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mployees or consultants may be affli y have boen afflited in the past. For pumposcs
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Company to protect ts proprictary in any such product or scrvi

government funding, faciliti
ductional institaton o rsearch center,orfunding fom tind par
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o Material Adverse Effect. The Company is not in default in any material respect under any of such
franchiscs, permits, licenses or thr similar authority.
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minute bo d tothe Pure ntains minutes of all me £ dir
s by writen consent withou a meeting by the directors and stockholders since
s inall mate Il actions by the directors (and a
ctions referred to in such minutes

Tections. To the Company’s knowle ections and notices under
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Restricted Securities, The Purchaser understands that the Shares have not been,
 under th Act, by reason of a specific exemption from the registration
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and deliver Pure stitute valid & lly itions of the Purchasér,
enforceable oxeept (u) as limited b .\['Dll- AN\ bankrupicy 184
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corporution, limited lisbility company or other eniily, then the office or offices of the Purchas

its principal place of business is identificd in (he addross or addresses of the Purchaser sct forth on
Exhibit A

HI SHARES REPRESUNTED HEREBY HAVE NOT BUEN
SECURITIES ACT OF 1933, AND HAVE BEEN ACQUIRED F
A VIEW TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION '
TRANSFER MAY BE EFFECTED WITHOUT AN EFFECTIVE REG
RELATED THERETO OR AN OPINION OF COUNSEL IN A FORM $A
COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER
1933, AS AMINDID.”

THE TRANSFER OF THI § {IN IS SUBIECT TO CERTAIN
RANSHLR RESTRICTIONS SET 10 NY'S 13 ul}‘[L'w OF WHICH
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301 Residence, 1 the Purchaser is an individual, then the Purchaser resides in the state
or provineeidentified in the sddress of the Puschar rih.on Ajithe Purchaser is 4 partnorship,
corporation, limited liability company or othe . then the office or offices of the Purchaser in which
its principal place of busines a ¢ addresses of the Purchaser set forlh

“THE SHARES I(H’IPFM’NIH HEREBY HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF ND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH
A VIEW TO, € CTIO i \LE OR DISTRIBUTION THEREOF. *Jk.\ SUCH
TR, X MAY BE EFFECTED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT
RELATED THERETO OR AN OPINION OF EL IN A FORM SATISFACTORY TO THE
COMPANY THAT SUCH REGISTRATION 1S NOT REQUIRED UNDER THE SECURITIES ACT OF
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cction 4l i 0 wi b “CF
Parchaser Securities™ ofha CF Parchase o s cquity imcestos,shre orni hler r.ﬂmu- members
ar other participants (cach, a “CF Investor")is conducted exclusively through the CF Purchaser's platform

2 The ageresate purchase pice of the Shares sold o the CF Purchasr n elance on
Section 4(a)(6) of the Securities Act during the 12.
including the

def )
tinvested by such CF Investor duri
d to such

v five perc
Investor's annual income or net worth, if either the CI Investor's annual income or net worth is less than

e pereent 10%) of the greater of the CF Lovestor's annual income or net
124,000, il both the CF Investor's unnual income und et worth

s o the Purchasers” Obligations i Closing. Tl of cach Purchas,
ubscquent Closing bt o the dillment on or bofor the
ollowing conditions, unless othery 3

ns and Warrantics. The representations and warrantics of the
Company cantained in Section 2 shall be true and correct in all respects as of the Closin
Performance. The Company shall have performed and u-mphed with all
ments, obligations and conditic tained in this Agreement that are required to be
performed or complied with by the Company on or h:-luthcl losing

Compliance Certificate. The mmtrm of the Company \hm deliver 10 the
Purchasers at the C o certificale cortifyi ondit i
have been fulfilled

Quulifications. Al authorications, approvals or permils, il any, of any

tal wuthorily or rogulutory bedy of (he United Stalos or of any state thal ure roquired in
Comnection it the [l issuance nnd <ie of t Shares pursuant {0 this Agreement shall be obtained and
effective as of the Closin

5. As of the Initial Closing, the yard sh
and the Board shall npn,m.w\m Weiss, Camille Samucls, . Shalini \h.u'p

5. The CI Purch
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Rule 100() on Crowdfundin;
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41 TheCF Purchaserack iges, and is purchasing the Shares in complianc
the investment fimitations set forth in Rule 100(a)(2) of Regulation Crowdfunding. promulgatcd under
Section 4(a)(GR) of the Securities Act, and the F shares, units or ather equity iner

urchaser Securities”) of

other participants
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uch CF Investor during the 12-month period preceding the date of'such
d 1o such CF Lnvestor i such (ranse 1

I r 0, or five percent {5%) of the greater ol U
or's anmual income or net worth, if investor's snmual income or net worth is loss than
124,000 or
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effective as of the Closing

Board of Directors. As of the Initial Closing. the authorized size of the Board shall
e five, and the Hoard shll b somprised af Yael Weies, Camille Samule, Mirtn Steen, Shalin Searp,
and Stephen Farr
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exceuted this Series A Prefirred Stock Purchasc IN WITNESS WHERL:

IF, the part this Series A Prelerred Stock Pure IN WITNESS WHEREQF, the parties have exec . Ferred Stock Purchas
itten aboy

te first written above, ate f

COMPANY: COMPANY:

MAHZITHERAPEUTICS IN MAHZI THERAPEUTICS INC. MAHZI THERAPEUTICS INC.
Fowader Siguature Founder Seguatune Fewnder Stgnatune

me: [FOUNDER NAME]

Nate: [FOUNDER NAME]
lamme
Title: [FOUNDER TITLE]

NDER TITLE]

Addr




exccuted this Series A Preforred Stock Purchase IN WITNESS WHERLOF, the parii this Series A Prelerred Stock Pure IN WITNESS WHEREOF, the parties have exec . Ferred Stock Purchas
te first written above, A ate f itten aboy

oy THe0%Y Siguatine Tnvestorn Séguatune Tnvestor Siguature
s oA eguatme .

OR NAME] [INVESTOR NAME] me: [INVEST

an,
Tille: [INVESTOR TITLE]
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EXHIBIT A EXHIBIT A EXHIBIT A

Schedule of Purchasers Schedule of Purchasers Schedule of Purchasers

Initial Closing: [EFFECTIVE DATE]

Number of Shares of Number of Shares of Number of Shires of
Total Cash P fes A-1 Preferred Total Cash Purchase | Series A-1 Preferred Total Cash Purchase | Series A-1 Preferred
Price (5) tock ice (5) ne and Address of Purchaser Price ($)
] Fromeeed
R NAME] EUTIL Ll [INVESTOR: NAME] =
[INVESTOR ADDRES:

Total: e

$INVESTMENT TOTAL] MENT TOTAL]




EXHIBIT B-1 EXHIBIT B-1 EXHIBIT B-1

Form of Certificate of Amendment of Amended and Restated Certificate of Incorpo; Form of Certificatc of An ded and Restated Certificate of Incorporation Form of Certificate of Amendment of Amended and Restated Certificate of Incorporatis




MATIZI THERAPEUTICS INC.
RTIFICATE OF AMENDMENT

OF

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
Mahzi Therapeutics Inc., a Delaware corporation (the “Corporation”), does hereby
rtify
1. The following amendment to the Corporation’s Amended and Restated C

of Incorporation (the “Certificate”) was duly proposed by the Corporation’s Board of Direetors
and adopied by the Corporation’s stockholders in accordance with the provisions of Scction 242
f ate of Delaware:

encral Corporation Law

authorized capital s
follows:

the effective date  Certificate of Amendment

(“Certificate of Amendment”) of the Amended and Restated Certificate

of shares of all

+ Meorporation of the Corporation,
¢ which the Corporation shall have authority to issue is (i}
of Common Stock, $0.00001 par valu
) and (i) 20,849,055 sharcs of Profi
(“Preferred § 9
Prefi E k ]
Preferred Stock,” and 1,299,650 shares of the authorize
are hereby desig rred Stock.” The
Preferred Stock and Serics A-2 Prefurred Stock are collectively
eferred Stock.”

o
. and written notice of the

taking of such corporate action has been, or will be, given as provided in J
3 The effective date of this Certificate o

 Amendment shall be the date of filing.

[AHZI THERAPEUTICS INC.
CERTIFICATE OF AMENDMENT

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
Mahzi Therapeutics Inc., a Delaware corporation (the “Corporation™), does herehy

certify

dment 1o the Corporation”s Amended and Restated Certificate

sed by the Corporation's Board of Director:

1 The following
s of Scetion 242

m,
of Incorporation (the “Certificate”) was duly prop
and adopted by the Corporation’s stockholde

the General Corporation Law of the State of De
The first ph of Article IV of the Certificate, relating to the
is hereby amended and resated to re:

d capital stock of the Corporatio
Amendment

“As of the effective date of the Certificate of

[ the Corporation, the (o1

ch the Corporation shall have authorit

of Common Stock, $0.00001 par va
849

of Incorporation
classes of stock whi
29.639.000 shares
(“Common Stock”) and 0

$0.00001 par value per share (“Preferred Stock™),

the authorized Pre are hereby designated
Preferred Stock " and 1,299 es of E g
arc hereby designated

Preferred Stock and Series A-2 Preferred Stock

A Preferred Stock.”

2 In lieu of a m of the stockholders, v
doption of said amendments in accordance with the applicable provisions of
Section 242 of the General Cerporation Law of the State of Delaware, and written notice of the
taking of such corporate action has been, or will be. given as provided in Set
ate of Amendment shall be the date of filing,

3 The effective date of this

MAHZI THERAPEUTICS INC.
RTIFICATE OF AMENDMENT

AMENDED AND RESTATED CERTIFICATE OF INCORPORATI
MakA Therapeutics Inc., a Delaware corporation (the ), docs herel

and adopted by the Corp:
of the Genoral Corporation Law of the
The first paragraph of Article IV of the Certificate, relating t
authorized capital stock of the Corporation, i herchy amended and resated to read @
follows:
ifi
nded and Restated Certi

“Common Stock™) and (i) 20,8:
$0.00001 par value per share (“Pri
the authorized efermed  Stock
Preferred Stock,” and 1,299,6;
arc hercby designated *
Preferred Sto

APreferred

hares of the authori:
Preferred Stock ™ 'T'h

In lieu of a meeting of the stockholders, written consent been given for the
id amendments in accordance with the applicable provisions of Scetion 228 and
General Corporation Law of the Statc of Delaware, and writien notice of the
porate action b ill be, given as provided in Section
tive date of this Cerlificate of Amendment shall be the date of filing




IN WITNESS WHEREOF, Mahgi Therapeutrics Inc. has caused this Certificate of Amendment

has caused this Certificate of Amendment
o be signed and attested by its duly appeinted c

IN WITNESS WHEREQF, Mah7i The
s duly appointed officer this __day of Junc, 2026
MAHZI'THERAPEUTICS INC

Certificate of Amen
of Iune, 2026, 0 d and attested by
MAHZI THERAPEUTICS INC.

IN WITNESS WIIEREOF, Mahzi Therapeutr
1o be signed and atiested by its duly appointed of

ATIZI THERAPEUTICS INC
B Foander Seguatuare Fodueder Siguatare

Name: [FOUNDER NAME]
Title: [FOUNDER TITLE]

Dy, Fownder Sguature
INDER NAME]
UNDER TITLE]




EXHIBIT B-2 EXHIBIT B-2 EXHIBIT B-2

ecate of Incorporati

Amended and Restated Certificate of Incorporation Amended and Restated Certificate of Incorporati Amended and Restated Ce




Delaware

The Fil tate

I, UEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "MAHZI THERAPEUTICS INC.”,

FILED IN THIS OFFICE ON THE TWENTIETH DAY OF JUNE, A.D. 2024,

AT 6:46 O°CLOCK B.M.

huer.shimi

Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF ‘MAHZI THERAPEUTICS INC.”
FILED IN THIS OFFICE ON THE TWENTIETH DAY OF JUNE, A.D. 2

AT 6:46 O"CLOCK P.M.

161159 310
Rif 2024293955

Date; 06-20-24

Delaware

First Sta
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SR 20242939556 - File Number 3161159 CERTIFICATE OI:) I}I:ICORPORAHON
MAHZI THERAPEUTICS INC.

(Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

Mahzi Therapeutics Inc., a corporation organized and existing under and by virtue of the
provisions of the General Corporation Law of the State of Delaware (the “General Corporation
Law”),

DOES HEREBY CERTIFY:

1. That the name of this corporation is Mahzi Therapeutics Inc., and that this corporation
was originally incorporated pursuant to the General Corporation Law on June 30, 2020 under the
name Mazi Therapeutics Inc.

2. That the Board of Directors duly adopted resolutions proposing to amend and restate
the existing Amended and Restated Certificate of Incorporation of this corporation, declaring said
amendment and restatement to be advisable and in the best interests of this corporation and its
stockholders, and authorizing the appropriate officers of this corporation to solicit the consent of
the stockholders therefor, which resolution setting forth the proposed amendment and restatement
is as follows:

RESOLVED, that the Amended and Restated Certificate of Incorporation of
this corporation be amended and restated in its entirety to read as set forth on
Exhibit A attached hereto and incorporated herein by reference.

Exhibit A referred to in the resolution above is attached hereto as Exhibit A
and is hereby incorporated herein by this reference.

3. This Amended and Restated Certificate of Incorporation was approved by the holders
of the requisite number of shares of this corporation in accordance with Section 228 of the General
Corporation Law.

4. This Amended and Restated Certificate of Incorporation, which restates and integrates
and further amends the provisions of this corporations Certificate of Incorporation, as amended,
has been duly adopted in accordance with Sections 242 and 245 of the General Corporation Law.

IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has
been executed by a duly authorized officer of this corporation on this 20th day of June, 2024.

By: /s/ Yael Weiss
Yael Weiss
Chief Executive Officer




EXHIBI
AHZI THERAPEUTICS INC.

ENDED AND RESTATED CERTIFICATE OF INCORPORATION

The address of the registered office of the Corporation in the State of Delaware is 1209
O of Wilmington, Delaware 19801, in the County of New Castle. The name of
its registered agent at such address is The Corporation Trust Company.

ARTICLE 111: PURPOSE

The nature of the business or purposes to be conducted or promoted is o engage in any
lawful actor activily for which corporations may be organized under the General Corporation Law

ARTICLE IV: AUTHORIZED SHARES

As of the effective date of this Amended and Restated Cert

“Restated Certificate”), the total number of shares of all classes of stock

shall have authority to issuc s (i) 26,575,000 sharcs of Common Stock,

share (“Common Stoek”) and (i) 17,967,211 shares of Preferred Stock, $0.00001 par value per
e (“Preferred Stock”). 16,667,555 shares of the authorized Preferred Stock

designated “Series A-1 Preh’rred Stock,” and I 299,65 l\\hm\ ofthe uulhum ed P

are hmm designate

The following is a statement of the des s and rights, and
the qualifications, limitations or restrictions thercof in respect of each class of capital siock of the
Corporation

dividend and liquidation rights of the holders of the
1 Stock are subject to and qualified by the rights, powers and preferences of the holders
he Prefered Stock set forh hercin

Voting. The holders of the Common Stock are entitled to one vote for each
share of Common Stock held at all meetings of stockholders (and writien actions in lien of
moctings); provided. however, that, except as otherwisc required by law, holders of Common

ock, as such, shall not be entitled to vote on any amendment to this Restated Certificate that

EXHIBIT A
MAHZI THERAPEUTICS INC.

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

The name of this corporation is Mahzi Therapeuti

¢ State of Delaware is 120
ty of Wilmington, ; 01, in t aty of stle. The nan
its registered agent at such address is The Corporation Trust Company.

RTICLE HI: PURPOSE

ess or purposes to be conducted or promoted is to engage in any
Tawful act or activity for which corporations may be organized under the General Corporation Law.

ARTICLE TV: AUTHORIZED SHARES

the effective date of th
“Restated Certificate™, the ot
ave authority s (i) 26 00 »mm par value per
e cl 1 par value per
m. are herel
s ofthe autiorized Preferred Stock
The Series A-1 Preferred Stock and Seri
A-2 Preferred Stock are collectively the “Series A Preferred Stock.

The following is a sta the designations and the powers, privileges and rights, and

ne; ng, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights, powers and preferences of the holders of
the Preferred Stock set forth herein.

Voting. The hc 1s of the Common Stock are entitled to one vote for eac|
k held at all mctings of stockholders (and written actions in liew of
: pros at, except as otherwise required by law, holders of Common
Stock, i\ such, shal\ not be entitled to v (: on any amendment to this Restated Certificate that

XHIBIT
MAHZI THERAPEUTICS INC.

AND RESTATED CERTIFICATE OF INCORPORATION

ARTICLE I: NAME
»f this corporation is Mahzi Therapeutics Inc. (the “Corporation”).

ARTICLE II: REGISTERED OFFICE

ARTICLE III: PURPOSE

The nature of the business or purposes to be conducted or promoted is to engage in a
lawful act or activity for which corporations may b organized under the General Corporation Law.

ARTICLE IV: AUTHORIZED SHARE:

As of the effective date of this Amended and Restated Cer ite of Incorporation (the
“Restated Certificate”), the total number of shares of all 1\4\\(\ ul stock which the Corporation
shall ue ymmon Stock, $0.00001 par value per
share ( Cummnn Stoek”) and ( of Preferred Stock, $0.00001 par
share (“Preferred $tock”). 16,667,
designated “Series A-1 Preferred Stock,” and 1.2
are hereby designated “Series A-2 Preferred Stocl

Stock are collectively the “Series A Preferred Sto

following is a statement of the design lleges and rights, and
th qusKiicaions, Frtaians arrestrictins hisss onréspest of sach clss of capial shock o e
Corporation,

A, COMMON STOCK

General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualificd by the rights, powers and preferences of the holders of
the Preferred Stock sct forth hercin.

