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MERCURY TECHNOLOGIES, INC.

The undersigned, Immad Akhund, hereby certifies that:

1. The undersigned is the duly elected and acting President of Mercury Technologies,
Inc., a Delaware corporation.

2, The Certificate of Incorporation of this corporation was onginally filed with the
Secretary of State of Delaware on August 18, 2017,

3. The date of filing of the First Amended and Restated Certificate of Incorporation
of this corporation with the Secretary of State of Delaware was October 4, 2017,

4. The date of filing of the Second Amended and Restated Certificate of Incorporation
of this corporation with the Secretary of State of Delaware was July 23, 2019,

The Certificate of Incorporation of this corporation shall be amended and restated to read
m full as follows:

ARTICLE |
The name of this corporation ts Mercury Technologies, Inc. (the “Corporation”™).
ARTICLEH

The address of the Corporation’s registered office in the state of Delaware is Corporation
Trust Center, 1209 Orange Street, in the city of Wilmington, county of New Castle, Zip Code
19801. The name of its registered agent at such address is The Corporation Trust Company.

ARTICLE I

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the Delaware General Corporation Law.

ARTICLE IV

{A)  Classes of Stock. The Corporation is authorized to issue three classes of stock to
be designated, respectively, “Common Stock,” “Founders Preferred Stock” and “Preferred
Stock.” The total number of shares which the Corporation is authorized to issue is 33,387,938
shares, each with a par value of $0.0001 per share, 22,150,000 shares shall be Common Stock,
906,961 shares shall be Founders Preferred Stock, and 10,330,977 shares shall be Preferred Stock.
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Voting Preferzed Stack s
A Cominon Siock and exch
of ¢
A-1 Commor: Stock, in ench cas n horo
ienediately upon the earlier Lin Asticle IV(HI(c) below, (lml\uww of
the Comoration's salc of its Common Stock in a firm commitme writien public ofuring
pursuant to a registration statement under the Securities 1933, as amended {the “Securities
csults in aggreate cash proceeds 1o the Corporation of mot less than 375,000,000,
of undierwriting discoumts, <ommissions und expenses (1 “Qualifled IPO”) or
pecificd by vole o written consent of e of conversion arising o a
ropos: & st fn which fhe consideraton thit holdors af Secies 1 Preferred Stk e
Toceiving i fess than what would be otherwise owed to such hnlders pursvami fo Article IV(R)2(a),
(1 with respect 1o the Prefrred Stock ofher cfierred Siock, e holders of a
& Stock other thim the Serics B Prefs
ormmon Slogk b,

virtue of a stockliolder’s status as a affiliate or former affiliate) shall be to make an appropriate
discount from the market value determined as specificd above in Arti YENA fo zetlect
the apprcimide v market vidie thereof, as determines

including the affirmative vote of the Series A Director,

The foregoing methods for valying non-cash

eration fo be distributed in connection with a Liquidation Trassaction shall. with fbe

approprisre approval of the definitive ngrecments governing such Liquidation Transnction by the

ckholders imder the Delaware: Genemsl Copuoratian Law ind Article 1V{RS, be supersede by

the determinat, ch value set forth in the definitive agreements goveming such Liquidation
Transaction.

Right lo Conert 110 Articl IV(RIA(C) ch share of

Prefireed Stock shall be comvertile, ot the aption of the holder thereal. 2 amy time after the date

ofissuznce D[wu:l\ms at the office of the Corporntion o any transter agent for such stock, into
ly paid and nonasscssable shares i of Voting Pecforred S

Conmon ‘:h‘\d’ and (if) in the case of Series B-2 Prafened Stock, C | Prefereed

ck, in each case as is determined by dividing the applicable Originak (as adjusted

Tor any stock splits, stock dividends, combinations. subdivisions, ec: 'H‘JU/:AII’\H\ or the like with

ries of memed Stock) n the

“Comversion Rate', determimec 15 ereuter provided), m efect unm e dute e cormficate
surtendered aversion oz (B) i the case of uncertificated securities, the date the notice ef
conversion is received by the Corporation. The initial “Conversion Priec”
able series of Preferred Stnck shall be fhe applice a i
rversion Prices shall be subject fo adjustment as sof forth in Article TVIBR(d) belo

) Fm
ullmmmnl” be converted info
o5 B-2 Preferted S

) except as pi
sale of its Cozmon Stock in & firms comaitment underwrill
on stateaent under the Securities Act of 1933, as amended (the “Sc
@ osporation of no less than $75,

ses (2 “Qualified EPO™) o
ves

wise owed 10 such holders pursusni to Article V(B2
other than the Series B Preferred Stock, the holders of 2
Preferred Stock
converted-to-Cl

ATV

hall be tomake an appropria
Hed s nhm:m ‘\r‘lg\el\'l RIZ(NGIHA) tovellect
v the Board of Direetors
including the affirmative vote of the

(€ The foregoing methods for vahuing  non-cash
con: ation o be distributed in comngetipn with a Liguidation Transaction shal),
sppropriate appTo:
stackholders under the Delaware General Corporation Law and Article IV(8)6, be superscded
the determination vabac sct Forth in the definitive v such Liguidation
Transaction.

Redemption. The Prefermed Stock is not mandatorily redecmable,

Lonversion The holders of sharcs of Preferred Stock shall be entitled w0

() Rightto Convert Subject to Article IV(B)4(c) below, each share of
K shall be convertible, at the option of the holder thereaf, at any fime aficr the date

ham.k info

.Lum'u!l.s ans, wit
wespeet to the cach serics of Proforred Stock) i the case of | Pﬂ: ferred Stock, by
Big' Conversion Foive il 18 sieh ik GIch. quakat & il 10 Nershn i the
“Conversian Rate”), determined us hereafter provided, in effect on (A) the date the certificate is
surrendered. on or (B in the case of uncertif curitics, the date the notice of
conversion is Jecely ed l y the uu oration. The initial “Conversion Price™ per share of the

\u 0 L i

ricle IV(RME) below

) Autgmatic Conversion. Cach share of Voting Preferred
antomatically be converted into such number of shares of Cliss A Common Stock and cach mhdi’
uIQ:ﬂﬁE 2 Prefs lsd

Al Common a
immediaiely upon the earlier of ( ;.-\um( Aded in Adiicle mn;.u )
poration’s sale of its Commaon Stock in a firm commiment underwritten public nrrmm
i .»m underthe Sceurilics Act of 1933, as amended (the “Securitles
1o mer orporation of ot less than $75,000,000,
2 ons and expenses (a Qu:li).ﬁu‘l II‘O "yor
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(2 with respect fo the conversi
Corporation’s vutstanding shares of Serics B Profise
14 propos i which the consideration that
vacciving i equal t or greater than what would be oser
B)2(3), the holders of 2 m: "
ther as & single class on an as-con A Commoz Stock

i-l five wrillén notice Lo the Corporation ak its principal corporate office, of
and shall state therein the name or names in which the applicnble
1o be issued and in e case of Preferred Stock represented by a
der shall surrender the cer e i
of any tr'\n-ler agent for such

upon request in the case of < of uance, o b rumbrof shases
af the applicable series o FCommon Stock 1o which uch .w!du- shall be entided s uforesaid. Such
i e decmed  have heen mide imamediuely prio 0 the close af bsiness on the

at the (rmmn of any HEI ﬁnd:‘-ﬂ.m_ such

Preferred Stock for conversion, be v:‘ndi\i;mrd apon the ¢losing of the sale of

) Issuzmee of

Corporation should issuc, on or afier the Filing Dasc, any Additional Stock (as defined below)
a consideration per share less than the Conversion Price for the
ed Stock mm:m. ediately prior to (he issuance of such Additional
e splits, stoc emdls, reelussilication and the like), the Conyersion
Price for such series in <ffect n_uLam'\isly prior fo each such iss ail automaticaily be
adfusted a5 set forth in this Article IV(BM(EG), unless otherwise provided in this Atticle

VBN,

{Ay Adjustment Formgla Whenever the Conyersion
Price i wijused pursuant fo this Article IV{R)Hd)(). the new Conversion Price for such serdes
shall be determied by multiplyiug the Conversion Price for such series thea ineffect by fracii

with respect to the vonvession of the Sexies B Preferred Stock, the holders of a majority of the
on’s outstanding shares of Series B Preferred Stock and (B) in the cese o ersi

aising from o proposed trasaction i which the considerion that ho eries, B Preferred

Stock are receiving is equal 10 or greater fhan what would be otherwise owed 1o such hoiders

pursuant 1o Article TV(B)2{a), the holders of a majority of fhe then owisiauding shares of V

Preferred St ¢ togedher as 2 single ck omverted-

basis.

Mechumies of Conversion, Relire iy holder of Preferred Stock
hall be entitled t ert referred Stock into shares of the applicable series of Comm
k, the holder shall pive writter nor i

me and shall state therein the name i which f e.-u,plmme

ued and, in the case of Preferred Stock represented by 2

et (s bolder swall usreader 1 cort Gente o ceriietcs therelor, duly codorsed,
office of the Corp transfer agent for such series of Preferred Si
Corposation shall, as ticable thereafter, issue and deliver af such office to such holder
o Preferred Stock, or @ the nomines v s \.I\Imlu—l
upon reguest in the ¢ase of uncertificated secuzitie:
of the applicable series of Common St ch

the shure .»m:mnum eries of Common
for all puzposes as the record hoider or holders of such shares of the appuu:ue series of Comumon
Stock as of such datc. I the conversion s in coancction with a firm commitment underwitics
public offering of sccuritics, the conversien may, at the option of any holder tondering such
for conversion, be condifioned - closin sule of securiries pursuant
whiich event any persons entiiter Lo receive the spplicable series of Common
o of sach Freferrd § hall not be deemed Lo have eonverted such

f such sale of securitie

subject to adjusiment from time Lo e as follows

i) Issuance of Add:

Cormpuration shold issue, on or after dhe il
without comsidesation or for a consideration per share [oss than the (mv, enion Price for the
pplicable serics of Preferred Stock in effect immediately prior to the o onl
Stock (s adjusted for stock splits, stock dividends, reclassification and Ih: I\Lny, the ( onversion

sl prior 1o each such isssance shall automatical
sdjusted as set forth in this Article FV(BIM(d)D). unle provided in this A
IVBM()

A justment Formula Whepever the Conver:

(@)ii), the new Conversion Price fos such
eet by a fraction,

ATV RS

() withn ion of B Prefirred Stock, the holders of a majority of #
Corporation’; muling shures ol Series B Prefemed Slock and {B) in the case of conversion
i from  proposed trnsacdon n which the comsideration tha hulers of Seris B Prefmed
]u.nl to or greater than what would be otherwise owed to such hole
7 of the then outstanding shares of
smverted-io-Clas

©
shall be entitled to con mh creud Stock into sharcs of the applicable
Stock, the holder shall give written notice to the Corporation at its principal corpe
11 state therein the name oF names in which the .Aprh able
e of Prelirent Stock representad b

offce of the Corpe or of any trnshe ¢ such serics of
L& umnrrmm shall, as s T wnad dehver at such office to such holder
\‘.El‘\lfl\‘aie o

ftowhich snd
sion shall be deemed fo have been sade imediately prior o the close of busiae
date o sush sursender of certificates, or n he Gase of wncertifted secuntes, on the dae such
on is Leceived by the C
f the applicable series of Common Stock issuabk \pumudmnn.
for all purposes as the recory hoider or holdens of such shimes of the appiicable series of Common
Stock as of such date. If the conversion is in connection with a finn commitment underwritten
public effering of s s, the conversion 1 . of any helder tendering such
Preferred Stock fo o, b e in snke of securities prrsuant
to such offering, in which event any pemm entitied 1o receive the applicable sesies of Common
Sioek wpon conversion uf such Preferred Stock shall not be deemed (0 have comverted such
“ vntil immediately prior to the closing of such sale of securities

Price Adjustments of Preferred St for Certain
is. The Conversion Price of the Prefesred Stock

ration per share foss than the €
in effect immediately prior ‘h:
, stock dividends, ILCLI\:QU!A.')H
of imaediately p
adjusied as set forth in this Artick rm_B_mduia. ualess
VBRI

ce is adjusted pursuant to this Ast
shinfl be determined by multiplying e Conversive Prive lor suck seriesthes inelfect by a fraction,




the numersdor of wkich shall be the zumber of 1 Common Sio
diely prior o such issuance (the “Outstanding Comman™) plus the number of shares o
egate consideratior 4 by the Corporation for such issuance
would purcha: uch Conversion Price: and (y) the denominator of which shall be the nurmber
of share of Oustanding Corman plui e number of shares of such Additional Stock. Fos
e “Oustend " skalt include shares of

{B) Definition of “Additional Stock". For purposes of
-an any shan ommon Swck issued for
=) below) by the Cormpotation afier

socurilios issued pursuant 1o stock sphits,
cribed in Article IV (BHHMU)

) Common Siock {or options erefor) issucd
v issuable to =mpl(r\i=s.\m’i\\l:nnﬁ. offcers or dirctors of the Corporation pussuaa to stock
* sgicemits of oiber ingeanive siock wARCIELS

affirmative vote of the Series A Director;

mon St ssuable i A

shares of Commen Stc
arrants thetefor) issued or issuable it conn Ul
business, in each case a
e affirmative vore of the Series A Disector;

5y Qh”l f C Stock or Preferred St
issusble 0 leasing companies, landlosds, lenders and
ices fo the Corporation, i cach casc as appraved by the Board
. including the affimuative voie of the Series A Directer;

{6y Cowmon Siock or P Stock for

wable to au entity as a component of aay business

ship with such enc & purpose of (3) joint venture or () any other strategic

iransaction that is prrmaril poses capital, in cach case us approved by
the Boaid of Directors, inchudizg 2 1 A Dicector; and

@ or issuable pusuant 1
warzants, notes or other rights to acquire securitiss of the Corporation outstanding as of the Filing
Tseferred Stock and Tounders Preferred Stock authorized

ate and issued el the spplicabfe Origingl lssue Price.

