TOPCULTIVATOR, INC

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

(Pursuant to Sections 242 and 245 ot the
General Cotporation Faw of the

PopCultivator, Inc., a corporation organi : and by virt
the provisions of the General Corporation Law of the State of Delaware (the “General
Corporarion Law"), does hereby certify as follaws

1 Ihe mame of this corporation s Pop Cultivior, Inc. and that this
corporation was originally incorporatcd pursuant (o the General Corporation Law on
under the name PopCultivator, Inc.

The Board of Dircetors of this corporation duly adopted resolutions proposing o
amend and sestate the Certificate of Incorporation of this corporation, declaring said
amendment and restatement to be advisable sts of this corporation
and its stockholders, and authorizing the appropriate offi srporation to solicit

s consént of the stockholders therefor, which sesolution setting orth the proposed
amendment and

this reforence. This Amended and Restated Cerlificate of Incorporation
was approved by the holders of the requisite number of shares of this corporation in ac
with Section 228 of the General Corporation Lav.

4. This Amended and Restated Certificate of Incorporation, which r
integrates and further amends the provisions of this corporation’s Certificate of Incorporation,
has heen duly adopted in accordance s 242 and 245 of the General Corporation | aw

Certificate of Incorporation has
od officer of this corporation on this __ day of 2020,

i is/ Josh Blavlock
Josh Blaylock, Chief |

POPCULTIVATOR, INC

NT) RESTATED CERTTFICATE OF INCORPOR.

(Pursuant fo Sections 242 and 245 of the
cral Corporation Lar State of Delaware)

or, Inc., a corparation organized a ing under and by virtue of
neral Corporation Law of the State of el
Conporation Luw'), does hercy certify us folloy

I The name of this corporation is Pop Cultivator. Inc. and thal this
ated pursuant to the General Corporation Law «
opCultivator, Inc.

duly adopted
fe of Incorporation of this corporation, declaring
amendment and restatement 1o be advisable and in the best interests of this eorporation.
stockholders. and authorizing the appropris licit
ent o s the ¢ 2 sed
nt and r

RESOI 13, that the
restated in its entirety to read as set forth on Exhibit A attached hereto and incorporated hercin
this refercnce.

3 ibit A referred (o shove is altached hereto as Exhibit A and is her
orporated herein by this refe This Amended and Restated Certificate of Incorporation
d by the holders of the requisite mumber of shares of this corporation in accordance

28 of the ( | Corporation |aw.

ded and Resi “ertificate of Incorporation, which restates
g i s the provisions of this corporation’s Certificate of Tncorporation,
has been duly adopted in accordance with § und 245 of eral Corporation T

INW ESS WHEREOF, this Amended and Restated Centificate of Tncorporation has
a duly authorized officer of this corporation on this __ day 2020,

of

Josh Blaylock
Tosh Blaylock, Chiel Txecutive OfTie

POPCULIIVATOR, INC

D RESTATED CERTIFICATE OF INCORPORATION

(Pursuant o Scetions 242 and 245 of the
Law of the State c

PopCuliivator, Tnc.. a corporation o 4 and existing under and by virtue of
s of the General Corporation Law of the State of Delaware (the “Gemeraf
Corposation Law

L nai on is Pop Cultivator, Inc., and that this
comoration was originally incorporated pursuant to the General Corporation aw on
March 13, 2020 under th me PopCultivator, In

Ihe Board of Direetors of this corporation duly adopied resolutions propos
amend and restate the Certificate of Incorporation of this corporation, declarin
amendment and restatement to be advisable and in the best interesi
and ifs stockholders, and authorizing the appropri:
the consent of the stockholders therfon
amendment and 1

RESOLVED, that the Certificate of Icorporation of this corporation be amended and
restated in lis entirety 1o read as set forth on Exhibit A attached hereto and incorporated herein by

attached her
estated € of Incorporation

of this corporation in accordance

al
Incorporat
poration Law

ated Certificate of Incorporation ha

cotporation on thi day of 20240

1 s/ Josh Blaylock




Exhibit A

TOP CULTIVATOR, INC.

AMENDED AND RES

The addr:
A, in the
such addre:

ARTICL

'ATE OF INCORPORATION

of the Corporation in the State of Del
Z de 19901. The nam

EIIl: PURPOSE,

nature of the business ot purposes 1o be conducted or promoted is to en,
lawlul aet or aelivity for which corporations may be organized under the Delaware General

Corporation Law (the “DGCL?).

ARTICLE IV: AUTHORIZED SHAR]

total number of shares of all classes of

) Ten Million 10,1
). and (b) Fiv

stock which the Corporation shall have
hares of C 1 Stack, $0.0001 par value per
. od Stack, $0.0001 par

Certificate of Incorporation (this
e of the authorized Preferred Stock of the
i

t to and qualified by the

k set forth herein,

“ommon Stack are entitled to one vote for each sha

I stockholders (and wrilten actions in lieu of

v, holders of
the Amended

Fxhibit A

POP CULTIVATOR, INC.

AMFENDED AND REST. CERTIFICATE OF INCORPORATTON

ARTICTET: NAME.

e mame of this comoration is Pop Cultivator, Ine. (the “Corpora

ARTICLE TT: REGISTERED OFFICE.

office of the Corporation in the State of Delaware s

A, in the v, County of Kent, Zip Code 19901, The

n,
ent al such addres

of Common Stock, Si
) shares of Prel

As of the effective date of this Amended and Resta 4 tion (this
mended and Restated Certi "), 857,14

d t the
Comporation arc herchy dos :

A.

) of the holders of the Com-
man Stoc

b cges of the hold,
of the Preferred Stock set [orth herein.

Yoting. The holders
of Common Stock held at all meet
meetings): provided, he
as

“ommon Stock are ent
khe
ept s otherwis S aw, holders
itled fo vol {10 the Amended
r more outstanding series

Exhibit A

POP CULTLVATOR, INC.

AMENDED 4 iD CERTIFICATE OF INCORPORATION

ARTICLE 1: NAME.

of the business of purpe
Tawful act or activity for which corpors
Corporation Law (the “DGCT).

The fotal numb,

of stocl
authority to issue is (a)

which the Corporation shall have

mmon Stock”). Five Millio
hare (“Preferred Stock™).

0.000 shares of Common Stock. $0.0001 par value per

5,000,00 Preferred Sta 001 par

of Incorporation (this
Prefermed Stock of the

tock are subject (o and qualified by the ri
Preterred Stock set forth herein.

Voting. The holders of the Comunon Stock are entifled t
of stockholders (and writte
other faw, holders of

1o the Amended




of Preferred Stock if the holders of such af
ith the holders of one or more other such ser
d Restated Certificate or pursuant to the DGCL.
hall be no cumulati: g The number of authorized shar
may be ir d or decreased (but not below thy
outstanding) by (in addition to any
Stock that may by the terms of this Amended and Rest:

sne or more series of Preferred

Shar
serics, cach of which class or serics shall have such distincti
fixed by the Board of Dircctors of the Corporation o to the extent permitted
by resolution of the Bogrd of Directors parsunnt o the Byla
Corporation prior to the issuance of any shares ther
shall have such voting powers, full or lim
and relatve, partcipating. optional or other spcial rights und such quaiTicafions, limitagions o
restrictions thercol. as shall be stated in such resolution or resolutions providing for the issuc of
ch cla 1 dopted from time to time by the Board of
Directors prior to the issuance of any pres:
vested in it, all in accordance with 1
The following rights, powers and privile rictions, qualifications and
Lo the Serics Sced Preferred Stock.  Unless oth
Part B of this Article IV refer o seetions of this Part B.

involuntary liquidation, dissolution or winding up of the Comoration
as defincd below), before any payment shall be made to

ed to be paid out of the fund
ders, an amount per sha
ginal Issue Price (as defined below) for such shure of Preferred Stock, phus any
idends declared but unpaid thereon, or (b) such amount per share buld he b
payable had all shares of Preferred Stock been converted into Common Stock pursuant Lo
ation or winding up or Deemed