Voting. The holders of the Common Stock are entitled to one vote for each
share of Common Stock held at all mectings of stockholders (and written actions in licu of
meetings); provided, however, that, except as otherwise remnr:d by l.m' hnld:r
Stock, as such, shall not be entitled to




relates solely fo the terms of one or more out
such affected series ar entitled, either separately or together with the holders of one or more other
such series, 10 n pursuant to this Restated Certificate or pursuant to the General
Corporation Law. There shall be no cumulative votis The number of authorized shares of
Common Stock may be increased or decreased (but not below the number of shares (huL’nl' .hm
outsanding) by (in addiion to any vote ofthe holdersof one o more sccs of Preferred S

u\\[\mlmul sh‘uewlcapml stockefthe Corporation entitied o vote, mhpﬂn\eul\h;‘pm\l:u 5
ner on Law and without a separate class vote of the

B PREFERRED STOCK

The following rights, preferency 15, privileges and restrictions, qualifications and
limitations s} ply to the Preferred Stock. Unless otherwise indicated, reference
ions” in this Part B of this Article IV refer to scctions and subset

Dividends.

tion shall not declare, pa y
capital stock of the Corporation (other than
dividends on shares of k ble in shares of Common Stock ) unless (in addition
to the obtainil f a s rex here in this Amended and Restated Certificate of
Incorporation) the helders of the Preforred Stock then outsianding shall first receive
simultancously receive, @ dividend on cach outstanding share of Preferred Stock in an amount at
least equal to (i) in the caseof adividend on Common Stock or any class or series that is convertible
into Common Stock, that dividend per share of Preferred Stock as would equal the product
the dividend payable on each sharc of such clas or series determined, iF applicable, as i all shares
of such class or scries had been converted into Common Stock and (B the number of shares of
Common Stock issuable upon conversion of a share of Preferred Stock, in cach case calculated on

the record date for determination of holders entitled to receive such dividend or (ii) in the case of

adividend on any class or series that is not convertible into Common Stock, at rate per share of
Preferred Stock determined by (A} dividing the amount of the dividend payable on cach share of
such class or series of capital stock by the original issuzmce price of such class or series of capital
ock (subject 1o appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization wilh respect Lo such class or series) and (B)
multiplying such fraction by an amount equal to the Original Issue Price (as defined below):
provided that, if the Corporation declares, pay de, on the same date, a dividend on sharcs
of more than one (1) class or series of capital stock of the Corporation, the dividend payable to the
holders of Preferred Stock pursuant o this c d based upon the dividend
on the class or scrics of capital stock that would rosult i the highest Prefrrod Stock dividend.
The “Original ice”

per share and (ii) with respect to the Series A-2 Preferred Stock, $2.40 per share (in each case,
subject 1o appropriate adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalization with respect to the applicable Preferred Stock).

r
eries, 1o v Me th:\'eml N]Y mt to thi ertifi eneral
ation Law. There shall be no cumulative voting, The mumber of authorized shares. of

may be increased or decreased (but not below the number of shares thereof the
v vote of the holders of one or more series of Preferred Stock that
this Restated Certificate) the affirmative vote of the holders of
nting 8 majority of the votes represented by all
outs m\dmgsﬁ:\x of capital stock of the Corporation entitled tovore, inrespective of the provisions
of Section 242(b)(2) of the General Corporation Law and without a separate class v h
‘holders of Common Stoc

B.  PREFERRED STOCK

The following rights, preferences, powers, privileges and restrictions, qualifications
limitations shall apply to the Preferred Stock. Unless otherwise indicated, references to “section:
wbsections” in this Part B of this Article IV refer to sections and s

1 Dividen:

1.1 Dividends. The Corporation shall not declare, pay or set aside any
dividends on shares of any oth or series of capital stock of the Corporation (other than
dividends on sh: payable in shares of Common Stock } unless (in addition
10 the a -onsents required elsewhere in this Amended and Restated Certificate
Incorporation) the holders of the Preferred Stock then outstanding shall first receiv
simultancously receive, a dividend on each outstanding share of Preferred Stock in an amount at
leastequal to (i} in the case of a dividend on Common Stock or any class or series that is convertible

mmon Stock, that dividend per share of Preferred Stock as would equal the product
ble on cach share of such class or scrics determined, if applicable, as if all sharcs
lass or series had been converted into Common Stock and (B) the number of shares of
issuable upon conversion of a share of Preferred Stock, in each case calculated
the recard date for determination of holders entitled to teceive such dividend o (i) i the case of

i
of capital stock by the vmnnmll suance price of such class o
appropriate adjustment in the event of any stock dividend,
combination o other similar secapitalization with sespect to such class or series) and (B)
multiplying such fraction by an amount e
provided that, if the Corporatio
of more than one (1) class or series Kcof the Co i endpwablrm the
holders of Preferred Stock pursuant to this Section 1 shall be d upon the dividend
on the class or series of capital stock that would result in the highest Preferred Stock dividend.
“Original Isstie Price” shall mean, () with respect to the Series A-| Preferred Stock, $3.4
per share and (ii) with respect to the Series A-2 Preferred Stock, $2.40 per share (in each e
subject to appropriate adjustme e event of any stock dividend, stock split, combination or
ferred Stock)

relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of
such affected series are entitled, cither separately or together with the holders of one or more other
such series, to vote thercon pursuant to this Restated Certificate or pursuant to the General
Corporation Law. There shall be no cumulative voting. The number of authorized shares of
Common Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by (in addition to any votc of the holders of one or more scries of Preferred Stock that
may be required by the terms of this Restated Cerfificate) the affirmative vote of the holders of
shares of capital stock of the Corporation representing a majority of the votes represented by all
outstanding shares of capital stock of the Corporation entitled to vote, irrespective of the prov
b)(2) of the General Corporation Law and without a separate class vote of the

B PREFERRED STOCK

‘The following rights, preferences, powers, privileges and restrietions, qualifications and
limitations shall apply 0 the Preferred Stock. Unless otherwise indicated, references to “sections™
ubsections” in this Part B of this Article TV refer to sections and ons of

Dividends

The Corporation shall not declare, pay e
fidends on sharcs of any other class or series of capital stoek of the Corporation (other ham
idends on shares of Common ck able in shares of Common Stock ) unless (in addition
0 the obtaining of any consents required elsewhere in this Amended and Restaied Certificate of
Incorporation) the holders of the Preferred Stock then outstanding shall first receive, or
mulianeously receive, a dividend on each outstanding share of Preferred Stock in an amount at
least equal to (i) in the case o adividend on Common Stock orany elass or series that s convertible
into Common Stock, that dividend per share of Preferred Stoek as would equal the product o
the dividend payable on each share of such class or series determined, if applicable, as if all shares
of such class or serics had been converted into Common Stock and (B) the number of sharcs of
Common Stock issuable upon conversion of a share of Prefermed Stock, in each case caleulated on
the record date for determination of holders entitled to receive such dividend or (ii) in the case
a dividend on any class or series that is not convertible into Common Stock, at a Tate per sharc of
Preferred Stock determined b
such class or scries nfnpma ock by i s
stock (subiect to appropriate adju didend, stock split,
combination or other similar rmwm]m on Wwith respect 1o such class or series) and (B)
multiplying such fraction by an amount equal to the Original Issue Price (as defined below
ided that, if the Corporation declares, pay on the same date, a dividend on shar
of more than one (1) class or series of capital stoc ofthe ‘orporation, the dividend payable tothe
Iders of Preferred Stock pursuant to this Section | shall be calculated based upon the dividend
on the cl s of capital stock that would result in the highest Preferred Stock dividend.
" shall mean, (i) with respect to the Series A-1 Preferred Stock, $3
per share and (ii) with respect to the Series A-2 Preferred Stock, $2.40 per share (in each case,
subject to appropriate adjustment in the event of any stock dividend, stock split, combination or
ther similar recapitalization with respect to the applicable Preferred Stock).




2. Liquidation, Dissolution or Winding Up; Certain Mergers, Consolidations

and Sale:

21 Preferential Payments to Holders of Prefersed Stock. In the cvent of
any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, \hr holders
of shares of Preferred Stock then outstanding shall be entitled to be paid
Corporation available for distribution to its stockholders, and in the event of a Deemed quL\lddlh.ll!
Event (as de d below), the holders of shares of Pre »d Stock then outstanding shall be entitled
to be paid out of the considerati ble to stockholders in such Deemed Liquidation E
out of the Available Proceeds (as defined below), as applicable, before any payment shall be mad
10 the holders of Common Stock by reason of their ownership thereof, an amount per share equal
to the greater of (i) the applicable Original Issue Price, plus any dividends declared but unpaid
thereon, or (i) such amount per share uld have been had all shares of Preferred Stock
been converted into Common Stock pursuant to Section 4 immediately prior to such liquidation
dissolution, winding up or Deemed Liquidation Event. Ifupon any such liquidation, dissolution or
winding up of the Corporation or Deemed Liquidation Event, the assets of the Corporation
stribution to its stockholders shall be insufficient to pay the holders of shares of
referred Stock the full amount to which they I be entitled under this Subsection 2.1, the
holders of shares of Preferred Stock shall share ratably in any distribution of the assets available
for distribution in proportion to the respective amounts which would otherwise be payable
respect of the shares held by them upon such distribution if all amounts payable on or with respect
10 such shares were paid in full.

Payments to Holders of Common Stock. In the event of any

voluntary o involuntary liquidation, dissolution or winding up or Deemed Liquidation Event of

the Corporation, afier the payment in full of all preferential amounts required fo be paid 10 the
cotion 2.1, the remaining asse

Corporation available for ditribution to it stockholders o, in the ¢ase of a Deemed Liquidation
Event, the consideration not payable to the holders of shares of Preferred Stock pursuant to Sect

o
2.1 or the remaining Available Proceed: ise may be, shall be distributed among the holders
of shares of Common Stock, pro rata based on the number of shares held by each such holdes

23 Deemed Liquidation Events

Requisite Holders™) el by written notice sent to the Corporation
(10) days prior to the effective date of any such event:

@) a merger, acquisition, sale of voting control or
consolidation (each a “Combination”) in which

(i) the Corporation is a constituent party or

a subsidiary of the Corporation is a
constituent party and the Corporation issuc

‘and i he event of Deemed i.lq\mhnn
Preferred Stock then outstanding shall be entitled
10 be paid out of the consideration payable to stockholders in such Deemed Liquidation Event or
fthe Available Proceeds (as defined below), as applicable, before any payment shall be made
the holders of Com by 5f their ownership thereof, an amount per share equal
to the greater of (i) the applicable Original Issue Price, plus any dividends declared but unpaid
h x (ii) such amount per share as would have been payable had all shares
been converted into Common Stock pursuant to Section 4 immediately p
dissolution, winding up or Deemed Liquidation Event. If upon any such liquidation, di
winding up of the Corporation or Deemed Liquidation Event, the assets of the
available for dh\m\ulmu 10 s stockiolders shall be insuflicint to pay the holders of

holders ofshires of Preferred Stock shall shae ratably in any distribution of the assets a
for distribution in proportion to the respective amounts which would otherwise be payable in
respect of the shares held by them upon such distribution if all amounts payable on or with respect
were paid in full
22 Payments to Holders of Common Stock. In the event of any
voluntary or involuntary liquidation, dissol inding up or Deemed Liquidation Event of
the Corporation, after the paym nounts required to be paid to the
holders of shar: Preferred Stock p 1, the remaining a: of the
Cﬂrpur:«li(ru. able for distribution to its s in the case of a Deemed Liquidation
ble Lo th holdcrsofshares o Pr e, tock pursuant to S
ds, as the case may be, shall be distributed among the holders
based on the number of shares held by each such holder.

Deemed Liquidation Events.
23.1 Definition. Each of the following events shall be considered
uidation Event” unk ity of the outstanding shares
ferred Stock, voting tog
um "Reqll ite Holders

@ r, acquisition, sale of voting control or
consolidation (each a “Combination”) in which
the Corporation is a constituent party or

a subsidiary of he Corporati
onstituent party and the Corporation

2

d s
qu arporation, the holders
reforred Stock llm- outstanding shall be entitled 1o be paid out of the assets of the
table for distribution to-its stockholders, und in the event o a Deemed Liquidation
all be entitled
to be paid out of the consideration payable to stockholders in such Deemed Liquidation Event or
out of the Available Proceeds fas defined below), as applicable, before any payment shall be made
tothe holders of Commen. wcl.b reason of their ownership thereof, an amount per share equal
to the greater of (i) the app riginal Issue Price, plus any dividends declarcd but unpaid
thereon, or (ii) sucha ﬂmnm(per> are as would have been payable had all shares of Preferred Stock
been converted into Common Stock pursuant to n 4 immediately prior to such liquidation,
dissolution, winding up or Decmed Liquidation Event. Ifupon amy such Hquidation, dissolution or
winding up of the Comporation or Deemed Liquidation Event, the assets of the Corporation
available for distribution 1o its stockholders shall be insufficient to pay the holders of shares
Preferred Stock the full amount 10 which they shall be entitled under this Subsection 2.1, the
holders of shares of Preferred Stock shall share ratably in any distribution of the assets available
for distribution in propo ctive amounts which would otherwise be payable in
respect of the shares held by them upon such distribution i all amounts payable on or with respect

In the event of a
voluntary or involuntary liquidation, dissolution or winding up or Deemed Liquidation Event
the Corporation, after the payment in full of all preferential amounts required to be paid to the
holders of shares of Preferred Stock as provided in Section 2.1, the remaining assets of the
Corporation available for distr i Iders or, in the case of a Deemed Liquidation
Event, the consideration not payable !merrrcd smk pursuant to Section

or the remaining A vailable P s the ase may be,shall be distrbuted among the ho'ders

of shares of Commeon St

23 Deemed Liquidation Events.

Fihe following events shall be considered

a“Deemed Liquidation F\m unless the s of at least a majority of the outstanding shares

of Preferred Stock, voting together as a single class on an converted to Common Stock basis

(the “Requisite Holders™) elect otherwise by written notice sent to the Corporation at Least ten
(10) days prior to the effective date of any such event

(@) & merger, acquisition, sale of voting control or
consolidation (each a “Combination™) in which

() the Corporation is 1 constituent party

@i a diary of the Corporation
\onwmem mm and the Corporation is




shares of its capital stock pursuant to such
Combination,

xcept any such Combination involving the Corporation or a subsidiary in which the shares of
capital stock of the Corporation outstanding immediately prior to such Combination continue to
tepresent, or are converted info or exchanged for equity scourities that represent, immediately
following such Combination, at least a majority, by voting power, of the equity securities of (1)
the surviving of resulting corporation; or (2) if the surviving or resulting party is a wholly owned
subsidiary of another party immediately following such Combination, the parent party of such
surviving or resulting party; provided that, for the purpose of this Section 2.3.1, all shares of
Common xm. issuable upon exercise of Options (as defined in Scction 5.1 below) outstanding
05 onvertible Securities (as defined

5.1 below) shall be deemed o be gustand g tely prior to such Combination

and, if applicable, deemed 1o be converted or exchanged in such Combination on the same terms

®)
disposition, in a single transaction o i
subsidiary or subsidiarics of the Corporation of allor substantially all the assets of the Corporation
and its subsidiaries taken as a whole, except where such sale, leas fer, exclusive l
e dizpastion i made 1 e Corparain or one o more Whally avnc subskliaes of the
Corpora

Notwithstanding the e orporation’s capital stock by the
Corporation in a bona fid i
Deemed Liguidation Event.

ting 8 Deemed Liqu en

(a)  The Corporation shall not have the pawer to effect a
Deemed Liquidation Event referred to in Subsection 2.3.1(2)(i) unless the agreement or plan of

merger or consolidation for such transaction {the “Merger Agreement”) provides that the
consideration payable to the stockholders of the Corporation in such Deemed qu\ndmun E\em
shall be paid to the holders of capital stock of the Corporation in aceordance ctions 2.1
and 22

(b)  Inthe event of a Deemed Liquidation Event referred
0 in Subsection 2.3.1(alii) or 2.3.1¢b). if the Corporation does not effect a dissolution of the
Corporation under the General Corporation Law within ninety (90) days after such Deemed
Liguidation Event, then (i) the C \rpur.]\mu shall send en notice to each holder of Preferred
Stock no later than the ninctieth 90%) day after the Deemed Liquidation Event advising such
holders of their right (and the requirements to be met to sccure such right) pursuant to the terms of

the following clause; (ii) to require the redemption of such shares of Preferred Stock, and (iii) if

the holders of at least a majority of the voting power of the then outstanding shares of Preferred
Stock S0 request in a written instrument delivered to the Corporation not later than one hundred
twenty (120) days afler such Deemed Liquidation Event, the Corporation shall use the
consideration received by the Corporation for such Deemed Liquidation Event (net of any retained

shares of its capital stock pursuant to
Combination,

except any such Combination involving the Corporation or a subsidiary in which the shares of
apital stock of the Corporation outstanding immediately prior to such Combination continue to
mepresent, or are converted into or exchanged for equi securities that represent, immediately
ing such Combination, ,m ast a majority, by voting power, of the equity securities of (1)
if the surviving or resulting party is a wholly o
diately following such Combination, the parent party of such
the purpose of this Section 2.3.1, all shares of
issuable upon exercise of Options (as defined in Section 5.1 below) outstanding
immediately prior to such Combination or pon cenversion of Convertible Securities (as defined
deemed to be outstanding immediately prior to such Combination
applicable, deemed to be converted or exchanged in such Combination on the same terms
as the actual outstanding shares of Common Stock are converted or exchanged: or

(1) the sale, les lusive license or ather
disposition, in a single transaction o series of related transactions, by the Corporation or any
ubsidiary or sul (dmnﬂ the rporation of all or substantially all the a: )e!: of the Cor; ‘pnmn

st

g ale of the Corporation’s capital stock by the
a fide equity financing for capital raising purposes shall not constitute a

2 Effecting a Deemed Liquidation Fvent

(a) The Corporation shall not have the power to effect a

Deemed Liquidation Event referred to in Subsection 2.3.1(a)(i) unless the agreement or plan of
‘merger or consolidation for such transaction (the “Merger Agreement”) provides that the
onsideration payable to the stockholders of the Corporation in such Deemed Liquidation Event
~1..\11 be paid o the holders of capital stock of the Corporation in accordance with Subsections 2.1

In the event of a Deemed Liquidation Event referred
in Subscction 2.3.1(a)ii) or 2.3.1(b), if the Corporation does nof effect a dissolution of the
Corporation under the General Corporation w within ninety (90) days after such Deemed
Liquidation Event, then (i) the Corporation shall send a written notice to each holder of Preferred
ock no Tnter han the ainelicth (30%) day aftr the Deemed ilq\udauun Event advising such
t (and the requirements to be met to right) pursuant to the terms of
- (3 fo require the redemption of such shares of Prefored Stock, and (i) It
t o majority of the voting power of the then outstandi
Ieguast n it st delivered fo the Corporation n rmerm-m one bundre

™ ys after such Deemed Liquidation Event,

otmtidastot oésteed by the Corporation for such Deemed Liquidation L\nvu_m M:m;. retained

shars of its capital stock pursuant to such
‘Combination,

except any such Combination involving the Corporation or a subsidiary in which the sharcs of
capital stoc Somaration outstanding mmm.mh priot to such Combination continue to
ent, immediatel:
wities of (1)
ifthe uniwn;_vurr
m_. following such Combination, the parcnt party of such
¢, for the purpose of this Section 2.3.1, all shares of
ise of Options (as defined in Section 5.1 below) outstanding
nvertible Securities (as defin
in Sewlm 5.1 below l shall be dt s prior to such Combination
applicable, deemed to be converted or exchanged in such Combination on the same terms
as the actual outstanding shares of Common Stock are converted or cxchang

(b} (1ythe sale, lease, transfer, exclusive license or other
lisposition, in a single transaction or series of related transactions, by the Corporation or an;
subsidiary or subsidiaries of the Corporation of all or substantially all the assets of the Corporation
and its subsidiaries faken as a whole, except where such sale, lease, fransfer, exclusive license

other disposition is made to the Corporation or one or more wholly owned subsidiaries o
“orporation.

Notwithstanding the foregoing, the sale of the Corporation’s capital stock by
Corporation in a bona fide equity financing for capital raising purposes shall not constitute a
Deemed Liquidation Event.

Effecting a Deemed Liguidation Event.

