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SELET LSV OF B TATE
SEEOND AMENDED AND RESTATED ARTICLES OF INGORRORATIONT TATE |
| OF
SITEWIT CORP.

Pursuant to Sections 607.1007 and 607.1003 of the Florida Business Corparation Act (the
“FBCA™), SiteWit Corp., a Florida corporation (the “Corporation”), hereby certifies that:

FIRST: That this Corporation is named SiteWit Comp. and was originally incotporated in
the State of Florida on June 18, 2009, and that these Second Amended and Restated Articles of
Incorporation shall arnend, restate and supersede in their entirety any and all prior Articles of
Incorporation, as amended, including. without limitation, those certain Amended and Restated
Articles of Incorporation filed with the Secretary of State of the State of Florida on October 1,
2012, and any other Articles of Amendment or Certificates of Designation thereto, filed with the
State of Florida from the date of the Corporation's original incorporation through the date hercof.

SECOND: These Second Amended and Restated Articles of Incorporation have been
approved by the Board of Directors and shareholders of the Corporation in the manner and by the
vote required by the FBCA. These Second Amended and Restated Articles of Incorporation
contain amendments that require shareholder approval. These S8cecond Amended and Restated
Articles of Incorporation were approved by the shareholders pursuant to a written consent in lieu
of a meeting dated March 25, 2013, and the votes cast for the amendment by the shareholders
was sufficient for approval.

THIRD: The Corporation’s Articies of Incorporation have been amended and restated as
follows:

1.
Name

The name of the corporation is SiteWit Corp.

11
Principal and Mailing Address

The address of the principal office of the Corporation is 17541 North Dale Mabry
Higtrway, Lutz, Florida 33548, The mailing address of the Corporation is 1754} North Dale
Mabry Highway. Lutz, Florida 33548.

141K
Registered Office and A

The address of the Corporation’s registered office is 17541 North Dale Mabry Boulevard,
Lutz, Flotida 33348, The name of the registered agent at such address is Ricardo Lasa,

4BA4 4800.6611.2 -
i H13000111594 3
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1V.
Capital Stock

The Corporation shall have authority to issue one million one hundred thousand
(1.100,000) shares of capital stock, consisting of 1,000,000 shares of Common Stock, $0.01 per
value per share (the “Common Stock™), and 100,000 shares of Preferred Stock, $0.01 par value
per share (the “Preferred Stock™). Pursuant te Scction 607.0602 of the FBCA, the Board of
Directors s authorized, without the approval of the shareholders of the Corporation. to («)
provide for the classification and reclassification of any unissued shares of Preferred Stock and
determine the preferences, limiations, and relative rights thercof and (b) issue Preferred Stock in
one or mote c¢lasses or series. all within the limmitations set forth in Scetion 607.0601 of the
FBCA. Without limiting the gencrality of the foregoing. and subject to the rights of any series of
Preferred Stock then outstanding, the resolutions providing for issuance of any series of Prefcrred
Stock may provide that such series shall be superior or rank cqually or be junior to the Preferred
Stock of ahy other series to the extent permitted by law.

A.  Common Stock.

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

{2) Voting. The holders of the Common Stock are entitled to onc vote for
each share of Common Stock held at all meetings of stockholders (and written actions in lieu of

meetings).

B. Series A Convertible Preferred Stock. A series of three thousand two hundred

fifty three (3,253) shares which shall be issuable herounder and constitute a single serics is
hereby desipnated as “Series A-] Preferred Stock™ (hereinafier called “Series A-1 Preferred
Stock™), and a series of six thousand (6,000) shares which shall be igsuable hereunder and
constitute a single series i hereby designated as “Series A-2 Preferred Stock™ (hereinafter called
“Series A-2 Preferred Stock™, and together with the Series A-l Preferred Stock, “Series A
Preferred Stock™), with the following rights, preferences, powers, privileges and restrictions.
qualifications and limitations. All shares of the Preferred Stock issued and outstanding as of the
datc of filing of these Second Amended and Restated Articles of Incorporation shall be re-
designated as Series A-1 Preferred Stock. Unless otherwise indicated, references to “Sections”
or “Subsections” in this Part B of this Article [V refer to sections and subsections of Part B of

this Arficle [V.

(1)  Dividends. The Corporation shall not declare, pay or set aside any
dividends on shares of Comimon Stock of the Corporation (other than dividends on shares of
Cormmaon Stock payable in shares of Common Stock) unless (a) the holders of the Series A-1
Preferred Stock then outstanding shall first receive, or simultaneously receive, a dividend on each
outstanding share of Series A-1 Preferred Stock in an amount ot lesst equal to thet dividend per
share of Series A-1 Preferred Stock as would equal the product of (i) the dividend payablc on
each share of Common Stock and (ii) the number of shares of Common Stock issugble upon

=2
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conversion of a share of Series A-1 Preferred Stock, and (b) the holders of the Series A-2
Preferred Stock then outstanding shall first reccive, or simultaneously receive, a dividend on cach
owutstanding share of Serics A-2 Preferred Stock in an amount at least equal to that dividend per
share of Series A-2 Preferred Stock as would equal the product of (i) the dividend payable on
cach share of Comemon Stock and (i) the number of shares of Common Stock issuable upon
conversion of a share of Series A-2 Preferred Stock, in each case calculaied on the record date for
determination of holders entitled to receive such dividend. The “Series A Otiginal Tssue Price”
shall mean $448.72 per share of Series A-1 Preferred Stock and $313.74 per share of Series A-2
Preferred Stock, as applicable, subject to appropriatc adjustment in the eventi of any stock
dividend, stock split, combination or other similar recapitalization with respect to the Series A
Prcferred Stock..

(2) Liquidation Prefercnce.
(2) Preferential Payments to Holders of Series A Preferred Stock. In

the cvent of any voluntary or involuntary liquidarion, dissolution ¢r winding up of the
Corporation or Deemed Liquidation Event, the holders of shares of Series A Preferred Stock then
outstanding shall be entitlcd to be paid out of the assets of the Corporation available for
distribution to its shareholders before any payment shall be made to the holders of Common
Stock by reason of their ownership thereof, an amount per share cqual to the greater of (i) an
amount per share equal to the Scries A Original Issue Price applicable 10 such Series A Preferred
Stock, plus any dividends declared but unpaid thercon, or (i) such amount per share as would
have becn payable had atl shares of Series A Prelerred Stock been converted into Common Stock
pursuant to Section 4 immediately prior to such liquidation, dissolution, winding up or Deemed
Liquidation Event (the amount payable pursuant to this sentence is herginafter referred to as the
“Series A Liguidation Amount™). If upon any such liquidation, dissolution or winding up of the
Corporation or Deemed Liquidation Event, the agsets of the Corporation available for
distribution to ita shareholders shall be insufficient to pay the holders of shares of Series A
Preferred Stock the full amount to which they shall be entitled under this Subsection_2(g), the
holders of shares of Series A Preferred Stock shell share ratably in any distribution of the assets
available for distribution in proportion to the respective amounts which would otherwise be
payable in respect of the sharcs held by them wpon such distribution if all amounts payable on or
with respect to such shares were paid in full.