Section 3 immediately prior 1o such
wp or |

Ligquidation Ivent, 1f upon any such fiquida

efierred Stock if the holders of such affected are entitled, cither separately
h the holders of one or more other such 10 vote thercon pursuant to the

Amended und Restated Cerificate or pursuant to the DGCL.  Unless required by law,
there shall be no cumulative voting. The mumber of authori

¢ be incr r decte: v the num
outstanding) by (in addition to any vote of the holders of one or mare series of Prel
Stock that m:
afliem:
majority of the
Como
DGO

PREFERRED STOC]

Shan of Preferred Stock may be issued from time fo time in one or more SES 0T
scrics, cach of which class or serics shall have such distinelive designation or file as shall b
sed by m—r.m t Director o tent permitied by the DGCL,
Direc want to the By
(.ur;mmlmnwwm to the issuance of any shares thereof. ach such class or series of Preferred
Stock shall have such voting powers, full or limited, or no voling powers, and such preferences
partcipating, opiional or other speci ights and such qualiiations, limitations or
lutions providing for the iss
adopted from time 1o time by the Hoard of

uch class or serics of Pnurm( Stock

Directors prior to the issuance of any s £ pursuant to tk
ested i it, all in accordance State of Dek
tights. powers md privileges, and resirctions, qualifications and

limitations
references to

involuntary liquidation. dis up of the Corporation or any De
Liguidation Event (as defined below). before amy payment shall be made to th hulduw.l
5 :

amount per share e
) for such share of Preferred Stock, plus any
are as would have been
payable had all shares of Preterred Stock be verted into Common §
Seerion 3 imm prior to such liquidation, dissolution or winding up or Deemed
Liguidation Event any such liquidation, dissolution or winding up or D

s are entitled. cither separately or

10 vote thercon pursuant to the

Amended and Re “ertificate o putsuant to the DGCT. Unless required by Taw;

shall be no cumulativ The number of authorized ¢ Camaraon Stock

ar decre of shares thercof® then

y addition w any vote of the holders of one or more series of Preferred

k Ih“ mﬂ‘y be required by th tated Certificare) the
affirmative vote of the holders

PREFERRED $TOCK

hares of Prefirred Stock may be issued from (i

each of which class or s ve such distinetiv
by the Roard of Directors o . to the extent permitted by the DGCL, any
abl csolution of the Board of Directors pursuan o the ylaws of
shares thercol. Tach such class or serics of Preferred
ce:

committce thercof e
orporalion prior 1o the

tions or
restrictions the sue of
such class or scric ourd of

ctors prior (0 the issuance of any

d in it, all in accordance with the laws of the Stat

cof pursuant 1o the suthority hmh expressly

Th £ and pri I
Series Seed Preferred \Q\vsl Unless otherw
it B of this Article 1V refer to ions of this Part B.

d Stocl yoluntary or

inding up of the Corp any D

all be made to the I

Common Stock by reason of their ownership lhum? the holders of shares of Preferred
Stock then outstanding shall be entitled 1o be paid out of the fands and assets availuble
for distribution 10 its stockholders, an amount per share c uu 1o the greater of (3) the
s detined below) d Stock, plus any

o, or (b such amount mnh s would hav

3 immediately prior o such quunluuun ssolution or winding up or Deemed
Liquidarion Event. If upon any such liquidation, dissolution or winding up or Deemed




of the Corporation, the funds and o wailable for di
of the Corporation shall be insufficient 1o pay

rred Stock the full amount to which they are entitled under this $:
holders of shares of Preferred Stock shall share ratably in any distribution of the funds
and as ailable for distribution in proportion to the respeetive amounts tat would
y d by them upon such
: paid in fll,
d P d

12
involuntary liquidation, d
Corporation, affer the payment of all preferential amounts required 1o be paid fo the
holder: ares of Preforred Stoc ed in Secti th g funds and
lable for distribution 10 the stoekholders of the Corporation shall be distributed
r e ) d on the number of shares of

Deemed Liquidation Event:

L3.1. Definit Each of the following events shall be considered a
“Degmed Liguidation Event™ unless the holde
of Preferred Stock (voting as a singl
“Requisite Holders”, elect otherwise by writien noti
¢ (5) days prior to the effective date of any such event:

olidation in which (i) the Corporation is a
of the Corporation is a constituent party and the
apital stock pursuant 1o such merger or consolidation,
r or consolidation involving the Corporation or a subsidiary in
which the shares ock of the Corporation ou
such merger or consolidation continme {0 represent,
for equity securitics that represent, immediately following such merge
4 majority, by voting power, of the
utvivin
bllowing such merge
rviving of resulting part ided that, for the purps
of Common Stock issuable upon exereise of options outstanding immediately prior o
1 or consolidation or upon conversion of Convertible Seeuritics (as defined
ger or consolidation shall be decmed to
fo such merg lidation and. if appl
changed in such mery
s the actual outstanding shares of Comman Stock are converted or exchanged; or

I iquidation vent of the Corporation, the finds and asscts available for distribution to the

stockholders of the Corporation shall be insufficient to pay the holders of shares of

Proferred Stock the full amount to which they are entitled under this Section 1.1, the

holde Preferred Stock shall share ratably in any d the func

and assets available for distribution in pr ts that would

atherwise be payable in respect of the shares of Preferred Stock held by them upon such
0 such shares were paid in full
are for the

 voluntary o
involuntary fiquidation, diss p or Deemed |iquidation Event of the
Corporation, after the payment of all preforential amounts required to be paid to the

s of shares of Preferred Stock as provided in Scction 1.1, the remaining funds and

available for distribution to the stock fthe Corporation shall be distributed

ong the holders of shares of Common Stock, pro rata based on the mumber of shares of
held by each such holder.

Deemed Liguidation Events.

13.1. Definition. Fach of the following events shall be considered o
unless the holders of at least a majority of the outstanding,
on un asconverted basis), the
writen notice sent to the Corporation at least
date of any such cvent:

rger or consolidation in which (i) the Corporation is a
constituent party or (1) a subsidiary of the Corporation s a constituent party and the
Corporation isstes shures of its eupital stock pursuant to such merger or consolidation,

pt any such m i the Corporation or a subsidiary in
which the shares of cap tstanding immediately priot to
converted into or exchanged

ger or consolidation,
3 rities of (1) the sur

resulting party or (2) if the surviving or resulting party is a wholly owned subsidiary of
another party immediately following such merger ot consolidation, the parent of such
surviving or resulting party { that, for the purpose of this Section 1.3.1, all shares
of Common Stock issuable upon exercise of options outstanding immediately prior o
such mes dation or upon conversion of Convertible Securities (as defined
below) outstanding immediately prior to such merger o lidation shall be deemed to
be outstanding immediatel zor or consofidation and, if applicable.
deemed Lo be converted o exchang plidation on the same terms
as the actual outstanding shares of Common Stock are converted o cxchanged: or

Liquidation Event of the Corporation, the funds and assets available for distribution to the
stockholders of the Corporation shall be insufficient (o pay the holders of shares off
Preferred Stock the foll amount to which they are entifled under this Section 1.1, the
holders of shares of Preferred Stock shall share ratably in any distribution of the funds
and assets available for distibution in proportion o the respective amounts that would
otherwise be payable in respect of the shares of Preferred Stock held by them upon such
distribution if all amounts payable on or with respect to such shares were paid in full.
al Issue Price” per share for the . Preferr

Payments nt of any voluntary or
involuntary liquidation, dissolution or ed Liquidation Event of the
Corporation, afler the payment of all prefercntial amounts required 1o be paid 1o the
holders of shares of Preferred Stock as provided in Section 1.1, the remaining funds and
ets available for distribution to the stockholders of the Corporation sha tributec
among the holders of shares of Common Stock, pro rata based on the number of shares of
“ommon Swek held by cach such holder.