{©) No Tractional Adjustments. No adjustment of the
Conversion Price for he Preferred Stock shall be wade in an amount less than one ceat per sbare
f combinatiens, subdivisions, recapitalizati

e numerator of which shall be the number of shares of Comn
inmediately prior to such issunace (the “Oustanding Common} plus the numbe
i by the Corp
would purchase at such Convers. v) the denominator of which shall be ue number
Common plns the mumber of shares of such Addiiona!
, the term, “Outstanding Common™ shall incl hvde shares of
Common Stock deemed issued pursuant to Article IV(BM(@))E) beiow.

Definition of “Additional Stock™. For purposes of’
this Article [V(BM(d) ud ek shall mean any shares t(umnmu ‘m k i

@ ‘have been ssued pursi o Article TV(BMIE)L)(E) below) b
#he Fiting Dat

o securities I ant te
destribed i Article IV(R)(E)() below,

2)  Common St ptions therefor)
uable to employees, consuitants, olficers ot directors of the Corporation pursuant Lo stock
lans or agreements of other incentive siock arangements
r@ pm\cd by the Board of Directoss, including the affirmative vote of the Series A Directo

mmon Stock issned or issnable in a
Qualifis¢ IPO;

shares o’ Commoa Stock or Prefierred Stock
{or options or warrants therefos issunble in connection with the acquisition by the
Corporation of in cach case as approved by the Board of Ditceton
inchuding th

L&} f Common Stwoek or Preferred
{or uptions ov warrints therefor) fssued or issuable w leasing companies, kmdlords, fenders and
ds and s o the Corporation, in cach case ved by the Board
g the affirmative vott of the §

%) Common Stock or Prefesred Sto
uplions or warrunts ﬁh..nhr) issucd or issuable to an cntity as a component of any Iumm
! primurily Ror the T (a) jint veatime ur (b} any other sin
‘ransaction that is prima ther than raising mplnl in ench case as approved by
the Board rretors, fncluding firmative vote of the

issuable pursnant to

ation oulstanding as ofhe Filing

Dk or upom cemversfon aFamy shares of Prefierred Stock i Foundens Pecferred Stock avthorized
this Restated Certificate and issued at the applicable Original Lssve Price.

(€)  No Frctiensl Adjusimenss, No sdjusiment ol the

Sonversion Price for the Prefesred Stock shall be made in an amouni less than one ceart per sharc
¢as adjusted for any stock splits, stock dividends, combinations, subdivisions, recapitalizations or
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{x) the numerator of which shall be the number of sharcs of Common Stock outstanding
immedialely prior to such issuince (the “Outstanding: Comanon™) pivs the aumber of shares o

mmon Stock that the aggregate consideration received by the Comporation for such issuance
would purchase at such Conyersion Priec; and (y) the denominagor of which shall hc the number
of shares o st ‘ommon plus the sumber shares of such Add ck. Fo
purposes of the foregoing calculation, the term, “Outstanding Common™ shall ing iu-h shares of
Commion Stock deemed issued pmsiant Lo Article IV(R)()()(F) hetow

. For purposes of
this Article IVIEM(I. *shall mean any sharcs of Common Stock isstecd
deemsd to have been issued pursunct to Article TVBM(GXI)E) below) by the Corporation after
the Filing Date, other than;

b o slock sphits,
eseribed in Article IV(EM (N belo:

07) st

+ issuable 0 employees " Carpusat o siock

option plams or restAetcd stock plas o agrecments g other inpcntive Stock AmngEmCR(s
appmrved by the Board of Directors, mcluding thr affirmative vote ol the Series A Director;

(3)  Common Stock issued or ssyable in 3
CQualifie 100

@) shares of Commen Stock ot Prefermed
{oF optons o7 warrants therefor) issued ot issuable in comncotion with the acg
aother company or business, in wach case as spproved by the Hoard of D
he afFirmative voke of the Serics A Director

 shaes of Comm

) Common Stock or Prefmed
d or issuable to an entity as

s
he Bn.srdu\ Umunu |LLudmm she aff

other 1 q ties of the Corporaii
Date or upon conye Fany sharcs of Profcrred Stock and Founders Preforr
by this Restat issucd at the applicable Original lssuc Price.

(€ No Fractional Adjustments. No adjustment of the

onveTs ce for the Preferred Stock shab be made in an amoung less than onc eent per shane
{ns adjusted for any 'k splits, stock dividends, combinations, subdivisions, recapil
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v adjustments which arc not required fo be made by reason of this
sertence shall be carried forward and shall be cither taken into aceount in any subscquent
adfustment made prior to three years from the date of the event giving Hise 1o the adjustment b
cartied forward, o5 shall be made at the end of three years Mtom the date of the event gis

the adjustment being carricd forvard.

) Determinntion of Cousiderarion. in the case of tie
uance of Common Stock for cash, the consideration shall be deemed o be the amount of cash
paid therefor before deducting any rensonable discounts, commissioas or other expenses allowed,
paid o incarred by .lw: Comoration for any urderwriting or otkeryise in comneetion wih the
i 5¢ of the isswance of the Common Stock for 4 consideration i
-t cas, o onsideration orhet i cash sl be cecanod fo be he fie

vafue thereol s dotermined by the Board of Direetors imespeciive of any accounting Lreatmen.

In the case of
the issuance of securities o ri his convertible ino, exercisable or exchangesble into, or enti;
the holder theveof 1o rec ctly or indircetly, additional sharcs of Common Stock (the
“Common Steck Equivsleats™), the foliowing provisions skall apply for all purposcs of this
Asticle IV{B()

(1Y Theaggregase maximum number o hmsor
Common \I(-Lk\‘kl\nrdhlrunni\ comversior, exchange or exercise (assuming the sat
changeabily or oxeraisabily,inluding, ithout lm'\mmm

pmmon Stock Fquivalens
«c Lo be determined in the manner provided in Articks IAHI{&YD) abor
Pany change in the number of
o the Comoration won
ents. other than & chon g resulti
e C ion l"\1w o uny series of Prefirad @
way afected by or computed using such Common Siock tiguivalents, shall he
torelcet such change, but no further adjustment shall be made for the actual issuance
of Cormmon Stock oesmy payment of s sidleration upon the conversion, exchinge or exertise
of such Comman Steck Equivaten

Ipon the fermination o expiriion of the
L Lquivalents, the
tedby or somuied

ce of only the

required fo be made by reas

¢ shall be carried forward and shall be cither taken into aecount in any subsequent
adjustment made priv Vi v the date of the event giving torthe adjusoment being
<carried forwazd. or shall be made at the end of three years from the date of the event giving rise to

Issuance of

auhnsrslnrhehwr,-l:xlun| g any rexh(m(lhls Ai‘ ce mm comimissions or other expenses allowed,
pm or Incuzred by the Corporation f siting or othe snsestion with the
issuance and sale thereof. In the oase of the issuance of tae Common Stock for a considesation in
whole or in part other thar cas o z d to be the

vertible into, exercisable or e
or indirectly, addirional shlr

y. incinding,
ool igiuton
Cormmon Stock Eq’\w':xlen and s\lbssqnem comversion, exchange or exercise thereof £ ) e
cd 10 have been issued al the tme such seouri ned or such ¢
ese issved and for deration equa . if any, received by the
any such securit Stock Equivalents (excluding any cash
e count of averaed. inierest of acerued dividends), plus the manimun additional
consideration, if any. © b received by the Corporaion (viour fakiag o acoount potenicl
saidilutioz adjustments and without double ¢ 2 for cancellation o
wonversion, exchange or

¢ change in the nurnber of
deliverable or in the consideration payable fo the Corporation up

cise ofany Commnon Stack Equivalents, osher han 2 change tesulting

iuns thereol he C o [Prefi S .t

ch Common Stock Equivatents, >thl be

or the actua issuance

wersion, exchange or cxerche

convertibility
Conversion Price

9

CTIVE ST

ried forward, or shail be made at the end of three years from the date oFthe event giving Tise o
the adjustmens being cartied forward

(D) Determination of C lerution, In the
WSiFNce u| Comman Stack 1or cash, (he consideratio il he deemed to be the Amuu.ll ofe
dedacting any essonsble Sscouns,commissons o o cpenic

\nlw‘ tham ush o l\c -kuwl 10 be th
ors irrespective of i ounting reatment.

the issusmee of s
the holder theres
“Common Stoc
cle IV(RIHe

Common Stock de
any conditions fo converthiliy, exc 2, i

the passage of fime, byt withoyt tiking o sccount potontial antidihtion ,;du:‘\mu\\q of uny
Common Siock Fquivalents and subsscuent cmversior
deemet to have been issued ai the

Equivalents were issucd and for a constderation

n
sidcration, if any, roccived by the
Carporation for any such see u quivisbents (excluding any g
eceived on acoout of acomied imferest o fecrued divideads), plus the miaimv additional
consideration, if any. 10 be reccived by the Comporation (wi ing into acoount potcniial
ancidily ad;uwmenu ithout ing Iniion of indebredness) upon the

conversioi, exchang cisc of any ( Equivalents (fbe consideration i ea
cuse Lo be determi nrd in the mmmrpm'.\u—d m Arbicle IV(B}HU KD} above).

the number of
iversble or in the consideration payabl to the Carporation upon
conversion, exchange or oxery y Conunan Stack Fquivalents, r -hanga resiting
from the antiditui the
She extent in oF computed usin
refloct such change, but o further .ldmmuut
 any payment of such consideration punﬂ_\.l,ul\u. sion, cachange orexer
ot such Commuon Stock Fauivalents,

(3)  Upon the termination. or cxpiration of the
ertibilily, exchangeability or exercisabifity of any
Conversion Price of any seties of Proferred Stock, to the extent inany way ffectsd by or o u_pum
using such C Stock Equivelents, shall be recomputed to reflect the issuance of anly




munber of shares of Commen Sto X Liguivalents that remain
exchangeable or excrcisable) actually issucd upon the conversion, enchange or erercise of such
Common Stock Equivaleats.

(4} The number of sh namon Slock
d:emed issued and the consideration decmed paid the: )
shall be appropreately adjusted o reflect any change, fermination or expiration of the type
oscribed incither Article IV(B)4()(iXTEX2) above or Article 1V (B (TE)3) abo:
{F) No Incressed Conversion Price. Notwithsunding
any ather pros isions of this Article IV(B)(E)3), except lo the limited extent provided fur in Articke
IV(BR(HINE)2) above and Article IV(BK(d)(D(E)3) above, 10 adjustment of the
Price pursuant fo this Article 1{B)}d}i} shall have the effect of increasing the Conversion Price
ehove the Conversian Price in effect immediately prior Lo such adjustment,

i ol Tor the
ffuctuaton of a splitor subdvision of the m,xmndms shares of Common Stock, then, as of such
tocord dare (or the date of suck sl or subdivision if 20 record date is fixed}, the Conversion Price

f arred Stock that is convertible into Common Stock shall be appropristely

that the qumber of share mon Stack issuable on conver
 shafl be increased in proporsion ta such inerase in the oz
Lummnn Stock outstanding. 17 the number of shares of Comenon Stock
e sfer dhe Sling dte riicate s decrensed

C e record date of such

sation or the date
ach scries of Preferred Stock that is
sroportionally increased so that the et of s rmon Stock i
ich series shall be de inproportian Lo such deeres

hares of Common Slo

the filing date of this
of Common llml em!ll-nf w0 nL:v'
of C (vmmlm Ce

for the addifonat shares of Comon Stock or u“ Additional Common smk rqm' et
(ingluding the weiditioni of Common Siock issizble ypon conversion or exersise therzut),
2 of such record date (ar the date of such ieidend disribon if 1 tocand date 55 e L
chserics of Preferred Stock that is convertible ‘ommon Stock shall
e wpprupristely proportionally decrensed by mliplying the Conversion Price then in eHict
fracton;