(b Payments 10 Holders of Common Stock. 1In the event of any

voluntary or involuntary liquidation, dissolution or winding up of the Corporatior or Deemed
Liquidation Event, after the payment of all prefercntial amounts required to be paid to the holders
of shares of Series A Preferred Stock, the remaining assets of the Corporation available for
distribution to its shareholders shall be distributed among the holders of shares of Common
Stock, pro rata based on the number of shares held by each such holder,

(c) Deemed Liquidation Events.

6] Definition.  Each of the following events shall be
considered a “Deemed Liguidation Event” unless the holders of at least seventy five percent
(75%) of the owstanding shareg of Series A Preferred Stock, voting together 2s a single class on

-
»
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an as-converted to Common Stock basis, elect otherwise by written notice sent to the
Corporaiion at least ten (10) days prior 1o the effective date of any such cvent:

(1Y  amerger, consolidation or share exchange in which
{a) the Corporation is a eonstitucnt party or

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

except any such merger or consolidation involving
the Corporation or a subsidiary in which the shares of capital stock of the Corporation
outstanding immediately prior to such merger or consolidation continue to represent, or are
converted into or exchanged for shares of capital stock (hat represent, immediately following
such merger or consolidation, at least a majority, by voting power, of the capital stock of (1) the
surviving or resulting corporation or (2) if the surviving or resulting corporation is a wholly
owned subsidiary of another corporation immediately following such merger or consolidstion,
the parent corporation of such surviving or resulting corporation:

(2)  any transaction or series of transactions (related or
unrelated) which result in those person or persons owning shares of the Corporation’s Common
Stock, on a fully diluted and as-converted basis, immediatcly prior to such transaction or series of
transactions no longer owning, immediately after such transaction or series of transactions. in
excess of fifty percent (50%) of the issued and outstanding sharcs of the Corporation’s Common
Siock, as calculated on & fully diluted and as-converted basis; or

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

(ity  Effecting a Deemed Liguidation Fvent.

(1)  The Corporation shall not have the power to cffect a
Deemed Liguidation Event referred to in Section 2(¢)iX1) unless the agreement or plan of
merger or consolidation for such transaction (the “Merper Apreement”) provides that the
consideration payable to the shareholders of the Corperation shall be allocated among the holders
of capital stock of the Corporation in accordance with Seetions 2(a) and 2(b).

(2) In the event of a Deemed Liquidation, il the
Corporation does not effect a disselution of the Corporation under the FBCA within ninety (90)
days after such Deemed Liquidation Event, then (i) the Corporation shall send a written notice to

"]f‘
4044-4500-6611.2 4 (.’.p R
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each holder of Series A Preferred Stock no later than the ninctieth (90th) day afler the Deemed
Liquidation Event advising such holders of their right (and the requirements to be met to secure
such right) pursuant to the terms of the following clause (ii) to reguire the redemption of such
sheres of Series A Preferred Stock, and {if) if the holders of at least seventy five percent (75%) of
the then outstanding shares of Series A Preferred Stock, acting together as a single class on an as-
converted to Common Stock basis, so request in a written instrument delivered to the
Corporation not later than one hundred twenty (120) days after such Deemed Liguidation Event.
the Corporation shall use the consideration rcceived by the Carporation for such Decmed
Liquidation Event (net of any retzined liabilities associated with the nssets sold or technology
licensed, as determined in good faith by the Board of Directors of the Corporation). together with
any other assets of the Corporation available for distribution to its sharcholders, all to the extent
permitted by Florida law governing distributions to sharzholders (the “Available eeds™), on
the one hundred fifiieth (150th) day after such Deemed Liquidation Event, to redcem all
outstanding sharcs of Series A Preferred Stock at a price per share equal to their applicable Series
A Liquidation Amount (the “Redemption Price™). Notwithstanding the foregoing, in the event of
a redempiion pursuant to the preceding sentence. if’ the Available Proceeds arc not sufficient to
redeem all outstanding sharcs of Series A Prefcrred Stock, the Corporation shall ratably redeem
cach holder’s shares of Scries A Preferred Stock to the fullest extent of such Available Proceeds,
and shall redeem the remaining shares as soon as it may lawfully do so under Florida law
governing distributions to shareholders. Not less than forty (40) days prior to the date of such
redemption (the “Redemption Date™), the Corporation shall send written notice of the redemption
to sach holder of record of Series A Preferred Stock (the “Redemption Notice™. Each
Redemption Notice shell state (a) the applicable series and the number of shares of Series A
Preferred Stock held by the holder that the Corporation shall redeem on the Redemption Date
specificd in the Redemption Notlee, (b) the Redemption Date and the Redemption Price, (c) the
date upon which the holder’s right to convert such shares lerminates (as determined in
accordance with Section 4(a)ii), and that the holder is to surrender to the Corporation, in the
manner and at the place designated, his, her or its certificate or cenificates representing the
shares of Series A Preferred Stock to be redeemed, On or before the applicable Redemption
Date. ¢ach holder of shares of Serics A Preferred Stock to be redeemed on such Redemption
Date, unless such holder has exercised his, her or its right to convert such shares as provided in
Section 4, shall surrender the certificate or certificates representing such shares (or, if such
registered holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and apgreement reasonably acceptable to the Corporation to indemnify the Corporation
against any ¢laim that may be made agzinst the Corporation on account of the alleged [oss, theft
ot destruction of such certificate) 10 the Corporation, in the manner and a1 the place designated in
the Redemption Notice, and thereupon the Redemption Price for such shares shall be payable to
the order of the person whose name appears on such certificate or certificates as the owner
thereof. Prior to the distribution or redemption provided for in this Section 2(cXii). the
Corporation shall not expend or dissipate the consideration received for such Deemed
Liquidation Event, except to discharge expenses incurred in connection with such Deemed
Liquidation Event or in the ordinary course of busincss.

(i) Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the holders of capital stock of the Corporation upon any such merger,

_;:{
L I —
AB44-4300-8811.2 -5- 1: )

H130600111554 3



05/17/2013 15:89 8132214210 FOLEY & LARDNER PAGE B7/23

H13000111594 3

consolidation. sale, transfer, exclusive license, other disposition or redemption shall be the cash
or- the velue of the property, rights or securities paid or distributed to such holders by the
Corporation or the acquiring person, fitm or other entity. The value of such property, rights or
securities shall be determined in good faith by the Board of Directors of the Corporation.

(3)  Voting Rights.

