
take any corporate action which may, In the opinfon of Hs coungel, be nasessary In order that the
Corporation may validly and legally isaue fully pald and non-assessable ghares of Class A Common
Stoek at such adjusted Preferred Convarsion Price.

4.3.3 Effact of Cotiverslon, All shares of Praferred, Stock which shall have besn
surrendered for converslon es hereln provided shall ne langer bo deamet to be cutstanding and alt rights
with raspect to such shares shail Immediately ceasa and tarminate at the Conversion Time, except only
the fght of the helders thereof to recelve sheres of Class A Common Stock In exchange theralor, to
receive payment in fieu of any fraction of o share otherwise Issuable upon such conversion as provided in
Subsecilon 4.2 and fo raceive paymont of any dividends declared but unpald thareon. Any shares of
Prefarred Steck so converted shall be retired and cancelled and may not be reissuad es shares of such
saries, and the Corporaiion may thereaftar take such appropriate action {without the need for stockholder
actlon) ns may ba nheceasary 10 raducs the authorized number of shares of Prafarred Stock accordingly.

434 No Furthar Adiugtment, Upon any such convsrsion, ne adjustment to the
Prefarred CGonversion Price shaell be made for any deslared but unpald dividends on the Prefered Stock
surrendared for conversicn or on the Class A Common Stock delivered upon cenversion,

435 Taxea The Corporation shall par any and gl Issus and othar simligr taxas that
may bo payabla In reapact of any Issuance or delivery of shares of Common Stogk upon sdnversion of
ehares of Prafarrad Stock purauent {0 this Section 4, The Carporation shall not, however, be requirsd o
pay any tax which may be payable In reapect of any transfer lnvolved In the lssuance and dallvery of
shares of Common Stock In & name sther than that In which lhe shares of Preferrad Stock so converted
wore regisiered, end no such lasuance or dalivery shall be made uniess and until tha person o antity
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requéstiné such issuance has palg 1o the Corporation the amaunt of any such iax or has ggtablished, 1o
the satiafaction of the Corporation, thel sugh tex has been paid.

44  Adiustments to Prafered Conversion Frice for DIUting lesuss,
44,1 Special Deflnillens, For purposes of this Articla Fourth, the following definitions

shall apply:

T fa) “Qotion” shall maan rights, options er waments to eubscribe for, purchssa or
otharwlsa asquire Commen Stock or Canvertible Sesurities,

{b) “Serles B Original s5ug Date” shall mean the date on which the first shara of
Serles B Preferred Stock was lssizad,

) 'QD.DMLer_ﬂﬂmmie_ﬁ" ehall mean any evidences of indebtodness, sharss or
other sacurilias girectly of indlrectly convertibla Into or exchangeable for Cemman Stock, but excluding
Optlons.

) {d} *Additiona! Sharea gf Commen S1QcK” shall mean 8l sharss of Common Stock
iswund {or, pursuant to Subsecion 4.4.3 balow, deemed o be issued) by the Corporation atter the Seried
B Original Issua Date, olher than (1) the following shares of Cemmon Stock and (2) sharea of Common
Stock deamed jssued pursuant to the following Gptlons and Canvertible Securltles (¢lauses (1) and (2),
callectively, “Examnted Securiias"):

(i) shares of Commeon Stock, Options or Convertibie Securities issued o3 8
dividand or distributicn on Preferred Stock;

()] shares of Common Slock, Options or Convertible Securiiles lssued by
repson of a dividend, steek apll:. aplit-up or other distribution on shares of Commen Stock that is sovered
by Bubsestiona 45 48 47 ord.8; ‘

i shares of Common Stock or Oplions Iasued to smployess or direciors of,
of censultants of advisorg to, the Corporallon or any aof lts subeldiaries purauant to a plan, agraement or
arrangement approved by tha Board of Directors of the Corporation so leng a8 such laguances do not
axceed an aggregate of 13,000,000 shares of Common Sloock or Common Stock Issuable upon the
exercisa of Options (tha “Option Plan");

(iv) ghares of Common Stock or Convertible Securitias actually lssusd upon
ihe axerclsa of Qptions or shares of Common Stock actually lesued upon the coanverslon or exchange of
Convertible Becurities, Including shares of Prefarrad Stock, In each case provided such issuanca |g
pursuant to the tarms of such Option or Convertible Security;

{v) shares of Commeon Stock, Options or Convertible Securilies issued to
banks, equipment lessors ar other financial (netitutions, or ta real properly lessorg, purauant to a debt
financlng, equipment feasing or real property Ieasing transaction approved by the Bnard of Direclors of
the Corporation, Including at (sast one non-management Director, that do not excsed an aggregats of

350,000 shares of Common Stock {Including shares underying (diractly ar Indirecily) any such Optlans or
Convartible Securities):