(A} ihe nemensior of which shall be the ol number of
shares of Cominon Stock issued and outsanding imimcdiately prior to the time of such issuan
the lose of business on such record date, and

mon Stock Equivalents that remain convertible,
mh'\n.mblc or exercisable) actualiy issued upon the conversion, exchange or excrcise of such

mmon St lent

{4} The number of shares of Commen Stock

sued and the consideration d—emn.wm therefor pursant (o Atticle EV(BM(AGHDY

allhe .\p opLiately dlla?ﬂ eﬂ. E! \.h\n‘

tennination or expiration of fhe fype
TV(BM(AHINEN3) af

Price pu arsuant to his Article TV (El-Nd ¥(i) shall have '.hE -‘ﬂnﬂ ufmueu*mx the LL iV

above the Conversion Price in effect immediasely pri

( Stck Splits 2
/ fime after the filing date of this R
subdivision of the outstunding

Fing dute of this
mimon St

of shares of
shell be decreased iikproperti
of J.\JIES of ( ‘ommon Stock outs:

(i) un-d\-nd'
e e g de of (s &

o such adjustment.

d date for the

ok, them, s of sush

d date is fixed), the Conversion Pric
on Stock shall be appropriniely
Sommon Stock issuable on conyersion

1 are 0
mmon Stock entitled to receive a d ujem! or omerdmnbmnu_ payable in additional shares

.\ Commen Stock or Comeon Sio tqu!\-.ilL'lh {such €
rment of auy ¢ Jd:nnmab such holder

dditional Common Steck Eq\m Ilrnl jithout pay

mmon Stock Lyuivalents, if any

:\ﬂdnmml oy Sr'\\"\ or the Additional Common Stock Equivalents

the additional ~E\.=k of Comamon Stwek issuable upon conversion o e thereol),

then, as of such @ aate {or the date of such dividena distribution if no record date is fixed),
il

the Conversion Price:
be appropriated
fraction;

(A)  the numesator of which shalf be the w1 number of
tstanding immediately prior to the time of suck issuaace or

shares of Common Stock
the close

ran

“ommon Stock sha
Conversion Price then ineffect by &

number of shares of Common Stovk (and Common Stock E hut rersain convrtible,
exchaniabl or oxerasabte) aciu ued upon fhe sonversion, exchange ar exercise of sugh
sivalents.

4)  The namber of shares of Common Stock
tion deemed paidd Gierefor putsuant o Article IV{B)4{dXH(D)
bove: shall be appropriately adjusted o refleet any change, tenmingsion m\,.p ation of the
described in either Asicle IV{RM(ININF)2) above or Article IV(R)4

imy vtherprovisions o thi
IV(BRNEND) above and Asticle IVCBMIAY;
ce pursuant 1 this Article IV(B)4{d)i) shal
the Conversson Price i effect immedinlely pmr:wu.h acustr

ot o1 amy te aflex the filing date of fis a reconl date for the

a splitor subdivision of Lhe gulstanding shares of C Stock, thett, a3 of such
1 date (ur the dats oFsuch split ez sybdivision ifno

of sack series of I"rslﬂn'rll Stock that is um\e,uhlr mlo( ommoa 3

proportionately

O cach share of such acros shall e

aumber of shares of G

outsands

Ahat the number of shares of Common \\m, k i y.]h\e un eomv
Zach share o such sercs shallbe ecreqsad i proporon (o Such decrecs? i 2 AgBRegals nvaber
of shares o Common Stock outstanding

the fiting dat Contificate fix 3 recore mw for the
“ammon \ro‘k entitted o Teceive uh\vﬂsm{ or pther disiribution p:
ts (such Common Stock ]:rp. a

ock Eun[\.ilenb ) without payment of amy consideration by such holder

for e addifional shares of Commen Stock o e Additional Comman Stodk Faquivaerts
Gncludiag the addiionn! uable upox conversion raof),
d distribution 1P record dute is lixed),

cksh

onn} dm.xene

(A} the numerator of which shall be the total number of
shares of Common Stock issued and outstanding immedialefy prior to the time of such isstmee or
the close of business on such record date, and

ACTIVE




{B)  the denominator of which shall be the fotal nurnber
of shares of Common Stock issued and outstanding immediately prior to the time of such issuance
rthe close of business on such record date plus the aumber of shares of Common Stock ssunble
i payns vidend o distribution and thuse issusble spect o such Additional

s oregoing, u
and such dividend is not m\! paid or |1 mLh distribution
therefor, the Conversion Price of each series of Preferred Stock mmmmemhfe into Co
vevomputed avoordingly s of the close of business on such record daie and
s of Prefertd Stock hat i mmmtbh o Common
ed pursuant to his subse
Jl\-\drr!d or nl siri ns; {b) thet no such adjus
of Prefierred Stock simultancously reecive a dividend or other distribution of shares of Common
Stock or Common Stock Equivatenrs in a mumber equal to the number of sheres of Common Stock
or Common Stock Lauivalent: y would have i all outstanding shares of such serics

ove, then, in each such case
h sorfes of Prefired Stock that 4
suportona such distribution
asthough by wcee (heholden of e maber o sharee of Catnon
which ghares of Prefered Siock are converlible as of the
determi on of the holders of Common Stuck of the Corporal
dstribution (or the datc of such distribution §Fno record dat is Axcd),

(r pitalizations, 1 at a
arecapitalization of the Common Stock (other than o sabdi
of nssets. rnsaction provided for chewhere in Ariicle IV(B)2 above or this Aricle 1V(R)
arovision shall be mae so Grat e holders ol 0 rred Siock that is converlible into
i Stock shall thereafier be entitied & wpon conversion of such Prefirred Stock the
mmhar oF shares of stock o7 other securitiss or property ol e Comoration or otherwise, 1 which
Common Stock deliverable upon conversion would have been entitied on such
ushill be made i the application of the

s he grovsioms of this Arfice 1V (4 (ncing o
rsion Price then in effect imel the nymber oF shiray issuable grsion of sieh
Preferred ck) shall be applicable after that eveni and be as neas]

(g Mo Fra
)

any shave or sharcs of Preferr
vk holder &

the denominator of which shall be the total number
of shares of Comumon Stock issucd and outstanding immediately prior to the time of such i
ar the elose of busing ich record dite plas the number of shares of Common Stock issuable
in paymest of suck dividend ribution and those issuable with respect to such Additional
Common Stock Equivalents

onwitistanding the foregoing. (a) if such zecord date shall have been fixed
and such dividend is not fully paid or if such distribution i rot ful on the dote fixed
there for, the Convension Price of each series of Preferred Stock that is convertible into Common
mputed according F the close of business on such record date and

i 13

liseously coccive ndividond o ather dx:!nhxmun of shases of Contaatn
k Equivaleats in 2 oumber equal to the zuber of
<k Equivalents as they would b cived if all outstanding shares of such serfes
af Preferred Stock had heen eonverted into Comman Stock o tre Esle of such event.

1)
dividend or disteibution paye
by e Corporaiion or othier persons, 1
hen, in suchcase
fos the purpose of this Articie IV(BM), the hokders of cach serics of PreRred Stock thal i
siviitble o Cortaen Stk shall e e to a pinptftona e of iy fnch it
h hlders of the nmiber of shares of poration

ed Stock are LUIWL‘][IME o duL: fixed for the

n entitled to receive such

intion of the
du'nbuu: i {or the date of such distibution if no rec rd date is ]n ‘d )

Recapitalizations. If at any time or from time to time there shail be
a recapitalization of Stock (other than a subdivisi
assels wransaction provided for elsewhere in Article 1V(B)2 abov
provision shall be made so that the holders of each series of Preferred Stock that
Common Stock shall th er be entitled to rec ipon coaversion of such Preferred St
number of shaves of stock m.mcrmmue\  praperty of) the Corporation or atheryyise, 10 which
Tolder of Common erable upon conversion wonld lave been entitled on such
e, appropsiate adjustment shafl be made in the application of the
IV{B)4 with respect to the rights of the hoiders of such Prefemed Stock
n ons of this Article V(B (including adj
of he Comversion Price ien in eTec e namber uf shares issizable upon conversion of such
rzed $toek) shalk be spplicable after that cvent and be as ne nt as practicable

Nor Fractivnal Shares and
any share or shares
ticuler stockholder s joses

n

TV Sy

(B)  the denominator of which shall be the total numbs
of shares o Common Stock issued wnd oulstmding immediately prior to the ims of sich issuance
he ¢lose m b on such record date plus the mm!h».ru\
f such dividend or distribution and thy
Stock Equivalents.

Notwithstand
e swch dividend is not Flly r y ma ' et
ercfor, the Conversian Price of cach series of Preferred Stock that is convertible into Common
recompuled sscordingly a5 of the close. of business o such record deic and
thereatier the Conversion Price of cach series

demds o distributions; i (b) 1
of PAEPmd Stock ummlnn:-wur ¥ rec

Commem Sinck Fquivalen
of Praferned Stock bad ben comverted int> Cominon

n Stock o fhe C nrp\'
the record date fi

Recapitatizations. 1f at any tim
ommon Stock (other than a subdi
of assets tansaction provided for elsewhere i Aricle V(D)2 above
provision shull be made so Lhat the holders ol each series of Pre \:m—
Common Stock \‘lll Ll.l..\n‘ex be entitled to receiv
number of shares o
A holder ol” Common c abbe upon conversion would have been enmlml on such
recapitalization. In a s¢. appropriate adjustment shall be unrls in the application of the
provisions of this Article IV(B)4 with respeot to the rights of the hold
after the recapitalization to the end that the pravisions of this
of the Conversion Price than in effect and the nuimber of shares issuable dpnn conversion of such
Preferred $tock) shalt be applicable aficr that event nud be us nearly cyuivalent as pr

{)  No fructional shares shall be issued upon the conversion of
any share of shares of Preferred Stock, and the number of shares of Conunos Stock to be issued to
d be rounded down to the nearast whole share. The number of shar
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issunble upon suck conversion shall be determined o the basis of the total rumber of sheres of
Preforred Stock the holder is at the tims converting into Common Stock and the number of shares
ommon Stock f3siable upoa 5uch ageregate conversion. I the couversion would esult n any
nal shure, upon demand

nal share, pay the holder thereof an amount in

on, as determined

) Up nce of each adjustment or readjustment of
the Conversion Price of P Sinck pursuant (o this Article 1 Vi34, the Cosporation, 2
sxpense, shall promptly conpute such adjustment of readjustment in accordance with Lhe te
h;‘r:ai and prepare and furnish to each hobder of such Preferred S il .'Yh such
cts upon which such adiju
readjustment is based. The Corporation shall, upoﬂ rlw writlen request at any time of any Plun]\.:
ch Preferred Stock, furnish or cau:

such adjustment and readi

time in offoet and (

sperty which at the Lime would be received wpon the o
Prefered Stock.

@ No f Record Dnie. In the event of any tnking by
poration of arecord of the holde cluss of seourities for the purpose of determining the
holders thereof who are cntitled (o receive any dividend (other than a cash dividend) or other
disiribution, ay reht to subseribe for, purchuse or ofherowise soguire sy shares of sk of any
class or any 0 ot
0 each hokder of Prefirred Stock, ut leagt 10 days prior toy the dute ,F .m».; m:rem, 4 ntice
specifying the date an witic such vecord is 0 be Laken for Ut purpose of such dividend,
dhuiribution or right, and the smount and character of such di

shall e oll imes rese
mmon Stock wd Ch i Sioc] olely for the purpose of eflecting the conversion
e shares. of eacl seies of P 4 Siock thal is converlibic irio the applicable serics of
mb ablescriesof G ck a shal feom

n
ather emedics

trikes sugh u_\r[_\nnﬂ% JVUH_m as mny, in the upv'v\hm ool s eoy l, e T o
anthorized but unissued shares of the applicable series of Common Stock to such number of shazes
ax shalt be sufficient for such purposcs, including, without limitation, cngaging in best cfforts ©
obtain the requisite stockholder approval of my necessiry amendment to this Restater Certificaie

(»  Notices Any notice required by the provisions of this Asticle
IVIBM to be given 1 the holders ofshin o Preferred Stock shall be deemed given () iFdeposited
mal, postage prepaid, and, in cach case. addressed to cach holder of zecord at his, her

ol be detemined on the basi of the total suunber of shares of

c and the number of shares

mm.m i ,mldr.m\\ g o would resuit in any

fractional share, the Corporation shall, in tieu of issuing any such Smetonal shnse pon demand

by the stockbolder otherwise entitled to such fractional share, pay the holder thereof au amount in

ash eaqual fo the fair marketvalne of sach fractinnk share on the date of conversion, as defermined
in good faith by the Board of Directors.