(a) General. On any matler presented to the shareholders of the
Corporation for their action or consideration at any meeting of sharcholders of the Corporation
(or by written consent of shareholders in lieu of meeting), each holder of outstanding shares of
Series A Preferred Stock shall be emitled to cast the number of votcs cqual to the number of
whole shares of Common Stock into which the shares of Series A Preferred Stock held by such
holder are convertible as of the record date for determining shareholders entitled to vote on such
maticr. Except as provided by law or hy the other provisions of the Anicles of incorporation,
holders of Serles A Preferrad Stwock shall vote together with the holders of Common Stock as a
single cless,

(b}  Election of Directors. The number of members of the board of
dircctors of the Corpomation shall be fixed from. time 1o time by the board of directors, provided
that the holders of record of the shares of Series A Preferred Stock, exclusively and as a separate
class (voting on an as-converted to Common Stock basis), shall be entitled to clect one (1)
director of the Corporation (the “Series A Director™). Any director elected as provided in the
preceding sentence may be removed without cause by, and oniy by. the affirmative vote of the
holders of the Series A Preferred Stock (voting on an as-converted to Common Stock basis),
piven either at a special meeting of such sharcholders duly called for that purpose or pursuant to
a written consent of shareholders. If the holders of shares of Series A Preferred Stock fails to
elect the Series A Director, voting exclusively and as 2 separate class on an as-converted to
Common Stock basis, pursuant to the first sentence of this Subsection 3(b), then any directorship
not s¢ filled shall remain vacant until such time as the holders of the Series A Preferred Stock
elect a person to fill such directorship by vote or written consent in licu of a meeting; and no such
directorship may be filled by shareholders of the Corporation other than by the holders of the
Series A Prefetred Stock, voting exclusively and as r separate class on an as-converted to
Common Stock basis. At any meeting held for the purpose of electing a director, the presence in
person or by proxy of the holders of a majority of the outstanding shares of the class or series
entitled to ekect such direcior shall constitute a quorum for the purpose of electing such director.
Except as otherwise provided in this Subsection 3(b), a vacancy in any directorship filled by the

~ holders of any class or scrics shall be filled only by vote or written consent in lieu of a meeting of
the holderts of such class or series or by any remaining director or directors elected by the holders
of such class or series pursuant to this Subsection 3{b). The rights of the holders of the Series A
Preferred Stock under this paragraph shall terminate on the first date following the Series A
Original Issue Date (as defined below) on which there are issued and outstanding Jess than One
Thousand Five Hundred (1.500) shares of Series A Preferred Stock (subject to appropriatc
adjostment in the event of any stock dividend, stock split, combination or other similar
rccapitalization with respect to the Series A Preferred Stock).

ABA4-4500-5611.2
-6
HI3000111594 3
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(c)  Series A Preferred Stock Protective Provisions. At any time when
sharcs of Series A Preferred Stock are outsianding, the Corporation shall not, either directly or
indirectly by amcndment, merger, consolidation or otherwise, amend, alter or repeal any
provision of the Aricles of Incorporation or Bylaws of the Corpomtion in a manner that
adversely affects the powers, preferences or rights of the Series A Preferred Stock without (in
addition to any other vote required by law) the written consent or affirmative vote of the holders
of at least seventy five percent (75%) of the then outstanding shares of Series A Preferred Stock,
given in writing or by vote at a meeting, consenting or voting (as the case may be) separately as a
single class on an as-converted to Common Stock basis, and any such act or transaction entered
inte without such consent o vote shall be null and void ab initio, and of no force ot effect.
Notwithstanding the foregoing, an issnance by the Corporation of a serics or class of Preferred
Stock ranking senior to, or on parity with, the Series A Preferred Stock in respect of dividends,
distributions, liquidation or otherwisc shall not be decmed to adversely affect the powers,
preferences or tights of the Series A Preferred Stock. and the Corporation shall not be required to
obtain the written consent or affirmative vote of the holders of the Series A Preferred Stock,
consenting or voting (as the case may be) separately as a class, prior to such issuance.

(4)  Optional Conversion. The holders of the Series A Preferred Stock shail
have conversion rights as follows (the “Conversign Rights™):

{a) Right to Convert.

) Conversion Ratio. Each share of Series A Preferred Stock
shall be convertible, at the option of the holder thercof, at any time and from time to time, and
without the payment of additional consideration by the holder thereof| into such number of fully
paid and nonassessable shares of Common Stock as is determined by dividing the applicable
Series A Original Issue Price by the applicable Scries A Conversion Price (as defined below) in
effect at the time of conversion. The “Series A _Conversion Price” shall initially be e¢qual to
$448.72 for the Series A-1 Preferred Stock, and $313.74 for the Series A-2 Prefomed Stock,
respectively, The initial applicable Series A Conversion Price for the Series A-1 Preferred Stock
and the Series A-2 Preferred Stock, and the rate at which shares of Series A Preferred Stack may
be converted imo shares of Common Stock, shall be subject to adjustment as provided below.

(if)  Jermination of Convetsion Rights. In the event of a
liguidation, dissolution or winding up of the Corporation or a Deemed Liquidation Event, the
Conversion Rights shal] terminate at the close of business on the last full day preceding the date
fixed for the payment of any such amounts distributable on such event to the hoiders of Series A
Preferred Stock.

(&)  Fractional Shares. Wo fractional shares of Cornmon Stock shall be
issued upon conversion of the Series A Preferred Stock. Tn Tieu of any fractional shares to which
the holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
multiplied by the fair market value of a share of Common Stock as determined in good faith by
the Board of Directors of the Corporation. Whether or not fractional shares would be issuable
upon such conversion shall be detcrmined on the basis of the tolal number of shares of the

4B844-4500-8011.2 ) IA_MM
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applicable series of Series A Preferred Stock the holder is at the time converting into Common
Stock and the aggregate number of sharcs of Common Stock issunble upon such converaion.

(¢)  Mechanics of Conversion.

6] Notice of Conversion. [n order for a holder of Series A
Preferred Stock to voluntarily convert shares of Series A Preferred Stock into shares of Common
Stock, such holder shall surrender the certificate or certificates for such shares of Series A
Preferred Stock (or, if such registered holder alleges that such certificute has been lost. stolen or
destroyed, & Jost ¢certificate affidavit and agreement reasonably accepiable to the Corporation to
indermnify the Corporation against any claim that may be made ageinst the Corporation on
account of the alleged Joss, theft or destruction of such certificate), at the office of the transfer
agent for the Series A Preferred Stock (or at the principal office of the Corporation if the
Corporation serves as its own transfer agent), topether with written notice that such holder elects
to convert all or any number of the shares of the Series A Preferred Stock represented by such
certificate or certificates and, if applicable, any cvent on which such conversion is contingent.
Such notice shali state such holder's name or the names of the nominees in which such holder
wishes the certificare or certificates for shares of Common Stock to be issued. If required by the
Corporation, certificates sumrendered for conversion shall be endorsed or accompanied by a
written instrument or instruments of transfer, in form satisfactory to the Corporstion, duly
executed by the registered holder or his, ber or its attorney duly authorized in wniting. The closc
of business on the date of receipt by the transfer agent (or by the Corporation if the Corporation
serves as its own transfer agent) of such certificates (or lost certificate affidavit and agreetnent)
and notice shall be the time of conversion (the “Conversion Time™), and the shares of Common
Stock issuable upon conversion of the shares represented by such certificaic shall be deemed to
be outstanding of record as of such date. The Corporation shall, as soon as practicable after the
Conversion Time, (1) issue and deliver to such holder of Scries A Preferred Stock, or 1o his, her
or its nominees, a certificate or certificates for the number of full shares of Common Stock
issuable upon such conversion in accordance with the provisions hereof and a certificate for the
number (if any) of the sharcs of Series A Preferred Stock represented by the surrendered
certificate that werc not converted into Common Stock, (2) pay in cash such amount as provided
in Subsection 4(b} in lien of eny fraction of a share of Common Stock otherwise issuable upon
such conversion and (3) pay all declared but unpeid dividends on the shares of Series A Preferred
Stock converted. .