{vl} ghares of Cormmon Stock, Options or Convertible Socurilles issued to
suppllars or third party sarvice providers In connection with the proviston of gonds or services pursuant to
transagtions epproved by the Bomrd of Dirsctors of the Corporation, includlng at least one non-
menagement Director that do not exceed an aggregete of 350,000 ghares of Common Stock (including
sharge underlying (directly or indiractly) any such Options or Convartible Securifies;

42
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{(vi}  shares of Commen Stoek, Options or Convertiblo Securties lasued
pursuarit to the acquisition of another corporation by the Corporation by marger, purchage of substantially
all of the assets of otiver reorganization or to @ joint venture agreement, provided, that such issuancas ars
approved by the Board of Directors of the Cerporatlon;

. (i}  shares of Common Slock lasuable Upon axerclag of options or warrants
outstanding immediately after the filing hareef e&nd naot Included In the Cptlon Plan, net to excead
1,881 498 shares of Common Stock;

(4] shares of Common Stock sauad upon adjustment of the Sares A-1
Convergion Price, the Sarles A2 Gonverslon Price, the Serlas A-3 Convarslon Prica or tho Gerlea B
Converslon Price made pursuant to tha provislons of thie Segtion 4.4; or

() shares of Common Stock Issued or [ssusble in a Qualifying IPO (as
herallir;;ﬂerl defined) or upon exerciae of warants of righls granted to untderwriters in connaction with &
Qualitying IFQ.

' 442 No %wmmgm of Preferred Convargign Price, No adjustment In tho Preferred
Ganversion Prico shall be magde as the result of the Issuance or dasmed |ssuance of Additionat Shares of
Commen Steck i the Corporation roceives written notice from ihe holders of et least a majerity of the then

gulstanding shares of Praferred Stock agreeing that no such adjustment shall be made as the result of
the lesuance or deemead issuance of such Additionsl Shares of Common Stock.

4.4.3 ad ddith

{a) If the Corporation =t any tima or from time to time after the Seriss B Original
lssua Date shall lesua any Optiona ar Convertible Securities (excluding Options or Corvertible Securities
which are themsalves Exempted Sacuritles) or ahall fix a record date for the determination of holders of
any ciass of sacurities entitiad to resslve any sush Options or Convartibia Securities, then the meximum
rumber of shares of Commen Stock (as et forih In tha instrument relating thereto, sssuming the

. matlsfactien of eny conditlons to exercisabilty, convertibility ar exohangeablity but without regard to any
provision gontalned thereln for & subsaquent adjustment of such number) issuable upon the exerclse o
gush Options or, In the case of Convertible Securitlas and Options therefer, tha convarsion or exchange
of such Convertible Securities, shafl ba deemed to be Additional Shares of Commoen Stock Issued as of

the time of such lssua or, I cass such i regord date shall have been fixed, as of tha closa of business on
auch record date. )

' (b} if the terms of any Optlon or Convertible Becurity, the issuance of which resulted
In an adjustment 1o the'Prafarrad Converalon Price pursuant to the terms of Subsectign 4.4.4, are revised
88 & result of an amendment to such terms or any other adjusimant pursuant to the provislons of suth
Option or Convertible Sacurily (but excluding automatic adjustments to such terms pursuant to antl-
dilution or simitar provisions of such Option or Convertible Sacurity) te provide for either (1) any Increase
tr decreass in the number of shares of Common Stock lssuable upon the exerciss, conversion and/or
exchange of any such Qption or Convertible Security or (2) arry Increage of decreake In (he conalderation
payabla to the Corporation upon such exercise, conversion ang/or exchange, then, effactiva upon such
incresse or decrease becoming effective, the Prafarred Convarslon Price computed upon the orlginal
tssue of such Option or Convertible Securly lor upon the occurrence of & record date with reapact
thersto) shail be read|usted to such Preferrad Convarsion Prige s would have ubtelned had such revised
tarma bgen in eflect upon the criginal date of {esuance of such Optlon or Convertible Socurity.
Notwithatanding the foregolng, no readjustmant pursuant to this clauss (b) shall have the effect of
incraasing the Praferred Converslon Price to an amoeunt which excesds the lowsr of (1) tha Preferred
Conversion Price In efect Immediately priet to the original adjustment made as & result of the lssuanae of
such Optlon or Convertible Security, or {ii} the Preferred Conversion Price that would have resulted from
any lasliances of Addltlansl Shares of Common Stock (ather than deemed issucnces of Additiona! Shares

of Common Stock as a result of the issusnce of such Option or Convartlble Security) between tha eriginal
adjustment date and such readjustment date.