() Upom the occmence of each odjusment or readjstment of
the Conversion Price of Preferred Stock pui to this Article T V(B}M, the Corporation, at its
expense, shall prumptlv ‘ompute such pdjstnent or readjistmnent in zocordance With the terms
to each he
Si!\]Em and she

djusta
of such Preferred Sto a
such adjustment and readjustment, (B) the Con ersion Trice for sch series of Irefered Stock at
u time in effect and (C) the number af 3 rany, of other

roperty which at he time would be received upon the conversion of a share of such series of
Brefemed Stock

n 1hr: eveni of any faking by the
the se of determining the

o amy et SeEUTHIES of pro e fny :
ch folder of Prefirred Stock, at least 10 days prior to e date spe
pecifying the dat2 on which any such d is 1o be takeu for the puy
ght, and the ame

(0] Reservation of Stock Issuable Upon

 unissued sha
se ol elfcoting the conversion
convertible into the applicable 3
n such aves of the appiicable series of Comumon Stock 25 shnll Fom
time o tme be *uﬂ-lw.nt 1w effect the conversion of all outstanding shares of such series of
and if at any time the cumber of authorized but unissued shares of Class A
wmmon Stock, as applicable, shalf not be seficient t eflect the
tanding sharos of such serics of Preferrad Stock, in addition: o such

including, withowt Emitation, cngagiag in best efforts to
ment 1o this Restated Certificate.

{3 Tdspovied
cach case,addrossed to sach holder of record ot i, her
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i

issuable upon
Preferred Stock ﬂ1= hokder is at the tme mnsﬂm e mito Common Slock and the n
uab on, IF the conversion would y
umma'mn JMH inficu i uch fractional share, upon demand
o pay the holder thescof an amount
the Cipmarket value o such ractonal hac on e date ofcameersion, asdetermined

cadjustment of
onversion Price of Preformcd Stock pursus i 1 V{B}. the Corporation, at its
expence, shall promptly sompute such adjustment or readjustment in accordance with the terms
Herca P and prepims and s o ¢ach hotder of such Prefered Stack amotics setting forth
adjustment or r&l({;u\!mﬂm and showing in deiuil the ficls vpon which s
eadjastent is bassd. The Corporasion shall, upon the witien lequest

such ;..nwm—n:.md ,«;.«,umm (R) s Conviagion Prcs fi such s

the time in effect and (C) the mumber of shares of Comenon Stock and the

property which at the fime would be received upon the conversion of 4 sharc of such series of
Preferred Stock

(h)  Notiees of Reeerd Date. T the cyent of any taking by the
Corporutior: of i record of the holders of imy chss ofsecurities for the pumpose of determining the
olders thereof who are entided 10 receive any dividend (omer than a cash dividend) or other

1‘ rihu(im-, any right 10 subscribe for, i ny mum of stock of any
an shall maii

v 1

e it
2t least 10 days prior to the date epea ed therein, 2 notice
such recomd is 1o be taken for the purpose of such dividend.

F Stock Issusble Upon Conversion. The Corporation
shall af all simes rese: uttorired bt nnisned shares af <
Cammon Stock aad Class

u uny time the number af suhorized bt umss F Chiess A
A-1 Common \t‘ 3 able, shall not be auﬂnmn 10 effect the
Serics ut }‘rr‘tr‘x d Stock. in addition 10 such

k, iz Corporation wil

as shall be sufficieat for .mn g
obtain the requisite stocklio

s of dis A
IV(DBH o be gi
inthe U




¢ case may be, appearing on the books of the
i) if such notice is provided by electronic ransm
2 of the Delaware General Cozporation Law.

any um\‘u\rd adj
£ may be wived, eiher prosp:
a particullar instance, by the consent or vote of the halders of a majoriy o a
ch series of Preferred Stock. Any such waiver shall bind alf fixture holders of shares of such
ries of Prefered Stock

Voting Rights and Powers,

Generul Voling Rights

expressly provided b
Votiug Preferzed Stock shall be Enu‘lﬂd

ommon Siock znd Kholders’ mecting in secondance wils the By
Comporation. Uxcept as exprssly provided i (s Restated Cerifiote or a5 provided b
holders of Class A Foundets Prefecred Stock and he holdeis
eacls series o Preforred St shallvote ogeibes oS @ siugle cass, on n as-conve

be entitled o the number of
which such shares
h actional vobing rights av
s (after agaregating all shares into which shares of Voting Preferred St
by cach hotder could be converta dovw (0 e nearest whole nunhes.

v the General P
t forth in this Restated Certificate, each he d:r fmmnndmg slnr:
1 harve no right fo volo in respect of any share of § B2
u!d by such hoidet. Notwithslanding anything to the contrary in this Restaled Centificats or

1%
Common Stock as a sinple o n 'IH as-convested b
ot voie together with the hok any one or mor ‘..h
class o2 an as-converted basi se

(by B(ur\i The holkers of

Stock, exclusively end votin cra w single luss on an e

Stock besis, shall be entitled to <lec zunemmr the Corporation (

and the holders of n.'mlrim the share: lass 4 C \\mmwn Stock (not including shares n|
‘ommon Sto d Stack). exclusively and as a

c-mail adds mailing address, as the case may be, appeai
uch notice s provided by clec
Section 232 of the Dl e Gemeral Corpuration 14

rsion_Price. Notwithstanding
anythimg herein (o the contrary, any dewnward adjustment of the Conversion I’rv % of uny seris

T Prefersed Stock may be waived, Gither prospectively o eiively nud eitber generally or i
2 particular instance, by fhe conseat or vote o s a
of such e ol Preferred ck. Any such wariver shall bind atl I!dnr: holders of shares of s
series of Preferred Stock

Yoting Rights und Puwers,

{a)  General Voting Rights,
Yoting Rights of Vefing Prefirred Siock. n
expressly provided by this cate or as provided by law, thebolders of each series of
ofing Preferred Siock shall be entitled (o the sam P
Common Stock imd to mofi y
ation. Except ns expressly stated Certificate or as provided b
holdies of Class A Commton Sto O Founders Prifetrey ~m. .md the h«»ld«.
each series of Voting Prefarre: te rmerher a5 ‘1 &in
Clas

o ghts available on an as- converted-to-Class A
Common Siock b s ( ich shires of g Prefermed Stock

held by each holder could be cou,ened)" all be rounded down to the nearest whole numiser.
(») Yoting Rights of Senies B-2 Preferred Ste Except (A) tor
ay mmm on which e vote of the holders of Series B-2 Preferred Stock as a separate mbs or

mneml(mpmm n Law or other applicable lnw and (B) as
estiten] Certificate, each holder of oulstmeing shares of Series o
Series D-2 Preferred
ated Certi

s asingle Class on an as
ther with tie hok
class on an as-converted basis and (z) except as expressly set forth in this Restafed Ci
sB-2 k shall not be considered capital st

'y "
ok besis, shall be entitled

and the holders of record of the shares of Class A Common Sh:\k (not ulLl\dmg hares of Class.

A Common Siock issuable upos conversion of Vot red Stock ), exclusively snd ax 3
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il address or mailing address, e opearing on the books of the
Camoration or (i1) il such no rmer permi e
Section 232 of the Dek

. any duwawand adjustinent m te
saived, cither pr
o vote of the hofders o mjort
shall bind al} fixiure holders ur\hurum \ud'

Rights of Voting Preferred Stock. Bacept a3
ate or as provided by o
h

sk and to notice of any stockholders’ mec
Carporation. Excepl as cxpressly m.mm.i in h
Class A Commo Stocl
her a5 a \vm.[c 5, om un as-converied-to-
Fach holder of sh: rr‘ql‘ Vot Preferrad St shali
‘ommon Stock into

fer adgregating ol ch shares of Voting Preferred Stock
holder could be convert down to the nearest whole number

{il) Veoling Rights of Seri .
matiers om ywhich tse vote of the holders of Serics B-2 Proferned Stoek as  separae ol
s or ather sppiicable

2 o
il mt v togciher
as-converted basis, (v) the Series
vote togeher vt
class on am useconverled
Series B2 Prefierv Sinch shali aoi b
‘matter preseuted to the

Stock, exclusively and voting together a5 2.5

Stoek basis, shall be entitled 1o (1) direetor of the Corporagion (the
aned the hodders of necord of the shires 0 Class A Common Stock (ot ia
A Common Stock issuable upon conversion of Voting Preferred Stock




discetors of the Uorporation. Any directar clected
in the p‘mdmE semfence may be removed withoul cause by, and ovly by, U

ares of the ¢ apital stock entitted to elect

such directos or d;! clors { & special mosting of such stockbolders duly calied for

that purpase or pursuant 0 "3 written consent of stockholders. [F the holders of shares of Voting

Preferred Stock ,l 4{, mimon S e 3 il to clect a sufficient mmber of

directoss io fill el dicelors, voling exclusively
and s i

the helders of the applicable series of Voting

fect a persom to Ml such

be ﬁl\mi

mmm- voting exclusiv pa

o5 A Common Stock, Series Seed Stock ang Serios A Stock,
exclusively and voling s, shell be entitled to elect the balance of the total
number of dircetors of the Corporation. ~\u. mecting held for the purposc of elceting a director,
the presence in persan or by proxy of the holders of a majority of the outstanding
lass or series entitled to elect such director shall constitute a guorum for the purpose of electing
such diveetor. Except as otherwise provided in this Article 1V (B)5(b), & vacaney inany dircetorship
filled by the holders of any class ies shall be filled only by vote or writien consent in lieu of
2 meeting of the hokders of such class or series or by any remaining directos
by the holdens of such class or series prmsuant to this Amicle IV(H

415 shares of
or ini LI

cd( ate) first \rhla\"nmg |tapp‘n al (by vote or
alelers ol mujority of the then putstinding
ogether as 4 single class on an as-converted-to-Clas

(a) amend, alter. or repeal any pi ion of the Restaied Certific:
Bylaws of the Comoration;
of Common Stock or imy

the Preferred Stock

therwise, any other equity

mvertible inlo eqi ct ion ranking on @ parity with or
seor lo the exfting Preferrod Stock i right of wdornption, figidafion peefirence, voling or
idends of wy inereast in the authorized ot do Tumbir of dny s

ommos Slock;
of G mmm-

it

arate class, shall be entitled to <leot thiee osporation. Aay direct
15 provided in the preceding sentence may e by, and only
affimmative vote of the holders of the shares of the ¢ T series of e \mui tock entisled to ¢ au
such director or directors, given either at a special meeting of such steckholders A‘\Il\' called tor
that puspose of pursuant to 0 writien conscn: of stockliolders. If the helders of shares
Treferred Sto
directors to
Fihis Acticle IV,
20t 20 il shall rrnal vacaut il cuch e 45 e holders of e appiicable 25
T or Class A Common Stock, as the cas be, elect a pers
e o wrilten consend in liew of 2 meeting; and o such direcorship
on other than by the stockbiolders of the Cox o
and o
A Common Stock, Series Sead Stock and \L)‘Ie\ A \\m},
ting together as a single class, shall be entitled to elect the balance of the total
tors of the Carporation. At any meeting held for the purp lecting a dirccte
g in porsom or by prosy of the holders of a majority of the outstanding shares of the
i o sercs el o clck such director shallcousitnte s quorics fof e purpase of clectng
s otherwise provided i this Article 1V(BIS(b), & vacatey in sy direclorship
fitled by ‘hz holders of any ' shall be filled only by vote or written consent in lieu of
a meeting of the holders s or series or by any remaining direetor or dircetors elected
ant o this Article IV{B)S(h).

15 shares of

o the following without (in addition (0
my ofher vote required by i the approva
fillen cossenl, hy ta uf at least & majority of e then o
sharos &« Preferred Stock, voting loge ingd on an ss-00 10-C

epeal any provisiom of the Restated Certificate or
s of the Coporation;

{b)  ingrease the number of authorized shaves of Common Stack or any
referred Stock;

© hiorize, a ssue (olher than (he Prefered Stock
vise, ny other equm
ritie

s, iqidaion prefeséase, Tolig
dividends or any X céignated tnber of ny such new

Common Sk
¥, that this resiziction shail zor apply o (i) the repurchiase of shares of Comm
Stock from employoey or olher persons perfiming services for the Corparation or any subsidiary

4
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cparate class, shall be entitled to clect three (3) dircctors of the Comporation. Any dircctor closted
provided 7 the preceding senbence may be removed withoul sau
rmative vote of the holders of the shares ctass ar scries ofcapit
sueh dircetor or dircetors, given cither a

and a , pursuantto the firss sentens ole EV(B)S(b), then o ship
o filled shall remain vacant uncil such time g the eries of Voting
I'rslsv'rml \um\ or ¢ be,

oting H\L,elhe' a3 singie eluss, '!u! be e‘ni\“ed 0 eleet the !u’,,\v 2 of I.he mm\
sumber of directors of the Corporation. A( airy meeting beld for the purpose of clecting a director,
the presence in person oz by proxy of th a majority of fie outstanding sharcs of the

or seres enlitled o ele h mw tor sl | comstitute o guoram for the purpose of electing
such director. Except as oflierwise provided in.this Article IV(B)S(2), A vacancy in any direc
b“ the Rolders of any cj hell be filled onby by e of Wriiten consent in liey
f the holds fs o remaining director
oy the hotders ofauch e o seres pursuant 1o s Article TVB)S(5).