(i)  Reservation of Shares. The Corporation shall at all times
when the Series A Preferred Stock shall be outstanding, reserve and keep available out of its
authorized but unissued capital stock, for the purpose of effecting the conversion of the Series A
Preferred Stock, such number of its duly authorized shares of Common Stock as shall from time
to time be sufficient to effect the conversion of all outstanding Series A Preferred Stock; and if at
any time the number of authorized but unissucd shares of Comman Stock shail not be suflicient
to effect the conversion of all then outstanding shares of the Series A Preferred Stock, the
Corporation shall take such caorporate action as may be necessary to increase its authorized but
unissued shares of Coramon Stook to such number of shares as shall be sufficient for such
purposes, including, without limitation, engsging in best efforts to obtain the requisite
shareholder approval of any necessary amendment to the Articles of Incorporatiorn.

4B44-4500-6611.2 " hﬂ___
* H130001115%4 3
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(iii)  Effect of Conversion. All shares of Series A Preferred
Stock which shell have been surrendered for conversion as herein provided shall no longer be
dcemed to be outstanding and all rights with respect to such shares shall immediately cease and
terminate at the Conversion Time, except only the right of the holders thereof ta receive shares of
Common Stock in exchange thercfor, to receive payment in licu of any fraction of a sharc
othcrwise issuablc upon such conversion as provided in Subscction 4{b) and ‘o receive payment
of any dividends declared bui unpaid thereon. Any shares of Series A Preferred Stock so
converted shall be retired and cancelled and may not be reissued as shares of such series, and the
Corporation may thereafter take such appropriate action (without the need for shareholder action)
as may be necessary to reduce the authorized number of shares of Series A Preferred Stock

accordingly.

(iv) No Further Adjustpent. Upon any such eonversion, no
adjustrnent to the applicable Series A Conversion Price shall be made for any declared but unpaid

dividends on the Series A Preferred Stock surrendered for conversion or on the Common Stock
deliverad upon conversion.

[\%) Taxes. The Corporation shall pay any and zall issue and
other similar taxes that may be payable in respect of any issuance or delivery of shares of
Common Stock upon conversion of shares of Scries A Preferred Stock pursuant to this Section 4.
The Corporation shall not, however. be required to pay any tax which may be payable in respect
of any transfer involved in the issuance and delivery of shares of Common Stock in a name other
than that in which the shares of Series A Preferred Stock so converted were registered, and no
sucly issnance or delivery shall be made unless and until the person or entity requesting such
issuance has paid to the Corporation the amount of any such tax or has established, to the
satisfaction of the Corporation, that such tax has been paid.

(d} Adjustments 1o Serigs A Conversion Price for Diluting Isgues.

(0 Special Definitions. For purposcs of this Anticle 1V, the
following definitions shall apply:

(1)  “Option” shall mean rights, options or warrants to
subscribe for. purchase or otherwise acquire Commeon Stock or Convertible Securities.

(2)  “Series A Original Issue Date” shall mean October
1,2012.

3y  “Convertible Securitjes™ shall mean any evidences
of indebtedness, shares or other securities directly or indirectty convertible into or exchangeable
for Common Stock. but excluding Options.

(4)  “Additional Shares of Common Stock™ shall mean
all shares of Commwon Stock issued (or. pursuant to Subsection 4(d)(ii) below, deemed to be
issued) by the Corporation after the Series A Original Issue Date, other than (1) the following
shares of Common Stock and (2) sharcs of Common Stock deemed issued pursuant to the

4844-4300-6011.2 en
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following Options and Convertible Securities (clauses (1) and (2), collectively, “Exempted
Securities™:

(8 shares of Common Stock. Options or
Convertible Securities issued as a dividend or distribution on Series A Preferred Stock;

(b) shares of Common Stock, Options or
Convertible Securities issued by reason of a dividend, stock split, split-up or other distribution on
shares of Common Stock that is covered by Subsection 4(c). 4(f), 4(g) or 4(h);

(¢) up to Two Thousand (2,000} shares of
Common Stock or Options (subject to appropriate adjustment in the cvent of any stock dividend,
stock split, combination or other similar recapitalization affecting such shares) issued to
employcees or directors of. or consultants or advisors to, the Corporation or any of its subsidiaries
pursuant to the Corporation’s 2010 Equity Incentive Plan (appropriately adjusicd for stock splits,
stock dividends, share combinations and the like with respect to the shares of Common Stock
and including all Options and restricted stock issucd since the Corporation’s inception) or any
other plan, agreement or arrangeruent approved by the Board of Directors of the Corporation;

(d) shares of Common Stock or Converlible
Securities actually issued upon the exercise of Options or shares of Common Stock actually
issued upon the conversion or exchange of Convertible Securities, in each case provided such
issuance is pursuant to the terms of such Option or Convertible Security:

(¢} sharcs of Common Stock, Options or
Convertible Securities issued to banks. equipment lessors or other financial institutions, or 10 real
property lessors, pursuant to a debt financing, equipment leasing or reel property leasing
transaction approved by the Board of Directors of the Corporation;

(f) shares of Common Stock. Options or
Convertible Securities issued to supplicrs or third party service providers in connection. with the
provision of goods or services pursuant to transactions approved by the Board of Directors of the
Corporation;

(e)  shares of Common Stock, Options or
Convertible Seccurities issued pursuant to the acquisition of another corporation by the
Corporation by merger, purchase of substantially all of the assets or other reorganization or to a
Joint venture agreement, provided. that such issuances are approved by the Board of Dircctors of
the Corporation;

(h)y  shares of Common Stock, Options or
Convertible Securities issued in connection with sponsored research, collaboration, technology
license, development, OEM, marketing or ather similar agrecments or strategic partnerships
approved by the Board of Directors of the Corporation; or

AB44-45D0-5811.2 -10- i
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' ) any additional shares of Common Stock
issuable upon conversion of the Series A-] Preferred Stock or the Serics A-2 Preferred Stock due
(o a change in the applicable Scries A Conversion Price.

(i) . No_Adjusiment of Series A Conversion Pricc. No

adjustment in the applicable Serfes A Conversion Price shall be made as the result of the issuance
ot deemed issuance of Additional Shares of Common Stock if the Corporation receives written
natice from the holders of at least seveuty five percent (75%) of the then outstanding shares of -
Series A Preferred Stock (acting together as a single class on an as-converted to Common Stock
basis) agreeing that no such adjustment shall be made as the result of the issuance or deemed
issuance of such Additional Shares of Common Stock.