A3
) H12000042144 3




' P.015/022
02/16/2012  10:39 (FAX)

H12000042144 3

] i the terms of sny Optfion or Converlibls Seeurty {exgluding Options or
Converlible Sacurities which are themselves Exempled Securities), the lssuanca of which did not result In
an adjustmant to the Prafarred Conversion Price pursusnt to tha terms of Subsection 44,4 (slther
bacause the consldaration per share (determined pursuant to Subsection 4.4.8) of tha Additional Sharas
of Common Stock subject thereto wag equal to of greater than the Praferred Converslon Price then in
effact, or because such Optlon or Convertible Security wes lasued before the Serloe B Original lssus
Osta), are revisad after the Serins B Original tesue Date as a rasult of an amendmant to such terms or
any other adjusiment pursuant to the provisions of such Optisn or Converlible Sacumty (but excluding
automatic adjustments to auch tarms pursuant to antl-dilution or simllar provisions of sush Cpllon or
Convertible Securlty) to provide for either (1) any Increase In the number of shares of Commen Stock
lesuable upen the axerclss, conversion or exchange of any sush Optlon ar Convertible Becurity cr (2) any
dacrease |n the conslderation payable l& the Carperation upon such exerclae, eenverslon ar exchange,
then such Option or Convericle Security, &5 50 amended or adjusted, and the Additlional Sharga of
Common Block subject therato (detarmined In the menner provided In Subsection 4.4,3(a}) shall be
deemed to have been lzsuad affectiva Lpon such increasa o dacreass becoming affective,

{d) Upon the expiration or terminatien of any unexercised Option or unconverted or
unexchanged Convertible Securlty {or portion thereol) which resulted (sither upon its original lssusnce or
upon a reviglon of #s terms) In an adjustment to the Preferrad Convarsion Price pursuant to the tarms of
Sybeection 4.4.4, tha Praterred Convarsion Price shall be readjueted to guch Preferred Conversion Price
as would hava obtainad had sugh Option or Converllbie Sesurity {or porilan thereof) nevar been lgguad.

(8 i the nmumber of sheres of Common Stock issuable upon the exerclae,
conversion and/or exchange of any Opilon or Convertible Securlty, or the consideratlon psyabls ta the
Carporatian upon such exarciee, converelon and/or exchangs, {s waiculable of the Yime such Oplien or
Convartible Seturity Is 1ssusd or gmendad but Is subject to adjustment besed upon subsequent events,
any adjusiment to the Preferrad Convarsion Price pravided for [n this Subsegtion 4,4.3 shall ke effected at
the time of such Isauance or amendment based on such number of sharas or amount of consideration
without ragard to any provisions for subaequant adjustments (and any subsegquent adjusimants shall be
treated a3 provided In clauses () and (c) of this Subsecilon 4.4.3). If the number of shares of Common
Stock lssuable upon the exercise, converaion andfor exchange of any Qption or Convertlble Securily, of
the conslderztion payable to the Corporation upon such exercisa, converslon and/or exchange, cannot ba
calcuated st all at tha time such Optlon or Convertible Socurity 13 [ssued or emandsed, any adjugstment to
the Preferred Converslon Price that would result under the terma of this Subggetian 4.4.3 &t the time of
such Issuance or amandmeni shall inataad e affecled at the ¥me sush number of shares and/or amount
of conslderation is firat calculable {aven IF subject 10 subsequent adjustments), assuming for purposes of
calculatdng such adjustment ta tha Prafarred Convarslon Price that such lssuance or amendmeant took
place at the time such calculation can first be made.

444 dlus of Barlas A Conv rige ance jtlonal Sh

Comman Stock, In the event tha Corporation ahall at any time after the Serles A Original Issue Date and
prior to two (2} veara fram the (aat isguance of shares of Series A Preferred Stock lesus Addltionsl Shares
o! Common Stock (Including Additional Bhares of Common Stock deemed {0 be Issued pursuant (@

lon 4,4.3}, representing in excass of ona percent {1%) in the aggrepate of the then lssuad and
outetanding sharas of Commion Stoek (on & fully diivted and converled basis) withcut conslderation or for
& conalderdtion par share lass than the applicabls Serlas A Conversion Price in effect Immediately prior ta
such lssue, then the Sarlea A Conversion Price shell be raduced, consurrently with such issue, to the
conslderation per share recelved by the Corporation for such Issue or deemed Issue of the Additional
Shareg of Common Stack; provided that if such Issuance or deemed Issuance waa without consiveration,
then the Corporation shall be deemed to have recelved an eggregate of $.01 of consideretion for &lt such
Additional Shares of Common Stock |saued or deemad ta be J9aued.,

4.4.5 ugl of jon P sEUAN ditfonal of
Commean Stock. tn the evant the Corporation shall at any time after the Series B Qriginal lasua Date and

prior to two (2) years from tha last Issuance of shares of Series B Prafarrad Stock issue Addltional Shares
of Common Stock (ncluding Additionsl Shares of Common Stock desemed {0 be lssusd pursuant to
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Bubsection 4,4.3), reprasenting In excess of one percent (1%) in the aggregete of the then lssued and
outstanding shares of Cammen Stock (on a fully diiuted and converted basis) without conslderation or for
a conglderation per ehara lass than the applicable Series B Conversion Price in effect immediataly prior 16
such lssus, then the Series B Conversion Price shall be reduced, conzurrantly with such lssue, to the
congideration por shars recsived by the Corporation for such issue or deemed Issue of the Additional
Shares of Common Stock; provided that if such lssuance or deemed lasuancs was without considaration,
then the Corperatlon shall be deemed 1o have recelvad an aggregate of $.01 of consideration for all such
Atditienal Sheres of Common Stock issved or deemad 1o be Issusd,