Preferred Stock Protective Proy iny. So fong as 2,065,415 shu
Voting Preferred a . rporation shall not, cither dire: indirecy
amendment, merger, censolidation or ofherwise, do any of the following without (in addition
any ather vote required by law or the Restated Certificate) first abtaining the approval (by vote or
of the then cutstandin;
o-Cliss A

() smend, alter, or repenl any provision of fhe Restated Certiffcate or
Bylaws of the Corporati

(v)  increase the number of suthorized shares of Commen Stock or any
of Preferred Stoc

(@) athorize, designate or efemed Stoc!

llu(h\m)&d il wted Certificate), whether by ey Fieation ot othery uny other equit
or any other equity of debt securities in cach
urities of the Corporation rarking on a parity with or
e Uy S g Prefisved,Stotk in sight of rliamption, Fguidiioe postisans, VOB i
di in the authorized or designated tumber of any such aew class of serias;

(@) medeem or purchase any shure or shares of Common Stock
‘ha this sesuieion shall it apply te ) the repurckiass of s of Commen
for the Corporation or any subsidiary




‘pursuant f ments under whick the Carporntion has the option o
the lower ol o et value upon theoccurrence of certam cvents,

o P my right of first refisal o
sepurchase of $20.672 shares of Conen ek from certsin service proyiders of the Corpora
wking place om or betiore October 2

(¢)  consent {0, SNter infe A AErERMCL 0, CORSH
e of intelles al propeny ot of the ording
v Liquidation Trazsaction;

declare or pay 2 dividend or othes
Common Stock or Preferred Stoc]

effect any voluntary dissolution or liquidatio
‘the outstanding eapital st

(m}  increase or deczease in the number o

utharize or issue any borrowir
debt secaty has received the prior appro
es A L

() cavse the Comp
x) with an officer or director of the ¢
3

z, an affiliate or tnunlx member ther
ribed in Section 144 of the u:m

a
praion's busincss and upon fair and reasonsble
aoproved by a majority of the disinferesied members of the Board, ncluding
Series A Director;

(& dnereuse the nuthorized sharcs available for issunnee under tic
Corporation’s stock option plass;

1] y sctior thar results in (ke Corporntion becoming subject to
regulation nnder the Bank Holding Company Act of 1956, as amended (the “BACA Act”),
aaalogous foreign, fedezal or state regulation; of

(m)  amy isswnce ofam equity inferest in any direct or indirect subsidia
absidiary”) (other than to the Corporation. or a wholly owned
provided, that to comply Witk applicable law, the Corporation may pemmit & de
nn,nhar of shares of capifal steck in a Swbsidiary 1o be held by an affilinte of the

Jpursuant o agreements under whick the Carporation b

‘e Lower of cost or fair market valveupon the occurrencoof G
oFemployment o uher ervices ot lbmluzh\he x
sepurchase of 520,

taking plac on or before Oeraber 2

® sent o, enter into a1 agreement to, cONSUMMAt
tnsfer, license of intellectnal property out of the ordinary cour
wcquisition, o (i) any Liquidasion Trmsaction;

declare or pay  dividend or oter distribution with respect o any
shares of the ur‘puv'liv on’s Common 5K or Prelerred Stock, or iny issuance of tokens or viriual
curzencies;

Rourd of Directon

{)  create, auhorize or issue any borrowings, loans, or Fuarante
excess 0f $3 000,000 unless such mebredness or debt security s received the prior approv:
the Board, inclnding the approval of the Sesies A Dizeoto

causc the Corporation 1o cnter into or
f the Corporation or employee that is a holder of shar

tepresenting 3% or more of the shares of Common Stock of the Corporation on an 4
to-Common Siock basis, o, in each case, wn alTiliate or family member hereof ¢
constitate an interested party transaction as desczibed in Section 144 of the Delaware

Corporation Law., in cach cept for ransactions made i the ordinary course of business and
PNt o rensoaahle reguirements of e Comoration's business wnd apon fiir and resonable
terms that aze approved by a majority of the disinterested memb the Doard, including the
Series A Direetor;

) increase the authorized sharcs available for issuance under the
Corporation’s stock option plans;

11 any action that results in die Corporation becoming subj
regulation under the Bank Holding Company Act of 1956, as amended (the “BHCA Act”), or
amaitgous forsign, Federal or siafe regulion; or

{m)  any issuance ol an cquity interestin any direct or indirect subsidiary
of the Corporation (cach, a “Subsidiary™) (vther the ) the Corporation or 8 wholly owned
Subsidiary). provided. that to comply with applicable law, the Comoration may permnit a de
minimis nurmber of shares of capital stock in a Subsidiary t© be held by an affiliate of the
Comurtion; ar
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pursuant to agreements under which the Corporation has the eption to repurchase such shares at
the lower of Gostor fir miarke! value upon the ocetmence of cerliin events, such i the termiation
ment o other services, or through the ¢ of any right of first refusel or (i) the
2 shaes of Comemon Siock from certain service providers of the Corporation

re October 2.

) oomsent v, enter into AR EReEMENC 10, constmmAL:, oF effcet an (i)
fer, Ticense of intellecusl propery out of the ordimary course ol busimess,
i) acquisition, or (iif) any don Transaction:

() dechure or pay a dividend or other disiribution with respect 1o any
shares of the Corpa Comman Stack or P Stock, or any issuanee of wkens or virtual
currencics:

voluntary dissolation of liguidasion of the Carporation or
sion of the outstanding capital stock of the Corporat

se in the mumber of authorized mem

eacess of
th Board, including th .:mmnm of the Scries A Director;

) cawse l!lr('n!‘gm‘.\linn 10 enter into or excoute any ransaction or
e that i hokdr of shares
e

ulu\, e lr:n_r's,

Corporation Lav, in each case: o e iness and

pursuant 1o reasonable roquirc Corporation’s business and upon fiir and reasonable
el erc approved by & majority of tercsted members of the Board, including o

(k) increaso the authorized shres available For issuance under d
option plaas:
\:Lh.u )
Ml\.;\m Forciges, eder 2 0t Sale l\.guhlmu
(m) sy issuance of an equity
A the Carporetion (each), & “Subsidiary") fother than 1o the Corporation or o wu_ o
Subsidiary), provided. that to wnph with applicable faw, the Corporation may permit a de

‘minimis mumb s o be held by an affilia the
Corporatioe; or

ACTIVE




any action with respect 1o any Subsidiary that, if taken by the
Corporation, would requite approval pussuant to subscctions (s) through () above of this Article
V(DY above.

Serles B Preferred Stack Prolective Provisions. So fong as 416,542 ol tre
Serics T Preferred Stock ariginally issued remain ouistanding (as adjusted for ay siock splis,
stock dividends, combinntions, subdivisions, secapitnlizations o the like), th I
not (by amendment, merger, consolidation or otherwise) without first obtaining LhL-
vote or writien consent, as provided by law) of the holders of at least & majority
outstandrig s of Series B3 FrLIerr\i Stock:

ter, amend or

red
including, with
s Artiele IV()7 or clause

increase or decreasc (other than by com
of Series B Prefermed Stock; o

(i} waive the price based an

8 s It cvent any s
he canverted pussuunt Lo Arlicie IV(B) shave hereof,

and shalk not be issuable by the Corporation. The L\} ation shall take all such actions as are
accessary fo cause this Restated Certificate fo be appropris ndedt to cifect the

correspunding redustion in the Cororation’s authuried capital stock and theauthorized skares of

Preferred St

or witten conseut, as provided b
£ Vofing Preferred Stock then outstanding,

Preferences. Privileges amd Restrictions of Founders
s, preferences, priviieges and restrictions granted to and
Stock are as sct forth helow in this Article 1V

shall be enti czally availuble therefor, such dividends to
payable solely in C ock ( noa Stock Equivalents, as defined below), wm. a5 and
e 1 6 pro eate basis with the holders of Comen

{n)  any actio vutll ke

Series B Prefermed Stock originally issued rema

k dividends, combinations, subdivisions, l:npmm.:mum 7 ihe Lik

{by nmendsment, merger, consolidation or ofherwise) without fir
vole ar writlen comsent, as provided by ki) of the holdess of u feast o majority of the th
outstanding shares of Series B Prefersod St

(i) siter, amend or waive wny provision of this Resiated

Certificate or the Gorporation’s Bylaws i a manner that adversely affects the rights. pel:l:num
or privileges of the Serics B Preferred Stock in @ maner different or dispropo
ather series of Prefermed Stock, mcluding, without Bmitation, any arwiver
of Asticle IV(DMOXii)B), this . 7 or clause (ii) of the lst semence of Article

) increase or decrease (ofher than by conversion) the total
mumber of authorized shares of Series B Preferred Stock

the Series I Prefersed St

eferred Stock shull
converted pur\mm to Article IV(B)4 above hereof, the dhu'!s 50 converted shall be cancelied
snd vl not b bl by drc Corprsion. The fall ke alf s setions s
necessary fo ca i
<arrespond
Preferred St

oF the rights, pow
forth herein may he spectivaly or renmpamvm-r
i seres of Tfbrred Stock 420 ect to ail shares of such serie
the upproval (by vole o7 writien mmem s provided by k) of the holders of s majorily of the
hates of such series of Voting Preferred Stock then outstanding.
(C)  Powers, Rights. Preferences. Privileges and Reswictlons of Founders
Preferr he powers, ris e vileges and resiricti anted fo and
imposed on the Founders Preferred Stock are as set fo w in this Artic .

1. D s The holders of shires of Founder Prefemed Siock
hall be entitled to receiv 1 ts Uy available therefor, such div n‘l:udt (-)ﬁhsr l].\ n

on the aumber of shares of Common Stock heid by each (assuming conversion x..!]smhﬁ inders
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any action with respecet Lo any Subsidiary that, if taken by
Comporation, ok g appeivesl SRR 1 SURLOEINS (4] Braugh () shov Asticle
V(B¢ ahove.

s adjusts plits,
tons. ur the Kikg), the Corporation mu
ion or otherwise) withoui first obtaiming the approval (b
votc or written comsent, as provided by lawp of the holders of at least a majority of the then
autstanding shercs of Scrics B Pre

alter, aawnd o waive any provision of this Restated
Certificat or the Cor zh
or privileges of the Series B Prefermed Stock i a manner e e propostions from the
ather series of Preferved Stock, including, without limitation, any alteration, amendment or waiver
of Article IW(B)A(b)(7)(B), this Atticle FV{R)7 or elause (if) of the Jast scntene
TV(B)2AY(1);

(i) inereage or deervase (other than by conversion) the total
mumber oF authorized shures of Series B Preferred Stock; or

{iif)  waive the price-based amtidilution protection applicable o
the Series B Prefierred Stock.

ek, ent any shates of Preferred ‘mn halt
1V(B)4 above hereof, the shares so converted shall be \ch
poration. The Corporation nh.a\l take alf such actions
ary sted Certificaie to be mppruprialely amended to effect e
commesponding Tediction n e Comumation's uthirized capifd stock imd the suthorized shares of
Preferred Stock.

9. Waiver of Rights. Except as otherwisc sct forth in this Restated Cortifi
any of tre rights, S etrins o a particular s of Peelerred Stock set
forths hercin may be waiy er prospectively of retrospectively) on behalf of all holders of
such series ol Prefimred St s of such series of Preferred Stock b

s, s unders
Prefer gg Mn . The powers, rights, preferences, privileges and restrictions granted to and
Tenpasecd on the Framdrs Prfirrest Stock are as set orth belus in fhis Article IVIC)

1 Dividend Provisions. The holders of shares of Founders Preferred Stock

shall be entitled to receive, oul of an iy availabic therefor, such dividends (other than
able solely i Common Stock or Conmen Stock K L(ul\d!kl‘\.‘v, as defined below), when, as and
red by the Board of Directors, on u proTata basis with the holders of Cormmon Stock based

om the mumber oFshures of Common Stock held by each (assuming convension oFalé such Founders

16




Proferred Stock info Common § r the record date for defermination of holders

entiled to such dividend.

2. Liguidation Rights, Upon the liquidation, dissolution or winding up of the
oralion, or the occurmence of a Liguidation Transaction, the asseis of the Corporation shall be
ded in Articie TV(B)2 abo

Redemption 1he Founders Prefened Stock is not mandatority redezmalb!