(2)  The Corporation shall not have the power o ef
Deemed Liguidation Event referred to in Subsection 23,1 (a)(i) unless the agreement or plan of
merger or consolidation for such transaction (the “Merger Agreement”) provides that the
consideration payable 10 the stockholders of the Corporation in such Deemed Liguidation Event
shall be paid to the holders of capital stock of the Corporation in accordance with Subsections 2.1
and 2.2,

In the event of a Deemed Liguidation Event referred

to in Subsection 2.3.1( 3.1(b), if the Corporation does not effect a dissolution of the
Corporation under the General Corporation Law within ninety (90) days after such Deemed
Liquidation Event, then (i) the Corporation shall send a written notice to each holder of Preferred
10 later than the ninetieth (30%) day afer the Deemed Liquidation Evens advising such

oF their right (and the requirements to be met tosecure such right) pursuant to the terms of

the following clause; (i) to require the redemption of such shares of Preferred Stock, and (iii) if
the holders of at least a majority of the voting power of the then outstanding shares of Preferred
Stock so request in a written instrument delivered to the Corporation not later than one hundred
(120) days after such Deemed Liquidation Event, the Corporation shall use the
snsideration received by the Corporation for such Deemed Liquidation Event (net of any refained




liabilities associated with the assets sold or technology licensed, as determined in good faith by
the Board), together with any other assets of the Corporation available for distribution to its
stockholders, all to the extent permitted by Delaware law governing distributions to stockholders
(the “Available Proceeds™), on the one hundred fiftieth (150™) day after such Deemed Liquidation
to redeem all outstanding shares of Preferred Stock at a price per share equal to the
jcable preferential amounts. Notwithstanding the forcgoing, in the event of a redempti
pursuant to the preceding sentence, if the Available Proceeds arc not sufficient 1o redecm all
outstanding shares of Preferred Stock, the Corpor : . a portion of cach
holder's shares ed SK f ailable Proceeds, based on the
respectiv s ble- in respect of the shares (0 be redeemed if
the Available Proceeds were sufficient to redeem all such shares, and shall redeem the remaining
shares a3 soon as it may lawfully do so under Delaware law governing distrbutions to
stockholders. Prior to the distribution or redemption provided for in this
Corporation shall not expend or dissipate the consideration received for such Deemed Liguidat
Event, except to discharge expenses incurred in connection with such Deemed Liquidation Event
orin the ordinary course of busine

id or Distributed. The amount deemed
paid or distributed to the holders of capital stock of the Corporation upon any Deemed Liquidation
Event Il be the cash or the value of the property, rights or securities paid or distributed to such
olders by the Corporation or the acquiring person, firm or other catity. Ifthe amount deemed paid
or distributed under this 2; d crty cash, the value of such

the Board of Directors of the
Corporation um- “Board”), provide 2 f @ shall apply. For securities not
ibjec o fivestiieat ety ot i siflsE seictins o ree arketsbil

(a) if traded on a securities exchat the value shall be
deemed to be the average of the closing prices of the securities on such exchange over the 30-day
period ending three days prior to the closing of such transaction;

ely traded over-the-counter, the value shall be
deemed to be the average of the closing bid prices over the 30-day period ending three days prior
o the closing of such transaction; or

if there is no active public market, the value shall be
the fair market value thereof, as determined in good faith by the Board.

The method of valuation of securities subject to investment letiers or other similar
restrictions on frec marketability (other than restrictions arising solely by virtue of a stockholder’s
status as an affiliate o former affiliatc) shall take into account an appropriate discount (as
determined in good faith by the Board) from the market value as determined pursuant to clause (i)
above 50 as to reflect the approximate fair market value therco

The foregoing methods for valuing non-cash consideration to be distributed in connection
with & Deemed Liquidation Event shall, with the appropriate approval of the definitive agreements
governing such Deemed Liquidation Event by the stockholders under the General Corporation

Tiabilities associated with the assets ¢ licensed, as determined in good faith by
the Board), together with any other assets of the Corporation available for distribution to its
stockholders, all to the extent permitted by Delaware law governing distributions to stoc
(the “Available Proceeds™), on the one humlx od fiftieth (150" ) day ’|ﬂzl such Deemed Liquidatis
Event, to redeem all outstanding ock at a price per share equal to the
applicable preferential amount in the event of a redemption
pursuant to the pmzdmg sentence, ceeds are not =ufﬂu=m to redeem all
outstanding shares of Preferred Stock, the Corporation shall redeetn a pro rata portion of each
holder’s shares of rreluned Stck 1o he fllast exient f such Avaizble Trocoeds, baed on the
respective amounts which would otherwise be payable in respect of the shares 10 be redeemed if
the Available Proceeds were suffcient 0 redeem all such shares, and shallredcem
shares as soon as it may lawfully do so
stockholders. Prir tothe distribution o tedemption ﬂnmdeﬂ
eemed Liguidation
th such Deemed Liquidation Event

mount Deemed Paid or Distributed. The amount deemed
paidor distributed to the holders of capital stock of the Corporation upon any Deemed Liguidation
vent shall be the cash or the value of the property, rights o sceuritics paid or distributed to such
holders by the Corporation or the acquiring persen, firm or ofher entity. If theamount deemed paid
or distributed under this Section 2.3.3 is made in property other than in ca ¢
proper curities shall be determined in good faith by the Board of Directors of the
Corporation (the “Board"), provided, however, that the following shall apply. For securities not
subject to investment letters or other similar restrictions on free mar

(a) if traded on a securiti ¢ , the lue shall be
deemed to be the average of the closing prices of the securities on such exchange over the 30-day
period ending three days prior 1o the closing of such transaction;

(b)  ifactively traded over-the-counter, the valueshallbe
deemed to be the average of the closing bid prices over the 30-day period ending three days prior
1o the closing of such transaction; or

(c) if there is no active public market, the value shall be
the fair market value thereof, as determined in good faith by the Board.

The method of valuation of securities subject to investment letters or other
Testrictions on free nnskzhbl ity (other than restrictions arising solely by virtue of a stockholder’s
status as an affiliate mer affiliate) shall take into account an appropriate discount (as
determined in good unhh the Board) from the market value as determined pursuant o clause (i)

ove 50 as 10 reflect the approximate fair market value there

The foregoing methods for valuing non-cash consideration to be distributed in connection
with a Deemed Liquidation Event shall, with the appropriate approval of the definitive agreements
overning such Deemed Liquidation Event by the stockholders under the General Corporation

liabilities associated with the assets sold or technology licensed, as determined in good faith by
the Board), ogether with any ofher assets of the Corporation available for distribution 1o its
stockholders, all to the extent permitted by Delaware law govering distributions to stockholders
(the“Available Proceeds™), on the one hundred fiftieth (150") day after such Deemed Liquidation
Event, o redeem all outstanding shares of Preferred Stock at a price per share equal to the
applicable preferential amounts, Notwithstanding the foregoing, in the event of a redemption
pursuant 1o the preceding sentence, if the Available Proceeds are not sufficient to redeem all
outstanding shares of Preferred Stock, the Corporation shall redeem a pro rata portion of each
older’s shares of Preferred Stock to the fullest extent of such Available Proceeds, based on the
respective amounts which would otherwise be payable in respect of the shares to be redeemed if
the Available Proceeds were sufficient o redeem all such shares, and shall redeem the remaining
shares ws soun as it may lawfully do 50 under Delawars law goveming dsributions o
holders. Prior to the distribution or redemption provided for in this Subsection 2.
Corporation shall not expend or dissipate the consideration received for such Deemed Lqu idation
Event, except to discharge expenses incurred in connection with such Deemed Liuidation Event
or in the ordinary course of bu:

med Paid or Distributed. The amount deemed
ibuted to the holders of capital stock of the Corporation upon any Deemed Liquidation
all be the cash or the value of the property, rights or securities paid or distributed to such
holders by the Corporation or the acquiring person, firm o other entity. If the amount deemed paid
or distributed under this Section 2.3.3 is made in property other than in cash, the value of such
property, rights or securities shall be determined in good faith by the Board of Directors of the
Corporation (the “Board”), provided. however, that the following shall apply. For securities not
nvestiment letters or other similar restrictions on free marketability

(a) if traded on a securities exchange, the value shall be

deemed to be the average of the closing prices of the securities on such exchange over the 30

period ending three days prior osing transaction;

y traded over-the-counter, the value shall be
deemed to be the average of the closing bid prices over the 30-day period ending three days prior
to the closing of such transaction: or

(c) there is no active public market, the value shall be
the fair market value thereof, as determined in good faith by the Board.

The method of valuation of securities subject to investment letters or other similar
restrictions on free marketability lnlhlrthmn resirictions arising solely by virtue of a stockholder’s
status as an affiliate or former te) shall take into account an appropriate discount (as

d faith by the Banm ) from the market value as determined pursuant to clause (i)
above 50 as to reflect the approximate fair market value thereof,

‘The foregoing methods for valuing non-cash consideration to be distributed in connctio
with a Deemed Liquidation Event shall, with the appropriate approval of the definitive agreements
governing such Deemed Liquidation Event by the stockholders under the General Corporation




Law and Section 3.3, be superseded by the determination of such value set forth in the definitive
agreements goveming such Doemed Liguidation Ever

cvent of a Deemed Liquidation Event, if any portion of the consideration p
stockholders of the Corporation is payable only upon satisfaction of c
“Adabiseal Conslierstion"), ie defiily sgrocment proviling e uch Decmed Liouidation
t shall provide that (a) the portion of such consideration that is not Additional Consideration
(such portion, the “Initial Consideration”) shall be allocated amon; capi
of the Corporation in accordance with Subscetions 2.1 and 2.2 as if the Initial Consideration wi
ation payable in conneetion with e med Liquidation Event; and (b) any
sideration which becotnes payable to the stockholders of the Corporati n
ontingencies shall be allocated among the holders of capital stock of the
i bsections 2.1 and 2.2 after taking into account the previous
deration as part of the same transaction. For the purposes of ihis
d a5 a holdback to be available for
ction -vnmi«.mnm ition o sim’ .‘rubha.m.m« in connection with such Deemed uidation
all be deemed to be Additional Consideration.

Voting,

3 i matter p d to th kholders of th

Corporation for their action or consideration at any meeting ofstockholders of the Comoration (or

by written consent of stockholders in licu of mesting), each holder of outstanding shares of

erred Stock shall be entitled to cast the number of votes equal to the number of whole shares

i h the shares of Preferred Stock held by such holder are convertible

the conversion ratio as calculated pursuant fo Subsection 4.1.1 as of the record date for determining

stockholders entitled 1o vote on such matier. Fractional voles shall not be permitied and any
fractional voting rights available on an as-converted to C

together "withthe holdersof Comon: Stock s asingle class on an as-converted o Common Stock
basis and shall have full voting rights and powers equal Lo the voting rights and powers of the
holders of Common Stock, and shall he entitled, notwithstanding any provision hereof, to notice
ofany stockholders’ meeting in accordance with the Bylaws of the Corporation

2 Election of Directors. The holders of record of the shares of
Preferred Stock, exclusively and S , shall be entitled to elect two (2) directors of
the Corporation (the “Preferred Directors™); prov dui however, for administrative convenience,
the initial Preferred Directors may also be appointed by the Board of Directors in connection wi 1(\1
the approval of the initial issuance of Preferred Stock without a scparate action by the holders of
Preferred Stock. The holders of record of the shares of Common Stock, exclus
separate class, shall be entitled to elect one (1) director of the Corporation (the
Director”). The holders of record of Preferred Stock and Common $tock, veting together
single class, shall be entitled to elect two (2) directors (the “Independent ectors”); provi
however, for administrative convenience, the Independent Directors may also be appointed by the

Law and Section 3.3, be superseded by the determination of such value set forth in the definitive
agreements governing such Deemed Liquidation Event,

234
event of a Deemed Liquidation Event, i any portion of fhe consideration payable fo the
tockholders of the Corporation is payable only wpon safisfaction of contingencies (the
“Additional Consideration™), the definitive agreement providing for ;uLhDeEm"d Liquidation
Event shall provide that (a) the portion of such consideration that is not Additional Consideration
such portion, the “Tnitial Consideration”) shall be allocated among the »..»idm of capital stock
ration in accordance with 2.1 and 2.2 as if the Initial Consideration were

3 : in connection with such Deemed Liquidation Event; and (b) any
Additional Consideration wﬁ\.h hemme. ]‘d‘-"lhle to ‘I‘\i stockholders of the Corporation upon
15 of capital siock of the

2 after taking into account the previous

a pm oF the sstae trunsction, For fhe purposes of this

4, consideration placed info esorow or tetained as a holdback 1o be available for

tion of indemnification or similar obligations in connection with such Deemed Liguidation

Bvent shll be deetned o be Additional Cousideret

cral. On any matter prese
Corporation for th
sent of stockhold g , each holder of ou are
ck shall be entitled to cast the number of votes equal to the number of whole shares
h the shares of Preferred Stock held by such holder are convertible at
calculated pursuant to Subsection 4.1.1 as of therecord date for determining
ockholders rnmied to votc on such matter. Fractional vetes shall not be permitted and any
fractional voting rights avail: on an as-converted to Common Siock b fier aggregaling all
hares into which shares of Preferred Stock held by each holder could be converted =mu be
rounded to the nearest whole number (with one-half’ bemi rounded upward). Excey
by law or by the other provisions of this Restated Certificate, holders of Pn!:mdx\ulblml
together with the holders of Common Stock as a single class on an as-converted to Cos
basis and shall have full voting rights and powers equal 1o the voting rights and powers of the
holders of Common Stock, and shall be entitled, notwithstanding any provision hereof, 1o notice
of any stockholders meeting in ac ce with the Bylaws of the Corporation.
32 Election of Directors. The holders of record of the shares of
Preferred Stock, exclusively and as a separate class, shall be entitled to elect two (2) directors of
he Corporation (the “Preferred Directors"); provided, however, for administrative convenience,
the initial Preferred Dircetors may also be mnpnm(ul by the Board of Dircctors in connection with
the approval uf the initial issuance of Preferred Stock without a separate action by the holders of
Preferred St The holders of record of the shares of Common Stock, exclusively and as a
separate Ll.m, shall be entitled to elect one (1) director of the Corporation (the “Common
Director). The holders of record of Preferred Stock and C tock, voting together as a
single class, shall be entitled to elect two (2) directors (the “Independent Directors™); provided,
however, for administrative convenience, the Independent Directors may also be appointed by the

Law and Section 3.3, be superseded by the determination of such value set forth in the definitive
agreements governing such Deemed Liquidation Event,

234 Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Liguidation Event, if any portion of the consideration payable to the
stockholders of the Corporation is payable only upon satisfaction of contingencics (the

definitive agreement providing for such Deemed Liquidation
hall provide that (; yihe portion of such consideration that is not Additional Consideration
(such portion, the “Initial Consideration”) shall be mMud among the holders of capital stock
of the Corporation in accordance with Sul 2 as if the Initial Consideration were
the only consideration payable in connection with such neemed Liquidation Event; and (b) any
Additional Consideration which becomes payable to the stockholders of the Corporation upon
satisfaction of such contingencies shall b(' .llku,aiul mong the holders of capital stock of the
2.1 and 2.2 after taking into account the previous
msideration as ndn of the same transaction. For the purposes of this
deration placed into escrow or refained as a holdback to be available for

0 mdemnu ation or similar abligations in connection with such Deemed Liquidatio

med to be Additional Consideration.

3 General. On any matter presented to the stockholders of the
Corporation for vhevrmmm or consideration at any meenn, of stackholders nm\emrpnrwnn for

\der are convertible at
theconversion ratio as calculated pursuant to Subscction 4.1.1 as of the record date for determining
stockholders entitled to vote on such matter. Fractional votes shall not be permitted and any
fractional veting rights available on an as-converted to C s s afer g yemn gall

S ;e hall b

together with the holders of Common Stock as
basis and shall have full rights and ers

Bolders of Commeon Stock, and shall be entitled, n(murthr'mdmg any provision hereof, to 1
of any stockholders’ meeting in accordance with the Bylaws of the Corporation.

32  Election of Directors. The holders of record of the shares of

Preferred Stock, exclusively and as a separate class, shall be entitled to elect two (2) directors of
the Corporation (the “Preferred Directors”); provided, however. for administrative convenience,
the initial Preferred Directors may also be appointed by the Board of Directors in connection with
the approval of the initial issuance of Preferred Stock without a separate action by the holders of
Preferred Stock. The holders of record of the sh: on S @ ively and as a
separate class, shall be entitled 1o elect one (1) director of the Corporation (the “Common
The holders of record of Preferred Stock and Common Stock, voting together as a

2) directors (the “Independent Directors™); provided.




Board of Directors in connection with the approval of the initial issuance of Preferred S
without a separate action by the holders of Preferred Stock and Common Stock. The holders nI
record of the shares of Common Stock an y other class or series of voting stock (including
the Preferred Stock), exclusively i Il be entitled 1o elect the
balance of the total number of directors of the Corporation. Any director elected as pro
preceding sentences may be removed without cause by, and only by, the affirmative v
holders of the shares ul he class or series of capital stock entitled to elect

n cither at a spe ing of such stockholders duly called for that purpose or pursuant 1o
writlen consent of stockholders. If the holders of shates of Preferred Stock or Common Stock, as
the case may be, fail o elect asufficient number of directors to fill all directorships for which they
are entitled to elect directors, voting exclusively and as arate class, pursuant to the first
sentence of this Subsection 3.2, then any directorship not so filled shall remain vacant until such
time as the holders of the Pre S ok, as the case ma person to
fill such directorship by vo 5 C dno such directorship may
be filled by stockholders of the C n other than by the stockholders of the C tion that
areentitled to elect a person to fill such directorship, voti
any meeting held for the purpose of electing a director, the presence in person o by pro
holders of a majerity of the voting power of the outstanding shares of the class or series entitle
elect such director shall constitute a quorum for the purpose of electing s
otherwise provided in this Subsection 3.2, a vacancy in any directorship filled by the ho
any clasg or series shall be filled only by vote or written consent in lieu of a meeting of the holders
of such class or series ot by any remaining director or directors elected by the holders of such class

ries pursuant to hi 2

y time when at least

e outstanding (subject to appropriate adjustment in the event

jnd, stock split, combination or other similar recepitalization with respect to the

e Corporation shall not, either directly or indirect! mendment, merger,

consolication or otheruwise, o any of the following without in addition to any other vote requircd

by law or this Restated Certificate) the written consent or affirmative vote of the Requisite Holders

given in wrifing or by vote af a meeting, consenting oF voting (as the case may be) separately as a

lass, and any such act or transaction entered into without such consent or vote shall be null and
void ab initio, and of no foree or effect.

3.1 alier or change the right, preference or privilege of the
Preferred Stock or any series thereof:

3.2 liquidate, dissolve or wind-up the businessand affairs of the
Corporation, ¢t any Combination ot any other Deemed Liquidation Event, o consent (o any of
the foregoing;

mend, alter, waive or repeal any provision of this Restated
Certificate or Bylaws of the Corporation in a manner adverse to the holders of Preferred St 3

4 create, or authorize the creation of, o issuc, any additional
pital stock unless the same ranks junior 1o the Pref

Board of Directors in connection with the approval of the initial issvance of Preferred Stock
without a separate action by the holders of Preferred Stock and Comimon Stock. The holders of
record of the shares of Common Stock and of any other class o series of voting stock (including
the Preferred Stock), exclusively and voting together as a single class, shall be entitled to elect the
balance of the total number of dircctors of the Corporation. Any dircctor clectedas provided in the
preceding sentences may be removed without cause by, and only by, the affimative vote of the
holders of the shares of the class or serics of capital stock entitled {o clect such director or directors,
Kholders duly called f

‘itien consent of stockholders. If the holders of shares of Prefered Stock or Common
the case may be, fail to elect a sul fill all directorships for which they
cparate class, pursuant to the first
filled shall remain vacant until such
aperson to
torship may
orporation that
are mmm. :lnnpex: 1o fill such dircctorship, voting exclusively and s a scparatc class. At
eld for the purpose of clecting a dircctor, the presence in persan or by proxy of the
f the voting power of the outstanding shares of the class or series entitled fo
elect such director shall constitute & quorum for the purpose of electing such director, Except as
ubsection 3.2, a vacancy in any directorship filled by the holders of
ent in lieu Fthe holders
of uch clas or series or by any remaining dirccloror dircetors clected by the holdersof such class

or series pursuant {0 this Subs

3 i At any time when at least

arc outstanding (subject to appropriate adjustment in the event

or other similar recapitalization with respect to the

Stock), the C ﬂqmmnuu shall not, either directly or indirectly by amendment, merger,

consolidation or otherwise, do any of the following without (in addition to any other vote required

or this Restated Certificate) the written consent or affirmative vote of the Requisite Holders

given in writing or by voie at a meeting, consenting or voting (as the case may be) scparately as a

¢lass, and any such act or tran; umn entered into without such consent or yote shall be null and
void ab initio, and of no force o effect.