448 Determinglion of Consldaraan. For purposes of this Subsection 4.4, the

consldgration recelved by the Corporation for the Issur of sny Additional Bhares of Cemmon Stack shall
be computed as follows: :

(=) Cash and Property, Such consideralion shall:

()] insofar as It conslsis of cash. be computed al the aggregate amount of
cash racelved by the Comporation, excluding smounts pald or paysble for accrued Interest;

(1) insofar as it conslsts of proparty other then cash, be computed at the falr
market valus thareof Bt the tims of auth lssus, as determingd In good fatth by the Board of Direotors of
the Corporatien; and

’ (iily in the svent Additional Shares of Common Stock are Issued togsther
with other ahares or securlties or other assets of the Corporatlon for consideration which covers both, be
the proporiion of suth conalderetion an recelved, computed ee providad In clauses (i) and (i) abova, a5
determined in good faith by the Board of Directors of the Corporatlon.

. {p) Qptions and Copyerilble Secyriles. The consideration par share recelved by the
Corporation for Additional Shares of Cemmon Stack deamed to have been Issued pursuant lo Subsaction
4.4.3, relating to Optlons and Cenverlible Securlties, shall be determined by dividing:

. I the total amount, H eny, recelved or reccivable by the Corporation as
consideration for the lssue of such Optians or Convertivie Seeurlties, plus the minimum aggregate
amount of additional considaration (as set forth In the Instrumants refating thereto, without regard to any
provislon contalned thereln for & subsegusnt adjustment of such conslderation) psyable to the
Corperation upon the exersise of such Optiona or the conversion or exchenge of such Converlible
Securitles, of in the cese of Options for Convertibie Securifies, the exercize of such Options for
Convertikle Securitles and the converslon o exchange of such Convartitla Sacurities, by

(i the maximum number of sharas of Common Stock (as ast forth in the
instruments releting iherato, without regerd {o any provislon contalned thareln for & subsequent
pdjustmant of such nurmber) Issuabis upon the exerclse of such Options or the canvarsion or #xchenge of
such Convartible Securities, of In the cass of Options for Convertible Securitley, the exercise of such
Options for Convartibla Sacurities and the convarslon ar axchangs of such Convariible Saourities.

4.4.7 Mutiple Cloaing Dates. In the event the Cerporation ghall issus on more than
one date Additlonal Bhares of Common Stock that are a parl of ene transaction or » seres of related
transactions and that would result in an adjustment to the Preferred Conversion Price pursuant to the
tarms of Suhsertian 4.4.4, and such lssuance dates oocur within 8 perled of no more than 80 deys from
the first such lssuance to the final such Issuance, then, upon tha final such issuance, the Preferred
Conversion Price shall be readjusted to glve effect to all such issuances as If they occurrad on the date of

the firat such issuance (and without giving effact to any additional adjustments as a result of any such
subsaguent issuancas within such period). '
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45  Adlustmsnt for Stock Spiits and Gompinations,  If the Corporation shall at any
time or from time to time afler the Series B Orginel Issve Date effact & subdivision of the outstanding
Cemman Stock, the Preferred Conversion Price In effect Immediately before that subdivision shall ba
proporticnately decreased so thal the number of shares of Cemmon Stock issuable on conversion of
each share of such sarles shall be increased in proportlon to auch Increate In the aggregate number of
shares of Commen Stock outstanding. If the Comporation shall at any time or from tirne to time after the
Serles B Criginal lsgue Date combine the oulstpnding shares of Common Stock, the Prefemed
Conversion Price In effect Immadiately before the combination shall be proportionately Increased so that
the number of ehares of Common Stock Iasuabla on convarsion of aach share of such series shall be
decreasad -in proportion te such decreace |n the agyragate number of shares of Common Stock
autstanding. Any adjustment under this aubsaction shall become effective at the close of businass an the
date the subdivision or combination becomas effective.