L3 Deemed Liguidation Tvents

k on.  Tach of the following events shall be considered a
iquidation Event™ unless the holders of at least a majority of the outstanding

of Preferred z E e
ast

tucnt party and the

consolidation,

slidation involving the Corporation or @ subsidiary in

< of the Corporation outstandin: ty prior 1o

such merger or consolidation continue to represent, or are converted into or exchanged
th iately £ ger or ¢

aty: provided that. for the pusp
Stock issuable upon options o
or consolidation or upon conversion of Converfible Sccuritics (us defined
yw) outstanding immediatcly prior fo such merger or consalidation shall be deemed o

be outstanding immedialcly prior o such merger or consolidation and, if applicable,

deemed to be converted or exchar
the actual outstanding




s of the Corpora
. or, if substantially all of the assets of the Corporation and its subsidiaries taken as
ole are held by such subsidiary or subsidiaries, the sale or disposition (whether b
therwise) ¢ s “orporation, except where such
fer or other disposition is o the Corporation v ene or more wholly
of the Comporation.

Allocation_of® Fscrow. In the event of a Deemed 1iquidation
Tvent pursuant to Scetion 1.3.1(a)(i). if any portion of the consideration payal
“orporation is plac
action shall provide that the pe ch consideration that is placed in
alloy e of the Corporation pro rata

stockhole
10 such stockholder as every other

133, Amount Deemed Paid or Distibuted. The funds and assets
decmed paid or distribu holders of capital stock of the Corporation upon an

such merger, consolidation, salc

On any matter presented to the stockl
ting of stackholders of the Corporation (or by

linto which the . T held by such holder ar

ceord date for determining stockholders entitled fo vote on such
matter, Fractional v all mot be permitted wy fractional voting rights availabl
on an as-converted basis (afier aggregating all shares into which shary

®)  the sale, lea
or series of related transactions, by the Corporation or any subs
of all or substantially ll the assets of the Corporation and its subsidiaries taken
of the Corporation and its subsidiar
diaries, the sale or disposition (whether b
¢) of one or more subsidiaries of the Corporation, except where such

Event pursuant to 3 . if any p tion payable to the
stockholders of the Corporation d ent for such
transaction shall provic e portion of such consideration that 45 placed e
shall be allocated among, the holders of capital stock of the Corporation pro rata bused on
the amount of such con

Amount Deemed Paid or Distributed I'he funds and asscts
deemed paid or distributed to the holders of capital siock of the Corporation upon any
such merger, consolidation, sule. transfer or other disposition described in this Section 1.3
shall be the cash or the value of the property uities paid or distributed to
such holders by the Corporation or 1 : m or other entity. The vahue
of such property, rights or securities shall be determined in good fuith by the Hos

Yoting.

1. General. On any matter presented to the stockholders of the Corporation
for their action or consideration at uny meeting of stockholders of the Corporation (or by
‘written consent ] g), each holder of outstanding shares
Preferred Stock shall be of

the record date for determining entitled o vole on such.
matter. Fractional votes shall ot be permitted and any fractional votin
d basis (atter ageregating all shares into which shares of Preferred stock
od) shall be rounded to the nearest whole number
(with one-half heing roun Fxcept as provided by law or by the o
fons of this Amended and
ther with the 3

thy . lease. er or other disposition, in a singlc transaction
or scrics of related iransa subsidiary of the Corporation
of all or substanti s of the Corporation and its subsidiaries taken as a
substantiall f the assets of the Corporation and its subsidiaries taken as

held by y
merger or otherwise) of one or more subsidiaries of the Corporation, extept where such

lease, trans her disposition s to the Corporation or one or more wholly

132, ¢ In the eveat of a Decmed Liquidation
Fvent pursuant to Section 13.1¢a)(0 portion of the consideration payabl
stockholders of the Corporation is placed into cscrow, the definitive agreement for
transaction shall provide that the portion of such consideration that is placed in

shall be allocated a

the amount of such cos

tockholder has placed in eserow the same percer

10 such stockholder as every other stockholder)

paid or distributed o
the Corporation or the acquiring person, firm or other entity. The value

£p
ights or securitics shall be determined in

all be entitled to c:
hares of Common Stock into which th

available

on an as-converted basi il h red stock
held by cach holder could be conyeried) shall be rounded to the { whole number
L being rounded upward), Txcept as provided by law or by the other

and Restated Certificate, olders of Preferred Stock shall




all be i
ble, 4 w time, and without the payment of additions
consideration uch number of fly paid and nonasses
shares of Commaon Stock as is de ; Original Tssue Pril

eries of Preferred by the

ue Price for such seri
ion Price, and the rate at whic ol Prel:
Stock, shall be subject o adjustuent as
provided bel

312 T
Contingeney
rporation or a Deemed Liguidation T
t the close of bu

amy fractional shares to which th
< be cntitled, the Corporation shall pay cash cqual to such fractio
the fair market value of 1 C X as determined in good
‘Whether or not fractional shares uable upon such
on shall be determined an the basis of the fotal mmber of o
Stock the holder is at the time converting into Common Swek and the
of shares of ock issuable upon such conyersion,

nvert shares of Preferred Stock into share
crtificate or cortificates for

of the alleged loss, theft or destruction of such certificate), at the office of the transfer
agent for the Preferred Stock (or af the principal off of the Corporation if the
Corporation serves as its own transfer agent her with wrilten notice that sucl
holder elects to convert all or any mumber of the shares of the Preferred Stock represented

3. Conversion. ‘The holders of the Preferred Stock shall have conversion rights as
follows (the “Convi

Right o Convert,

3,11 Conversion Ratio. Iach share of Preferred Stock shall be converti-
ble, at the option of the holder thereof, at uny time, and without the payment of additional
ration by the holder thereof, into such mumber of fully paid and nona

lormination of Comversion Rights. Subject to Sec
defined therein), in the event of a liquidation, dissolution
or a Deemed Liquidation Event, the Conrver
shall terminate at the close of busin
payment of any funds and assefs disiributab

upon con
hold
multiplicd by s determined in g

faith by the Board.  Whe ctional shares would be e upon such
conversion shall be determ total number of shares of Preferred
S the h at the time convertis 0 Ci on Stock and the aggregate numb

331
vohmtarily convert
shall surrender th

to
‘ommon Stock, such holder

tock (or, if such

the Corporation agair

f the holder thers it any time, and wi
the holder thereof, into such numb.
hares of Common Stock as is determined by dividing the Ori
of Preferred Stock by the ion Price (as defined below
Dreferred Stock in effect at the time of conversion.
such series of
of Preferred
Stock may be converted inlo shares of Common Stock, shall be subjeet 10 adjustment as

Stock, Such init

ency Event (as defined therein), in the event of a liquidation, d
or winding up of the Corperation or a Deemed Liquidation vent, the Con
hall terminat fose of business on the lust full
first payment of any funds and
Preferred Stock.

al al share:
wersion of the Preferred Stock. In lieu of any fractional shares to which the
holder would otherwise be entitled, the Corporation shall pay cash cqual ta such fracti
multiplicd by the fuir market value of'a share of Common Stock as determined in
faith by th¢ Board. Whether or not fractional sharcs would be issugble upon
hall be determined on the basis of the total munber of shares of Preferred
Stock the holder s at the time converting info Common Stock and the aggrega

of Common Stock b n.

erred Sio
voluntaril on Stock, such he
hall surrender the cert 2 s P d Stock (or, if
registered holder alleges that any stolen or destro
centificate affidavit and agree ble o the Corporation to indemnify
the Corporation against any claim that may be made against the Corporation on account
of the alleged loss, theft or destruction of such certificate), at the office of the transfer

rred Stock (or at the

Corporation s as its own fransfer
holder eleets fo convert all or any number of th




and, it appli

). Such notic state such halder s mamme or
the names of the naminees in whicl er wist ieate or certificates for
shares of tock 1o be issued. I orporation, certifieates

surrendered for conversion shall be endorsed or
instruments of transter, sonably satistactory to the Corporation, duly executed
attorney duly authorized in writing, The close

sfer agent {or by the Corporation if tl

af) of such certificates (or lost certificate

rd s of such time. The Corporation shall, as
soon as practicable afier the Conver ¢, (a) issue and deliver 10 such holder of
Preferred Stack, or o such holder’s ate or certificates for the number
of full s ¢ i . i dance with the
provisions hercof and a certificate rred Stock
represcated by the surrendered ecrtificate that were not converted into Comm
n lien of any fraction o
2 and (c) pay all e
unpaid dividends on the shares of Preferred Siock converte