33.1 alter or change the right, preference or privile;
Preferred Stock or any setics ther

332 liquidate, dissolve or wind-up the business and affairs of the
Corporation, effect any on or any other Decmed Liquidation Event, or consent to any of
the foregoing;

amend, alter, waive or repeal any provision of fhis Restated
1 in & manner adverse to the holders of Preferre

cate, or authorize the creation
the same ranks juni

Board of Dircetors in comnection with the approval of the initial issuance of Preferred Stock
without a separate action by the holders of Preferred Stock and Common Stock. The holders of
record of ock and of any other class or series of voting stock (including
the Preferred Stock), exclusively and voting together as a single class, shall be entitled to elect th
balance of the total number of directors of the Corporation. Any director elected as provided in the
preceding sentences may be removed without causc by, and only by, the affirmative vote of the
holders of the shares of the class or series of capital stock entitled to elect such director or director
given either at a special meeting of such stockholders duly called for that purpose or pu

b, clect aperson to
fin ~Ihhd|re¢luﬂhlp by vote mrurlm‘n Lsn"em in lieu of a meeting; and no such directorship may
be filled by stockholders of the Corporation other than by the stockholders of the Corporation that
are entitled to elect a person to fill such directorship, Tusively and as a separae cla

of such class or series or by any remaining directo
this Subsection 3.2.

33 Preferred Stock Protective P At any time w
l‘hlmre\ of Preferred Stock arc utstanding (subject o appropriate sajustmentin thecvent
stock dividend, stock split, combination or other simi h respect to the
PJETE!‘AEd Stock), the Corporation shall not, either directly or indirectly by amendment, merger,
consolidation oratherwise, do any of the following wiliout (n addition 0 any other vote require
e vote of the Requisite Holders
consenting or voting (as the case may be) scparatcly a5 a
nsent or vote shall be null and

e the right, preference or privilege of the

liquidate, dissolve or wind-up the business and affairs of t
Corporation, ffect any Combinaion or any other Deemed Liquidation Event, or consent to any of
the foregoing;

amend, alter, waive or repeal any provision of this Restated
Certificate or Bylaws r amanner adverse to the holders of Preferred Stock

create, or authorize the creation of, or issue, any additional
'k unless the same rank: or to the Preferred Stock with respect to




the distribution of assets on the liquidation, dissolution or winding up of the Corporation, the
payment of dividends and rights of redemption

increase or decrease the authorized number of shares of
Common Stock or Preferred Stock or increase or decrease the authorized number of shares of any
additional class or series of capital stock of the Corporation;

(@) reclassify, alter or amend any existing sccurity of the

Corporation that is pari passu with the Preferred in respect of the distribution of assets on

the liquidstion, dissolution or winding up of the Corporation, the payment of dividends o rights

of redemption, if such reclas Iteration or amendment would render such other sec un{v
senior to the Preferred Stock in respect of any such right, preference, or privilege or (ii) recl

alter or amend any existing sceurity of the Corporation that is junior to the Preferred Stock in

of the distribution ofasscis on the iquidation, disolution or winding up of the Corporation,

. if such eclassfication,alterution.or amendment

spect of any

pptocurrency or other blockchain-based asset
simple agreement for future tokens or other agreement,
distribution cvent or crowdfunding, o throu
xshangoabls for Tokensyor atse o poteit any of tsubifisrie o do oy of o regoing;

338 purchase or redeem (or permit any subsidiary to purchase or
redeem) or pay or declare any dividend or make any distribution on, any shares of capital stock of
the Corporation ofhier tha (i) redemptions of or dividends or distributions on the Preferred Stock
as expressly authorized herein, (ii) dividends or other distributions payable on the Common Stock
solely in the form of additional shares of Common Stock and (i) repurchases of'stock from former
cmployees, officers, directors, consultants or other persons who performed services for the
Corporation or any subsidiary in conncetion with the cessation of such employment or service at
the lower of the original purchase price o the then-current fair market value thereof or (v) as

eluding both of the Preferred Directors;

or suthorize the greation of, o issue, or authorizs the

ecurity interest (except for purchase money

liens of landlords, mechanics, ., materialmen, workinen, warehousemen and other
course of businessy orincar other indebiedness

ent obligations under

urity intere: l:\rulhu indebtedness for humm»'ll ‘money if the agaregate indebtedness of the

rporation and its subsidiaries for borrowed money following such action would exceed

00,000, other than equipment leases, bank lines of credit or trade payables incurred in the

nrdm.lr‘ course, unless such debt security is contemplated in a budget that has received the prior
1 of the Board, including the approval of at least one Preferred Dircctor; or

the distribution of on the liquidation, dissolution or winding up of the Corporation, the
‘payment of dividends and rights of redemption;

3.3.5 increase or decrease the authorized number of shares of
Common St r Preferred Stock or increase or decrease the authorized number of shares of any
additional class or series of capital stock of the Comporation;

3.36 (i) reclassify, alter or amend any existing security of I]]E

Comporation that is pari passu. with the Preferred Stock in respect of the distribution of
the liquidation, ution or winding up of the Lurp ration, the payment of dividends or m:h:
of redemption, if such reclassification, alteration or amendment would render such other security
senior to the Preferred Stock in respect of any such right, preference, or privilege or (if) reclassify,
1lt-‘r or .xmend any existing security of the (nrpvnlmn that is junior to the I'xeterrﬂd Stock in

. alerstion or amendment
would render such other security senior to or pari passu with the Preferred Stock in respeet of any
uch right, preference or privilege;

3.7 sell. issue, spon: ate or distribute any digital tokens,
hain-based assets (collectively, “Tokens”), including through a
ple ag r future tokens or other agreement, pre-sale, initial coin offering, token
distribution event or crowdfunding, or through the issuance o
xchangeable for Tokens,

338 purchase o redeem (o
redeem) or pay or declare any dividend or make any distributi y shar

the Corporation other than (i) redemptions of o |(|\Hlemh or distriby |m\n\ on the Preferred Stock
as expressly authorized herein, (ii) dividends or other distributions payable on the Common S
solely in the form of additional shares of Common Stock and iii) repurchases of stock from former
employees, officers, mmmn consultants or other persons who performed services for the
Corp: 1 connection with the cessation of such employment or service at
{he ower of the original purchase price of th thet-current e macket value thercof o (iv 55
approved by the Board, including both of the Preferred Directors;

authorize the creation of, or issue, or authorize the

uance of an: curity o ¢ any 0 (except for purchass money

Tiens or statutory n: kmen, warehousemen and other

similar persons arising or incurred in the urdmm course of business) or incur other indebtedness

for borrowed money, mtiudmg but not limited to obligations and contingent obligations under
guarante

pation Aﬂd its subsidiaries mr hu(m\'ved money following s
51,000,000, other than equipment leases, bank lines of credit or trade pa
ordinary course, unless such debt sceurity is contemplated in a budget that has received the prior
approval of the Board, including the approval of at least one Preferred Director; or

the distribution of assets on the liquidation, dissolution or winding up of the Corporation, the
payment of dividends and rights of redemption;

increase o deercase the authorized mumber of shares of
Common k or Preferred Stock or increase or decrease the authorized number of shares of ar
additional class or series of capital stock of the Corporation;

(i) reclassify, alter or amend any existing sccurity of the
‘orporation that s pari passu with the Prefetred Stock in respect of the distribut ets on
olution or winding up of the Corporation, the payment of dividends or rights
of red: :,mp(l(m S ion, alteration or amendment would render such other securis
senior to the Preferred Stock in respect of any such right, preference, o privilege or (i)
alter or amend amy existing sccurity of the Corporation that is junior o the Preferred Stock in
respect of the distribution of assets on the liquidation, dissolution or winding up of the Corporation,
the payment of dividends or rights of redemption, if such reclassifieation, alteration or amendment
would render such other security senior to or pari passu with the Preferred Stock in respect of any
such right, preference or privileg

337 sel sponsor, create or distribute any digital tokens,

PO o
cryptocurency or other blockchain- h'x.eﬂ assets umleuweh 0 ), including through a

mple agreement for future tokens or ulhu' agreement, pre-sale, initial coin offering, token
distribution event or crowdfunding, or through the issuance of any instrument convertible into or
cnchangesble for Tokens, or cause or pemnit any of 1 subsidiaries o do any of th foregoing:

338 purchase orredeem {or permit any subsidiary to purchase or
redeem) or pay or declare any dividend or make any distribution on, any shares of capi
the Corporation other than (i) redemptions of or dividends or distributions on the Preferred Stock
as expressly authorized herein, (ii) dividends or other distributions pay: mmon Stock
y in the form of additional shares of Common Stock and (iif) repurch: f
. officers, dircetors, consultants or other persons who performed s
ubsidiary in conne: ith the cessation of such employment or servi
wer of the original purchase price or the then-current fair market value thereof o (iv)
approved by the Board, including both of the Preferred Direet

me (mu. materialmen, workmen, warehousemen and other
similar persons arising or incurred in the ordinary course of business) or incur other indebtedne:
for borrowed mocy. including bul not limited Lo obligations and contingent obligatons under
£u s, diary n-« l:.m\mu;hu tion with debt security |
orrowed money if the aggregate indebtedness of the
Corporation and. its subsidiares for borro ed money following such action would exceed
0 bles incurred in the
ordinary course, unless such debt security is contemplated mabudgrt that has received the prior
approval of the Board, including the approval of at least one Prefermed Director; or




3.10 increase or d ized number of directors
constituting the Board.

4. Opional Conversion.

The holders of the Preferred Stock shall have conversion rights as follows (the
“Conversion Rights’

41 Right to Convert,

41l G n Ratio, Each share of Preferred Stock shall be
convertible, at the option of the holder thereof, at time and from time to time, and without the
payment of additional consideration by the holder thereof, into such number of fully paid and non-
assessable shares of € Stock as is determined by dividing the Original Issue Price by the
applicable Conversion Price (a dehnn{ below) in effect at the time of conversion. The :mpl scable
“Conversion Price” for a serics of Preferred Stock shall initially be equal to the applicable

e for such series. Such initial Luﬂ\emlun Price, and the r.ur at which shares of

ersion Rights. The Conversion Rights
such shares shall continue until such price is paid in full. In the event of a liquidation,

dissolution or winding up of the Corporation or a Deemed Liquidation Event, the Conversion
Rights shall terminate at the close of business on the last full day preceding the date fixed

payment o I distributable on such event to the holders of Preferred Sto

42 Fractional Share: \Iu fractional shares of Common Stock shall be
issued upon conversion of the Pref cu of any fractional shares to which the holder
would otherwise be ex\mltd the ash equal to such fraction multiplied by
the fair market value c i od faith by the Board.
Whether o not fractional shares would be issuable upon such conversion shall be determined on
the basis of the total number o ock the holder is at the time converting into
Common Stock and the aggregate mumber of shares of Common Stock issuable upon such
cony

n. In order for a holder of Preferred
tock to voluntarily convert shares of Preferred Stock into shares of Common Stock, such holder
shall (a) provide written notice to the Corporation’s transfer agent at the office of the transfer agent
for the Preferred Stock (o at the principal of the Corporation if the Corporat

ifts own transfer agent) that such holder elects to convert all or any number of such holder’s shares
of Preferred Stock and, if applicabls which such conversion is contingent and (b), i
such holder’s shares are certificated, surrender the ceriificate or certificates for such shares of
Preferred Stock (or, if such registered holder alleges that such certificate has been lost, stolen or
destroyed, a lost certificate affidavit and agreement reasonably ¢ Carporation 1o
indemnify the Corporation against any claim that may be made

of the alleged loss, theft or destruction of such certificate (the “Lost Certificate Documentation”),

10

3.10 increase or decrease the authorized number of direct
constituting the Board.

4. Optional Conversion,

The holders of the Preferred Stock shall have conversion rights as follows (the
“Convers

Right to Convert,

on Ratio. Fach share of Preferred Stock shall be
convertible, at th fi  at any time and from time to time, and without the
‘payment of additional consideration by the h“mnm of, into such number of fully paid and non-
assessable shares of Common Stock as is determined by dividing the Original Tssue Price by the
plicable Conversion Price (as defincd below) in effect at the time of conversion. The applicable
Conversion Price” for a series of Preferred Stock shall initially be equal to the applicable
onmml Issue Price for such series. Such initial Conversion Price, and the rate at which shares of
rred Stock may be converted into shares of Common Stock, shall be subject to adjustment as
provided belo

4.12 Termination of Conversion Rights. The Conversion Rights
for such shares shall continue until such price is paid in full. In the event of a liq(x\nlali(\v1.
dissolution or winding up of the Corporation or a Deemed Liquidation Event, the Conver
Rights shall terminate at the close of business on the last full day preceding the date fixed for the
payment of any such s ble on such event to the holders of Preferred

hares. No fractional shares of Common Stock shall be
issued upon conversion of the Preferred Stock. In liew of any Fractional to which the holder
would etherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by
the fair market value of & share of Commen Stock as determined in good faith by the Board,
Whether or not fractional shares would be issuable upon such conversion shall be determined on
the basis of the total number of shares of Preferred Stock the holder is
Common Stock and the aggregate number of shares of Common Stock issuzble upon such
conversion.

Mechanics of Conversion

In order for a holder of Preferred
Stock to voluntarily convert shares of Pnnmd Stock into share of Common Stoek, such folder
shall (a) provide written notice to the Corporation’s transfer agent at the office of the transfer agent
for the Preferred (orat the principal office of the Corporation if the Corporation serves as
its 0wn transfer agent) that such holder efeets o convert all ar any number of such holder’s shares
of Preferred Stock and, if applicable, any event on which such conversion is contingent and (b), if
such holder’s shares are certificated, surrender the certificate or certificates for such shares of
Preferred Stock (o, if such registered holder alleges that such certificate has been lost, stolen or

3 vit and agreement reasonably acceptable to the Corp

indemnify the Corporation against any claim that may be made against the Corporation on account
ofthealleged loss, theft or destruction of such certificate (the “Lost Certificate Documentati

10

ase or decrease the authorized number of dir
uting the Board.

4 Optional Conversion,

The holders of the Preferred Stock shall have conversion rights as follows (th
onversion Rights”)
4.1 Right

411 C i Each share of Preferred Stock shall be

convertible, at the option of the holder thereof, at any time and from time to time, and without the

payment of additional consideration by the holder thercof, into such number of fully paid and non-

sablc sharcs of Common Stock as is determined by dividing the Original lssue Price by the

ersion Price (as defined below) in effect at the time of conversion. The applicable

onversion Price” for a series of Preferred Stock shall initially be cqual o the applicable

anru\ Issue Price for such series. Such initial Conversion Price, and the rate at which »h‘ru. of

Preferred Stock may be converted into shail be subject to adjustment as

provided below

4.12 Termination ut( onversion Rights. The Conver
for such shares shall continuc unil such price is paid in full In the cvent of a liquidation,
dissolution or winding up of the Corporation or & Deemed Liquidation Ev
Rights shall terminate at the close of business on the last full day preceding the date fixed for the
payment of any such amounts distributable on such event to the holders of Preferred Stock.

42 Fractional Shares. No fractional shares of Common Sto

issued upon conversion of the Preferred Stock. In liew of any fractional shares 1o which the holder
would otherwise be entitled, the Corporation shail pay cash equal to such fraction multiplied by
the fair market value of a share of Common Stock as determined in good faith by the Board.
Whether or not fractional shares would e issuable upon such conversion shall be determined on
the basis of the total number of shares of Preferred Stock the holder is at the ime converting into

‘emmon Stock and the aggregate number of shares of Common Stock issuable upon such
conversion.

Mechanics of Conversion.

3.1 Notice of Conversion. In order for a holder of Preferred

nvert shares of Preferred Stock into shares of Common Stock, such holder

shall (a) provide written notice to the Corporat ragent at the office of the transfer agent

for the Preferred Stock (or at the principal office of the Corporation if the Corporation serves as

own transfer agent) that such holder elects to cony ‘number of such holder’s shares

ferred Stock and, if applicable, any event on which such conversion is contingent and (b), if

s shares are certificated, surrender the certificate or certificates for such shares of

Preferred Stock (or, if such registered holder alleges that such certificate has been lost, stolen or

P igreement reasonably aceeptable o the Corporation to

indemmify the Corporation against any claim that may be made against the Corporation on account
ofthe alleged loss, theftor destruction of such certificate (the “Lost Certificate Documentation”

10




at the office of the transfer agent for the l’xrkrred mmy, (or at the principal office of th
Corporation if the Corporation s er agent). Such notice shall state such
holder's xame o the names of the nominees in which such holder wishes he shar mmon
Stock to be issued. If required by the Corporation, any certificates surrendered for conversion shall
be endorsed or accompanied by a written instrument o instruments of transfer, in form satisfactory
1o the Corporation, duly exccuted by the registered holder or his, her or ts attorne; authorized
i writing. Subject to Section 5.3 .5, the time of conversion (“Conversion Time”
on the date of receipt by the transf

s its own transfer agent) of such notice and, lf{.\pplhnbl! certificates (or Lost Certificate
Documentation). The .\harm of Common Stock issuable upon conversion of the specified shares
hall be deemed to be outstanding of record uH.h Conversion Time. The Corporation shall, as
soon as practicable afier the Conversion Time (i) issuc and deliver to such holder of Preferred

Stock, or to his, ficate or certificates for the number of full shares of

Commaon Stock issuable upon such conversion in accordance with the provisions hereof and a
certificate for the number (if any) of the shares of Preferred Stock represented by the surrendered
certificate that were not converted into Common Stock, (if) pay in cash such amount as provided
n Subsection 4.2 in lieu of any fraction of a share of Common Stock otherwise issuable upon such
onversion and (ifi) pay all declarcd but unpaid dividends on the shares of Preferred Stock
c d

‘The Corporation shall at all times
whenthe Preferred Stock shall be outlanding, revérvo and Kecp aveilable out of s suthorinzd bt
unissued capital 0 ase of effecting the conversion of the Preferred Stock, such
number of its duly authorized shares of Common Stock as shall from time to time be sufficient to
effect the conversion of all outstanding Preferred Stock; and ifat any time the number of authorized
but unissued shares of Common Stock shall not be sufficient to effect the conversion of all then
outstanding sharcs of the Preferrud Stock, the Corporation shall take such corporate action as may

) its authorized but unissued shares of Common Stock to such number of
shares as shall be sufficient for such purposes, including, without limitation, engaging in best
efforts to ebtain the requisite stockholder approval of any necessary amendment to this Restated
Ceriificate. Before taking any action which would cause am adjustment reducing the applicable
Conversion Price below the then par value of the shares of Comn issuable upon
conversion of the Preferred Stock, the Corporation will take any corporate action which may, in
the opinion ofits counsel, be necessary in order that the Corporation may validly and legally issue

 paid and non-assessable shares of Common Stock at such adjusted applicable Conversion

All shares of Preferred Stock which

been surrendered for conversi provided shall no longer be deemed to be

outstanding and all rights with respect to such shares shall immediately cease and terminate at the

Conversion Time, except only the right of the holders thereof to receive shares of Commeon Stock

in exchange therefor, to receive payment in lieu of any fraction of a share otherwise issuable upon

such conversion as provided in S 4.2 and to receive payment of any dividends declared

f Preferred rted shall be retired and cancelled and

of such series, and the Corporation may thereafier take such

appropriate action (without the need for stockholder action) as may be necessary to reduce the
authorized number of shares of Preferred Stock accordingl

at the office of the transfer agent for the Preferred Stock (or at the principal office of the

mimon
5 conversion shall
mpanicd by a writtes c struments of transfer, in form satisfactory
rpnmlmn duly E\*ru!ed by the registered holder or his, her or its attorney duly authorized
ion (“Conversion Time")shall be the close
of business on the date of receipt by th transfer agent (or by the Corporati
serves as ifs own transfer agent) of such notice and, ifapplicable, certifcates (or Lo + Conificate
ock issuable upon conversion of the specified shares
outstanding of record as of the Conversion Time. The Corporation shall, as
n as practicable after the Conversion Time (i) issue and deliver fo such holder of Preferred
ock, or 10 his, her of ifs nominees, a certifi
Common Stock issuable upon such conversion in accordance with the provisions hereof and a
certificate for the number (if any) of the shares of Preferred \htkk mplesﬂmed by the surrendered
certificate that were not con,
in Subscetion 4.2 in licu of any fraction of a share of Common Stock otherwisefsuable upon such
conversion and (iii) pay all declared but unpaid dividends on the shares of Preferred Stock
converted.