4.6 Adjustmeant for Certaln Dividends and Distributlons, In the avant the Corporation
a1 any time or from time to time after the Sariea B Origina! ssue Dele shall make or Issus, or fix & record
daie for the datermination of holdara of Comman Stack entitled to recelve, a dividand or other distribution
paysble on the Common Stock In edditional shares of Common Stock, then and In sach such event tha
Preferred Converelon Price In effect Immadiately before such avant shell be decreaszed as of the lime of
8uch issupnce of, In the event such & record date shall have been flxed, a8 of the close of businass on
such racord date, by multiplying tha Praferrad Conversion Price then In effect by a fraction:

()] the numarator of which sha!l be the total numbtar of shares of Common Stock
Issuad and outstanding !mmeadiately prior to the time of such lsauance ar {he ¢loge of businese on
auch record date, and

()] tha denominater of which shall ba the total number of ehares of Commen Stook
lssued and outstanding immediately prior fo the time of such Issuence or the closs of business on

such racerd date plus the mumber of shares of Common Stock Issuable In payment of such
dividend or distribution, '

Notwithstanding the foragolng, (a) If such record date ehall have baeen fixed and such dividend Is not fully
paid or if such distribution 2 not fully made on the date fixed therefor, the Preferred Converelon Price
chsll ba recomputed aceerdingly as cf lhe gloss of business on such record date and thereafter the
Preferred Convarsion Prios shall ba adjusted pursuant to this subsection as of the time of actual payment
of such dividends or gistributions; and {b) that no such adjusiment shall be moda If the holdars of
Praferred Slock simultanecusly recelva a dividend or other distribution of shares of Common Stock In a
number agual to the number of shares of Common Stock as they would have received If all outetanding
shares of Praferred Stock had been converted Into Common Stock on the date of such avent,

4.7 u the; d Digtrib . In the event the Corporation
at any time:or from time {o time afler the Series B Qriginal Issue Date shall make or le&ue, ar fix a record
date for the determination of holders of Common Stock antitied to recelve, a dividend ar other distribution
payable in sgcurities of the Corporation (ather than a distrinution of shares of Common Stack in respect of
outetanding shares of Common Stoek) or In other property and the provisions of Sectlon 4.8 do not apply
to such dividand or distribution, then and In each such avent the holders of Preferred Stock shall racatva,
simultaneously with the distribution to the holdera of Common Stock, & dividend or other distribution of
such securities or other property in an emount squal to the amount of such securities or other property s
they would have raceived If all outstanding shares of Prefarrad Stoek had heen converted into Common
Stock on the date of such evant. .

.. 48  Adwstment for Meras? or Regrepiration, aic, Subject to the provisions of
Subseetion 2,3, if there shall ocour any rsorgenization, recapitelization, reclassification, consclidation or

mergar involving the Corporation In which the Comimon Stock (but not the Preferred Stock) Is converlad
into or exchangad for securtiies, cash or other proparty {other than a transaction covered by Subsectiona
4.4, 4.8 or 4.7), then, following any such reaeganizatian, recapitalization, reclassification, cansolitation or
merger, eath share of Prefemed Stock shall thereatfler be convartible in llsw of the Common Stoek nte
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which It waa convertible prior 1o such every Into the kind and emount of secunties, cash or other property
whieh @ holder of the number of ehares of Commen Stock of the Corperation Issuable upon convarsion of
one share of Prefarred Stock immediately prior 10 such reorganizalion, recapitalization, raclassificetion,
conaclidetion or merger would have bean entitled to recelve pursuant to such transection; and, In such
cace, sppropriate adiuetment {as datsminad in geod faith by the Board of Directors of the Corporation)
shall ba mads in the application of the provislons In this Sagtion 4 with reapect o the rights and interests
thersafter of the holders of tha Praferrer Stock, to the end thet the provisions set farth In this Sectlon 4
{including provisions with respect to changes in and cthar agjustments of tha Preferred Conversion Prica)
shall thereafter be applicable, as nearly aa reasonsbly mey be, In relstion to any securities or other
property thergafter deliverabla upon the cenversion of the Prefarrad Stack, -

48  Adustments to Serfes B-2 Praferred Stock. If the Corporetion enters into @
subseguent financing within twanty-four (24) mortthg of the Initial closing date of the Cerporation's Serles
B-2 Convertible Promisaory Notes, which provides for bensfits o tarms that are more favorable taken as
@ whole than thoge bensfits and terms appiicable 1o the Serles B.2 Prefered Stock, then the Corporatien
shall natify the holdars of Serlas B-2 Preferrad Stock promptly of tha existence of such more favorable
banafits and terme and siuch holders shall hava the right to recelive the mare favorable benefita and terms
Immadiately, If requested In writing by the holders of a majority of tha Seras B-2 Praferrad Stack, the
Articles of Incorporation shall be amandad to contaln the more favorable tarma and conditions for the
shares of Sorfes B.2 Proferred Siock.