(i)  Degmed Issue of Additional Shares of Commuon Stock.

(1} I the Corporution at any time or from time w0 time
after the Series A Original Issue Date shall issue any Options or Convertible Securitjes
(excluding Options or Convertible Securities which are themselves Exempted Securities) or shatl
fix a record date for the determination of holders of any class of securities entitled to receive any
such Options or Convertible Securities. then the maximum number of shares of Common Stock
(as set forth in the instrument relating thereto, assuming the satisfaction of any conditions to
exercigability, convertibility or exchangeability but without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercise of such Options
or, in the case of Convertible Securities and QOptions therefor, the conversion or exchange of such
Convertible Securities, shall be deemed to be Additional Shares of Common Stock issued as of
the time of such issue or, in cnse such a record date shall have been fixed, as of the close of

business on such record date.

(2)  1f the terms of any Option or Convertible Security,
the issuance of which resulted in an adjustment to the applicable Series A Conversion Price
pursuant to the terms of Subsection 4(d){iv), are revised as a result of an amendment to such:
termts or any other adjustment pursuant to the provisions of such Option or Convertible Security
{but excluding automatic adjustments to such termis pursuant to anti-dilution or similar
provisions of such Option or Convertible Security) to provide for either (1) any increase or
decrease in the number of shares of Common Stock issuable upon the exercise, conversion
and/or exchange of any such Option or Convertible Security or (2) any increase or decrsase in the
considcration payabie to the Corporation upon such exercise, conversion and/or exchange, then,
effective upon such increase or decrease becoming effective, the applicable Series A Conversion
Price computed upon the original issue of such Option or Convertible Security (or upon the
oecurrence of a record date with respect thereto) shall be readjusted to such Series A Conversion
Price as would have obtained had such revised terms been in effect upon the original date of
issuance of such Option or Convertible Seccurity. Notwithstanding the foregoing, no
readjustment pursuant 1o this glausc (2} shall have the effect of increasing the applicable Scries
A Conversion Price to an amount which ¢xceeds the Jower of (i) such Serics A Conversion Price

in effect immediately prior 1o the original adjustment made as a result of the issuance of such
Option or Convertible Security. or (ii) such applicable Serics A Conversion Price that would
have resulted from any issuances of Additional Shares of Coounon Stock (ather than deemed

4844-4500-8811.2 -11-
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tssuances of Additional Shares of Common Stock as a result of the issuance of such Option or
Convertible Security) between the original adjustment date and such readjustruent date.

(3)  If the terms of any Option or Convertible Security
{excluding Options or Convertible Securities which arc themselves Exempted Securities), the
issuance of which did not result in an adjustment to the applicable Series A Conversion Price
pursuant to the terms of Subsection 4(d¥iv) (either becausc thc consideration per share
{detcrmined pursuant to Subsection 4d)v)) of the Additional Shares of Common Stock. subjeet
thereto was equal to or greater than such applicable Serics A Conversion Price then in effect, or
because such Option or Convertible Security was issued before the Serics A Original Issue Date),
are revised after the Scries A Original Issue Datc as a result of an amendment to such terms or
any other adjustment pursuant 10 the provisions of such Option or Convertible Security (but
excluding automatic adjustments to such tentns pursuant to anti-dilution or similar provisions of
such Option or Convertible Security) to provide for either (1) any inarease in the number of
shares of Cornmon Stock issuable upon the exercise, conversion or cxchange of any such Option
ot Convertible Security or (2) any decrease in the consideration payable to the Corporation upon
such exercise, conversion or exchange, then such Option or Convertible Security, as so amended
or adjusted, and the Additional Shares of Common Stock subject thereto (determined in the
manner provided in Subsection 4(d)(iii)(1)) shall bc decmed to have been issued effective upon
such increase or decrease becoming effective.

(4) Upon .the cxpiration or tcrmination of any
unexercised Option or unconverted or unexchanged Convertible Security (or portion thercof)
which resulted (either upon its origina] issuance or upon 2 revision of its terms) in an adjustment
to the Serics A Conversion Price for the Serics A-1 Preferred Stock or the Series A-2 Preferred
Stock, as applicable, pursuant to the terms of Subsection 4(d¥iv), the applicable Series A
Conversion Price shall be readjusted to such Series A Conversion Price as would have obtained
had such Option or Convertible Security (er portion thereof) never been issued.

&) If the number of shares of Common Stock issuable
upon the exercise, conversion and/or cxchange of any Option or Convertible Security, or the
consideration payable to the Corporetion upon such exercise, conversion and/or cxchange, is
calculable at the time such Option or Convertible Security is issued or amended but is subject to
adjustment based upon subsequent events, any adjustment to the applicable Series A Conversion
Price provided for in this Subsection 4(d¥iii) shall be effected at the time of such issuance or
amendment based on such number of shares or amount of consideration without regard to any
provisions for subsequent adjustments (and any subsequent adjustments shall be treated as
provided in clauses (2) and (3) of this Subsection 4¢d)iii)). I the number of shares of Common
Stock issuable upon the exercise, conversion and/or exchange of any Option or Convertible
Securily, or the consideration payable to the Corporation upon such cxercise, conversion and/or
exchange, cannot be calculated at all at the time such Option or Convertible Security is issued or
amended, any adjustment to the applicable Series A Conversion Price that would result under the
terms of this Subsection 4(d)(iii) at the timec of such issuance or amendment shall instead be
effccted at the tfime such number of shares and/or amount of consideration is first calculable
(even if subjoct to subsequent adfustments), essuming for pumoses of calculating such
adjusiment to the Series A Conversion Price for the Series A-1 Preferred Stock or the Series A-2
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Preferred Stock, as applicable, that such issuance or amendment took place at the time such
calculation can first be made.

(iv)  Adjustment of Scries A Conversion Price Upon lssuance of
Additional Shares of Common Stock. In the event the Corporation shall at any time after the
Series A Original Issue Date issue Additional Sharcs of Common Stock (including Additlonal
Shares of Common Stock deemed to be issued pwrsuant to Subsection 4(d)(iii)), without
consideration or for a consideration per share less than the applicable Scries A Conversion Price
n effect for the Series A-1 Preferred Stock or Serics A-2 Preferred Stock, respectively,
immediately prior to such issue, then such applicable Series A Conversion Price shall be reduced,
concurrently with such issue, to a price (caiculated to the ncarcst onc-hundredth of a cent)
detarmined in accordance with the following formnla:

CP=CP)* (A+B)=(A+0QC)
For purposes of the foregoing formula, the foliowing definitions shall apply:

(1) “CP;"” shall mean the applicable Serics A
Conversion Price in effect immediately after such issue of Additional Shares of Common Stock;

2 “CPy~ shall mean the applicable Series A
Conversion Price in effect immediately prior to such issuc of Additional Shares of Common
Stock;