2. Reservation of Shares. The Corporation shall at all times while
shcs o Prefitrod. Stack shall he oulsiaeding toserve end keep available out of its
authorized but unissued capital stock, for the purpose of effecting the conversion of the
och mumber of ifs duly auth ha Stock as shall
rred Stock:
d sharcs of Common Stock shall
shares of the Prefe
an
s authorized but uni
as shall be suffiient for sach purposes, ineluding, wi
tation forts 1o obiain the requisite stockholder approval of any
necessary amendment 10 this Amended und Restaled Before takin
an adjustment reducing the ¢ on Price of a serie:
erred Stock below the then par value of the sharcs of Common Stock
comy ch . ock, the Corporation will tak
action thal m;

ferred Stock that shall have

to
been surrenderedl for conversion as herein provided shall no long: emed to b

outstanding and all rights with respeet to such shares shall immediately cease and

b leqlmed by e € Srporation, certif
d or accompanied by a written instrument or
o the Corporation, duly executed

duly autborizcd in weiting. The close

occurred) shall b the time of conversion (the
of Common Stock issuable upon conversion of the shares represen
hall be deemed to be out £ record as of such tim D
sion Time, () issue and deliver to such holder of
L or hv such hwh T’s nominees, a cerfificate or cerfificates for the number
of full sharcs of Common Stock issusble upon such conversion in accordance with the
provisions hercol and a certificate for thy ( med Siock
represented by the surrendered certificate that ‘.
(b) pay in cash such amount as provided in 2 lea: of sy frastlon of » shars
of Common Stock otherwise issuable upon such conversion and (¢) pay all declared but
unpaid divide

The Corporation shall at all times whil:
utstanding, reserve and keep available out of its
se of eftecting the conversion of the
Preferred Stock, sucl s d shares of Common Stack as shall
from time Lo time be sullicient to cf r ding Preferred Sioc
and il at any time the number of authorized but unissued shares of Common Stock shall
of the Preferred
. the Carporation shall use it hest
ary to increase its authorized but unissued sl
such number of shares s shall be sullcient for such purposes including, without limi-
in b btain the requisite stockholder approval of any
sary amendment 1o this Amended and Restated Certficate, [Before taking any
ause an adjustment redueing the Conversion Price of a series of
Proferred Stock below the then par value of the shares of Common Stock issusble upon
cony uch 5 Prefirred Sioek. the Comoration wil ke iny comporae
11 that may, in the opinion that
valdly and legally issue fully peid and nonasscssable
adjusted Conversion Pric

provided shall no long
all immediatel;

tificates und, if applicable, any event on which such conversion
{ (2 “Contingency Event”). Such notice shall state such holder’s name or
the names of the nominees in which such holder w
shares of Common Stock to be issued.  If required by the Corporation,
urrendered for conversion shall be endorsed or accompanied by o written instrument or
instruments of transfer, in form reasonably satisfuctory to the Corpora y
by the registered holder or such holder’s attomey duly anthotized in writing.
f busing
Corporation
allidavil and 4
Conyersion I
the shares represented by
of such time. The Corporation
able afier the Conversion Time, (a) issue and deliver to such holder of
fock, or (o such holde ) ate or cerlificates for the number

cmm ate for the number (if any) of the shares of Preferred Stock

surrendered certificate that were not converted into Common Stock,

{b) pay in cash such amount as provided in Seetion 3.2 in licw of any Iraction of u share

of Common Stock otherwise issuable upon such conversion and (¢ pay all declared but
. ot Preferred Stock converted

332 : ‘The Cotporation shall at
amy share of Preferred Stack sh erve and keep availabl
anutharized but unissucd capi X : s of cffecting the conver
Preferred Stock, such number of its duly authorized shares of Common Stock as shall
from ime to time be sufic o all outs
and if at any time the munber of authorized but unissued
not be sufficient to effect the conversion of all then-outstandin
Stack, the Corporation shall use its best efforts to cause such corporate action o be Laken
4 may be necessary 1o inerease its authorized but unissued shares of Common Stock o
such aumber of d s shall be sufficient for such purposes, including, without lim
ation, engaging in best efforts to obtain the Tequisite stockholder approval of any
and Restated Certificate.  Hefore taking any
an adjustment reducing the Conversion Price of a series of
below the then par value of the Common St suable upon
such series of Preferred the Corporation will take any coporate
unsel, be n » that the Comporation miay
fully paid and nonassessable shares of Common Stock a1 such

mversion. All sharcs of Preferred Stock that shall have
been surrende version as herein provided shall no be deemed to be
anding and all rights with respect o such shares shall immediately cease and




of Common

share otherwi . . s provided in Section 3
{of any dividends declared but unpaid the
ried shall be retired and cancelled snd may not be reissued

334, No Further Adjusiment. Upon uny con
0 adjustui (0 the C n Price of the applicab

comverted shares for any declarcd but unpuid

or on the Common Stock delivered upon

first shar
Preferred Stock is issued by the memm.u {such date referred
“Original Tssue Date” for such series of Prefered Stock) cffe
outstanding Common Stock, the Convrsion Price for such serics of P

hefbre that subdivision shall be proportiona
cach share of such series
ed in proportion fo such inerease in the aggregate number of shures of
Common Stock outstanding. 1f the Corporation shall at any time o from time 1o tim
after the Original Tssue Date for a mmed Stock combine the outstandi
hares of Common Stock, the Conv uch series of Preferred Stoc

eftect immediately before the combination shall be proportionately increased so that the
number of shares of Common Stocl issuable on conversion of each share of such series
shall be decreased in proportion 10 such decrease in the ate number of shares of
Common Stock outstanding.  Any adjustment under this Scction 3.4 shall become
effective at the ¢ business on the date the subdivisi mbination be

Corporation at ar
Preferred Stock shall make or s

S other distribution p

then and in each

el s of the close ol business on su i date, by multiplying such
Conversion Price then in by a fracti

(a)  the numerator of which shall be the total mumbx
mon Stock issucd and outstanding immediately prior to the time
business on such record date, and

ferminate at the Conversion Time, except or
shares of Common Stock in exe

ersion as provi
receive payment of any divi declared but unpaid the: Preferred
Stock so converted shall be retired and cancelled and may not

334, urther Adjustment. Upon any F t Pre-
ferred Stock, no adjustment to the Conversion Price of the applicable series of Preferred
Stock shall be made with respeet (o the converted shares for any declarcd but unpaid
dividends on such serics of Preferred Stock or on the Common Stock delivered upon

rporation shall at
of a series of

“Original 1“.“ Date” for such series of Preferred Stock)
n P t Preferred Stock in
d s0 that the
mumber of
shall be increased in proportion 1o such increasc in the agerce
Common Stock outstanding, I the Corporation shall at any time or from time o time
f Prefereed Stock combine the
shares of :  Tric for such acrice of rckired Stock in
effect immedi: Lumhmnmn shall be proportionately incre 50 that the
number of sharcs of E able on conversion of cach share of such seri
se in the aggregate number of shares of

Adjustment for Certain Dividends and Distributions. Tn the event the
i a o a serics of
hall make o i
Stock enitled 1o 1o dend or athss distdbution payable on the
Common Stock in additional shares of Common Stock, then and in cach such ev the
Price for such of Preferred Stock in effect immediately hefore such
eased as e of suc in the event such a record da
shall have been fixed, as of the cl d date, by multiplying such
Conversion Price then in effeet by a