. 410 Ceplfiicate a3 to Adlustimenis. Upon the occurtence of eagh adiustment or
readjustment of the Prafarred Gonverslen Price pursuant to this Section 4, the Corporation at its expense
shall, as promptly as reastnably praclicable bul in any avent not later then 10 daya thereafter, compute
such adjustment or reedjustment In acocordence with the terms hareot and furnish to each helder of
Preferred Stock a ceriificate setting forth atich adjustment or readjusiment (Including the kind and amount
of securitias, cash or othar proparty Into whish the Praferred Stack i canvartibla} and showing In detall
the facts upon which such edjustment or readjustment is based. The Comporation shall, as premptly as
raasonably practicable after the written request at any time of any holder of Preferred Stock (but In any
gvent not later than 10 deys theraafter}, furmish or csuse {0 be fumished to such holder a certifisate
seiting forth {I) the Prefarred Conversion Prica then in effact, and (i} the number of shares of Common

Stock end the amaunt, If any, of other securities, cash o property which then would be reselved upon the
converslon of Praferrad Stock.

411  Notica of Record Date, In tha event:

() the Corporation shall take e recard of the holders of 1ts Comman Stock (or other
caphal stook or securities at the tima isauable upon conversian of the Preferred Stock) for the purpose of
anliting or enabling them to recelve any gividand ¢r othar distribution, or to racelve any right to subagribe

far a:' purchase any shares of capital stock of any class or eny other securitles, ar to recelve any other
securlty; or ' : ‘

’ (&) of any capltal resrganizetion of the Corporation, any seclassification of the
Common Stock of the Corporation, or any Deemed Liguidetion Event; or

(c} of the voluntary or Inveluntary dissolution, lquidation or winding-up of the
Carporation, .

then, and In each such case, the Corporation will send ¢f cause to be sent to the holdars of the Praferred
Stock a notice specifying, as the case may be, () the recerd date for such dividend, distribution ar right,
and the amount and characier of such dividend, distripution or right, or (Il) the aNactive date en which
such reorganization, reclassification, consolidation, merger, trensafer, dissolutlon, fguidation o winding-up
i9 propased to take place, and the tims, If any Is to be fixed, as of which the holders of recard of Comman
Stack {or such ather capltal sieek or sacurities at the {ima Issuable upon the convarsion of the Preferred
Stock) shall be entitied to sxchange thelr sharos of Common Stock (or such other capltal stock or
escurlties} for sacurliles or other propairty dellvarable upon such reorganization, reclassification,
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consolidation, merger, transfer, dissolution, Nquidation or winding-up, and the amount per shara and
character of such exchenge appiicable to the Preferred Stock and the Commen Stock. Such notice shall
be aent at laast 10 days prior to the record date or ettactive date far the evant specified in such netice.

&, (¢] Co \

841  JTdaggr Events, Upon either (a) the closing of the esle of aheres of Common
Stock to the public at o price of &t least for five (5) ¥mes the then applicable Series A-1 Conversion Price
(aubjmct to appropriate adjustment in the evant of any stock dividend, stock gplit, gombination or other
similar recapitalization with respect to the Common Slock}, in a firm-commiliment underwrittan public
offering pursuant to an effectiva reglstration statement under the Securtles Act of 1833, as amendad,
resulting in at least $25 milllon, nat of the undanwriting discount end commlesions, to tha Cemporation {8
"Qualifving IPQ™ or {b) the dale and tima, or the oceurranca of gn evant, specified by vota or written
consent of the holders of at least 88 2/3% of the then outstanding shares of Préferred Stock (the time of
such cloging 1s referred to herain as the “Aptomatlc Conyoralgn Tima"), () all outetanding gharas af
Preferrad Stock shall automatically be converfed Inlo shares of Cammon Stoek, at the then effective
conversion rate and {il) such shares may not be reissued by the Corparation,

} 52 Procedural Requirements. All holders of record of shares of Preferred Stock
ghall bo gant written notice of tha Automatle Canverelon Time and the place designated for mandatory
converglon of ali such shares of Preferrad Stock pursuant to this Sgcllon 8. Such notice need not ba sent
in advance of the occcurrence of the Mandetcry Conversion Time. Upon reesipt of such notlce, each
holder of shares of Prefarred Stock ehall surrender his, her or ite certificate ar certificates for all such
ahares {or,.if such holder alleges that auch certificate has been lost, stalen or destroyed, a lost certificate
affidavit end agreement raasonably aceaptable ta the Gorporation to Indemnify the Corperation againat
any claim that may be made againat the Gorporation on accaunt of the alleged |ass, thelt or destruction of
such certificate) to tho Corporation at the place designated In much nética. if 8o reguirad by the
Corporation, centificates surendered for converslon shall be endoraed or accompenied by written
instrument or Instrumente of transfer, In form -aetisfactory to the Corperatlon, duly executed by the

-roglaterad holder or by hls, her or its ettorney duly autharized In writing, AN rights with roapact to the