(3) =A™ shall mean the number of shares of Common
Stock outstanding immediately prior to such issuc of Additional Shares of Common Stock
(treating for this purpose as oustanding all shares of Common Stock issuable upon exercise of
Options outstanding immediately prior to such issu¢ or upon conversion or exchange of
Convertible Scouritics (including the Scrics A Preferred Stock) outstanding (assuming exercise
of any outstanding Options therefor) immediately prior lo such issue). but excluding (a) for
purposes of calculating an adjustment to the applicable Series A Conversion Price for the Series
A-] Preferred Stock, any additional shares of Common Stock issuable upon conversion of the
Scrics A-2 Preferred Stock due to a change in its applicable Series A Conversion Price, and (b)
for purposes of calculating an adjustment to the applicable Scries A Conversion Price for the
Series A-2 Preferred Stock, any additional shares of Commen Stock issuable upon conversion of
the Series A-1 Preferred Stock due to a changc in its applicable Series A Conversion Price;

4) “B” shall mean the number of shares of Common
Stock that would have been issued if such Additional Shares of Common Stock had been issued
at a price per share equal to CPy (determined by dividing the aggregate consideration received by
the Corporation in respect of such issuc by CP); and

(5)  “C” shall mean the numbcr of such Additional
Shares of Common Stock issued in such transaction.

4844-4500-6611.2 -13-
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(v)  Determination of Consideration. For purposes of this

Subsection 4(d), the consideration received by the Corporation for the issue of any Additional
Shares of Commaon Stock shall be computed as follows:

(1)  Cashand Property: Such consideration shall:

(a)  insofar as it consists of cash, be computed at
the aggregatc amount of cash received by the Corporation, exeluding amounts paid or payable for
accruad interest;

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

(¢) in the ovent Additional Shares of Common
Stock are issued together with other shares or securitics or other assets of the Corporation for
consideration which covers both. be the proportion of such consideration so reccived, computed
as provided in clauses (a) and (b) above, as determined in good faith by the Board of Directors of

the Corporation.

(4] Options __and  Conventible Securities. The

consideration per share received by the Corporation for Additional Shares of Common Stock
deemed to have been issued pursuant to Subsection 4(d)(iii), relating to Options and Convertible
Securities, shall be determined by dividing:

{a) thc total amount, if any, received or
receivable by the Corporation as consideration for the issue of such Options or Convertible
Securities, plus the minimum aggregate amount of additional consideration (as set forth in the
instruments relating thereto, without regard to any provision contained thercin for a subscquent
adjustment of such consideration) payable to the Corporation upon the exercise of such Options
or the conversion or exchange of such Convertible Securities, or in the case of Options for
Convertible Securities, the exercise of such Options for Convertible Securities and the
conversion or exchange of such Convertible Sceuritics, by .

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

(vi)  Muitiple Closing Dates. In th¢ ¢vent the Corporation shall
issuc on more than one date Additional Shares of Common Stock that are a part of one
transaction or a series of related transactions and that would result in an adjustment to the Series
A Conversion Price applicable to the Series A-1 Preferred Stock or the Series A-2 preferred
Stock. respectively, pursuant to the terms of Subsection 4(d)(iy). then. upon the final such

S
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issuance, the applicable Serfes A Conversion Price shall be readjusted to give effect to all such
issuances as if they occurred on the date of the first such issnance (and without giving effect to
any additional adjustments as a result of any such subsequent issuances within such period).

()  Adjustment for Stock Splits and Combinations. If the Corporation

shall at any time or from time to time after the Series A Original Issue Date effect a subdivision
of the outstanding Common Stock, the Series A Conversion Price for the Serics A-1 Preferred
Stock and the Series A-2 Preferred Stock. respectively, in effect immediately before that
subdivision shall be proportionately decreased so that the number of shares of Common Stock
issuable on conversion of each share of such series shall be increased in proportion to such
increase in the aggregate number of shares of Common Stock outstanding. If the Corporation
shall at any time or from time to time after the Series A Original Issuc Date combine the
outstanding shares of Common Stock, the Series' A Conversion Price for (he Series A-1 Preferred
Stock and the Series A-2 Preferred Stock, respectively, in effect itmmediately before the
combination shall be proportionately increased so that the number of shares of Common Steck
issuable on oconversion of each share of such series shall be decreased in proportion 10 such
decrease io the sggregate number of shares of Common Stock outstanding. Any adjustment
under this subsection shall become cffective at the close of business on the date the subdivision

or combination becomes cffective.

) Adjustment for Certain Djvidends and Distributions. Tn the event
the Corporation at any time or from time to time after the Series A Original Issue Date shall
make or issue, or fix a record date for the determimation of holders of Common Stock entitled to
receive, a dividend or other distribution payable on the Common Stock in additional shares of
Common Stock, then and in each such event the Series A Conversion Price for the Series A-1
Preferred Stock and the Series A-2 Preferred Stock, respectively, in effect immediately before
such event shall be decreased a3 of the time of such issuance or, in the event such a record date
shall have been fixed. as of the close of business on such rccord date, by maltiplying the
applicable Scries A Conversion Price then in effect by a fraction:

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

(i}  the dencminator of which shall be the totzl number of
shares of Commeon Stock issucd and outstanding immediately prior to the time of such issuance
or the close of business on such record date plus the number of shares of Cormmon Stock issuable
in payment of such dividend or distribution.

Notwithstanding the foregoing, (1) if such recoid date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed thetefor, the applicable
Secries A Conversion Price shall be recomputed accordingly as of the close of business on such
record date and thereafter the Series A Conversion Price for the Scries A-1 Preferred Stock and
the Series A-2 Preferred Stock. respectively, shall be adjusted pursuant to this subsection as of
the time of actual payment of such dividends or distributions; and (2) that no such adjustmem
shall be made if the holders of Series A Preferred Stock simultaneously receive a dividend or
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other distribution of sharcs of Common Stock in a number equal to the rumber of shares of
Common Stock as they would have received if all outstanding shares of Series A Preferred Stock
had been converted into Common Stock on the date of such event.

{g)  Adjustments for Other Dividends and Distributions. In the event
the Corporation at any time or from time to time after the Series A Original Issue Date shall

make or issue, or {ix a reeord date for the determination of holders of Common Stock entitied to
reccive, a dividend or other distribution payable in securities of the Corporation (other than a
distribution of shares of Common Stock in respect of outstanding shares of Common Stock) or in
other property and the provisions of Section_| do not apply to such dividend or distribution, then
and in each such event the holders of Beries A Preferred Stock shall receive, simultaneously with
the distribution 10 the holders of Common Stock. & dividend or other distribution of such
securities or other property in an amount equal to the amount of such securities or other property
as they would have recetved if all outstanding shares of Series A Preferred Stock had been
converted inte Common Stock on the date of such event.