4 Conversion, The holders of shares of Founders Preferred Stock shall be
is as follo

o Convert 1o Class A Common Stock. Subject 10 Article
ounders Preferred Stock shall be convertible fthe
at aay ime afer the dot of issanco of such share, atthe officsof he Corporatinn
stock, into such mumber of fully paid aad nonassessable sl
ctermined by dividing $0.065 (as
subdivisions, recapitalizati

.\pphcnol: 1o anch shnces (e comversion e for Foindess Prfbreed Sios

Siock s referced fo herein as Gre “Founders Preferred Conversinn Rate™), d

‘heratier provided, in effect oa (i) the date the ceriificats is susendered for conversior

the cnse of uncertificated sccurities, the date the uotice of conversion is receive

Carporation. Any tansfes of shares of Founders Prefermed Stock that is neither (A] 10 a

onnection with an tiquity Financing, (ns such torm is defined in Article IV(C')4(g) below), nor (1)
aathorized by a majarity of the Board of Dircciors, shall be deemod an clection of an option to
vert such shares into Class A Common Stock and each such wransferred share of Founders
red Stock wmll automatically convert inlo suel suenber of fully paid and nons
smmon Stock as is determined by dividing $0.065
tock dividends, combinstions, subdivisions, recapitals
pplicable to such share, determined as herealior provided, effeciive immediatel
such rasfur, The initial Conversion Price per shar of Foundeey Profurred Stock shall
Such initia: Conversion P Subject to-adjustment s set forth in Article [V

tock

s Prefesred

provided

¢ or written conscnt
referred Stock, voting ns

Before any holder ot ders Preferred

Preferred Stock into shares of Class A Common

5 o k the Im\d\r !\.ul give wrillen nokice K Lhc(nrpm.u on &k its prineipal corporate offi F
the election to convert the same and shall stare tierein the aan names in which the shax

Clags A Common Stock are to be issued and, in the o fers Preferred Stock represented

by acertificatc, the holder shalt surrender the cate or cortificates thercfor, duly endorsed, at

Prefersed Stock into Comixon Stor d date for determination of holdel
entitled to such dividend.

iquidation Rights. TTpnn*h:hmvv.hﬂn'\ dissolution or winding wp of the
the Corporation. shall be

ditributed us pravided in Arficle V(B2 above,
3 Redemption. The Founders Preferred Stock is not mandarorily redesmable.

d. i shirre i d Stock shatl be
entitied to conversion rights

TV(CH(G) bel
holder therec ,Amr
ar iy s |

pi 0
nich shares {ihe convension rate for Founders Preferred Stock inta Cliss A Commuon
Ull!ldll'& I‘n.l'encd Conversion Ra!t 13 detexmm:d as

m‘ tidle

e to the CorpoTation s un officer
connestion with an Equity mem& (as such teru is defined in Article TV(CH(g) bel
authorized by a majority of the Board of Dirctors, shall be deemed an <lcction of

aeh shires into Cliss A Common Stock and each such trmstered share of Founders
smvert &ato such numsber of fully paid and nonassessable
s is detcrmined by divi 0.065 (s adjusted for say stock
nds, o s, subdivisions, reca mmlnmmwn.ﬂm\ <) by the
such shaze, determined as hereafler p e
swels trausfer. L initial Couversion Price per shate of F vumlm Prefecred Stock shal be
uch initial Conversion Price shall be subject to adjustazentas set forth in Aticle

{o) E
catomatically be convertad into shazss
Conve ersio rL\RAte then in effect for such share lmmeun(el“ upuu'hs eariier of (i) exc
() below, a Qualifted PO or (i) the date speified by vuie or writ
of the holders of a majority istanding shazes of Founders Preferred Stock, voting as

Refare any holder of Founders Preferred
convert such Founders Preferred Stock iuto shares of €|
erporation af ils prilcipal corgorate
1110 couver the same 13 shell sate tereis e Same of anues ( which the chares of
Common Stock are fa be issued and, in fhe case of Founders Prefersed Stock sepresented
eriificate, Uhe hokder shall surrender the certificate or certificates therefir, duly endored, at

ATV RS

Stwek into Common Stack), calcudated on th rd date for delermination of holders
enditled to swch dividend.

2. Liquidation Rights, Upon the igaidation, dissolusian or winding up of the

Corportion, or the oceurrence oF a Liquidation Transaciion, the assets of the Comporation shail b
distiibuted as provided in Aricks 1V ()2 shive.

Redemption. The Founders Preferred Stock s not mandatorily redeemable,

4 Converon. the holders of shares of Founders Preferced Stock shall be
caiitled to conversion rights as follows:
izt 10 Convert to Class A Common Stock Anicle
fssuance of such shere, at the offcé ofthe Comoration
2 ch stack, i such nur [ fulty peid and un shares of
Class A Conmmon Stock us is determined by dividing $0.065 (a5 adjusted for any stock splits, stock
mbingtions, subdivisions, secapitalizations o the like) by the
hares (the conversion rate for Founders Pecferred Stock into Class A Common
the “Founders Preferred Conversion Rate”), determined as
Bescafler provid : ) the da rificate is sutendeved for G
the ase of uncertifica s,
‘orpoTation. Any fr
ot then providis an offices foyee, made in
comnection with an Equity Pinamcing {as such tc
sthoriced by i mudority of ihe Roard of Di bt denied 1 Gestion oF g4 o3tion 1o
conyert sucf s A Co 5 3 f Founders
Preferred S
shares of Class A
sl stock dividonds, cambinations, subdivd
r such yhare Jmmw, s herealler rovide.-

0 person

Preferred Stodl
unders Preferred
i) except as provided
or written consent
Stock, voling as

all be enlitied mwm ert such Founders P.rh‘nnl St
older shall give notice to the Corporation at its principal corporat
{hu Ulu!(m eonyert the and shall state therein the name or names in which the shar
Class A Common Stock are Lo be issued aned, in the case of Foimdens Preferred Stock represented
certificate, the holder shall surrender the certificate o certificates therefor, duly endorsed, at
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the office of the Corp
Corperation shall, as so
f Founders Prefer

certificales ur,
number of shar

of Commar Stack issuable upan such conversion shall be freared el
S mern_(ml holder nr'\u’d T I h share: M(‘um A Cormmon k 95 0 such
¢ underwritien public offering of
vession niay, uil)lumuumv\axlylm[dll endering such Founders Preferred Slock
conditioned pon the closing of he curities pursuant o such offering,
in which gvent my persons entitled f vceive Cl Commen Stiek wpom somversion of such
Founders Preferred Stock shall not be duwn d 1o b d such Founders P
until fmmediatety prior (o the closing of such sale oFs

(4 Clnwersion Price Adjustments of Foutders Preferred Sio
on Price of the Founders Preferred Ju-LL shall be sub
ows:

Stock Splits and Combinations. [n the e orporati
time after the lv\mx date of this Cortificate o f ncorporation, fix a record dasc for the
o oFthe outstanding shares of Commmon . wch
such spiit or subdivisio s
‘.mw Founders Prefirred Stovk shall he appeopriately propartion:
of shares of Ck A Common Stock issushle on conversion of each share ol such Founders
Prefierred Stock shall b increased fn proportion to such increase in the augregate number of sharcs
of Class A Common Stock ol i 1f the number of shares of Class A Common
utstanding at any time afler the filing date of this Certificate of by
combination OFthe outsanding sharcs of Class A Comtion Stosk, hen, ol
f such ubination (or the date of such combination if nc
Price of the Founders Freferred Stnck shall be appropristefy praportionalit
number of shares of Class A Common Stock issuable on conversion of eich shire aF suc Fuiml(rr\
hall be decreased in proportion to such decrease in the e wumber of shaies
i Stock outstanding.

(i) Deeaed Tssuances following
provisions shall apply for puposcs of this Article IV(CM(d):

(AY  The sggregate maximom number of shares of

Lmnmm- Stock deliverable upon conversion, L\;hm ze Or exeveise (assuming the sabisfaction of
i bi l

uding, without hmmmm.

n
u". nis and .\lm\wuml le'ner\l\m, e«hs%c or exercise thereof shall he
issued at the fime such securities were issued or such Common Stock
a
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such Foundess Preferred Stock. The
ation shall, 2 s00n 83 practicabl dhereafter, issuc.and deliver at such office to such holder
Preferred Stock, or o the nomines or nominess of such holler, @ centificate or
<ertificates or, upon request in the case of uncertiticated securities, a notic of issuance, for the
mumber of 3 1 Class A Common Stock to which such balder shall be entifled as aforcs:
he deemed 1o have been mode immediately peior o the close of husin
the date of such surrender o cerificates, ot in the case of ancerificated securities, on the date such
o i1 ot persons eatitled 10 reo
hares of Class A Commeon nuu issuable upon such conversion shail t-e treated for all
@ holder or holders of'such shares ef Class A Comur as of such date.
ersion is in connection with a i conuitment. undeswritten [YLH]L offering of
onversion may. at theoption of any holder tendering such Founders Prefeirod Stock
n, be conditioned upon the closing of the sale of scouri uch off
ent any pessons entited 1o receive Clas A Conmon Siock upon conversion of Such
undess Preferred Stock shall 2ot be deemed to have converte ounders Preferred Stock
i he f such sale of securities

)
5. The {‘mn s Jﬂ’ma of A'I_u
1o adjustment frosn time o s follows:
@ S plirs and Combinations. In the event the Corporation.
should, st any e afier the Mg dd\tli‘ Lhn( rmhuh of I-m-rpuulm fix a record daie for the

ersion Price
i J!'liunutiw deeseased so Lhat e number
zach share of such Foun

prop
of Class A Common Sbn_k nm\umhnk ]? the numhu' 0
-mmhn-iuu ata fter the filing date of tl.u: enm-

Brice of the Taunders Brefirsed smkﬁm l‘e:\pprupn ely ps pomun:\hr ‘acreased so it e
maber o shares of Class A Comison Stock issuable or conversion of cach share !

Preferred Stock shall be deer mnmpomlmun hdecrease in the aggregate number of shar
of Class A Common §

emed Issuances of Common Stock. The following
this Article TV(C)4(d):

(A)  The agaregate ber of shares
ble upon conversion, ercise (assuming the satisfacti
bility, exchangeability or ¢ bility, ibcladitig, without limitation,
assage of time, but without takng i sumt potential antidilution adjustments) of any
mmon Stock Equivalents and subsequent conversion, exchange or cxe shall be
wed to have sued at the time such securitics we: ch Common Sivck
Equivelonts were issucd,

ARCTINE 082587

et s
or to the nomince vt nominees of such holder, a gertif

poration, and the
aable upon such conversion st
md holder or holdens of shares oF Class A Common St
onnection with a

o th e
n which event any persons Sntilad to eceme Clase A Common Stoek upon conversion of such
Founders Preferred Stock shafl not be deemed to huve converted such Founders Preferred Stsck
ecuritie:

Adjustments of Founders Preferred Stock for
v of the Founders Preferred Sinck shall be subject
0 adjustunent from time to fime as fol

u) Stock Splits wnu Comhingtioms, ks the event the Comorstion

e uch syl
ofthe Founders Preferved Stock shall be appropriately proportional ity dacrezsed so that the nuaber
of shuzes of C ke issuable on conversion of each share ol such Fo
Preferred Stock shall be increase oportion to such increase |nthea"gex,4n mamber of shares
outstanding. If the num! b A Commen
at any lime fter e (ibny date of this Certifi con is decreased by
ing shares of Class A Common Stock, then, g the rec
such combination if no secord dte s fived), the Cor
sortionality in
bl on cory
on to such deen

{ii)  Deemed Issuances o
his Artigle TV(C)4(d)

(&) The ageregme o er of sharcs of
= istuction of
¥ conditions to convertbii, & Y of exery ¥, including, without Linitation,
the passage of I.Ime but withour weptial antidilution adjustments) of m
“ommon Stock Fauivalents and wh:equem conversion, excha exercise thereof .'ln\'l be
deemet to have been issved at the time such ere issued or such Comumon
Equivalents wore issucd




(B) Lntix
Common Stock defiverable or in the A:unaid(,‘ummf\
auy Cotanion Stock Equivatents,
atidlilution provisions thereof, the Convension Price of the Founders Pnlumdkm
in any way affccted by orum\pu\ni ...-;nk such Common Suack I:i.‘u
o eflect snch

€ Upon ihe ierminabion o capirtion of the
y o crerciability of any Common Stock Equivalents, the
ock, 10 the EXKAt In 2y Ay
comiputed wsing e Comimon Stouk iy Alrnll. o
only the number of share
extible, exchangeable or exercissble) acmall
cise of such Common Stock Cguivalents.

orporstion should, at azy tinc

a record date for the de i of

i
inta, or rnmhnbthc holder therer
Stock vr Common Stock Equivalents nud\ Comman Stock Equivalents, i “Additional
ilhoui ' i by suclt holder for the
iguivalents including the
e oF Commmon Stock issuible ypam conversion or exervise thergot), then, 4s oF such
e qur the date of such dividend distribtion if no record date is fixed), the Conversion
Founders Preftrred Stock shall be appropeately proportionately decreased so by

iplying the Comyession Price then in efh 2 b

i shall be the towf number of

shares of Comman Stock issued and outstmding immediaiely prior o the fime ol such issonce or
ihe close of business o such record dale, and

{B)  the denominator of which shall be the total nuimbs
afsharss ofCommon Stock issucd and ouistanding imedietely prior 1o the time of such issuance
o the ¢lose ol business on such record date plus the number of shares of Cortmon Stock #susble
in payment of sieh dividend or digtribution wnd thise iy P dusisionzt

vocord date shal! ha
such disiribution is ol fofly made o the date
unders Prefierned Stock shall be recomputed accordingly
Fbuiness o sach record dase and thereaier the Comyeryion Price o the Fourens
ne of acieal payment of