Reservation of Shares. The Corporation shall at all times
when anding, reserve and keep available out of its authorized but
unissued capital stock, for the purpose of effecting the conversion of the Preferred Stock, such
mumber of it duly authorized shares of Common Stock as shall from time to ime be sufficient to

the number of authorized

but unissusd shares of Comoon Stosk shall not be suficient fo ofest the conversion of allthen
outstanding shares of the Preferred Stock, the Corporation shall take suc o

authorized but unissued shares of Common Stock 1o such number of

nt for such purposes, including, without limitation, engaging in best

in the requisite 0 val of any necessary amendment 10 this Restated

Centificate. Beforc taking any action which would cause an ml)uwlnmh reducing the applicable

sha Stock issuable upon

n of the Preferred Stock, the Co 2 te action which may, in

opinion of its counsel, be necessary in order that the Corporation may validly and legally issue

paid and non-assessable shares of Common Stock at such adjusted applicable Conversion

ersion. All shares of Preferred Stock which
i as hercin provided shall no longer be deemed to be

such conversion as provided in Subsection 4.2 and ta receive pa

‘but unpaid thereon. Any shares of Preferred Stoc] ired and cancelled and

may not be reissued as shares of such serics, and the Corporation may thereafier take such

appropriate action (without the need for stockholder action) as may be necessary to reduce the
ized mumber of shares of Preferred Stock accordingly

at the office of the transfer agent for the Proferred Stock (o at the principal offi
Corporation if the Corporation serves as its own transfer agent). Such notice shall
holder’s name or the names of the nominees in which such holder wisl a
Stock to be issued. If required by the Corporation, uny certificates surrendered for conversion shall
be endorsed or accompanied by a written instrument or instruments of |
to the Corporation, duly exceuted by the reghsie
in writing. Subject to Sect , the time of mm:r\umi
of busingss on the date of receipt by he trnsfer agent (or by he Corporaion i he
rves as its own transfer agent) of such notice and, i applicable, certificate:
Documentation). The shares of Common Stock able upon conversion of the specified shares
shall be deemed to be outstanding of record at s The Corporation shall, as
soom as practicable afier the Conversion Time (i) issue and deliver to such holder of Preferr
Stock, or to his, her or its nominees, a certificate or certificates for the number of full shares of
Common Stock issuable upon such conversion in accordance with the provisions hereof and a
certificate for the number (if any) of the shares of Pref k represented by the surrendered
certificate that were not converted into Stock, (ii) pay in cash such amount as provided
n Subsection 4.2 in licu of any 0 of ‘Common Stock otherwise issuable upon such
conversion and (i) pay all declared but unpaid dividends on the shares of Preferred Stock
converted.

3.2 Reservation of Shares. The Corporation shall at all times
when the Preferred Stock shall be outstanding, reserve and keep available out of its authorized but
unissued capital stock, for the purpose of effecting the conversion of the Preferred Stock, such
number of its duly .\mlu rized shares of Common Stock as shall from time to time be sufficient to
effect the conversion of all outstanding Preferred Stock; and if at any time the number of authorized
but unissucd shares of Common Stock shall not be suffisient o cffect the conversion of all then

nt for md\pulpu s, including, without limitation, engaging in bes

fforts to .t-mnmnequmm ek memppmna of any necessary amendment © this Restated
us

fully paid and non-asse
Price.

Effect of Conversion. All shares of Preferred Stock which
nversion as herein provided shall no longer be deemed to be
h respect o such shares shall immediately cease and terminate af the
, except only the right of the holders thereof to receive shares of Common Stock
iange therefor, to receive payment i lieu of any fraction of a share otherwise issuable upon
version as provided in Subsection 4.2 and o receive payment of any dividends declared
but unpaid thercon. Any shares of Preferred Stock so converted shall be retired and cancs
may not be reissued as shares of such scries, and the Corporation may thercafter tak
 (without the need for older action) as may be necessary to reduce the
authorized number of shares of Preforred Stock acoording]
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434 No Further Adjustment y such conversion, no
adjustment Lo the applicable Conversion Price shall be made for any declared but unpaid dividends
on the Preferred Stock surrendered for conversion o on the Common Stock delivered upon
convers

ration shall pay any and all issue and other

f any issuance or delivery of shares of Common

Stock upon conversion of shares of eroterred Stock pursuant to this Section 4. The Corporation

shall noi, however, be required t0 pay any tax which may be payable in respect of any trnsfer

fs n a name other than that in

ere registered, and no such issuanee or deliver

shall be made unless and until the person or entity requesting such issuance has paid to e

Corporation the amount of any such tax or has established, to th faction of the Corporation,
that such tax has been pai

44 Adjustments to Conversion Price for Diluting Issues

44.1 Special Definitions. For purposes of this Article Fourh, the
following definitions shall apply:

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

“Series A Original Issue Date” shall mean the date
on which the first share of Seri

(€)  “Convertible Sec " shall mean any evidence:
of indebtedness, shares or other securities directly or indirectly convertible into or exchangeable
for Common Stock, but excluding Opti

@  “Additional Shares of Common Stock” shall mean
all shares of Common Stock issued (or, pursuant to Subsection 4.4.3 below, deemed to be issued)
by the Corporation after the Series A Original Issue Date, other than (1) the following shares of
CommonStock and (2) share nmon Stock deemed issued pursoaut 10 e followiag Options
and Convertible Securii llectively, “Exempted Securities”):

shares of Common Stock, Options or
Convertible Securiies isst dividend or
distribution on Preferr

shares of Common
Convertible Securitie: T
split, wphrup or other
res of Common Stock that
s covered by Subsection 4. 470148,

shares of Common Stock or Options issued to
employees or directors of, or consultants or

434 No Further Adjustment. Upon any such conv
adjustment to the applicable Conversion Price shall be made for any declarcd but uapaid divi
on the Preferred Stock surrendered for conversion or on the Common ek deli
conversion.

4.3.5 Taxes. The Corporation

milar taxes that may be payable in respect of
Stock upon conversion of shares of Preferred Stock pursuant to this S
shall not, however, be required to pay any tax which may be payable in respect of an;
involved in the issvance and delivery of shares of Common Stock in a name other than that in
‘which the shares of Preferred Stock so converted were registered, and no such issuance or delivery

all be made unless and until the pes or entity requesting such issuance has paid to the
Corporation the amount of any such tax or has established, to the satisfaction of the Corporation,
that such tax has becn paid.

44 Adjustments to Conversion Price for Diluting Issues.

44.1 Speci nitions. For purposes of this Article Fourth, the
following definitions shall apply

hall mean Tights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities.

{b)  “Series A Original Issue Date” shall mean the date
on which the first share of Series A Preferred St s issued,

) “Convertible Securities” shall mean any evidences
of indebtedness, shares or other securities directly or indirectly convertible into or exchangeable
for Common Stock, but excluding Options.

(d)  “Additional Shares of Common Stock” shall mean
1ed (o, pursuant to eemed to be issued)
orporation afler the Series A Original Issue Date, ather than (1) the Mlm\mE shares of

“Exempted Securities™

) shares of Common Stock, Options or
Convertible Securities issued as adividend or
distribution on Prefrred Stock;

shares of Common Stock, Options or
Convertible Securtties fssued by reason of o
dividend, stock split, splitup or other
distribution on shares of Common Stock that

by Subsection 4.5, 4.6, 4.7 or 4.3;

(i) shares of Common Stock or Optionsissued to
s or directors of, or consultants or

434 No Further Adjusiment. Upon any such conversion, no
adjustment 0 the applics vers < shall be made for any declared but unpaid dividends
on the Pref: conversion o ¢ Common Stock delivered upon
conversion.

¢s. The Corporation shall pay any and all issuc and other
gimilar taxes that may be payable in Tespect of any issuance or 1y of shares of Common
Stock upon conversion of shares of Preferred Stock pursuant to this Section 4. The Corporation
shall not, hewever, be required to pay any tax which may be payable in respect of any transfer
involved in the issuance and delivery of shares of Common Stock in a name other than that in
which the shares of Preferred Stock so converted were registered, and no such issuance or delivery
shall be made unless and until the person or entity requesting such issuance has paid to the
Corporation the amount of any such tax or has established, to the satisfaction of the Corporation,
that such tax has been paid.

44 Adjustments to Conversion Price for Diluting Issues

44.1 Special Definitions. For purposes o this Article Fourth, the
following definitions shall apply

“Option” shall mean rights, options or warrants 1o
subseribe for, purchase ot otherwise acquire Common Stock or Convertible Securities.

(b)Y ‘Series A Original Issue Date” shall mean the date
on which the first share of Series A Preferred Stock w

(c)  “Convertible Securitics” shall mean any evidences
of indebtedness, shares or other securities directly of indireetly convertible into or exchangeable
for Common Stoek, but exclud

1
munmnanu.ndm.hm of € Stock deemed issued pursuant to the \ﬂl]u\wnullpmvm
and Convertible Securitics (clauses (1) and (2), colle uul\_“F‘emuu»d Securities”):

shares of Common Stock, Options or
onvertible Sccuritics issued as a dividend or
distribution on Preferred Stock;

shares of Common Stock, Options or
Convertible Securities issued by reason of a
dividend, stock split, split-up or other
distribution on shares of Common Stock that
is covered by Sub

shares of Common Stoek or Options issuedto
empl




advisors to, the Corporation or any of is
subsidiarics pursuant to a plan, agreemy
arrangement  approved by  the

at least one

shares of Common Stock or Convertible
Securities actually issued upon the exercise

Options or shares of Common Stock
actually

or
real property lessors,
bt financing, cquipment

al property leasing transaction
approved by the Board including the
approval of at least one Preferred Direct
f C

Convertible Securities it

third party service p

with the provision of goods or

pursuant (o transactions approved by the

Board including the approval of at least one

Preferred Director;

shares of Common Stock issued
Qualified [PO (as defined below):

shares of Common Stock, Options
Convertible Securities issued

assels or ofher reorganizz
venture ment, OV

ssuances are approved by the B
including the approval of at least one
Preferred Director; or

shares of Common Stock, Options or
Convertible ities issued in connection

[}

{viii)

the Corporation or any of its

subsidiaries pursuant to a plan, agreement or

amangement  approved by the  Board

including_the approval of at least one
ferred Director;

shares of Com or Convertible
Sequrities actually issued upon the exercise
of Options or shares of Common Stock
actually issued upon the conver or
exchange of Convertible Securities, in cach
case provided such issuance is pursuant o the
terms of such Option o Convertible Securit

shares of Common Stock, Options or
Convertible Securities issued to banks,
equipment | or other financial
institutions, or to real property lessors,
pursuant to a debt financing, equipment
leasing o property leasing transaction

i neluding  the
approval of at least one Preferred Director;

shares o mmon Stock, Options or
Convertible Securities issued to suppliers or
third party service providers in connect
with the provision of goods or serv
pursuant to_ transactions approved by the
Board including the approval of at least one
Preferred Director;

shares of Common Stock issued in a
Qualified [PO (as defined below);

Convertible Securities is

consideration pursuant t

another corporation by the Corporation by
merger, purchase of substantially all of the
assets or other reorganization or to a joint
ventre agreement, provided that such
issuances are approved by the Board
including the approval of at least one
Preferred Dircetor; or

hares of Common
C

shares of Common Stock, Options or
Convertible issued in connection

a plan, agreement or
arrangement approved by the  Board
including the approv at least one
Preferred Director;

shares of Common Stock or Convertible
Securities actually issued upon the exercise
of Options or shares of Common Stock
actually issued upon the conversio
exchange of Convertible Securities, in each
e provided such issuance is pursuant to the
terms of such Option or Convertible Security

n or

Common Stock, Options or

Securities issued to banks,
equipment lessors o other financial
institutions, or to teal property lessors,
pursuant to a debt financing, equipment
leasing or eal property leasi
approved by the Board including the
approval of at least one Preferred Director;

shares of Common Stock, Options or
Convertible Securities issued to suppliers or
third party service providers in connection
with the provision of goods or scrvic
pursuant to transactions approved by the
Board including the approval of a least one
Preferred Director;

shares of Common Stock
Qual i

ares of Common Stoc
Convertible Securities issued as acquisition
consideration pursuant to the acquisition of
another corporation by the Corporation b
merger, purchase of substantially all of the
assets or other reorganization or to a joint
venture ngreement, provided that such
ssuances are approved by the Board
including the approval of at least one
referted Director; or

shares of Common Stock, Options or
Convertible Securities issued in connection




with sponsored rescarch, collaboration,
technology ficense, development, OEM
marketing ot other similar agreements
strategic partne: pwppm.~dl»
including the approval of

Preferred Dircctor.

shares of Common Stock issued pursuant to a
Special Mandatory Conversion (as defined
below).

4.4.2 No Adjustment of Conversion Price. No adjustment in the
applicable Conversion Price shall be made as the result of the issuance or deemed issuance of
Additional Shares of Common Stock if the Corporation receives writien notice from the Requisite
Holders agreeing that no such adjustment shall be made as the result of the issuance or deemed
issuance of such Additional Shares of Common Stock.

443

nr[\um\mu at any time or from time 1o time
afier the Series A Original Issue Date shall issuea vertible Securities (¢xcluding
Options or Convertible Securities which are tllem:el»e: empted Securities) or shall fix a record
date for the determination of holders of any cla: titled to receive any such Options.
or Convertible Securities, then the n ares of Common Stock (as set forth in
the instrument Ir[\imi‘ thereto, assuming the satisfaction of any conditions to exercisability

an, ard to any provision contained ther

subse qu-‘m ad nmmem of such number) issuable upon the exercise of such Options or, in the case
of Convertible Securities and Options therefor, the conversion or exchange of such Convertible
Securities, shall be deemed to be Additional Shares of Common Stock issued as of the time of such
issuc or, in case such a record date shall have been fixed, as of the close of business on such record
date.

(6)  If the terms of any Option or Convertible Security
the issuance of which resulied in an adjustment to the applicable Conversion Price pursuant to the
terms of Subsection 4.4 4, are revised as a result of an amendment 1o such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such Option
or Convertible Security) to provide for either increase or decrease in he number of shares
of Common Stock issuable upon the cxercise, o
Convertible Security or (2)any increase or deer

ion .md or exchang
nversion Price o m]mled upon the original issue of such
Option or Convertibl {or upon the occurrence of a record date with respect thereto) shalf
be r—nulyu\h:d o such .ipplluh le Conversion Price as would have obtained had such revised terms
ct upon the original date of issuance of such Option or Convertible Security
Notwithstanding the foregoing, no readjustment pursuant to this clause (b) shall have the effey
increasing the applicable Conversion Price fo an amount h exceeds the lower of (i) the

with research,  collaboration,
technology license, development, OEM,

ting or other similar agreements or
sirategic partnerships approved by the Board
including the approval of at least one
Preferred Director.

bmmon Stock issued pursuant to a
Special Mandatory Conversion (as defined
below)

442 No Adjustment of Conversion Price. No adjustment in the

applicable Cnmemnn Price shall be made as the result of the issuance or deemed issuance of

on Stock if the Corporation receives written notice from the Requisits

agreeing that o ji hall be made as the result of the issuance or deemed
issuance of such Additional Shares of Common Stack.

Deemed Issue of Additional Shares of Common Stock.

(@ If the Corporation at any fime or tmm time to time
after the Series A Original Issue Date shall issue any Optio excluding
Options or Convertible Securities which are themselves Exempted Securities) \rr'Ml] fix arecord
date for the determination of holders of any c! securiti receive any such Options
or Convertible Securities, then the maximum number of shares of C et forth in
the instrument relal;ng thereto, assuming (he satisfac

bt withiout regand o, anny provision contaified flisrsin for &

uable upon the exercise of such Options or, in the case

ersion or exchange of such Convertible

s, 'l\nllbe d::med tobe Addﬂmual >l|an fC Stock issued as of the time of such

ssue or, in case such a record date shall have been fixed, as of the close of business on such record
date.

(b)  If the terms of any Option or Convertible Secu
he issuance of which resulted in an adjustment fo the applicable Conversion Price pursuant fo 4
ection 4.4.4, are revised as a result of an amendment to such terms or a
o the provisions of such Option or Convertible Security (but

riible Security) to provide for cither (1) any increasc or decrease in the number of's
f Common Stock issuable upon the exercise, conversion and/or exchange of any such Option or
‘onvertible Security or (2) any increase or decrease in the consideration payable to the Corporation
upon such exercise, conversion and/or exchange, then, effective upon such increase or decrease
becoming effective, the applicable Conversion Price computed upon the original issue of such
Option or Convertible Security (or upon the occurrence of a record date with respect theret
be readjusted to such applicable Conversion Price as would have obtained had such revised terms
t upon the original date of issuance of such Option or Convertible Security.
Notwithstanding the foregoing, no readjustment pursuant to this clause (b) shall have the effect of
increasing the applicable Conversion Price to an amount which s the lower of (i) the

with sponsored Tesearch,  collaboration,
technology license, development, OEM,
marketing or other similar agreements o
strategic parinerships approved by the Board
including u.e approval of at lea
Preferred Director.

shares of Common Stock issued pursuant to a
Special Mandatory Conversion (as definc

442 No Adjustment of Conversion Price. No adjustment in the
applicable Conversion Price shall be made as the result of the issuance or deemed issuance of
Additional Shares of Common Stock if the Corporation receives writien notice from the Requis
Hold reeing that no such adjustment shall be made as the result of the issuance or deem
issuance of such Additional Shares of Commen Stock.

time or h'hm time to time
A Origi ate shall issue any Options or Con Sec (excluding
Options or Conertible Securities which are themsehves Exempted Securities) or shall fix a record
date for the determination of holders of any class of securities entitled to receive any such Options
or Comvertible Securites, then the maximurn number of shares of Common Stock (a5 set forth in
the instrument. rel 3 conditions to exercisability,
convertibility or bility ga ntained therein for a
subsequent adjustment of such number) issuable upon the exercise of such Options or, in the case
of Convertible Securities and Options therefor, the conversion or exchange of such Convertible
Securities, shall be deemed to be Additional Shares of Commen Stock issued as of the time of such
suc or, in case such atecord date shall have been fixed, as of the close of business on such record
date.