(@) the mumerator of which shall be the total number of shares of Com-

mon Stock issucd and outstanding immediately prior to the time of such issuance or the close of

‘business on such record date, and

terminate a the Conversion Time, except only the sight of the holders thercol  receive
hares of C xchange therefor. (o re
such conv
e but inpaid thereon, Any shares of Preferred
Stock so converted shall be retired and cancelled and may not

3.3.4. No_Further Adjusiment.  Upon n of shares of Pr
ferred Stock. no adjustment fo the Conversion Price of the 3 fi
shall be made with respect to the converred share:

conversic

34, Adjustment for Stock Splits and Combinations, 1f the Corporation shall at
any lime or fom time Lo Lime afler the date on which the frst share of @ series of
Prstimed Stock is issusd by the Comporstion (such date slisd 10 herein & the
“Original Issue Date” for such series
outstanding Comman Stock, the Cony
flect immediatel
number of shares of Common Stock issusble on conversion of cach shar of such series
shall b d in proportion to such increase in the aggregate number of shares
Common Stoc . rporation shall at any fime or from fime to time

or the Original Issue Date for a series of Preforred Stock combine the outstanding
5 of Common Stock. the Conversion Price for such scrics of Preferred Stock in
et immediatly before the combination shall be proportionatcly incres
1 con of each sha

deereased in proportion to such decrease in the aggregate number of shy
Common $tock outstanding.  Any adjustment under this shall become

of business on the date th -.uhdl\lwm or combination becomes

,ulptu.\lluu at any time or from time to time atter the Original
Pre shall make or issue, or fix a record date for the detormination of holders
d o Teceive, a dividend or other distribution payable on the
s of Common Stock. then and in cach such event the
k in effect immediately before such
sed as of the time of such cvent such a record date
of the close of busine: ord date, by multiplying such

n in eflect a fraction:

the numerator of which shall be the otal number of shares of Com-
ued and outstanding immediately prios to the fime of such iss
on such record date, and




(b)  the denominator of which shall be the fotal number of sha )  the denominator of which sha total number of shares of th)  the denominator of which shall be the wtal number of shares of
mmon e 0 y prior fo the time of such issuance or the Common Stock issued and ou cly prior to the time of such issuance or the 5 sued and outstanding immediately prior w the time of such issuance or the

close of bus s the mumber of shares of Common Stock issuable close of business on such record date plus the number of shares of Common Stock issuable in i uch record date plus the number of shares of Common Stock issuable in
v h P
payment o ¥ uch dividend or distribution. ay d or distribution

Notwithstanding the for ) il such record date shall have heen lixed and such dividend is tanding the been fixed and such dividend is i going, (i) if s all have been fi ih dividend is
not fully paid or il' such distribution is not fully made on the date lixed therefor. such Conversion not fully paid or it such d o e date fixed therefor, such Conversion y v made on the date fixed therefor, such Conversion
Price shall be recomputed a dingly the cle b ch record date and tl shall be recomputed accordingly as ¢ close ¢ and ther ¢ e ed 2 [ the o business on such record date and there-
afier such Conversion Price shall be adjusted pursuant to this Section 3.5 as of the time of acn fiex Conversion Price shall be adjusted pursuant 1o this tion 3.5 as of the time of actual e this Section 3.5 as of the time
ibutions; and (i) no such adjustment shall be made if the payment of such dividends or distributions; and (i) no such adjustment shall be made il the payment of such dividend (i) adjustment shall be made if’ l].\-—
ock simultancously receive a di Tholder h Preferred Stock simultane denc th tribut holders of such series of Preferred ¢ e d or other distribution
of shares of Common Stock in a number equal 10 the number of shares of Common Stock that of shares of Common Stock in a number equal o the number of shares of Common Swck that
they would have received if all outstanding shares of such series of Preferred Stock had been they would have received il all outstanding < of such series of Preferred Stock had been
converted into Common Stock on the date of such event. verted into Common § the date of such event.

Adjustments for Other D
Corporation al any time or from time (o time aficr the Un;n—ml Tsue Dale for a s¢ ation at any time or from time fo fime after the Original Issue Date for a series Corporation at any
Preferred Stock shall make or issue, or fx a record date for the determination of holders Preferred Stock shall make or & i d date for the determination of Lol Preferred Stock shall make or
ock entitled to receive, a dividend or ofher distribution payable in of Common Stock entitled to receive, a divid ’ fon pay of Common Stock cn
ies w! the Corporation (other than a distribution of shares of Common Stock in
outstinding shares of Comman Stock), then and in cich such cvent the holders spect of ¢ shares of C Stock). ther cuch such cvent the holde e a
sy with the distribution to the such serics of Preferred Stock shall receive, simultancously with the distribution to the of such scrics of Prefered Stock shall receive, simultancously w

uch securities in an holders of Common Stock, o dividend or othe bution of such scor holders of Common Stock. a dividend or other distribution of such securitics in an
amount equal o the amount of such securities as they would have received if all amount such sceuri would have recei amount cqual to the amount of such sccurities as they would have received if all
outstanding shares of o into Common outstunding shares of such . Stack ha converted into 1 series of Preferred St

37 Adjustment for Reclussification, Exchange and Substitution. I al any

or from time to time aller the Original Iysue Date for a series of Preferred Stock the s or om tane o fime afer d,mmmu
Common Stock issuabl th h Common Stock issuable upon the conversion o
inta the same or o different mumber of shares of : os of s into the same or a differcnt number of sharc
Corporation, whether by recapitalization, rech

stock split or combination, dividend, distribui i end. on, 1 or consolidation covered s .,.m or wm\‘. ation, dividend, ¢ raer o consolidtion covered by
Sections 3.4, 1.5, 3.6 ation Ev Sections 3.4, 3.5, 3.6 or Section 1.3 regarding a Deemed Liquidaton Fven) Scctions 3.4, 3 : Deemed Liguidation Event),
then in a — eferred § g uch event cach holder o such serics of Preferrcd a n i uny such cvent each bolder of such serics o Preferrcd Stk shall b h

thereafier to convert such stock into the kind and amount of'stock and other seeurities and fe et such stock and : c er securities thereatter o convert suc] into the kind and amount of stock and other securities and
property receivable upon sueh recapitalization, change by holders r eivable upon 2 3 ceeivable upon such recapitali n o other change by holders
of the number of shares of Commen Stock into which r E of the mumber of s
could have been converted immediately prior t c could

of shares of Common Stock into which such sh: of Preferred Stock

been converted immediately prior 0 such recapitalization, reclassification or
chan

diustment for Merger or Consolidation.  Subject 1o the provisions of Ad
Sceton 1.3, ifthee shall ccur any consofidation or merger imvolving the Corporaton i s 3 ifthere ceur any o g the Corpors \mtwnl if there shall occur any
which the Common Stock (but not & [ Preferred Stock) is converted into or e tock eferred Stock v 0 ich the Commen Stock (but not a

on or merger in
of Preforred S




share of such s
tible, in liew of the Common Stck into which it was convertible prior w sucl

L, intw the kind and amount of securities, cash or other prop hich u holder of the
number of shares of Common Stock of the ¢
f such series of Preferred Stock immy 2
pursuant to such transaction; and, in such case,
£00d faith by the Board) shall be made in th
h

provisions =
eries of Preferred Stock) shall the

each adju:
ek pursuant 1o this
Section 3, the Cormoration at its " nably practicable but
in any cvent not later than [fleen (15) days thereafler, compul ljustrent o
dinstm with

f Prefer certificate sefti ment o readjustment
(inchuding the kind s sash or other property info which sucl
scrics of Breferre Sock is , in detail the fucts upon which suc
adjustment or readjustment is based.  The Corporation shall. as prompily as reasonably
practicable affer the w 1 time of any 3
Stock (but in any cver (10) days th ). furnish or cause to b
furnished to such holder a certificat g forth (a) the Conversion Price of such serics
of Preferred Stock then in effcet and (b) the number of sharcs of Common Stock and (h
amouat, if a
the