Preferrad Stock converted purswart to Subsection 8.4, including tha rights, If any, to recelve notloas and
vote (cther than as a holder of Common Stock), will terminate at the Automalic Conversien Time
{notwithstanding the fallure of the helder or holdars therso! to surrender the cartificates at of prior to such
time), except aniy the rights of the holdars theraaf, upon surrender of their cartificate or cerfificates (or lost
certificate affidavit and agreemsnt) therefor, to receive tha ilems provided for In the next sentance of this
Subasction 52. As soon as practicabio aftar the Autematic Converslan Time and the surrender of the
certificate or cartificates (or [oel certificate affidavit and agreement) for Preferrad Btock, tha Corporation
shall Issue and deliver to such helder, of to his, her or Its nominsss, B certificate or cerlificates for the
number of full shares of Common Stock Issueble on such convarsion in eccordanca with the provisions
nareaf, together with cash sa provided In Sybsection 4.2 In itev of any fraction of » share of Common
Stock otherwise iseurble upon suth canversion and the paymant of any deciared but unpald dividends on
the shares of Praferred Stock converted, Such converted Praferred Stock shall be retired and vancelled
and mey not be relsaued ap shares of such series, and (he Corporation may thereafter take such
appropriate action (without tha need for stockholder action) as may be necesszary to reducae the
authorized number of shares of Prefarrad Sioek accordingly.

8, Redamption.

8.1  Bedemption, At tha written request of a halder of sharas of Prefarred Stock, the
Comoration shall redaem such holdar's Shares of Preferred Stock out of funds lawfully available tharafor
at @ prica equal to the Preferred Stock Liquidellon Preferance Amount, in three (3) equaml annual
Inatallments commencing not mere than 80 days after racelpt by tha Corporation at any time on or after
eix {8) years from purchase. The date of sach guch instaliment shall ba referred to a5 @ "Red i
Data", On eech Rademption Data, the Corporatlen shall redeem, on a pro rata basls [n aceordencs with
the number of chares of Preferred Siock owned by such holdar, thal number of oulstanding shares of
Prefarrad Stock determined by dividing (Ij the tetal number of shares of Prefarred Stock outstanding
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Immediately prior to such Redamptiont Data by {if) the number of remaining Redempticn Dates (including
the Redemiption Date to whith such calculailon applies), if the Corporation doea not have sufficient funds
legslly avellable to redeam on any Redempilon Date oll shares of Praferred Stock to be redeemed on
such Rademption Date fram all holders, the Corporatien shall redesm a pro rata porfon of sach holder's
rpdesmable gharea af such coapital stock gut of funds (egally aveilable therafer, beged on the reepective
amounts which would otherwlise be payable in respect of the shares to be redeemed If tha legally
avallable funds were sufficlent to redeem all such shares, and shali recieam the remaining shares fo have
been redeamed as soon a5 practicable after the Corporation has funds {egally available therefer, To the
extant that tha Company may not at any such dsie legally radasm such Shares of Preferrad Stock, auch
redamption ghall take place as goon as legalty permitted,

. 8.2 Redemption Notlea, The Corporation shall send written notles of the mandatery
redemption (the "Radsmption Notlce®) to each holder of record of Preferred Stock rot lees than 4D days
prior to each Redemption Date, Each Redemption Notice shall state;

{a) the number of sharea of Preferrad Stock held by the haolder that the Corporation
shall redeem on the Redemption Dale specifled in the Redemption Notice;

(b} the Redemption: Date and tha Redemption Price;

) {(c) the data upon which the helder's 7ight to convert euch shares teminates {s8
determined in aceardance with Subaqction 4.1); end

{c) that the haolder is to surrender to the Corporstion, In the manner and st the place
designatad, his, her or lis cerificate or cerificates reprsaenting tha shares of Preferred Siock to be
redaemed.

8.3 Surrender of Cerifiestes; Pavent, On or bafore the applicable Redemption
Date, aach holder of shares of Preferrad Stock to be redaemed on suich Redemption Date, unleas such
holder has exarclaed his, her or its right to convert such shares as provided In Sectlon 4, eheil surrender
the corlficate or carificates rapresenting such shares {or, I such reglstered holder sliegas that such
corlificpie has been lost, stolen or destroyed, a lost cerificate affidavit and agreement reascnably
accaptable lu the Corporation to indeamnify the Corporation against any claim that may be made agalnst
the Corporation an account of the alleged lozs, theft or dastruction of such geriificate) to the Carporatian,
in the manner and at the place desighatad In the Redemption Notice, and thereupen tha Redamption
Prica for such shares shell be payable to the order of the person whose name appeasrs on such certificate
or cerificetes as the owner thersof. In the svent less than all of the shares of Prefarred Slock
represented by a certficate are redsemed, a new cerlificate roprasenting the unradesemed shares of
Proferrad Stoek shell pramptly be issyed to such haldar.