19

'mmhlvllh 8 provisions thereof, the Coaversion Price of the Founders Preferred Stc
or computed using such Common Stock Equivalents, shall be recompated
., but no faather adjustment shali be made for the actual issuance of Common
ent of such cousideration upon the convession, exchiange or ¢xercise of such
uivalenls,

(C) Upen the tenmination o cxpimtion of the
vertibility, cxchangeability of cxescisability of any Common Stock Equivalents, fhe
Conversion Price of the Founders Preferred Stock, to the extent in any w? Fected
computed using such Common Stock Equivalents, shall be recomputed o reflect the
only the pumber of shares of Coaunon Stwek (and Comuwon Stock Equivakents that remain
<convertible, exchangeably dly isseed upon he conversion, exchange or

(ifi)  Thvidends. To the event r'he( 0 vation showld, at any "me

 the flng dale of this Cesiifcate of Incorporzti

: i culed o recein  Givid

tock of other
ntifling the holder thereof

Stock or Common Stock Eguivalents {such Corn
Common Stock Equivalents") witiout paymer of s o
C t Stock Equivalens (inclvding the

o di
mimun Stock issuable upon convession or cxercise U 1, 5 o Suel
fhe date of such dividend disiribut
unders preferted Stock s

A)  the mimerstor of which shall be the toml number of
ndin ediately priorio the tme of such
n such record date, and

(1) the denominalor of which shall be fie iotaf number

tstanding immediately prior to the time of such issuance

of business on sach record dnte plus the number of shares of Common Stock issuable

y dividend o disteibution and @ose isusble with respect 0 such Additional
Common Stock Equivalents

Notwit ving, (4) if [ have been Mixed
and such dividend is not fully p'\lﬂ or if's ly made on the date fixed
herefor, the Convession Price of he resomputed scoondingly

actual payrmen of

uch adjustment shall be made if the holders of the
a dividend or other dismibution of shares of
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(B)  In the cventofamy change in the oF sha
Common Stog] \h.h»;rm!e o i the consideration payable fo the Cs 4rrpm. tion upon cony
uivakents, other shan & sulfing fr
rsion Price of the Foun k. o the extent
ccomputed

Siock o7 imy paymy eni o suct
Common Stock Equivalent

() Upon the frmination o

the Founders Preferred Stork, th the extent in any why
compitted wsing such Common Stock Feivaleats, shall be recompurisd 1o reflect the iesuamce o
only the nunber of shares of Common Stock (and Common Stock Equivatents that remain
xchimgesble or excreissble) actually issucd upon the conversion, exchamge or

exerise of such Common Stock Fauivadents,

(i)  Dividends. In the event the Corporation should, at any time
ufter the filing date of this Cestificate of Incorporalivn, fix a record date for the determimalion of
olders of Comunon Stock entitled to =ci‘.1\'e:\dl d:ud or >1lm d!stmrlm' p ble inadditional
shares of Common Stock or ather seeu
info, or entitling the haider thereo 1o e
or C Stack s (such Co St Eqmngm: if any, “Addmm\al
m by such holde:
additional shares 4 i Comenon Mvrk}'qm s (including the
additional shares nanuumu Stock issuable upon conversion or exercise thereof), then, as of such
recond date (or the date of such dividend diseribution it no record date is fixed), the Conversion
Price of the Founders Preferred St
multiplying the Co 2 Price fhen in effect by a fracrior

(A)  the numerator of which shall be the fofal numher
shares of Common Stock issued and outstanding immediately prior to the time of such issuance or
the close of bsiness on such record date,

(B)  the denominator of which shall be the total nuber
of shercs o Common Stock issued and oulstanding immediately prior to the tim
arthe closs of husiness on sach recard daie s the manther of shares
payment of such dividend or distribui
Common Stock Equivalent

Notwithstanding the foregoing, (ay if such record date shall have been fixed
and such dividend is not fully paid or if such dxmluu-m is not folly made on the date fixc
efor, the Conversion Pric ders Pr [
as of the close of business on such rec nrj date and thn(-ai!er the Conversion Price of the Founders
Preferred Stock shall be adjusted pursuant o thes subsection as of the tme of wchual payment of
wnl\dwlﬂelu’h or distributions; and {b) that no such adjusiment shall bewade if the holders of the
Fou Preferred Stock sinultancously receive a dividend or oter distribution of shores of
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‘ommon Stock or Cormmon Stock Lquivalents in a aumber equal to the number of shores of
Commen Stock or Cy mmon Stock Louivalents as they would have received if all cutsianding
shares of the Fou ed Stock 0 A Common Stack on the
date of such even

the holder is at the time conventing into Clas
Comon Stock issunble upon such age.
»\m.!dmull i any fractional share, the

(i) Upon the occurrence of each :xums'm:m or rea
the Conversion Price of Founders b & purstant 1o this Articke Ly
at it expense, shefl prowptly compute such adjustment or reedjustment in ucumhmu: with the
terns hereof and prepars and furnish to each hoider of such Founders Preferred Stock a not
setiing Forth such adjustnent or reajusiment and showing in detsil she facts upon which such
adfustntent or readjustient is based. The Corporation shalk upon the written request ag any Limg
‘Tokder of suck Founders Preferred Stock, fmish o cau < fumished to such holder o
nolice setting forth (4) such adjusunent and. readjusiment, (1) the Comversion Price for the
Founders Prefermed Stock at the time in cfftct 2nd (C) the number of'sharcs of Class A Common
Stock and the amount, i acy. of other property which st the fime would be received upon tix

Prefe 0
e sufficient to efect mg- onversion of al] outstanding shares of F E :md i
atany time the numlur of authorized but unissucd shares of Class A Common Stock shali not be
suflicient w ¢ e eonversion of all then uuh indiirg \imrb. nF Founders Preferred Stock, m
addition to such wihn‘ remedics ag shall
omation will ke such compor

" X 10 such samber
of shares a3 shall be sufficient for such purpo luding, oot n, cngaging in best
effosts fo abfain the requisite stockholder ippraval of any necessry amendment fo-fhis Restated
Certificate,

() Right o Cumvert to Preferned Stock. IFa shane of Founders Preferred
Stoch i s by s imvestorn comniccion wit i bty Fingcing (us efined below), then

fmmediately upon the closing of § .
imnyterred to the imvestor sha 1 guipmaticsliy on n\.eﬁ af the Convergion Rutio (15 defimed balow),
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Common Stock Equivaleats i a number equal to the mumber of shares of
i or Commaon Stock Equivalents as they would have received If all outstanding
shares nl the Founders Prefimed Stock i been converted into Class A Common Stock on the
date of such avent.

No Fractional Shures and Notices as i Adjustment:

(Mo fractional shares shall be issued upon fhe o
any share o sharts of Faunders Preforred Stock, and the fumber o
d do tha nej JEELES
upon xmh conversion shall be derermined on the basis of the total number of shares of Founde)
Preferred Stock e holder iy ol the time converting into Class A Common Stock and the number
of shares of Class A Common Stock issuable upon such aggregate conversion. If dhie comversis
would rosli n any finctionnl hate, the Corporation shall, in isw of seuing aay such finctionnl
ther fi arket vaiue of such frictional

() Upon the occurmence of euch adjustinent or readjustment of
fhe Conversion Price of Founders Preferred Stock pursuaut fothis Asticle IV(C)4, the Corperation,
at its expense, saall promprly compute such adjustment or readjustment in accordance with the
terms hereof nd prepare s fonih o exch holder of such Foundens Prefiared Siock  notice

" upon the weitten request ot any tims
h or cause to be furnished to such holder a
on Trice for the
A TN
f othes property which at the fime would be received upon the
e ot Toumdon Prvesd Se

hall at alf times
Commmon Siock,
A Como shail from time to tin

ssversion ofal outstanding hates of Fomndors Prefered Sock and it

i any time the nunbes of authorized bt unissued shares of Class A € o Stock shiall noi be

suificient o effect the conversion of alf then outstanding share Pretened Stock, in

addition to such ofher n»:mad;cs a5 sball be availbe to fae holder of such For ndors Preforred

i oo rate sction in the apision of its counsel, be

Common Stock o such number

th an By
7 upon the closin of such porchuse, coch ucs
S ,\'red 1o the investor shall aytomatically convert, at 'heLA_m\cr\im\ Ratig (as defimed below),

ATV SIS

Common Stock or Common Stock Equivalc n & number cqual to the number of shai
Common Stock or Common Stock Fyuivalents ws they wouid ave received =1 ali owlstanding
shares of the Founders Preferred Stock had

No fractional shares \IMH be muv.nl upm\ the conversion u\
res of Founders Pre d Siwock, and e ot
0 be fgsued shall be rounded down to m‘ne,;rem\hw w—\,, Thgnwmommu
apon such conversion shal? e defermined on the basis af the fotal nmber of s
Preferred Stock the holder is at the time conv g inte Clavs A Common Stock
f sharcs of Class A Cormmon Stock issuable upon such ze nversion. 1 the convernsi
would resuft in any fractional share, the Corpuration shafl, in e of issuing any such fractional
share, pay the holder thereof an amount in cush equal to the Fair marks ue of such fractional
share on the date of conversion, as detwrmincd in good faith by the Board of Dircetors.

i) Upéan the eeeurrence of each adjus readjustrient
the Conyersion Price of Founders Prufrred Stock pursuant to Usis Artie the Corporativn,
at s expense, shall promptly compute such adjustment or readjusiment in acconfance with the
terms hercor and preparc and fusish (o cach holder of such
sciting forth such adjustment or readjustment and sho
adjustment or readjustment is based. The Corporat
of any hotdsr of such Fiounde

ounders T at she time in eff:
Siock i the amount, if any, of othcr property whic
comyersion o ol Foundens Preferred S

T rlin i the convension of
¢ rumber of authorized but unissued shares of Class A Comm
iion of all then outstanding sharcs of Fownde
ddition to mich other remedies as shall be available to the holder of such Fe md:‘r.
Stock, the Corporation will take such corporate action as may, in the opisi s
Ty to ineTease ity suthonized but unissued shares 01 Chass A Common Stoek t0 such nmber
s as shall be sufficient for such purposes, including, without limisation, engaging in best
efforts to obtain the requ holder approvad of aay accessary amendment to this Restated
Certitivite,
ed
Slos g (e medh—lm\ ), then
nmsdinely upon ho closiag of Such parchase, cach sueh. tare of Founders Prefersed St
wansferred to the investor shall automatically convers, af th i Ratio (as defined balo




= agreement and sclis and issues Sul\sequr:m Preferred Stoc
By way ol example anly, in t : ulnz.,umwm red
Equity Financing is convertible into two shar

one-balf (

(b}
1410 be given tothe he
depusited in the U.S. mail,
appearing on the books of the Corporation.

5. Valing Rights and Pawers. xcept os expressly provided by tis Restated
Cemtificate or 45 pmudcd by law, the holders of Founders Preferred Stock shall be entitled to the
same voting rights = e Cla mmon Stock and to corice of any stockhs
meeting in accordan ws of ihe Corporation, and the § ass A Comiman
Stock, th erved Stock wnd the holders oF cach series of V.
Stock shall vote togetler as 0 single cass, on an as-converted-to-Class A Common Stock basis, on
alf matters. Eachholder of Founders Preferved Stock shalk be entitled 1o the number oFvotes equal
0 the number of shares of Class A Common Stock into which such shares of Founders Preferred
Stock could be convericd. Fractional votcs shall not, however, b p

d-to-Class A Common Stack be
share e ol Foundens Mrefe
b o 15 the mearest whole nas

In the cvent any  Founders Preforred
Stuck shalf be converte IV(CH hiescal], the shases so converled shall e
cancelied and shalf N ¢ Corporation. This Restated Certificate shall be
ippropriniely amended 1o efikct the comesponting redustion in the Corporation’s authorizal
capilal siock asd e autiorized shares of Foun

Walver of Rights Excepta erwisc sct forth in this Restated Certificate,
and other term Founders Preferned Stock set forth
o sly) on behall of ali holdes
and with vespi 1 shaves o o Praferred $toc
ole or written eonsent, us provided Yol lders o a rsjorily of e

1 Dividend Rights, Subjcct Lo the prior rights ofholders of all classes of stock
&t the time outstnnding having prios rights as to dividerds, the holders of the nmoxn Stock shall
be entitled to receive, when, as and if declared by the Board of Directors, out of any assets of the

into shares of a series of proferred stock of the Corporation sold b
Financing (“Subscquent Preferred Stock). “Com
Finumcing, ime divided by the niimber of shines fno which 1
issued in sech Equity Financing is convertible into C
“Equity Financing” shall mean e equity fiznueing of the
s & purchase agreement and sells and issnes Subsequent Preferced Siock of he Corporation
ample only, in the event that one share
Equity Fitaacing 5 cotvestible inlo hwo shires of Comnot Stock, he Cotivets,
Alf (112).