() IFthe terms of any Option or Convertible Scourity,
the issuance of which resulted in an adjustment to the applicable Conversion Price pursuant to the
terms of Subsection 4.4.4, are revised as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding
automatic adjustments o such terms pursuant to anti-dilution or similar provisions of such Option
or Convertible Security) to provide for either (1) any increase or decrease in the number of shares
of Commaon Stock issuable upon the exercise, conversion and/or exchange of any such Option or

onvertible y increase or decrease in the consideration payable to the Corporation
conversion and/or exchange, then, effective upon such increase or decrease

, the ':pphn.uh\c('m\\urmm Price computed upon the original issue of such

(or! |m\ llve ﬂ([1iWE"C of arec rd date with retw:! then,mh shall

e

been in effect upon the orig

Notwithstanding the foregoing, no readjustment pursuant fo this clause (b) shall hav
reasing the applicable Conversion Price to an amount which exceeds the 1o




applicable Conversion Price in effect immediately prior inal adjustment made as a result
of the issuance of such Option or Convertible Security, or (i) the .mphmm» Conversion Price thal
would have resulted from any issuances of Additional Shares of

deemed ances of Additional Shares of Common Stock as aresult ul the issuance of such Opti
ar Convertible Security) between the original adjustment date and such readjustment date.

() If the terms of any Option or Convertible Security
(excluding Options or Convertible urities which are themselves Exempted Securities), the
issuance of which did not result in an adjustment to the applicable Conversion Price pursuant to
ither because the consideration per share (determined pursuant to

cction 4.4.5) of the Additional Shares of Common Stock subject thereto was equal 1o of

et than o applcable Coavesson Price the e, o bocausgush Option or Corvese
nnbm_nl Issue Date), are vised afler the Series A l)ngm.ﬂ

uwch Op!iﬂn or ible Security (but excluding automatic ments to such
terms pursuant to anti-dilution or similar provisions of such Option or Convertible Sccurity) to
provide for cither (1) amy increase in the number of shares of Common Stock issuable upon the
ercise, conversion or cxchas such Option or Convertible Security or (2) any decreas:
n upon such exercise, conversion or exchange, then
tion or Convertible Security. as so amended or adjusted, and the Additional
Common Stock subject thereto (determined in the manner provided in Subsection 4.4.3(a) shall be
deemed ta have been issued effective upon such increase or decrease becoming effectiv

() Upon the expiration or termination of any
unexereised Option or unconverted or unexchanged Convertible Seeurity (or portion thereof)
which resulted (either upon its original issuance or upon a revision of its terms) in an adjustment
o the applicable Conversion Price pursuant to the terms of Sub: , the applicable
Conversion Price shall be readjusted to such applicable Conversion Price as would have obtained
had such Option or Convertible Security (or portion thereof) never been issued.

()  If the number of shares of Common Stock issusble
upon the exercise, conversion andior exchange of any Option or Convertible Security, or the
5 conversion and/or exchange,
e or .m\\:ndnl but s subje

adjustment based upon subsequent event

provide for n this Subscetion 4.4.3 shall be fTectéd at the time of such isuance or amendment
based on such number of shares or amount of consideration without regard to any provisions for
subsequent adjustments (and any subsequent adjustments shall be treated as provided in clause
(byand {c) of this Subscction 4.43). If the number of shares of Common Stock issuable upon the
exercise, conversion andor exchange of any Option or Convertible Security, or the consideration
payable to the Corporation upon such exercise, conversion and/or exchange, cannot be calculated
at all at the time such Option or Convertible Security is i ended, any adjustment o the
applicable Conversion Price that would result under the terms of this Subsection 4.4.3 at the time
of such issuance or amendment shall instead be ¢ffected at the time such number of shares and/or
amount of consideration is first calculable (even if subjéet to subsequent adjustments), assuming
for purposes of calculating such adjustment to the applicable Conversion Price that such issuance
or amendment took place a the time such calculation can first be made.

would have r 1y nances of Additional of

«deemed issuances of Additional Shares of Common Stock as a result of the issuance of such Optis

or Convertible Sccurity) between the original adjustment date and such readjustment date.
(¢)  If the terms of any Option or Convertible Security

Convertible Securities which are themselves Exempted Securities), th
mce m which dn( not result in an adjustment to the applicable Conversion Price pursuant to
4 (either because the consideratis

of the Additional Shares of Coramon Stock subject thereto was 5 equal 10 or

inal Issue D“ﬂ‘ are revised after the Seris
Issue Date as a result of an amendment 1o such terms or any ofher adjustment pursuant
provisions of such Option or Convertible Security (but excluding automatic adjustments
‘terms pursuant to anti-dilution or similar provisions of such Option or Convertible Security) to
provide for either (1) ase in the naumber of shares. of Common Stock issuable upon the
exercise, conversion or exch: y s onvertible Security or (2) any decrease
in the consideration payable to the Corporation upon such exercise, conversion or exchange, then
such Option or Convertible Security, as so amendc ed, and the Additional

‘Common Stock subject thereto Adsteln\xned n ﬂzem'\mxerp ovided in Subsection 4. 4 3(a) shall be
4 . .

the expiration or termination of any
unexercised Option or un hanged Convertible Security (or portion thereofy
which resulied (either upon its original issuance or upon a revision of its terms) in an adjustment
10 the applieable Conversion Price pursuant ns o tion 4.4.4, the applicable
Conversion Price shall be readjusted to such applicable Conversion Price as would have obtained
had such Option or Convertible Security (or portion thereof) never been issued.

(6)  If the number of shares of Common Stock issuable
upon the exercise, conversion andfor exchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange, is
caleulable at the time such Option or Convertible Security is issued or amended but is subj
adjustment based upon subsequent events, any adjustment to the applicable Conversion Price
provided for in this Subsection 4.4.3 shall be effected at the time of such issuance nendment
based on such number of shares or amount of consideration without regard to any provisions for
subscquent adjustments and any subsoquent adjustments shall be reatcd as provided in clauses
(b) and (c) of this Subscction 44.3). If ares of C Stock issuable upon the
exercise, conversion and/or exchange of any Option or Convertible M\uni_,, or the consideration
payable to the Corporation upan such exercise, nand/c mnot be calculated
atall at the time such Option or Convertible Security s issued or amended, any adjustment to the
applicable Conversion Price that would result under the erms of this Subse tion 4.4.3 at the time
ance or amendment shall instead be effected at the time such number of shares and/or
sideration is first caleulable (even if subject to subsequent adjustments), assuming
for purposes of caleulating such adjustment to the applicable Conversion Price that such issuance
first be made.

applicable Conversion Price in effect immediately prior to the original adjustment made asa result
of the issuance of suc n or Convertible Security, or (ii) the applicable Conversion Price that

ould have resulied from any issuances of Additional Shares of Common Stock (other than
deemed issuances of Additional S hares of Common Stock as aresult of the issuance of such Option
or Convertible Security) between the original adjustment date and such readjustment date.

(¢) I the terms of any Option or Convertible Security

(excluding Options or Convertible Securities which are themselves Fxempted Securities), the

ich did not result in an adjustment to the applicable Conversion Price pursuant to

tion 4.4.4 (either be -u. ﬂna\dLmﬂ:mpua are (determined pursuant to

subject thereto was equal o or

gmunmmhc applicable Conyersion Price then in effect, or bicause such Option ar Convertible

urity was issued before the Series A Original Issue Date), are revised after the Series A Original

Issue Date as a result of an amendment to such terms or any other adjustment pursuant to the

provisions of such Option or Convertible Security (but excluding & i

terms pursuant to anti-dilution or similar provisions of such C Convertible Security) to

provide for either (1) any increase in the mumber o ck issuable upon the

exercise, conversion or exchange of any such Option or Con: S or (2) any decrease

in the consideration payable to the Corporation upon such exercise, conversion or exchange, then

such Option or Convertible Security, as so amended or adjusted, and the Additional Shares of

Common Stock subject thereto (determined in the manner provided in Subsection 4.4,3(a) shall be
deemed to have been issued effective upon such increase or decrease becoming effective,

(&) Upon the capimation or termination of any
unexercised Option or unconverted or unexchanged Convertible Security (or portion thereof)

hich resulted (either upon its original issuance or upon a revision o an adjustment
to the applicable Conversion Price pursuant to the terms. of Subsection 4.4.4, the appli
Conversion Price shall be readjusted to such applicable Conversion Price as would have obtained
had such Optio ble Security (or portion thereof) never been issued.

(e) T the number of shares of Common
upon the exercise, conversion and/or exch any Option or Convertible Securiy, or the
consideration payable to the Corporation upon such erise, comver

calculable at the time such Option or Convertible Securi ued sul
adjusiment based upen subsequent events, any .\d.ueuum o the applicable Conversion Price
provided for in this Subsection 4.4.3 shail be effected at the time of such jance or amendment
based on such number of shares or amount of consideration without regard to any provisions f
subscquent adjusiments (and any subscquent adjusiments shall be treated as provided in clauses
(h and h.i of ﬂ)

or amendment shall nstead be
amount of consideration is first calculable (even if subject to

r purposes of calculating such adjustment to the applicable Conver:
or amendment took place at the time such caleulation can first be made




444 Adjustment of Conversion Price Upon Issuance
Addition: I\huu»n\(umm\m Stock. In the event the Corporation shallat any time aficr the Seric
A Original Issue Date issue Additional Shares of Common Stock (including Addit
Common Stock JLEU!BG to be issued pursuant to Subsection 4.4.3), without consideration or for a
consideration per share less than the applicable Conversion Price in effect immediately prior to
such issuance or deemed issuance, then the applicable Conversion Price shall be reduced,
concurrently with such issuc, to a pricc fcalculated to the nearest one-hundredth of a cent)
determined in accordance with the following formula:

(A +C).

For purposes of the foregoing formula, the ving definitions shall app

@ C all mean the applicable Conversion Price in
effect immediately after such issuance or deemed issuance of Additional Shares of Common Stock;

(B)  “CP/” shall mean the applicable Conversion Price in
effect immediately prior to such issuance or deemed issuance of Addi

{c) A” shall mean the number of shares of Common
ock outstanding immediately prior to such issuance or deemed Additional Shares of
ck (treating for this purpose as outstanding all shares of Common Stock issuable upon
of Options ouistanding immediaely prior to such issuance or deemed issuance or upon
hange of Convertible Securities (including the Preferred Stock) outstanding
(assuming exereise of any outstanding Options thercfor) immediaiely prior o such &

)  “B” shall mean the mumber of shares of
Stock that would have been issued if such Additional Shares of Common Stock had been issued
or deemed issued at a price per share equal to CP| (determined by dividing the aggregate
consideration received by the Corporation in respect of such issue by CP4); and

" shall mean the mumber of such Additional Shares

For purposes of this
sul d for the issuance or deemed issuance
of any Addmnml hares of Common Stock shall be computed as follows:

(2)  Cashand Property: Such consideration shall:

(i) insofar a5 it consists of cash, be computed at
the aggregate amount of ca y the
Corporation, excluding amounts p'\ld or
payable for accrued interest;
insofar as it consists of property other than

cash, be computed at the fair market value

s Stock.Inthoevent e Gorporarion all at sy i
ue Date issue Additional Shares of Common Stock (including
‘Common Stock deemed to be issued pursnant to Subsection 4.4.3), without consideration or for a
nsideration per share less than the applicable Conversion Price in effect immediately prior to
h issuance or deemed issuance, then the applicable Conversion Price shall be reduced,
concurrently with such issue, to a price (calculated to the nearest one-hundredih of a cent)
determined in accord h the following form

CP:=CPy* (A +B) = (A+C).
For purposes of the foregoing formula, the following definitions shall apply

(a) CP;” shall mean the applicable Conversion Price in
effect immediately after such issuance or deemed issuance of Additional Shares of Common Stock;

(b)  “CP;” shall mean the applicable Conversion Price in
prior o such issuance or deemed issuance of Additional Shares of

Il mean the number of shares of Common
Stock umsumlmﬂ immediately prior to such issuance or deemed issuance of Additional Shares of
or this purpose tanding all shares of Common Stock issuable up
exercise of Options outstanding immediately prior to such issuance or deemed issuance or upon
xchange of Convertible Securities (including the Preferred Stock) outstanding
(assuming exercise of any outstanding Options therefor) immediately prior to such issue

(&) B shall mean the number of shares of Common

Stock that would have been issued if such / mmmm Shares of Common Stock had been issued

or deemed issued at a price per share equal to CPy (determined by dnvde the aggre
onsideration received by the Corporation in respect of such issue by CT1)

©
of Common Stock issued in such transaction.

For purposes of this
Subsection 4.4, the consideration re
of any Additional Shares of Commo

insofar as it consists of cash, be computed at
the aggregate amount of cash received by the
Corporation, excluding amounts paid or
payable for accrued intery

insofar as it consists of property other than
cash, be computed at the fair market value

dditional Shares of k. In the event the Corporation shall at any time after the Series
A Original Issue Date nal Shares of Common Stock (ineluding Additional Shares of
Common Stock deemed 10 be issued pursuant to Subs: 4.43), without consideration or for a
consideration per share less than the applicable Conversion P immediately prior to
such issuance or decme e, then the applicable Conversion Price shall be reduced,
concurrently with such issue, to a price (calculated to the nearest one-hundredth of a cent)
determined in accordance with the following formula:

(A+B)=(A+0).
For purposes of the forcgoing formula, the following definitions shall apply

) “P;" shall mean the applicable Conversion Price in
effect immediately after such issuance or deemed issuance of Additional Shares of Common Stock;

(b} “CPy” shall mean the applicable Conversion Price in
effect immediately prior to such issuance or deemed issuance of Additional Shares of
Stock;

(c) ‘A” shall mean the number of shares of Common
Stock outstanding immediately prior to such issuance or decmed issuance of Additional Sharcs of
“ommon Stock (trcating for this purpose as outstanding all sharcs of Common Stock issuable upon
exercise of Options outstanding immediately prior to such issuance or deemed issuance or upon
conversion or exchange of Convertible Securities (including th rred Stock) outstanding
(assuming exercise of any outstanding Options therefor) immediately prior to such issue]

) shall mean the number of shares of Common
Stock that would have been issued i such Additional Shares of Comman Stock had been
or deemed issued at a price per share equal to CP; (deiermined by dividing the

ration received by the Corporation fn respect of such issue by CPy); and

(e) shall mean the number of such Additional Shares
mmon Stock issued in such transaction

Determination of Consideration. For purposes of this
uance or deemed issuance
of any Additional Shares of Common Stock shall be computed as follows:

(a)  Cashand Property: Such consideration shall:

fa as it consists of cash, be computed at
ate amount of cash received by th
Corporation, excluding amounts paid or
r acorued iner

ists of property other than
cash, be computed at the fair market value




of at the time of such issue, as thereof at the time of such thereof at the time of such issue, as
determined in good faith by the Board; and determined in good faith by the Board; .md determined in good faith by the Board; and

(iii)  in the event Additional Shares of Common (i) in the event Additional Shares of Common in the event Additional Shares of Common
Stock are issued together with other shares or Stock are issued together with other shares or Stock are issued together with other shares or
sccurities or other assets of the Corporation securities or other assets of the Corporation securities of other assets of the Corporation
for consideration which covers both, be the for consideration which covers both, be the for consideration which covers both, be the
proportion of such consideration so reccived. o of such consideration so received,
computed as provided in clauses (i) and (ii) computed as provided in clauses (i) and (ji}
above, as determined in good faith by the above, as determined in good faith by th above, as determined in good faith by the

Board, Board. Board.

() Options _and _Convertible _Securitics. l'].\»z () Options and Convertible Securities. The (by Options and Convertible Sccurities
eration per share reccived by the € orpocsion | for Additional Shares of Common Stor consideration per share received by the C roraion | for Additional Shares of Common Stock consideration per share Teceived by the C rorton for Additional Shares of G
ned to have been issued pursuant to Subs relating to Options and C \emhl— deemed to have been issued p 3, relating to Options and Convertible deemed to have been issued pursuant to Subse 0
curities, shall be determined by dividing: Securities, shall be determined by di ] Securities, shall be determined by dividing:

(0 The total amount, if any, received or i The fotal amount, if any, weceived or
able by the Corporation as teceivable the  Corporation  as ¥
umwi cation for the issue of such Options or nsideration for the issue of such Options or consideration for the iss
Convertible Securities, plus the minimum nvertible Securities, plus the minimum: onvertible Sceuritics, plus the minimum
te amount of additional consideration aggregate amount of additional consideration aggregate amount of additional considerati
(as set forth in the instruments relating (as set forth in the instruments relating forth in the instruments relating
thereto, without regard o any provis thereto, without regard to amy pros thereto, without regard o any provision
subsequent therein for a  subsequent contained therein for a subsequent
)P adjustment of such consideration) payable to such consideration) payable to
ation upon the exercise of such the Corporation upon the exercise of such - C : c of such
Options or the conversion or cxchange of o he conversion or exchange of
my avertible Securities, or in the case of such Converiible Securities, or in he case of

for Convertible Sec e Options for Convertible Securitics, the Options for  Convertible

£ such Options for Convertible se of such Opiions for Convertible exercise of such Opi
Securities and the conversion o exchange of Sceurities and the conversion or exchange of Securities and the conversi
such Convertible Securitics, b such Convertible Securities, by ch Comverts

the maximum number of shares of Common
Stock (as set forth in th c Stock (as set forth in the instruments relating
thereto, withou! regard to any provision merm without r gnrd o any provision thereto, without regard to any provision
« for a  subsequent contained  therein for 2 subsequent contained  therein for a subsequent
adjustment of such number) issuable upon mummm of such number) issuzble up: adjustment of such number) issuable upon
the exe of such Options or the the of such Options or the the exercise of such Options or the
conversion or exchange of such Convertible conversion or exchange of such Convertible conversion or exchange of such Convertible
Scouritics, or in the case of Options for Sccusities, or in the case of Options for Securities, or in the case of Opfion:
Convertible Securities, the exercise of such ertible Securities, the exercise of such Convertible Securities, the
Options for Convertible Securities and the i Options for Convertible Securities and the
m or exchange of such Convertible ange of such Convertible

the maximum number of shares of Common




4.6 Multiple Closing Dates. In the event the Corporation shall
issuc on moro than on datc Additional Sharcs of Common Stock that are a part of on transaction
ated transactions and that would result at to the applicable
Conversion Price pursuant 1o the terms of Subsection 4.4.4, and sucl uanc dalu occur
a period of no more than nincty (90) days from the first such issuanc
then, upon the final such issuance, the applicable Conversion Price shall be readjusted to give
fect to all such issuances as if they occurred on the date of the first such issuance (and without
ing effect 1o any additional adjustments a5 a result of any such subsequent issuances within
such period)

45 Adjustment for Stock Splits and Combinations. If the Corporation
shall at any time o from time to time me the Seri ¢ Date on of
th nding Common Stock, the C i iately before that

creased so that the number of shares of Common Stock

nversion of cach share of such series shall be increased in proportion to such increase

pregate number of shares of Common Stock outstanding. If the Corporation shall at any

time or from time to time after the Series A Original Issue Date combing the outstanding shares of
Common Stock, the applicable Conversion Price in effect immediately before the combination
shall be proportionately increased so that the number of shares of Common Stock issuable on
conversion of each share of such series shall be decreased in proportion to such decrease in the
ate number ofshares of Common Stack outstanding. Any adjustment under this subscction

lose of business on the date the subdivision or combination becomes

46 Adjustment for Certain Dividends and Distributions. In theevent the
t Original Issue Date shall make or
tion of holders of Common Stock entitled to recei
dividend or other distribution payable on the Common Stock in additional shares of Common
Stock, then and in each such event the applicable Conversion Price in effect immediately before
such event shall by scd as of the time of such issuance or, in the event such a record date
shall have been fixed, as of the close of business on such record date, by multiplying the applicable
nversion Price then i effect by a fraction:

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

i) the denominator of which shall be the total
number of shares of Common Stock issued and outstanding immediately prior (o the time of such
issuance o the close of business on such record date plus the number of shares of Commeon Stock
issuable in payment of such dividend or distribution.