. 84  Righls Subsecuent to Redemption. If the Rademption Notice shall have been
duly given, and If on the applicable Redemption Date the Redamption Price paysble upon radamption of
the sharas of Preferrad Slock to be redeamed on such Redemption Date Is pald or tendered for paymant
or deposited with an indapendent payment agant ac s 1o ba avallghle therefor In a imely mannsr, then
notwithstanding that the cerificotes evidencing any of the shares of Preferred Stock so called for
rademption shall not have been surrencered, dividends with respect to such sheres of Preferred Stock
shall ceasa to accrue efter such Redemption Data gnd all rights with respact to such shares shall
forthwith efter the Redemption Date terminate, except only the right of the holders to recalve the
Redemption Price without Interest upon surrender of thelr certificate or certificates therefar,

7. Redeemed or Otherwigg Acqulred Shores. Any eharas of Preferred Slock that are
redeamad or ctherwise ecquired by the Corporation or any of jia subsidiaries ghall be automatically and
immediately cancelied and ratired and shall not be relssued, sold or tranaferred. Naither tha Corporaiion

ner gny of its subsidlerles may exercise any voling or othar rights granted to the holdsrs of Preferrad
Slock fellowing redamption.
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8. Waiver. Any of the rights, powars, pfeferencea and other tarms of the Preferred Stock
sel forth hereln may be waived on behall of ali hoiders of Preferted Btock by the affirmative written

cansent or vote of the holders of at least a majority of the shares of Preferred Stock then outetanding.

2, Notjess. Any notice required or parmitted by the provisions of thls Article Fourth to be
glven to a holder of shares of Preferred Stock shall be malied, postags prepald, to the post offica address
last shewn on the racards of tha Corporstion, or given by elactronic communication in compllanca with

the provisions of the Business Corporation Act, and shall be deemed s#nt upon such mailing or electronic
trenamisslon. .

FIFTH: Subledd to any sdditianal vota required by the Ceriifleats of Incorporation or Bylaws, In
furtherance and not In limitation of the powers conferrad by statute, the Basrd of Directors ta expressly
authorized te make, r*_ﬂpaal. alter, amend and rescind any or all of the Bylaws of the Corporation,

SIXTH: Sublect (o any additional vote required by the Certificats of Incorporation, the number of
directors of the Corporation shall be determined In the manner tet forth In the Bylaws of the Corporation.

SBVENTH: Elections of directors nasd not be by wiittan ballot unless the Bylaws of the
Corporation shall ap provide. :

EIGHTH: Meetings of steckholdars may ba hald within or without the State of Florkia, as the

Bylaws of the Corporation may provide. The bzoks of the Corporation may be kept outslde the State of

Florida at such place or places as may be designated from time to time by the Board of Diractors or in the
Bylaws of the Compaoratlon,

NINTH: To the fullest extent permitted by law, a director of tha Corporation shall not be
patsanally llable to the Corparation or tta gtockholders for manetery damages for breach of fidusiary duty
as a director. If the Business Corporation Act or any other law of the State of Florida 18 amended after
approval by the stockholdars of this Article Ninth to sulhorize corparate action further ellminating or
iimiting the persanal liabllity of directors, then the lability of a directar of the Corporation shall be
eliminatad or limited to the fullest extent permitted by the Businass Cerporetion Act as so armended. Any
repesl or ‘modification of tha foregoing provisions of this Ariicle Ninth by the stockholders of the
Curporation shali nat adversely affact any right er protection of a director of the Corporetlon axiating &t the
time of, of Increase the flablity of any direcier of the Comporation with respect to any acts or omissions of
such direator aecurring prior o, euch repeal or modification.

TENTH  To the hilest extent permilted by applicable law, the Corporaion 15 puthorized to
provids indemnification of (and advancement of axpenses to) directors, officers and agents of the
Corporation (and any other parsons to which Business Corporation Act permits the Corparation to provide
indemnification) through Byiaw provielons, agreements with such agents or other parsons, vote of
stackholdets or disintorested directors or otherwies, in excess of tha Indemnificaten and advancement
otherwise permitted by Sastion 807.0850 of the Business Corporation Act,
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ELEVENTH: The officers of the Corporation ara ag follows:

p.022/022

Namea gnd Address Title

ramg Sock resident and GEQ
118 Washingion Avenue, Sulte 505
Miami Beach, FL 33138

Mavis Huger : Sacratery

118 Weashingtan Avenue, Sulte 506
Miami Seach, FL 33138

Any amendmant, repeal or modification of the feregoing provisions of this Article Tenth ghall not
advarsely affact any right or protection of any diracter, officer of other agent of tha Gerporation existing at
the time of sush amendment, repasl or madification,

3 That tha foregaing emendment and rastatement was appeoved by the holdecs of the
requisite riumber of shares of thls carporation In accordanca with Section 807.1007 of the Business
Comporation Act, .

4, Thet this Amended and Restated Cerificate of Incorporation, which restates and
integrates and further amands the provicions of this corparation’s Cartificata of Incomeration, has been
duly adopted In accordance with Sectian §07,1007 of the Businesa Corperation Act,

IN WITNESS WHEREQF, this Amenced and Raslated Ificate of Incorporation has been
exacuted by a duly authorizad offlcer of this corporation on this _\ K" __ day of February, 2012.

THIRD SOLUTIONS INC.
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