Common Stock to the public in a public offering pu offective registration
statement under the Securitics Act of 1933, as amended (or a qualified offerin
under Regulation A of the Sceurities Act, as amended), (b) the date that the Company is
o Securities and Exchange Commission pursuant to
Section 13 or 15(d) of the Securities Act of 1934, as amended or (c) the dan
and time, or the occurrence of an event, specifi vote or written consent of th
Requisitc Holders at the time o such vo ent, as & single class on an as
erted ba the date a d or the time of th
‘ent specified in such vote of nt is referred o herein as the “Mandatory
Conversion Ti Gyl ou o £ Preferd Stock shall automatically be
o shares Stock, 1 g e e Section 3.1.1

Sections 3.6 or 3.7), then, followi s ¥, prov
shall be made that each share of & of Preferred Stock shall thereafler b
in liew of the 3 ich it wa rtible prios to such
ther property which a holder of the
ares of Common Stock of in issuahle upon conversion of one
h serics of Preferred § prior to such consolidation or me:
would have been entitled 1o receive pursuant 10 such transsetion; and. i such o
¢ made in the
and interes
eries of Preferred Stock, o the end that the provisions
(including provisions with reset 10 changes in and other
stments of the Conversion Price d Stock) shall thereatter be
ncarly s reasonably may be, in relation to any securities or ofher pro
ahle upon the ion of such serics of Preferred Stock

Seetion 3, the C
in any ev
fustment in accordance with the terms hereof and fumish to
¢ sefting forth such adjustment or re
he kind and smount of sccutitics, cash or olher property i
wing in detail the fa
adjustment or readjustment is based ‘orporation shall, as pxuulp('
practicable after the written requ w holder of iy ser
Stock (but in any event not later than ten (10) d:
furnished to such holder a ¢ mljmu selting S
of Preferred S e ef I B t Common Stock and the
amount, if any, of other seeurities, cash or propert would be received upon
erred Stock

10, Mandatory Conyersion. Upon cither (a) the closing of the sale of shares of
Common Stock to the public in a public oflir cATeetive registration
d 33, qualificd offering stat
lation A of the amended), (b) the date that th
required to file reports with the LS. Seeurities and Fxchange Commi
Scetion 13 or 15(d) of the Sceurities Exchange Act of 1934, as amended or (¢) the date
consent of the

exchanged for sceuriics, cash, or other property (other than a transaction covered by
jons 1.5, 3.6 g any such consolidation or merger. provision
shall be made that each 3 eries of Preferred Stock shall thereaffer be
convertible, in fiew of the Common Stock into which it was convertible prior to such
ind and amount of s sh or other praperty which  holder of the
‘orporation issusble upon conve:
hare of such series y to such
would have been entitled to receive pursuant to such transaction; and, in
appropriate adjustment (as de din good faith by the Board) shall be made in the
application of the provisions in this Section 3 with respe
therealler of the holders of such scries of Preferred Stock, 1o the end that the provisions
set forth in this 3 (incldi
adjustments of the Conversion Price of such s
applicable, as nearly as reasonably may be, in relation to any
aller deliverable upon the conversion of such scries of Prefe

Certifieate us (o Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price of a series of Preferre K pursuant to this
Section 3, the Corporation at its expense shall, as py

con (m days mmmcr comput
nd [urnish Lo e
Torth such adjustment or readjustment
5, cash of other property into which such

n. Upon cither (a) the closing ol the sale of shares of
St public in a public offering pursuant to an effective registration
statement undor the Securities Act of 1933, as amended (or o qualified offering statement
under Regulation A of the Socuriics Act, as amended), (b) the date that the Company is
sequired to flc seports with the TS, Sccuritios and Exchange Commission pursusal o
tion 13 or 15(d) of th Act of 1934, o5 amended or (c) the date
and time, or the occurrence of an cvent, specitied by vote or wiitten consent of e
Requisite Holders at the tim vote or consent, Ve a single class on an as-
convetied basis (the time of such closing or the date and time specified or the fime of the
event specificd in such vote or writien consent is referred o hercin as the “Mandatory
nversion Time™), (i) all outstanding shares of P I shall automaticall
converted into shares of Common Stock, at th




3 and (if) such

of Preferred
of the Mandatory Conversion Time and the place
o of all such sharcs of Preferred Stock pursuant fo
Amended and Restated Certificate, sucl
aotie ned not b e urrence of the Mandatory Conversion Time.
Upon reccipt of such notice, each holder oF shares of Preferred Stock shall surrender such
holder’s certificate or certificates for all such shares (or, if such holder alleges that such
ale has heen lost,
ation to indemnity the Corpa
£ the allezed los
destruction of such eertificate) to the Corporation at the place designated in such notice,
and shall thereafler receive certifieates for the number of shares of Common Stock (o
which such holder is entitled pursunt to 1 I so required by the
Corporation, certificats
written i
Corporation, du
authorized in wriling. All rights with respeet (o the Prel el Stock converled pussusal
Section 3,10, including the right
holder of Common

e of i 311
nd the surrender o the
dhvit and agreement) for P

certificate or certificats
conversion in.

Section 3.2 in fieu of an upon
such conversion and the p [ any d but unpaid dividends on the shares of
Prefimed Stock comvered. Such rred Siock shall be retired und cancelled
and may not be re such series, and the Corporation may thereafter take
such appropria vithout the need for stoekholder action) as may be necessary to
r the authorized mumber of ¢ Stock (and the applicable serics

of) accordingly

Dividends. All d 5 shall be declarcd pro- rta on the Common Stock and
Stock on a pari pa according to the mum
such holders. For this purpose each holder of shares of’ l’A-l—u-d Stock is
o be rested 4 halding the greatest whole mumber of sharcs of Common Stock ¢

as the same may be adjusted from time to fime in accordance with Section 3 and (i) such
nay not be reissued by the Corporation.

3.1, Procedural Requirements.  All holders of record of shares of Preferred

Stock shall be sent written notice of the Mandatory Conversion Time and the place
k pursuant

ated Certificate, such

holder’s certifieate or certificates for all such shares (or, if
certificate 1 1 d 4. a lost certificare nd agreement
reasonably acceptable to the C wrpnmlmn o indemnify the Corporation against any claim
that may de against the Corporation on account of the alleged loss, theft or
destruction of such eertificute) 1o the Corporation at the place ds
and shall thereafter receive certificates for the number of shares of Common
which such holder is entitled pursuant thi ction 3. It
Corporation, certifi dered for conversion shall he endorsed or Mumpm
wrilten instrument or instruments of transfer, in form reasonably salisfactory o u-u'
Corporation, duly ex *s atomey duly
authorized in writing, All rights with r ¢ red Stock converted pursuant to
Seetion 3.10, inchuding the rigl o5 and vote (other than as a
holder of Common  Stock),
(notwithstending the Fulure of the holder or hold
prior to such time), <
their certificate or certificates (or lost certificate affidavit and agreement) therefor,
receive the fems provided for in the next of this Section 311, As soon
practicable afler the Mandatory Conversion Time and the surender of the certifical
ificates (or lost certficate alfidavit and agrecment) for Prefeered Stock.
and deli

with 1 visions f, together with ¢ din
2 in liew of any fraction of a share of Common Stock otherwise issusble upon
jon and the payment of any declared but unpaid dividends on the shares
Preferred Stock converted Preferred Stock shall be retired and cancelled
and may not he reissued as shares of such series, and the Corporation may thereafier take
such appropriate action (without the need for stockholder action) us may be n
the authorized number of she o nd the appli

ed pro rata on 1
s, sl sepoing o Yho sonssbe of shates. of Campmon

held by such holders. For this purpose each holder of shares of Preferred Stack is

0 e treated as holding 1 whole number of shares of Common Stock then

a5 the sume may be adjusted From time (0 time in accordanee with Section 3 and (i) such
sharcs may not be relssued by the Corporation.