(h)  Adiustment for Merger or Reorpanization, etg.  Subject to the
provisions of Subsection 2(¢), if there shall occur any reorpanization, recapitalization,
rcclassification, consolidation or merger involving the Corporation in which the Common Steck
{but not the Series A Preferred Stock) is converted into or exchanged for scouritics. cash or other
property (other than a transaction covered by Subsections 4(d), 4(Q) or 4(i)}. then, following any
such reorganization, recapitalization, reclassification, consolidation or merger, cach share of
Series A Preferred Stock shall thereafter be convertible in lieu of the Common Stock into which
it was converlible prior to such event into the kind and amount of sccuritics, cash or other
property which a holder of the number of shares of Common Stock of the Corporation issuable
upon conversion of ome share of Serjes A Preferred Stock immediately prior to such
reorgnnization, rtecapitalization, reclassification, consolidation or merger would have been
entitled to receive pursuant to such transaction; and, in such case, appropriate adjustment (as
datermined in goad faith by thc Board of Directors of the Corperation) shall be made in the
application of the provisions in this Section 4 with respect to the rights and interests thereafter of
the holders of the Series A Preferred Stock, to the end that the provisions set forth in this Section
4 {including provisions with respect to changes in and other adjustments of the applicable Series
A Conversion Price) shall thereafier be applicable, as nearly as reasonably may be, in relation to
any securities ot other property thereafter deliverable upon the conversion of the Series A
Preferred Stock.

i Certificate_as_to Adjustments. Upon the occurrence of each
adjustment or readjnstment of the applicable Series A Conversion Price pursuant to this Section
4, the Corporation af its expense shall, as promptly ag rersonably practicable but in any event not
fater than ten (10} days thercafter, compute such adjustment or readjustment in accordance with
the terms hereof and furnish to each holder of Series A Preferred Stock a certificate sctting forth
such adjustment or readjustmem (including the kind and amount of securities, cash or other
property inte which the Serics A Preferred Stock is convertible) and showing in detail the facts
upon which such adjustment or readjustment is based. The Corporation shall, as promptly as
reasonably practicable after the written request at any time of any holder of Series A Preferred
Stock (but in any event not later than ten (10) days thereafter), fitmish or cause to be furnished to
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sich holder a certificate setting forth (i) the Series A Convetsion Price then in effect for the
Series A-1 Preferred Stock and the Series A-2 Preferred Stock, respectively, and (ii) the number
of shares of Common Stock and the amount, if any, of other securities, cash or property which
then would be received upon the converston of such holder’s Series A Preferred Stock.

G)  Noticc of Record Date. In the event:

(i) the Corporation shall teke a record of the holders of iis
Common Stock (or other capital stock or securities at the time issuable upon conversion of the
Series A Preferred Stock) for the purpose of entitling or cnabling them to receive any dividend or
other distribution, or to receive any right to subscribe for or purchase any sharcs of capital stock
of any class or any other securities, or to receive any other security; ar

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

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

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

(5) Mandatory Conversion.

() Trigger Events. Upon either (i) the closing of the sale of shares of
Common Stock in an underwritten public offering pursuant to an cffective registration statement
under the Securities Act of 1933. as amended, resulting in at least Thily Million Dollars
(830,000,000} of gross proceeds to the Corporation (a “Qualified IPO™) or (ii) the date and time,
or the occurrence of an event, specified by vote or written consent of the holders of at least
seventy five percent (75%) of the then outstanding shares of Series A Preferred Stock, voting
together a3 a single class on an as-convened to Common Stock basis (the time of such closing or
the date and time specified or the time of the event specified in such vote or wriiten consent is
referred to herein as the “Mandatory Conversion Time’), (1) all outstanding shares of Series A
Preferred Stock shall automatically be converted inte shares of Commeon Stoek, with cach share
of Series A Preferred Stock convertible into such nwmber of fully paid and nonesscssable shares
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of Common Stock as is determined by dividing the applicable Series A Original Issue Price by
the lesser of (y) the applicable Series A Conversion Price in effect at the Mandatory Conversion
Time, or the per-share offering price of the Corporation’s Common Stock sold in such
underwritten public offering, and (2) such shares may not be reissued by the Corporation.

()] Procedural Requirements. All holders of record of shares of Series
A Preferred Stock shall be sent written notice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Series A Preferred Stock pursuant to
this Section 5. Such notice need not be sent in advance of the pecurrence of the Mandatory
Conversion Time. Upon receipt of such notice, each holder of shares of Series A Preferred Stock
shall surrender his, her or its certificaic or certificates for all such shares (or, if such holder
alleges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corporation against any
claim that may be made against the Corporation on account of the alleged loss, theft or
destruction of such certificate) to the Corporation at the place designated in such notice. If so
required by the Corporation, certificates surrendered for conversion shall be endorsed or
accompanied by written instrument or instruments of transfer, in form satisfactory to the
Corporation, duly executed by the registered holder or by his, her or its attorney duly authorized
in writing. All rights with respect 10 the Series A Preferred Stock converted pursuant to
Subsection 5(a), including the rights, if any, to receive notices and vote (other than as a holder of
Common Stock), will terminate at the Mandatory Conversion Time (notwithstanding the failure
of the holder or holders thereof to surrender the certificates at or prior to such time), except only
the rights of the holders thereof, upon surrender of their certificate or certificates (or lost
certificate affidavit and agreement) therefor, to receive the items provided for in the pext
sentence of this Subsection 5(b). As soon as practicable after the Mandatory Conversion Time
and the surrender of the certificate or certificates (or lost certificate affidavit and agreement) for
Series A Preferred Stock, the Corporation shall issue and deliver to such hoider, or to his, her or
its nominees, a certificate or certificates for the aumber of full shares of Common Stock issuable
on such conversion in accordance with the provisions hereof, together with cash as provided in
Subsection 4(b) in lieu of any fraction of a share of Common Stock otherwise issuable upon such
conversion and the payment of any declared but unpaid dividends on the shares of Series A
Preferred Stock converted. Such converted Series A Preferred Stock shall be retired and
cancelled and may not be reissued as shares of such series, and the Corporation may thereafter
take such appropriate action (without the need for shareholder action) as may be necessary to
reduce the authorized number of shares of Series A Preferred Stock accordingly.

(6) Preemptive Rights.

(a) Generally. Except as set forth in Subsection 6(b), the Corporation
will not issue or scll for cash or debt any shares of the Corporation’s capital stock (including,
without limitation, shares of Common Stock ot Preferred Stock), any shares of the Corporation’s
capital stock or another entity issued in exchange for or in respect of shares of the Corporation’s
capital stock (whether pursuant to a stock split, stock dividend, combination, reclassification,
reorganization, or any other means), and any Convertible Securities or Options (collectively,
“Securities”), unless the Corporation first provides to the holders of Series A Preferred Stock
notice (the “Notice™) of the intent to offer the Securities (“New Securitics™. The Cotporation
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will state in the Notice (1) that the Corporation has received a bona fide written offer from an
offeror (“New Securities Offeror™) to purchase the New Securitics that specifies the valuation
amount, and other terms of the investment and is not subject to significant contingencies, (2) the
name and address of the New Securities Offeror, (3) a description of the New Securities, (4) the
total number of New Securities authorized to be sold, and (5) the price and payment terms for the
New Seccurities. Each holder of Series A Preferred Stock will have the right (pro rata according
to its then respective ownership interest in the Corporation, excluding unexercised Options,
warrants or other unconverted Convertible Securities but including unconverted shares of Series
A Preferred Stock) to purchasc the number of New Securities that will enable such holder to
maintain its proportionate ownership interest in the Corporation. Each holder of Series A
Preferred Stock electing to purchase New Securities will tender the purchase price for the New
Securitics within fifteen (15) days from the date of the Notice. During the sixty (60) day period
following delivery of the Notice, the Corporation may sell to the New Sccurities Offeror any
New Securities described in the Notice which were not purchased by such holders, at a price
equal to or greater than that specified in the Notice and on payment terms no less favorable to the
Cotporation than those specified in the Notice. If the Corporation does not consummate its sale
of New Securities within sixty (60) days from the date of the Notice, the Corporation will not
again sell New Securities without again complying with this Subsection 6(a). The first refusal
rights granted to holders of Seriecs A Preferred Stock in this Subsection 6(2) shall terminate upon
the consummation of a Qualified [PO.