Notwithstanding the foregoing (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the applicable
Conversion Price shall be recomputed accordingly as of the close of business on such record dat

and thereafier lh‘ applic Conversion Price shall be adjusted pursuant to this subsection as of
I

the time of actual payment of such dividends or distributions; and (b) that no such adjustment sh;

44.6 Multiple Closing Dates. In the event the Corporation shall

issue on more than one date Additional Shares of Common Stock that are a part of one transac
or a series of related trans and :mn would re: mr in an adjustment to the applicable
Conversion Price pursuant to the terms a ssuance dates oceur within
a period of no more than ninety (90) dm lmm he firs !ud. issuance 1o the final such i
then, upon the final such issuance, the applicable Conversion Price shall be readjusted to

as if they occurred on the date of the first such issuance {and without

nal adjustments &s a result of any such subsequent within

45 Adjustment for Stock Splits and Combinations. If the Corporati
shall at any time or from time to time after the Series A Original Issue Da
the outstanding Common Stock, the applicable Conversion Price in effect imm
subdivision shall be proportionately decreased so that the number of shares of Common Stock
issuable on conversion of each share of such serics shall be increased in proportion to such increase
in the ageregate number of shares of Common Stock outstanding. If the Corporation shall at any
time or from time to time afier the Series A Original Issue Date combine the outstanding share
‘Common Stock, the applicable Conversion Price in effect immediately before the combinati
shall be proportionately increased so that the number of shares of Common Stock issuable on
conversion of cach sharc of such serics sha creased in proportion to such decrease in the
aggregate number of shares of Common Stock outstanding. Any adjustment under th i
effective at the clos

46 Adjustment for Certain Dividends and Distributions. In the event the
Corporation at any time or from he Series A Original Issue Date shall make or
issue, or fix a record date for the determination of lmlde s of Common Stock entitled to receive, a
dividend or other distribution payable on the Common Stock in additional shares of Common
Stock, then and in cach such event the applicable Conversion Price in effect immediately before
such event shall be decreased as of the time of such issuance or, in the event such a record date
shall have been fixed, as of the close of business on such record date, by multiplying the epplicable
Conversion Price then in effect by a fraction:

i) the numerator of which shall be the total
number of shares of Common Stock issued and outstanding immediately prior 1o the time of such
issuance or the close of business on such record date, and

ii)  the denominator of which shall be the total
number of shares of Common Stock issued and outstanding immediately prior to the time of such
issuance or the close of business on such record date plus the number of shares of Common Stock
issuable in payment of such dividend or distribution.

Notwithstanding the foregoing (a) if d date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed thercfor, the applicable
Conversion Price shall be recomputed accordingly as of the close of business on such record da

and thereafter the applicable Conversion Price shall be adjusted pursuant 1 this subsection as of
the time of actual payment of such dividends or distributions; and (b) that no such adjustment shall

446  Multiple Closing Dates. In the event the Corporation s
suc on more than one date Additional Shares of Common Stock that are a part of one fransac

or a serics of related transactions and that would result in an adjustment to the applicable

Conversion Price pursuant to the terms of Subse 4.4,

a period of no more than ninety (90) days from the first such issuance to the final such issuance,

then, upon the final such issuance, the applicable Conversion Price shall be readjusted to give

effect 1o all such issuances as if they oceurred on the date of the first such issuance (and without

giving effect to any additional adjustments as a result of any such subsequent issuances within
such period).

45 Adjustment for Stock Splits and Combinations. If the Corporation

all at any time or from time to time after the Series A Original Issue Date ot a subdivigion of

m nm\l.m(lml' Common Stock, the n dtccl i m;dl.ﬂﬂ\ hdurc that

sion shall be proportionately Common Stock
issuablc on conversion of

time or from n.mE (\- lm\e after lhE Series A Orig Iml ]“:Ut‘ D}Ie r:vmblm me
Stock

shall be pmp.m. 1[5\!4 e e T
on of cach share of such series shall be decreased in proportion to such decr

aggregate number of shares of Common Stock outstanding. Any adjustment under this subsection

shall become effective at the cl on.the date the subdivision or combination becomes

effective.

e
rporation at any time or from time to time after the Series
issue, or fix a record date for the determination of holders of Common Stock entitled to rex
ividend or other distribution payable on the Common Stock in additional shares of Common
Stock, then and in each such event the applicable Conversion Price in effect immediately before

uch event shall be decreased as of the time of such i ce or, in the event such a re:
shall have been fixed, as of the close of business on such record date, by multiplying the applicable
nversion Price then in effect by a fraction:

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

) the denominator of which shall be the total

number of shares of Common Stock issued and outstanding immediately prior to the time of such

ance or the close of business on such record date plus b f Common Stock
issuable in payment of such dividend or distribution.

Notwithstanding the foregoing (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the applicable
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafte the applicable Conversion Price shall be adjusted pursuant to his subsection s of
the time of actual payment of such di at o




be made if the holders of Preferred Stock simultancously receive a dividend or other distribution
af shares of Common Stock in a number cqual to the number of sharcs of Common Stock as they
would have received if all outstanding shares of Preferred Stock had been converted in
Stock on the date of such event.

.7 Adjustments for Other Dividends and Distributions, In the event the
Corporation at any time of from time to time afler the Series A Original Issue Date shall make or
issue, or fix a record da r the determination of holders of Common Stock entitled to recei
dividend or other distribution payable in secur the Corporation (other than a distribu
shares of Common Stock in respect of outstanding shares of Common Stock) or in other property
and the provisions of Section 1 do not apply tosuch dividend or distribution, then and in cach such
event the holders of Preferred Stock shall receive, simultaneously with the distribution to the
holders of Common Stock, a dividend or other distribution of such securities or other propert

an amount equal 10 the amount of such securities or other property s they would have received if

all outstanding shares of Preferred Stock had been converted into Common Stock on the date of
such cvent.

Adjustment_for Merger or Reorganization. cic. Subject to the

if there shall occur any reorganization, recapitalization,

ommon Stock

(but not the Prefered Stock) i convened into exclanged for securities, sl o other property

er than a transaction covered by Subsections 4.4, 46 or 4.7), then, following

reorganization, recapitalization, reclassification, consolidation or merger, each share of Preferred

tock shall thereafier be convertible in liew of the Common Stock into which it was convertible

prior to such event into the kind and amount of sceurities, cash or other property which a holder

of the number of shares of Common Stock of the Corporation issuable upon conversion of one
share of Preferred Stock immediately prior to such reorganization, recapital

reclassification, consolidation or merger would have been entitled to receive pursuant to such

transaction; and, in such case, appropriate adjustment (as determined in good faith by the Board)

shall be made in the application of the provisions in this Section 4 with respect to the rights and

interests thereafler of the h.yl.m of the Preferred Stock, 10 the end that the provisions set forth in

ons with respect to changes in and other adjustments of the

R ible, as nearly as reasonably may be, in

Cerifieate_as_to_Adjustments. Upon the occurrence of each
adjustment or readjustment of the applicable Conversion Price pursuant to this Section 4. the
Corporation at its expense shall, as prompily as reasonably practicable but in any event not later
than ten (10} days thereafter, compute such adjustment or readjustment in accordance with the
terms hereof and fumn to each holder of Preferred Stock a certificate setting forth such
adjustment or readjustment (including the kind and amount of securities, cash or other property
into which the Preferred Stock is convertible) and showing in detail the facts upon which such
adjustment or readjustment is based. The Corporation shall, as promptly as reasonably praticable
afler the written request at any time of any holder of Preferred Stock (but in any event not later
Il\'m ten (10) rh\s (here’merr mrmzh or cause to be mmv\hed ‘to such holder a certificate setting

be made if the holders of Preferred Stock simultaneously receive a dividend or other distribution
of shares of Common Stock in a number equal to the number of shares of Common Stock as they
‘would have received if all outstanding shares of Preferred Stock had been converted into Common
Stock on the date of such event.

4.7 Adjustments for Other Dividends and Distributions. In the event the
at any time or from time to time after the Series A Original Issue Date shall make or
rd date for the determination of holders of Common Sf entitled to receive, a
dividend or other distribution payable in securities. nﬁhs ‘Corporation (other than a distribution of
k in respect of outstanding shares o n Stock) or in other property
2nd e provisions of Sectien 1 b not pply 1 such dividend of isrbtion,then and in ach such
event the holders of Preferred Stock shall receive, simultaneor with the distribution to the
‘holders of Common Stc
an amount equal to the amount of such sccurities or other property a
of Preferred Stock had been

(but not the I'relm’ed Stock) is u\m‘ni‘wd inte or exchanged for securi
her than a transaction covered ub

prior to such event into the kind and amount urities, cash of other properts
oFthe number o shares of Common Stock of the Corporation issuable upon conversion of one
prior 10 such re . recapitalization,
sitld 10 secel e purs
ananction; ., 13 appropriate adjustment (as delerm
hall be mad ia the application of the provisions n this Section 4 with spect to the ngm and
£ of the holders of the Preferred Stock, to \i\:mdﬂm the provisions
tion 4 (including provisions with respect to changes in and other adjustments of the
ion Price) shall thereafter be applicable, as nearly as reasonably may be, in
y securities or other property thereafter deliverable upon the conversion of the
Proferred Stock

49 Cenificate as to_Adjustments. Upon the occurrence of each
wdjustment or readjustment of the applicable Conversion Price pursuant to this Seetion 4, the
orp at ifs expense shall, as p reasonably practicab y event not later
than ten (10) days thereafler, sompute such adjustment or readjustment in aceordance with the
terms hereof and fumish to each holder of Preferred Stock a certificate setting forth such
adjustment or readjustment (including the kind and amount of secusities, cash or other propes
into which the Preferred Stock is convertible) and showing in detail the facts upon which such
adjustment or readjustment is based, The Corparation shall, as promptly as reasonably practicable
after the written request at any time of any holder of Preferred Stock (but in any event not Jater
than ten (10) days thereafier), furnish or cause to be fumnished to such holder a certificate setting
forth (i) the applicable Con t, and (ii) the number of shares of Common

be made if the holders of Preferred Stock simultancously receive a dividend or other distribution
tock in a number equal to the number of shares of Commen Stock as they
d if all outstanding shares of Preferred Stock had been converted into Common

Stock on the date of such event.

idend or other distribution payable in securites of the Corporation (other then a distribution o
shares of Common Stoc ect of outstanding shares of Commeon Stock) or in other prope
and the provisios ion 1 do not apply to such dividend or distribution, then and in each such
event the holders of Preferred Stock shall recei imultaneously with the distribution to the
holders of Common Stoc} dividend or other m-mhun\m of such securities or other property in
an amount equal to the amount of such securities or other property as they would have received if

hares of Preferred Stock had been converted into Common Stock an the date of

if there shall oceur any reor
idation or merger involving the Corp
(but not the Preferred Stock) is converted into or exchanged for securities,
(other than a transaction covered by
reorganization. recapialization, x—nm catio
Stock shall thereafler be Common Stock into it was convertible
p h event into the kind and amount of securities, cash or other property which a holder
of the number of shares of Common Stack of the C ‘orporation issuable upon conversion of one
share of Preferred Stock immediately prior to such reorganization, recapitalization,
reclassification, consolidation or merger would have been entitled to receive pursuant to such
fransaction; and, in such case, app: justment (as determined in good faith by the Board)
i on 4 with respect Lo the rights and
, to the end that the provisions set forth in
ons with respect to changes in and other adjustments of the
applicable Conversion Price) shall thereafter be applicable, as nearly as reasonably may be, in
relation to any securities or other property thereafter deliverable upon the conversion of the
Preferred Stock

49 Certificate_as to_Adjustments. Upon the occurrence of cach
adjustment or readjustment of the applicable Conversion Price pursuant to this Section 4, the
Corporation at its expense shall, as prompily as reasonably practicable but in any event not later
than ten (10) days thereafter, compute such adjustment or readjustment in accordance with the
terms hereof and furnish to each holder of Preferred Stock a certifi
adjustment or readjustment (including the kind and amount of securities,
> which the Preferred Stock is convertible) and upon which such
onably practicable
after the written request at any time of any holder of Preferred Stock (but in any event not later
than ten (10) days thereafier), furnish or cause o be furnished te setting
forth (3) the applicable Conversion Price then in effect, znd (if) the number of shares of Common
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urities, cash or property which then would be received
upon the conversion of Preferred Stock.

4.10  Notice of Record Date. In the event:

or other capital st rities at the time issuable upon convers
Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or other
receive any right to subscribe for or purchase any shares of capital stock of any
o to receive any ofher security; or

(a)  the Corporation shall take a record of the holders of
on

(b)  ofany capital reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, or any Deemed Liquidation Event; o

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

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Preferred Stock a notice specifying, as the case may be, (i) the record date for such dividend,
distribution or right, and the amo

the effective date on which such reorganization, recl lm. ification, con:

dissolution, liquidation or winding-up is proposed to take place, and the time, ifany is fo be
asof which the holders of record of Commeon Stock {or such other capital stock or sccuriti

{ime issuable upon the conversion of the Preferred Stock) shall be entitled to exchange their shares
f Common Stock (or such other capital s ! ther property
deliverable upon such reorganization, reclassification, consolidation, n sfer, dissolution,
liquidation or winding-up, and the amount per share and character of such

the Preferred Stor ommon Stock. Such notice st a 0) days prior
o0 the record date or effective date for the event specified in such notice:

Mandatory Conversion.

5.1 Trigger Events. Upon either (a) the closing of the sale of shares of
Common Stock to the public in @ firm-commitment underwritten public offering pursuant to an
tive registration statement under the Securities Act of 1933, as amended, resulting in at least

000,000 of gross proceeds, before deduction of underwriting discount and commissions and
e rporation and in connection with fering the Common Stock s listed for
g on the Nasdaq Stock Market”s National Market, the New York Stock Exchange or another
hange or marketplace approved the Board (a “Qualified IPO”), or (b) the date and time, or the
urrence of an event, specified by vote or written consent of the Requisite Holders (the time of
such closing or the date and time specificd or the atspecificd in such vote or written
onsent is referred to hercin as the “Mandatory Conversion Time”), then (i) all outstanding
shares of Preferred Stock shall automatieally be converted into shares of Common Sto
then effective conversion rate as calculated pursuant to Subsection 4.1.1 and (i) such shares may
ot be reissued by the Corporation

s
be

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

20

Procedural Reguirements. All holders of record of shares of

Stock and the amount, if any, of other h or property which then would be received
upon the conversion of Preferred Stock.

4.10 ice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of
its Common Stock (or other capital stock or securities at the time issuable upon conversion of the
Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or other
distribution, or to receive any right to subscribe for or purchase any shares of capital stock of any

ofher securities, or fo receive any other security; or

b)  ofany capital reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, or any Deemed Liquidation Event; or

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

then, and in cach such case, the Corporation will send or cause to be sent to the holders of the

a notice specifying, as the case may be, (i) the record date for such dividend,

T right, and the amount and character of such dividend, distribution or right, or (ii)

ization, reclassification, consolidation, merger, transfer,

dissolution, liquidation or winding-up is proposed to m place, and the time, if any is to be fixed,

of which the holders of record of Common Stock (or such other capital or securities at the.

timeissuable upon the conversion of the Preferred \mm shall be mmmm exchange their shares

of Common Stock (or such ofher capital stock or securities) for securities ot other property

deliverable upon such reorganization, reclassification, consolidation, merger, transfer, dissolution,

Tquidation or winding-up, and the amount per share and character of such exchange applicable o
the Preferred Stock and the Common Stock. Such notice shall be sent at le:

1o the record date or effective date for the event specified in such notice.

5 Mandatory Conversion

Common Stock to the public in  firm-commitment underwritten puhm. neh.-nnwumum toan
effective registration statement under the Securities Act of 1933, as amended, resulting in at least
$50100.000 o gross proceeds, before deduction of underwriting discount and commissions and
expenses, to the Corporation and in connection with such offering the Commeon Stock is listed for
trading on the Nasdaq Stock Market's National Market, the New York Stock Exchange or another

hange or marketplace approved the Board (a “Qualified IPO™), or (b} the date and time, o the
occurrence of an event, specified by vote or written consent of the Requisite Holders (the time of
such closing or the date and time specified or the time of the event specified in such vote or wriften
consent is referred to herein as the “Mandatory Conversion Time”), then (i) all outstandin
shares of Preferred Stock shall automatically be converted into shares of Common Stock, at the
then effective conversion rate as calculated pursuant to Sub n 4.1.1 and (ii) such shares m:
mot be reissued by the Corporation.

Procedural Requirements. All holders of record of shares of
Preferred Stock shall be sent written notice of the Mandatory Conversion Time and the place

20

md the amount, if any, of other sccuritics, cash or property which then would be r
upon the conversion of Preferred Stock.

410 Notice of Record Date. In the event:

(2)  the Corporation shall take a record of the holders of
its Common Stock (or other capital stock o securitics at the time issusble upon conversion of the
Preferred \mm for the purpose of entiling or crabling them to rescive any dividend o other

right 0 be y pital stock o
uri

(b} of any capital reorganization of the Corporation, any
ion of the Common Stock of the Corporation, or any Dy Liquidation Event; or

(c) of the voluntary oluntary ~ dissolution,
liquidation of winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Preferred Stock a notice specifying, as the case may be, (i) the record date for such dividend,

distribution or right, and the amount and character of such dividend, distribution or right, or (

the effective date on which such reorganization, reclassificatior nsolidation, merger, Immter.

dissolution, liquidation or winding-up i propos 1o ak place, and the time, iFas

a5 ofwhich the holders of record of Common Stock (or such other capital stock or sccurifies at the
time issuable upon the conversion of the Preferred Stock) shall be entitled to exchange their shares

of Common Stock (or such other capital stock or securities) for securities or other property

deliverable upon such reorganization, reclassification, consolidation, merger, transfer,

liquidation or winding-up, and the amount per share and character of such exchar

the Preferred Stock and the Commaon Stock. Such notice shall be sent at least ten (10) days prior

to the record date or effective date for the event specified i such notice.

Mandatory Conversion.

5.1  Trigger Events. Upon either (a) the closing of the sale of shares of
Common Stock 10 the public in a firm-commitment undenwritten public offering pursuant o an
ective registration statement under the Scourities Act of 1933, as amended, resulting in at least
$50.000,000 of gross proceeds, before deduction o unt and commissions and
expenses, to the Corporation and in connection with such offering the Common Stock is listed for
trading on the Nasdag Stock Market’s National Market, the New York Stock Exchange or another
exchange or marketplace approved the Board (a “Qualified [PO), or (b) the date and time, or the
occurrence of an event, muhulb vote or written ci ers (the time of
such closing or the date and time:s
consent is referred to herein 'Mmm:\mry Conversi , th all outstandin
shares of Preferred Stock shall automatically be converted into shares of Commeon Stock, at the
then effective conversion rate as calculated pursuant to 4.1.1 and (ii) such shares may
not be reissued by the Corporation.