Procedural Requirements. Al holders of record of shares of Preferred
n Time and the place

notice need not be sent in advance of the oceurrence of the Mandatory Conversion Tin
Upon = ch notice, each hold
holder’s
cenificte has been o, stolen or destr
seasonably acceptable to the Corporation (o indemnify the C urpum\lnn o
that may be made against the Corporation on account of the alleged loss, theft or
truction of such certificate) o the Ce at the place desi
and shall there ve carificaes for the mumber of shares of Common Stoc
¢ entled pur:

written instrument or instruments of tra
uted b ¥
Al rights with respect to the Preferred Stock converted pursuant to
s, il any, 1o ¢ nolices and vote (other than
tominal

therr certificate or certificates (or lost certificate affidavit and agreement) therefor, 1o
1 in the next sentence of this Section 3.11
“onversion Time and the

Section 3.2 in lieu of any fraction of a share of Common Ste
uch conversion and the p ¥ shares of
Preferred Stock converted. S etired and cancelled
and may not be reissued as shares of such series, and the Corporation may thereafler take
uch appropriate action (without the need holder action) as may be necessary o
reduce the authorized aumber of shares of Preferred Stock {and the applicable series
thereof) accordingly

4. I') ividends. All dividends shall be declared pro rata on the Common Stock and

the Preferred Stock on a pari passu basis according o0 the number of shares of Common

Stock held by such holders. For this purpose cach holder of shares of Preferred Stock i
i whole number of




ol its subsidiarics may ¢
tollowing redemption.

Any of the rights, powers, privile terms of the Dreferred
4 on behalf of all \'mldLn. of Preferred Stod
holders of the Requisite Holders

ent

{a) e Co o arecord of the holders of its Common Stock (o
other capital stock or securit ¢ time Issuable upon conversion of the Preferred Stock) for
the purpose of entitling or enab ¢ dividend or other distribution, or to
I of capital stock of any cla

curity; or

7ation of the Corporation, any teclussification of th
Deemed Liguidation Event; or

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

then, and in cach such case, the € wrpumlm n will send or cause Lo be sent (o the holders of the
Preferred cifying, as may be, (i) the record date
distribution o right, 4 ih dividend, distribution or right, or (i)
the ¢ffective date on which such reorganization, reclassification, consolidation, merger, trangfer,
dissolution. liquidation or winding-up s proposed 10 take place, and the lime, if any is 1o b
t which the holde n Stock (or such other capital stock or securi-

fies at the time issuable upon fh the Pre k) shall be entitled to exchange
their sharcs of Common Stock for such other capital stock or socurifics) for sceuritics or other
propery deliverable upon such reorgani ation, consolidation
dissolution, liquidation or winding-up., and the amount per share and charac
applicable to the Preterred Stock and the Common Stock. Such notice shall be

1) days prior 1o the carlier of the record date or effective date for the

such nofice,

8. Nofices, Fxeept as otherwise provided herein, any notice required or
by L provisions of his Astels IV 10 be given 10 a bolde of shares of Prsfusred
maile e prepaid, to the post office addr

ssuablc upon conversion of all shares of Preferred Stock held by such holder pursuant to
Section 3,

5. Redeemed or Otherwise Acquired Shares, An

are edeemed or otherwise acquired by the Corporation or any of its subs
automatically and immediate clled and retired and

transferred. Neither the Corporation nor a

ar other rights granted to the holders of Pr

Waiver.
Stock set forth herein may b ro [ Preferred Stock by the
afirmative written eonsent or vote o the holders of the Requisite Holders.

the purpase of entitling or .mhm them to receive any
Teceive any right to

case, the Corporation will send or cause fo be sent to the holders of the
i) the record date for such dividend.
seh dividend, distribution o right, or (i}
e on which such reorganiz ification, consolidation, me
liquidatic

omversion of the Preferred Stack) shall be entitled to ang;
their shares of Common. Stock (or such other eapital stock ot sceurilies) for securilies or other
rable upon such reorganization. seclassifioat olidation, merger,
inding-up, and the amount pe d char
k and the Common Stock. Such nofice
prior (o the carlier of the record date or effeetive date for the

suable upon conversion of all shares of Preferred Stock held by such holder pursuant 10

ay shares of Preferred Stock that
of its subsidiaries shall be
umm.m s ed .\H not be rei
transferred. Neither the Corpor:
or other rights granted to the holders of Preferred Stock following I\J\m]ruun

Any of the rights, powe other terms of the Pr
et forth herein may be warved on bebalf of al holders of Prefred Stock by the
affirmative written eonsent o vote of the holders of the Requisite Hold

Notice of Record Date. In the event:

ymmon Stock (or

Stock) for

the purpose of entiding or cns 0 ¢ any divid distribution, or 1t
cribe for or purchase an: Feapl Fany elass or any other

t any capital reorga orp . fcation of the
Common Stock of the Corporation, ot ar

©  of involuntary dissokution, liquidation or winding-up of the
Corporation,

then, and in cach such case, the Corporation will send or cause 1o be sent to the holders of the
ord date for such dividend,

distribution or right, and the amount and character

the effective date on which

disolaion, iquidation or winding

fixed, 45 of w ¢k (01 such other capital stock or seeuri-
hall be catiled 10 ¢

fissolution, liquidation or w
applicable (0 the Preferred Stock and the
20) day the carlier of the r

such notice.

3. Notjces. Ex erwise provided herein, any notice required or permitted
by the provisions of this  Pr Stock shall be
ords of the Corporation,




the DGCL, and shall

A. AMENDMENT OF BYLAWS. Subject o any additional vote required by the Amended
and Restated Certifieate or Bylaws, in furtherance and not in limitation of the powers conferred
by statute, the Board is expressly authorized to make, repeal, alter, amend and rescind any or all
of the Bylaws of the Corporation.

NUMBER OF DIRECTORS. Subject to any additional vote required by the Amended
ate, the number of dircetors of the Corporation shall be determined in th
et forth in the Bylaws of the Corporation

BALLOT. Elections of dircetors need not be by wrilten ballot ualess the Bylaws of the
shall Vid:

g may be held within or withour
the State of Delaware, as the Bylaws of the Corporation may provide. The books of the
Corporation may be kept outs te of Delaware at such place or pl may be

from time Lo time by the Board or in the Bylaws of the Corporation.

ARTICLE V11

A.  LIMIIATION. To the fullest extent permitted by law, a director of the Corporation shall
not be personally lisble o the Corporation or its stockholders for monctury damages for bre:
fiduciary duty as a director. If the DGCL or any other law of the State of Delay

amended after approval by the stockholders of this Article VI to anthorize corpe

further climinating or limifing the y {ors, then the liability of a director o

the Corporation shall be climinated or limited to the fullest extent permitted by the DGCL s 50
ification of the fo cle VIIL by

protection of a direst

the Corperation ex

with respect o any

modification.

B, INDEMNIFICATION.  To the fullest extent permitted by applicable law, the
authorized to provide indemnification of {and advancement of expen

or given by clectronic communication in compliance : ons of the DGCI, and shall

emed sent upon such mailing or electronic frans
ARTICLE V: PREEMPTIVE RIGHTS.

No stockholder of the Corporation shall hay shares of capital stock of
the Corporation sold or issued by the ) 2 ( such a right may from
time to tim t forth in a written a Y “Kkhold:

ARTICL

AMENDMENT OF BYLAW the Amended

stated Certificate or Bylaws, in furtherance and 1 of the powers conterred
y statute, the Board is expressly suthorized to ma d and reseind zny or all
of the Bylaws of the Corporation.

B.  NUMBER OF DIRECTORS. Subject 10 any additional vole required by the Amended
and Restated Certificate, the number of directors of the Corporation shall be determined in the
‘manner set forth in the By

<.
Comporation shall 50 prov

MEETINGS AND BOOKS. Meeting d within or without

State of Delaware, as the Bylaws of th i I Ihe books of the

Corporation may be k s r are at such place or places us may be
ot the Corporation.