(b)  Exceptions. The first refusal rights granted to holders of Series A
Preferred Stock in Subsection 6(a) will not apply to any of the following:

() The Corporation’s issuance of New Securities pursuant to a
Qualified TPO;

(i)  The conversion of shares of Preferred Stock into shares of
Common Stock; '

(iti)  The Corporation’s declaration and issuance of New
Securitles as a dividend on shares of Common Stock payable in shares of Common Stock;

(iv)  The Corporation’s issuance of New Securities pursuant to a
subdivision of the outstanding Common Stock; and

(v)  The Corporation’s issuance of New Securities which are
themselves Exempted Securities under Subsection 4(d).

()  Redeemed or Otherwise Acquired Shares. Any shares of Series A

Preferred Stock that are redeemed or otherwise acquired by the Corporation or any of its
subsidiaries shall be automatically and immediately cancelled and retired and shall not be
reissued, sold or transferred, Neither the Corporation nor any of its subsidiaries may exercise any
voting or other rights granted to the holders of Series A Preferred Stock following redemption.
Nothing in this Section 7, however, shall be deemed to prohibit the Corporation’s future issuance
of previously unissued shares of Series A Preferred Stock,
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(8)  Waiver. Any of the rights, powers, preferences and other terms of the
Series A Preferred Stock set forth herein may be waived on behalf of all holders of Series A
Preferred Stock by the affirmative written consent or vote of the holders of at least seventy five
percent (75%) of the shares of Series A Preferred Stock then outstanding, voting together as a
single class on an as-converted to Common Stock basis.

(9)  Notices. Any notice required or permitted by the provisions of this Article
IV to be given to a holder of shares of Series A Preferred Stock shall be mailed. postape prepaid,
to the post office address last shown on the records of the Corporation, or given by electronic
communication in compliance with the provisions of the FBCA, and shall be deemed sent upon
such mailing or ¢lectronic transmission.

{10) Miscellancous.

(8) In any matter for which the Corporation is granted discretion by
Article 1V, the Corporation will have no lisbility to any Series A Preferred shareholder or anyone
elsc in connection with its exercise of that discretion.

(bY The words “hereof,” ‘“herein” and ‘hereunder” and words of
similar import appearing within this Article IV refer solely to Article IV and refer to Section 4 as
a whole and not to any particular provision of this Article IV. Whenever the word “include,”
“includes” or “including” is used in this Article IV, it will be deemed to be followed by the

words “without limitation.”

(¢}  Defined terms appearing within this Article TV apply solely to the
pravisions contained within Article TV and not to any other provisions of these Articles of
Incorporation.

V.
Bylaws

Subject to any additional vote required by the Articles of Incorporation or Bylaws, in

. furtherance and not in limitation of the powers conferred by the FBCA, the Board of Directors is

expressly authorized to make, repeal, alter, amend and rescind any or all of the Bylaws of the

Corporation. Subject to any additional vote required by the Articles of Incorporation., the rumber

of directors of the Corporation shall be determined in the manner set forth in the Bylaws of the
Comporation. :

vl.
Indemnification

The Corporation shall. to the fullest extent permiited or required by the FBCA, including
any amendments thereto (but in the casc of any such amendment, only to the extent such
amendmenl permits or requires the Corporation to provide broader indemnification rights than to
such amendment), indemnify all of the Corporation’s officers and directors, all of the officers and
dircctors of all of the Corporation’s domestic subsidiaries, and all persons rendering services 1o
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the Corporation’s foreign subsidiaries in capacities as officers and directors or in equivalent,
identical, or similar capacities (hereinafier collectively the “Officers” and “Directors™ of the
Corporation), against any and all liabilities and advance any and all rcasonable expenses incurred
thereby in any proceeding to which any such Director or Qfficer is a party or in which such
Director or Officer is deposed or cailed to testify as a witness because be or she is or was a
Director or Officer of the Corporation or any of the Corporation’s domestic or foreign
subsidiaries. The rights to indemnification granted hercunder shall not be decmed exclusive of
any other rights to indemnification agaiost liabilities or the advancement of expenses which a
Director or Officer may be entitled under any written agreement. Board of Dircctor’s resolution,
vote of shareholders, the FBCA, or gtherwise. The Corporation may, but shall not be required to.
supplement the foregoing rights to indemnmification against liabilities and advancement of
expenses by the purchase of insurance on behalf of any one or more of its Directors or Officers,
whether or not the Corporation wonld be obligated to indemnify or advance expenses to such
Dircctor ot Officer under this Article, For purposes of this Article. the term “Directors” includes
former directors of the Corporation or any of the Corporation’s domestic or foreign subsidiaries
and any director who is or was serving at the request of the Corporation or any of the
Corporation’s domestic or foreign subsidiaries as a director, officer, employee. or agent of
another corporation. partnership. jeint venhure, trust. or other cnterprise, including without
limitation, any employee benefit plan (other than in the capacity as an agent separately retained
and compensated for the provisions of goods or services to the enterprise, including withowt
limitation, attorneys at law, sccountants, end financial consuoltants). The term “Officers”
includes all of those individuals who are or were at any time officers of the Corporation or any of
the Corporation’s domestic or foreign subsidiaries and not mercly those individuals who are or
were gt any time “executive officers™ of the Corporation or any of the corporation’s domestic or
foreigm subsidiaries as defincd in Securfties and Exchange Commission Rule 3b-7 promulgated
under the Securities Exchange Act of 1934, as amended. All of the capitalized terms used in this
Article VI and not otherwise defined herein have the meaning set forth in Section 607.0850 of
the FBCA. The provisions of this Article VI are intended solely for the benefit of the
indemnified parties described herein, their heirs and personal representatives, and shall not create
any rights in favor of third partics. No amendment 1o or repeal of this Article VT shall diminish
the rights of indemnification provided for herein prior to such amendment or repeal.
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IN WITNESS WHEREOF, the undersigned has executed these Second
Arended and Restated Articles of Incorporation as of May 8, 2013,

%&Q

Ricardo Lasa
President
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