rotice required by the p f this Amicle
5 of Fow o Stagk s deamed given if
4 at his addre:

pressl provided by this Restred
c shall be entitled to the
f holders'

, e ml\[
..\ukshﬂll vote fog:
2l matter: L.\hhulderulfuvmd
0T Class A C
ctional v
erted

ing.
res nta shich sh
e rounded to the n:

Preferred
. the shates 50 urn'.ened shall be

&
Stock shail be converied pursuant to Aricke
can and shall not be issusble by the Corporation. This Restated Certificate shall be
appropriately amends fect the eormesponding reduction in the Corpurzdon’s athior
capital stock and the nuthorized shares of Founders Preferred St

Waiver of Righis mcpu.umu ise s Tonthin thin Resated Cert e
of the Foundess Prefeired Sto i
waived (zither prospectively of IeTroSpecty
rred Stoek and with respect w all
approval (by vots or wriien cousent, as provided by!’w»oflhe)mlﬂers of
of the Founders Preferred Stock then outstandi

(®)  Common Stock

shall mean, for gach Fguity
into which & shar af Subscquent Prefomed

fssued in such Equi S
“Fiquity Financio” diel mean 1 iy fmaneing
s 2 prchasc agrecment and sclk und issacs Subscquent Prefeseed 5
By way of o of Subsequent Preferred Stock issired m the
Equity Fisaacing is convertile ate fwo shares of Comauon Stock, tae Conversion Rafio shall be
one-half(172)

oting Rights and Powers. Except as expressly provided by this Restated
Certificate or as s provided by law, the holders of Founders Preferred Siock shall be entifled to the
ommon Stock and o natice ofany stockholden’
smoation, and the Boldess of Chiss A Commn

:\mi thehold

ll matiers. Fis
0 the mumber of shares
uld be converied.

nt any shares of Founders Preferres
Stock shall be convered pur Article wof, the shares o converted shall by
cancelled ard shall nat be i i estated Ceriificate shall be

appropriately amended to effect the corresponding reduction in #he Corporation’s

cupital stock and the authorized shures of Foundens Prefired Stock.
7. Waiverof Rights Except as ohe: ':ecﬂlun]\mﬂzm estated Certificate,
amy of the rights, powess, pre and ofher terms of the Foun Ferred Stock sct forth
'y be Waived (ither prospactively or retraspectively) on hehn\l of all holders of the
l"mmd:xa Proferred Stock and with respect to all shares of the Founders Preferred Stock by the
isent, as provided by law) of the holders of a mujority of the shares
itstandi

1. Dividend Rights. Subject to the prior rights ofholders of all classes
atthe (ime ntstanding having prive rights as 1o dividends, the holders of the Cammon Stock
be entitled toTeceive, when, as and iF decked the Board of Directors, out aF any asseis of the




ly available therefor. such dividends as may be declared from time to time by the

Ligaidstion Rights, Upon the liguidation, dissotution or winding up of the
Corporation, ur {he occurrence of a Liquidatior: Transaction, Use assets of the Corporation shall be
distributed a ded in Article TV(B)2 @

Redemption. The Common Stock is atorily sedecmnzble:

Voting Rights and Powers.

Corporation and shall be atited ol apon s
oy law. Theauaber of aushorized shares o kmmb: ocrensed cr decre
vi 10 sy vale of ﬂn
k that may be xsq_med under the terms of fae
vote of the holders of o stock of the Corporation
anding shares of siock of tre
dto-Ciacs 4 Commen Stock irespective of
e provisions of Sewtis 24206002 abe D oviare GoneralC. ‘orporati
(by
marters on which the vote
ler the General Corporation L
forth in ths Restared Cerifiare, sac
shell have no right fo vote in sespect of
Notwithslanding anyhing w0 the contrary in this Restated
Stock shall not v rw olders
ries of Common \Vud. s 8 single cinss on an as 1S a 2
e\pru.dy set forth in this Restated Certificate, the Class A-1 Common Stock shall not be
sidered capital stack that is enti atter presented to the stockholders of this
corposation.

Exeepl as otherwise sel fortl herei, the Board uf Direetors of the Corporation is expressly
autorized to make, alter o7 zepeal Bylaws of e Corporation,

ARTICLE VI

ie<d not be by written ballot unless otherwise provided in e By

RTICLE VI

available therefor, such dividends as ma Comporation legally available therefo ich dividends as may be declared from time to time by the

Corp lega
Board of Directors. Board of Directors,

Tiguidation Rights. TTpon ihe liquidation, dissolution or winding wp of the 2, s, Upon the higuidston, dissodution or winding up of the
urrence of a Liquidation Transaction, the assets of the Corporation. shall be Corpomation, or the oceurmence of a |iquidation Tramsaction, the assets of the Coporaio
wovided in Arficle IV(B)2 above distributed 2 ded i Atticle IV (H)2 bov:

Redemption. The Common Stock is not mandatorily redeemable. Redemption. The Common Stock is not mandatorily redeomable.

ping Rights wnd Powers. Yoting Rights and Powers.

@ ¥ tass A
ommon Stock shall b e 0 e ight o voie per shase of arnman Stock and
shall be “nmlu.l 0 notice of any stockholders’ meeting in accordance with the Bylav

Comporation andshal e eriiod o ol upon such matters and in such manner as may 2 pon such matters and in such maner as may be pro
- The b ofithorized hares o Class A Gommus iock may b ncre ed o e by law. HMmmt» ulborized shases o7 Stock gy by
by (in addition to any vote of the
terms of the
of the Corporation

poratiof entitied fv vote, an an as-ouvertedto-Class A C
the provisions of Sectipn 242(b)2) of the Defaware General €

cpt (A) for any Vo
z epurate chass or serie mattess on which the vote of the holgers of C
n Law or other :lppl.lk’l’!lr law aud (B) as otherwise is required under the General Corporation
expressly . care, cach holder of outstanding sharcs i stated Cerlifieate, cach holder of outs
Common Stock shal i 2 i o m Stock » no Tight (o vote in respect of any share of Cla

‘myre other serics of Common ‘tucu 4 gi cd basis and (v) exeept as

Lh‘ 1 L‘ommun Stock expressh 4 foréh an iy ted Certi Commn Siock shail not be

comsidered capitul ioek tha s endilel fo vote am amy miter presented o the stockhatdens of this considered capital aackthoe i smdied 4 ot om any matier presented o the stockbolders of thiy
oration. compoTation.

ARTICLE V. ARTICLE Y

Except as otherwise set forth herein, the Board of Directars of the Corporation is expressly Except as otherwise set forth herein, the Board of Dircetors of the Corporation is cxprossly
sutharize alier or repe wes of the Corporsion. sushorived o make, alter or repeal Bylaws of the Corposation.

ARTICLE VI ARTICLE V1

Elcctions of di need ot be by written bhallot unless otherw ided in the Bylaws of the i
G Comoration,

ot be by writlen ballot unless otherwise provided inthe b

ARTIC:

ran



Diséributions by
amount” or any
Corporations C

gard to “preferentinl dividends arrcars
as such terms may be used n Section 500 of the Galifornia

ARTICLE Yili

(&) To th fullet exeat pemmicted by the Delanae General Corporaion Law
ded. il ot be e

lnﬂe 1o the Corpe o er:mh of fidusiary duty as

adire

® TheC to the fallest extent peamitted by law a
made o feeatensd fo be made 3 PAry 8o an acton of procoeding, whether criminny crl
adminisirative o mvestigal Alor Br Inlesiale is or w

or serves or served at
any otlier anterprise as & or any pred
he Corporation

(€)  Neither any amendment nor repeal of i
wparation’s Certificate o Incorporation in

T @ i permitted by law, any infercst oF
the Corporaticn i, o7 in being offered an opportunity o partieipae in, any Excluded
Opportanily. Au "Kseiudcd OppoTHuRtY” i sy miste, rnswclion of intrest sl
racquired, crented or developed by, or which otherwise
hecin o the Comporaion who & aov o employee
any holder of Preferred Stack v any partaer, i ..1
ot of auy sch bolder, other than somsone who is
Sabediaris { vely, “Covered Persons™),
0, us acquired, created or developed b

seuted
of, (A) any

into the poss
sly and solely ia such Covered Person’s capacity as a director of the

ARTICLE X

Court of Chancery
derivative action or pro
procceding asscrting a claim of breach of a Iidusiary duty pwed by
ployeoor st ofthe Corpoation o e Corpora
n

e Delwaze

e Coiporation may be made without regard to “preferential dividens
amount” or any “preferential sights, ™ ts such terms may be used in Section 500 of the California
Comporations Cu

(B)  The Corporation shall indemmify to the Rullest extent permitted by law any person
s or fhradenen (0 be mude @ P4y b G0 eion OF proceeding, whether riminal, civi
administrative or investigative. ac
dircetor or officer of the Corporation or any predeeessor of th
¥ nther enterprise as a director or officer at the request of the
the Corporation,

intestate is

() Nefther any smerdment nor sepeal of this Articte Vill, nor the wdoption of any
provision of the Corporation’s Certificate of Tncorporation inconsistent with this Asticle VI, shall
<liminate or reduce the <Rt of this

r proseeding accming or a
ich amendment, repeal

y aetion

tent permitted by law, any int
y to participate in, wny F;

1o, or sequired, ereated or developed by, or whish otherwise tomes into the po
dizeetor of the Corporrion whe is not i employes of e Corpon

or (B) any parmer, member, director, st

t than someonc who s an employce of the Comoration or .mv w| its
s “Covered Persons”), unless such matter
pmm«i to, or acquired,

Covered Person express

provision of the Delawars General Corporation Law o the Corporation
Incorporation or By laws, (D) any action or proceeding asserting a claim o 10 which the Delaw

ATV ST

fons by the Corporation may be made without wogard to “profereniial dividends amcars
“preferential wights,” s such ferms wmay he used i Section SO0 o the Cabifi
‘arporations Code,

o bisgessamally
duly

o the fullest extent permitted by law aay pe:

\uﬂ\‘ 0 an action or procesding, whether criminal, ¢
administrativ stigative, by reasen of the fact that he, hig testator or intestate is or w
dirce any prodecessor of the Corporation, or sesvs
any other cnicrprise a ctor ar officer at the regacst of the Corparation o any pre

{Cy  Neither any amendment ror repeal of this Article Y1, nor the adoption of a
on of the Corparation’s Certificatc of Incorporation mum.nt\‘ni\»nh this Articls VIIL shall
due the effectof this Artiche VI in ¢ y takte: any action
wering or srising or that, but for thi Aricle \-m, wae acery or arise, prior 1o
such smendment, repeat or adoption of an nconsistent provision

ARTICLE

poration renounces. to the fullest extent permitted by law, any interest
pectaney of the Corporation in, or i b v!gu\\\.v‘dmmmn tunity Lo paticipate in, any Exclud
np;wmmu An “Exctuded Opportunicy” . transuction or imtcrest that i
ped by, i
of she Corporatian who is ot un .mplmn o the C wmmnn ora
8) any holder of Profored Stock of sy partner, member, dircelor, siockholder, mpln-
such e, thas s who i an ctuplayee o the Conporation of iy oTts
ered Persons”), unless such matter, transacthon OT ineEest §
eloned by, or oihenwise comes into (e possession of, 1
‘wvered Pesson cxpressly and solely in sach Covered Person's capaity ctor of the
Corporation,

AR’ E

Unless the nts in writing to the tion of an x]
it of Chancery of the State of Delaware shall be the sole and
desivative action ot proceeding asscrting a claim on behalf of the € Cosporation, {
proceeding asseri current or former

allicer, cmployee af agenl of the Corparation 0 the Corpration ur the Comuratiun’s siock notders,
C) any action or proceeding the €

provision of the Delawire General Coromation Law o the Comportion’s Gertificale of
Tacorporation or By laws, (13) any action or procee

yrporation arsing puryamt 1o a0y

m as (o which the Delaware
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General Corporation Law jusisdiction upon the Court of Chazcery
Detaware, or (E) any action or procecding asserting & claim govemd by th
doctring, in each case subject to said Court of Chancery having p
indispensable parties named us defendants erein

ard of Directors and stockholdess in
242 and 245 of the Delaware General

i Alchumd
Akhund, President

jurisdiction upen the Court of Chansery of the State of

or proceeding asscriing a claim govemed by the internal affairs

o said Court of Chimeery hiving personal fumsdiction over the
s therein.

The foregoing Amended and Restated Cer T
this corporation’s Board. of Dircetors and stoskholdues in aceo
5 of S 42 5

Seetio 242 and 245 of the Delavare G

Exvcuted 4t San Francisoo, Californiz, on dune 23, 2021

s/ hmmad Akhund
nmad Akhund, Pr

xw

The forogoing Amended and Restated Certificato of Inc 5
ctars and stockbolders itz with the
ions oF Sectigns 228, 242 gndl 245 of the Delaware General Conpy n Luyw

s corporation’s Board uf Dire

Executed at San Francisco, California, on June 23,2021

mmad Akhund
mad Akhund, Presids

pplicable