A, LIMITATION. To the fullest extent permitted b a director of the Corporation shall
not be personally liable to the ary dam: breach
director. of Delware is

er approval by the

fullest e
Tegoing provisions of thi
stockholders of the Corporation sh affect any right or protection of & director of
rporation eaisting at the time of, or increase the liabilily o Cany director of the Corporation.
spect 5 o, such repeal or
modification.
B.  INDEMNIFICATION. the fullest extent permirted by applicable law, the

Corporation is uthorized to provide indemnifieation of (and advancement of cxpenses fo)
dircetors, o ficers and agents of the Corporation (and sons 0 which DGCL permits

en by clectronic communication in compliance with the provisions of the DC
med sent upon such mailing or clectronic transmission

No stockholder of the Corporation shall has
the Corporation sold or issued by the Corporation e
fime o fime be written agreement hetween the Corporation and any stockholder.

ARTICLE VI: BYTAW PROVISIONS,

A, AMFENDMENT OF BYTL.AWS. Subject to any additional vote required b;

and Restated Certificate or Bylaws, in furtherance and not in limitation of the powers conferred
by statute, the Board i y authorized to make, repeal, alter, amend and rescind any or all
of the B

the Amended
determined in the

BALTOT, Hiections of dircetors need not be by written ballot unless the Bylaws of the
rporation shall so provide.

D. MEETINGS AND BOOKS
the State of Delaware, us the By
Corporation may be kept outsi
designae

ARTICLE VTI: DIRECTOR TIARITITY.

TIMITATION. ‘To the fullest extent permitted by lasv, a director of the Corporation shall
able to the Corporation or its stockholders for monctary damuges for breach
I the DGCL or any other law of the State of Delaware is
olders of this Aticle VIII sporate action
tarther eliminating or limiting the personal liability of directors, then the liability of a di
the Corporation shall be climinated or limited to the full
amended. Any repeal or modifieation of the forcgoing pro
stockholders of the Corporation shall not adversely alleet any right or prol
or increase the liability of an of the Corporation
fons of such director occurring prior o, such rep
modification.
R. INDEMNIFICATION, To the fulle: dent permitied by appl

thorized 0 provide indemnification of (and advancement penses 10)
, officers and agents of the Corporation (and any other persons to which DGCL permits




the Corporation to provide indemnification) through Bylaw prov
o r d! ed direct
ent othenwise permitica by Section 145 of t

ans
e VIIT shall not adversely allect any ri celion of any director, oflicer or
C sting at the time of'suct repeal or modifieation.

MODIFICATION. Any amendment, repeal or modification of the foregoing provis

ORPORATE OPPORTUNITIES,

‘orporation renounce: est or expectancy of the Corporation in, or in bein
rtunity to participate in, or in being informed about, an Excluded Opportunity
An “Fxcl i

acquired, created or developed by, or whi
orporation who is not an capl

mmhmwn the Corporation or any of its m\m.u aries (eolle ¢, “Covered Persons™), unless
such matter, transaction or interest is presented 1, or acquired, created or developed by, or
nlo the possession of, a Cove dly and in such €
s capacity as a director of the

ARTICLE T

Whenever @ compromis; ment s proposed hetween the Corperation and its
creditors or amy class of them and/or betweea i Corors stockholders o any class of
then, aay court of equitable jursdiction wiki f Delaware may, on the .\pplln!ionin

Code or on the application of trustees in dissolution or of
the Corporation under §279 of Title 8 of the D itors or
of creditors, andler of the rs or class of ers of the n, as the
5 the s
of the cr
of the €

t, the said compromise o 4

ich the said application has been made, be binding on all
the creditors or class of creditors, and/or on all the stockholders or class of sockholders, of the
Corporation, as the case may be, and also on the Corporation.

ARTICLE X: BUSINESS COMBINATIONS WITH INTEREST

agrcements with such
of stockholders or disinterasted directors or otherwise, in excess of
the indemnification and advancement otherwise permitted by Section 145 of the DGCT.

MODIFICATION, Any amendment, repeal or modification of the foregoing provisions.
f this Article VIII shall not ly aftect any right or pr director,
other agent of the Corporation at the time of such amendment, repeal o modification.

“ORI'0)

The Corporation renounc st or “arporation in, or in bein
offered an opportunity to participate e d J\mur am Excluded Opportunity
An “Excluded Opportunity” . transaction or interest that is presented 1o, or
acquired, create . Y. or w therwise comes into the poss

nber, mnum stockholder,
cone who is an
d Persons”)

developed

cver a compromisc or arangement is propuscd between the Corporation and s
of them and

3 1 the
e, uny court of equitable juridiction within

a summury w

of any receiver or recct

of the Corporation, as the

se may b, 10 be summoncd in  sich iy . 1 a majority in number

ue of the creditors o s of ereditors, undior of the

lders of the Corporation, a5 the case may be, agre
tand to any eorganization of the Comoration
or amangement, the said compromisc or arrangement and the said roq

shall if sanctioned by the court to which the said application. hus becn made, bo binding on all

the cr of creditors, andvor on all holders or cla
Corpo

Corporation (o provide indemnification) through Bylaw provisions, agreements with s
1is or other persons, vote of stockholders or disin o otherwise. in exce
the indemaification and advancement otherwise permitred by Sec Sfihie DGCL.

MODIFICATION. Any amendment, repeal or modificatic
rticle VIIT shall not adversely affeet any right or protection of any directo
agent of the Corporation existing at the time of such amendment, repeal or modification

ARTICE CORPORATE OPPORTUNITIE,

The Corporation renounces any inierest ot expectancy of the Corporation in, or in being
offered an opportunity (o part
An “Excluded Opportunity
acquired, cre
director of the Corporation who i
or (ii) any holder of Preferred S

jon of,

of its subsidiaries,

to, or acquired, created or

. Person expressly and solely in such Covered

D] QRS
Whenever a compromise or arrangement is proposed befween the Corporation and s
craditorsor any clus ofther andfor beteen the Corporation s stockholders or any cluss of

on the application in

£ or receiver
Code or on the application of trus
the Corporation under §279 of Title § of the I
class of ereditors, and/or of the stockholders or class of stockholders of th
may be, to be summoned in such manner as the said court direets.  If o majority in number
ing thee fourths in value of the cr ¢ class of ereditors, andior of the
stockholders or elass of stockholders of the Corporation, as the case may be, sigree to any
compromise or arran gement and 1 any reorganization of the Corporaion as consequenee of
compromise or arra aid compromise or arrangement and the said reorganization
all, it sanctioned b 0 which the said application has been made, be binding on all
the ereditors or class of ereditors, and the stoekholders or class of stockholders, of the
Corporation, us the case may be. and also on the Corporation

ARTICLE X: BUSINESS COMBINATIONS WITH INTERESTED STOCKHOUDERS,




The Corporation cl ® by the terms and provisio 203 ¢ vemed by the terms and provisions of Scetion 203 of

the DGCL ¢ be amended, superseded, or replaced by a successor section, stafute. the DGCL, as the same may be ame ded, or replaced by a successor section, stafute. th ended, superseded. or replaced by a suecessor sction, statute,

on. No amendment to this Certificate of Incorparation, dircetly or indircetly, by merger or provision. No amendment 1o this Cert [ncorporation, direetly or indirectly, by o 0 directly or indirectly, by merger
or consolidation or otherwise, having the mending or repealing any of the provisions of or consolidation or otherwise, having the effi mending of repealing any of the pro ar consolidtion or othery o cct of amending or repealing any of the provisions of
this Asticle IX shall upply (6 o haye any effeet on any transaction with an interested stwekhol this Article IX shall apply to or have any effect on any transaction with an interested this Article 1X shall apply to or have any effect on any transaction with an interested stockhold:

uch amendment or repeal. g prior to such amendment ot repeal. oeeurring prior (0 such amendment or repeal