Procedural Re(\nremem All holders of record of shares of
Preferred Stock sha : of the Mandatory Conversion Time and the place
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Time. Upon receipt hares of Preferred Stock in certificated form
shall surrender his, her or u\cﬂmﬁuwur certificates for all such shares (or, if such holder alleges
ate has been lost, stolen or destroyed, a lost cortificate affidavit and agreement
to indemnify the Corporation against any claim that may

th

ag e Corporation on account of the alleged loss, theft ar destruction of such

certificate) to the Corporation at the place designates o 0 od e

Corporation, any certificates surrendered for conversion shall be endorsed or mump.amm by

written instrument or instruments of transfer, in form satisfactory tothe Corporation, duly executed

by the registered holder or her or its atomey duly authorized in writing. All rights with
respect to the Preferred Stock converted pursuant to Subsect

other than as a holder of Commeon Stock),

sion Time (notwithstanding the failure of the holder or holders thereof to surrender any

mml'umm at or prior to such time), except only the rights of the holders thereof surrender

of such holders (or los certifcate affidavit and agreement)

2. As soon as

arsementh for Preferred Stock, the Corporation
e and defive to such holder, or to s, her o s nominces, acertficate or cerfiicaes
for the number of full shares of Common Stock issuable on such conversion in accordance with
the provisions hereof and (b) pay cash as provided in Subsection 4.2 in lieu of any fraction of a
share of Comm¢ i able upon such conversion and the paymentofany declared
but unpaid dividends on the shares of Preferred Stock converted. Such converted Preferred Stock
shall be retired and cancelled and may not be reissued, and the Corporation may thereafter take
such appropriate fo der action) as may be neces
the authorized number of shares of Preferred Stock accordingly

53  Special Mandatory Conversion.

3.1 Certain Defined Terms. As used in
and 5, the following terms shall have ‘meaning;

et forth in the Stock Purchase
Agreement,

“Purchaser” has the meaning as set forth in the Stock
Purchase Agreement.

‘Second Tranche Clasing” has the meaning as set forth in
greement.

ment” has the
meaning as set forth in the Sto

‘Second Tranche Share the meaning as set forth in the
 Purchase Agresment.

k pursuant to th
Mandatory Conversion
Time. Upon receipt of h,h motice, each hokh,r f\h.lr=~ of I'ref;‘rrﬂl \mn in certifi
shall surrender his, her or its certificate or certificates for all such shares (or, if such h ldrl allegrs
that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and agreement
reasonably acceptable 1o the Corporation to indemnify the Corporation against any y
be made against the Corporation on ace f theft or destruction of such
fi he Corporation at the place designated in such notice. If so required by
on. any cartificates surrendered for conversion shall be endorsed or accompanied by
orm satisfactory 10 the Corporation, duly executed
or its attomey duly authorized in writing. Al rights with
respect to the Preferred Stock converted pursuant to Subsection 5.1, including the rights, if any, to
receive noticesand vote (other than as a holder of Common Stock), will terminate at the Mandatory
Conversion Time (notwithstanding the failure of the holder or holders thereof to surrender any
certifieates at  prior 10 such time), excep f the holders thereof, upon surrender
and agreement)
«hmmr to receive the items provided for in the next sentence of this Subsection 5
afier the Mandatory Conver
or certificates (or lost \.:l‘iﬂl\.u\\. al'l'ad.nll and
shall (a) issue and de
o the number of ullshares of Commen Steck: suable on such conversion in
the provisions hercof and (b) pay cash as provided in Subscetion 4.2 in licu of any fraction of a
g 5 issuable upon such conversion and the payment ofany declared
but unpaid dividends on the shares of Preferred Stock converted. Such converted Preferred Stock
shall be retired and cancelled and may not be reissue rymuum‘\ may thereafter take

Agreement.

“Purchaser” has the meaning as set forth in the Stock
Purchase Agreement

“Second Tranche Closing” has the meaning as set forth in
Stock Purchase Agreement.

“Second Tranche Share Purchase Commitment” has the
meaning as set forth in the Stock Purchase Agreement,

cond Tranche Shares” has the meaning as set forth in the
Stock Purchase Agreement,

ignated ﬁlr mandatory conversion m‘ ui! \uuh s‘han of Pnnrrul 5lmk pursuant to this
5

{hit such certficate has been lo
reasonably acceptable to the Corporation to ndernify the Corporation against any claim that

be made against the Corporation on account of the alleged loss, theft or destruction of such
certificate) to the Corporation at the place designated in such notice. If so required b m=
Corporation, any certificates surmendered for conversion shall be end 7 accompanied by
written instrument or instruments of transfer, in form .mmum :mmcnmnmmm duly executed

respect (o the Preferred Stock converted pursuant to Subsee
and vote (other than as a holder of Commor
version Time (norwithstanding the failure of the holder or holders thercof fo durmender any
at or priot fo such time), except only the rights of the holders thereof, upon surrender
of any certificate or certificates of such holders (or lost certificate affidavit and agrecment)
erefon, o receive he tems provided for inthe st sntenc
practicable after the Mandatory C
or certifiates (or los centificats AZidavit and agresment) for Prefened Stock,
shall (a) issue and deliver to such holder, or o hi
for the number of full shares of Common §
the provisions hereof and (b) pay cash as provided
share of Common Stock otherwise issuable upon such convers
but unpaid dividends on the shares of Preferred Stock converted. Such converted Preferred Stock
shall be retired and cancelled and may not be reissued, and the Corporation may thereafter take
such appropriate action (without the nced for stockholder action) as may be necessary to reduce
the authorized number of shares of Preferred Stock accordingly.

al Mandatory Conversion.
1 Certain Defined Temms. As used in Sections
+ forth in the Stock Purcha
Agreement.

“Purchaser” has the meaning as set forth in the S
Purchase Agreement.

“Second Tranche Closing™ has the meaning as set forth in
the Stock Purchase Agre

cond Tranche Share Purchase Commitment” has the
forth in the Stock Purchase A

et forth in the
Stock Purchase A




“Stock Purchase Agreement” means that certain Serics A
Preferred Purchase Agreement, dated on orabout June___, 2024, by and among the

Corporation and the “Purchasers™ thereunder, as may be amended or amended and res
from time to time.

2 Special Mandatory Conversion of Preferred Stock of

Defaulting Purchaser, In the event that a Purchaser together with its Affiliate

satisfy its entire Second Tranche Share Purchase Lummuln:m at the appln'\l\lr \e\.und.
Tranche Closing applicable 10 such Purchaser (such Purchaser, a *
Purchases™), then immediately following the urm, heduled for such $ (md Tmnﬂw
Closing and effective as of the time scheduled for such Second Tranche Closing all shares
of sm s A Preferred Stock held by such Defaulting Purchaser (o any transferce thereof)

losing shall automaticall

the Iml.lu' thereof or the Corporation, ed into ten percent (10%) of the numbe:
of fully paid and non-assessable shares of Common Stock into which such shares would
ofherwise be convertible under the provisions of Section 4 as of the date of such Second
Teanche Closing and at the um‘h ble Comyenion Price for such sharcs of Series A

Procedural Requirements. Upon a Special Second
Tranche Mandatory Conversion, cach Defaulting Purchaser shall be sent written notice of
such Special Second Tranche Mandatory Conversion and. the pm ANL
surrender of »uru
pursuant to this
Bimender the cotihcate ar
represents that any such certificate has been lost, stolen or destroy
Documentation) to the Corporation at the place designated in such notice. 1F so required
by the Corporation, any cates surrendered for conversion shall be endorsed or
accompanied by written instrument or instruments of transfer, in form satisfactory to the
Corporation, du holder or by
authorized in writing. /\II rhh \\'l(h ru\p: t to the

. including the mh[

n:mhmtc or certificates of such Defaulting Purchaser therefor (or the Lost (emmaw
Decumentation), (l'[nd\fﬂt? items pmuded forin the next sentence of this Section 5.3.4.

issuable on suc
ed but unpaid

‘Stock Purchase Agreement” means that certain Series A
Agreement, dated on orabout June ____, 2024, by and among the

‘Purchasers” thereunder, as may be amended or amended and restated
from time to time.

pecial Mandatory Conversion of Preferred Sto
Defaulting Purchaser. In {5 eveat tha & Putchace sogether with 15 AMsws Tl
s et Second Tranche Skare Frshise Comumnt o he appicable Second
C chaser (such Purchas
e e el or sach Second Tranche
Second Tranche Closing all shares

osing shall automatically, and without any action by

‘orporation, be converted into ten percent (10%) of the number

able shares of Common Stock into which such shares would

otherwise be convertible under the provisions of Section 4 s of the date of such Sccond

Tranche Closing and at the applicable Conversion Price for such shares of Series A
Preferred Stock then in effect (2 “Special Second Tranche Mandatory Conversion”).

534 Procedural Requirements. Upon a Special Second
shall be sent writen nofice of
ace designated f

referred Stock converted

oo Upon receipt of such notice, each Defaulting Purchaser shall

irmender the certiicate o certfcates or llsuch shares or, i such Defaulting Purchaser

represents that any such certificate has been lost, stolen o destroyed, the Lost Certificate

Documentation) to the Corporation at the place designated in such nofice. If so required

by the Corporation, any certificates surrendered for conversion shall be endossed or

accompanicd by written instrument or instruments of transfer, in form satisfactory Lo the

y executed by the registered holder or by such holder’s attomey du

All tights with respect (o the Serics A Preferred Stock converted

pursuant o n 5.3.3, including the rights, if any, to reecive notices

and vote (other than as a holder of Common Stock), will terminate at the time of a Special

Second Tranche Mandatory Conversion (notwithstanding the failure of the Defaulting

Purchaser to surrender any certificates for such shares at or prior to such time), as

applicable, except only the rights of the Defaulting Purchaser, upon surrender of any

cortificate or certificaes of such Defaulting Purchaser thercfor (or the Lost € mhuu

Documentation), to receive the ifems provided for in the next sentence of this S 34,

s soon as practicable afler a Special Second Tranche Mandatory Conversion “and, i

E jeable, the surrender of any certificate or certificates (ot the Lost Certificate

cumentation) for Series red Stock so converted, the Corporation sl

-md deliver to such Defaulting Purchascr, or to such Defaulting Purchascr’s normin

certificate or certificates for the number of full shares o able on such

sonversion in accordance with the provisions hereof and (b) pay any declared but unpaid

“Stock Purchase Agreement” means that certain Series A
Prefurred Stock Purchase Agreement, dated on or about June___, 2024, by und among the
Corporation and the “Purchasers™ thereunder, as may be amended or amended and restated
from time to time.

Defaulting Purchaser. In lhe
satisfy its entirs Second Tranche Share Purchase Commitment a1 the uppllL
Tranche Closing applicable
Purchaser”), then immediately following th
<l \mm.md effective as of the time scheduled for such Se g

of Series A Preferred Stock held by such Defaulting Purchaser (or any transferee thereof)
o the date of the Second Tranche Closing shall automatically, and without any action by
the holder thereof or the Corporation, be converted. nt (10%) of the number
of fully paid and non-as able shares of Common Stock into which such shares would
ﬂlhﬂn ise be o u\eﬂlble undcr the provisions of Qe.l n 4 as of the date of such Second

Clo pplicable Conve for such shares of Series A

3 Reserved.

34 Procedural Requirements. Upon a Special Second
Tranche Mandatory Conversion, cach Defaulting Purchaser shall be sent writien notice of
such Special Second Tranche Manda ersion and the place designat
surender of certificates representing such shares oF Serise A Prefomed Stoclc converied

Jpon mmm of l,um notice, each Defaulting Purchaser shall

represents that any such certi 3
Documentation) to the Corporation .xb th; place designated in such notice. If so required
by the Corporation, any cerificates surrendered for conversion shall be endorsed or
accompanied by written instrument or instruments of transfer, in
‘orporation, duly executed by the registered holder or by such he
authorized in writing. Al rights with reect o the Series A Preferred Stod
pursan o Section 5.32 or Seciion 53.3, the rights, if any,

will terminate at the time

nding the failure of the Drhlllmw
any certificates for such shares at or prior to such time),

e, o cept m the rights of the Defaulting Purchaser, upon surrender of any

certificate or certificaos of ,mh Defauling Purchaser hercfor (or ihe Lost Certificale
)

Preferred \h\k s0 converted, the:
and deliver to such Defaulting Purchaser, or to such Defaultin; Ptmhlscx
certificate or certificates for lhe number ul Iull .]m‘ f Common S Em.)\i S




dividends on the shares of Series A Preferred Stock so converted. Such converted Preferred
Stock shall be retired and cancelled and may not be reissucd, and the Corporation may
thercafter take such appropriate action (without the need for stockholder action) as may b
\\Eh‘ to reduce the authorized number of shares of Series A Preferred Stock
ordingly. No fractional shares of Common Stock shall be issucd upon a Special Second
Tranche Mandatory Conversion In lieu of any fractional shares to which the Defaulting
Purchascr »\w)u\dn(iunﬂ : the number of sharcs of Common Stock (o be issued
i tock shall be rounded down fo the ncar

mon S
pursuant to a Special Sec: nnd Cl Im\n; l\LmLme Conversion) ‘lull not _M ct or 7\(
applicable to any provisions in this Restated Certificate referring to “an as-converted to
Common Stock basis

Voluntary Conversion Not Effective. IF a holder of
Preformed Stock notifics the Corporation of & voluntary conversion with respect 10 any

tock to Common Stock pursuant to Section 4 within one hundred and.

nche Closin ich of I»‘hlsn'uﬂ Stock
hall, to the fullest extent permitted by applicable laws and in aceordanc
4.3.1, not be converted into Common m'l\ shall be treated as Preferred Stock mrpm‘\
of the Second Tranche Closing and shall be subject tothe Special mmnd lm.m-
Mandatary _ ,m.,m mgzm]
n R

e @)y

with respect to a ary conversion of Prefemed Stock pursuant to Secti
the close of bu on the date that is 121 days following receipt by the transfer agent (or
lh, oration serves as its own transfer agent) of the notice of such
r Lost Certificate Documentation), unless
ded by ;vnnr written consent of the Board or a duly authorized committee

ection shall automatically
/ prior to the consumma

6. Redemption. The Preferred Stock is not mandatorily redeemable.

Redeemed or Otherwise Acqui hares. Except for any Preferred Stock

converted in a Special Mandatory Conversion, any shares of Preferred Stock that are redeemed or

otherwise acquired by the Corporation or any of its subsidiaries shall be automatically and

immediately cancelied and retired and shall not be reissued, sold or transferred. Neither the

Corporation mor any of is subsidiarics may exercise any voting or other rights granted to the
Preferred Stock following redemption.

Waiver. Any of the rights, powers, prefercnces and other terms of the
Prefrred Stack set forth herein may be waived on behalf of all halders of Preferred Stock by the

dividend s APreferred St rted. Such converted Preferred
Stook shall be reired and sancelled and may nof be reissued, and the Corporation may
the fter take such appropriate ion (without the need for stockholder action) as may
mecessary to reduce the authorized number of shares of Series A Preferred Stock
i mmon Stock shall be issued upon a Special Second
latory Conversion. Tﬂ Tieu of any fractional shares to which the Defaulting
vould oerwise be ntild, the numbes ofshares of Comimon Stock o bo
n of tho Seslor A Poctaro Stock: thall bt sounded daws 106

pursuant (o a Special Second Closing Mandatory Conversion)
applicable to any provisions in this Restated Certificate referring fo “an as-converted to
Common Stock basis

ot Effective. If a holder of
Preferred Stock nofifies the Lwrpunlnnl ofa conversion with respect to any
hares of Preferred Sto on Stock pursuant to Section 4 within ene hundred and
twenty (120) days prior to the Second Tranche Closing, such of Prefarred Stock
shall, 1o the fullest extent permitied by applicable laws and in accordance with Section
4.3.1, not be converted nto Common Stock, shall be treated as Preferred Stock for purpos
of the Second Tranche Closing and shall be subject fo the Special Second Tranche
Mandatory for all prposce without regard or giving effect to such conversion
Notwithstanding anything in this Restated Certificate to the contrary, prior (o the date that
is three ( s afte ate of this Restated Certificate, the Conversion Time
voluntary soaversion of Preforod Stock ‘pursuant o Section 4 shall be
the close of business on the date that is 121 days following receipt by the transfer agent (or
by the Corporation if the Corporation serves as its own transfer agent) of the notice of such
conversion and, if applicable, certificates (or Lost Certificate Documentation), unle:
otherwise provided by prior writien consent of the Board or a duly authorized committ
therey

53 ination. This Section 5.3 shall automatic
terminate upon the earliest to occur of (a) immediately prior 1o the consummation of a
Qualified IPO and (b) the consummation of a Deemed Liquidation Event.

Redemption. The Preferred s not mandatorily redeemable.

cept for any Preferred Stock
converted in a Special Mandatory Conversion, any shares. af referred Stock that e redeemmed o
otherwise a(qmred by the Corporation or any of its subsidiaries shall be automatically and
jatly cancelled and retred and shll not be reissucd, sold or transferred. Neither the

£ 1y excrcise any vofing or other rights granted to the

s, powers, preferences and ofher terms of the
ived on behalf of all holders of Preferred Stock by the

dividends on the shares of Series A Preferred Stock so converted, Such converted Preferred
Stock shall be retired and cancelled and may not be reissued, and the Corporation may
thereafler take such appropriate action (without the need for stockholder action) as may
necessary to reduce the authorized number of shares of Series A Preferred Stock
nal shares of Common Stock shall be issued upon a Special Second
Tranche Mandatory Conversion. In licu of any fractional shares o which the Defaulting
Purchaser would otherwise be entitled, the number of shares of Common Stock to be issued
4 A Preferred Stock shall be rounded down to the neare:
whole share, For the avoidance of doubt, this Section 5.3 (including, without limitation,
itio at which shares of Series A Preferred Stock may be converted into Common Stock
pursuant o a Special Second Closing Mandatory Conversion) shall not affect or be
applicable to any provisions in this Restated Certificate referring to “an as-converted to
Common Stock

: untary Co
C rpm'lmm of & voluntary conversion

ek pursuant to Section 4 within one hundred and

Closing, such shares of Preferred Stock

=hm to the fullest extent permmed by applicable laws and in accordance with Section

3.1, ot beconverted into Common S hall be treated as Preferred Stock for purposes

of the Second Tranche Closing aml shall be subject to the Special Second Tmmm

ory for all pu i giving effect

nything in this Remled Cerificate to the contrary, prior t medueum

s three (3) years after the effective date of this Restated Certificate, the Conversion Time

vhlnhr\ onver nanrekn'sd \Iu planm to 5=umn~l all be

aafis agent)

on and, if applicable, certificates for Lost Certificate Documentation), unless
otherwise provided by prior written consent of the Board or a duly authorized committee
thereof.

53.6 Termination. This Section 5.3 shall automaticall
terminate upon the earliest to occur of (a) immediately prior to the consummation of a
Qualified IPO and (b) the consummation of a Deemed Liquidation Event.

6. Redemption. The Preferred Stock is not mandatorily redeemable.

Redeemed or Otherwise Acquired Shares. Except for any Preferred Stock
converted in a Special Mandatory Conversion, any shares of Preferred Stock that are redeemed or
otherwise acquired by the Corporation or any of its subsidiaries shall be a\nnmmvxll\r and
immediately cancelled mud retired and shall not br T
Corporation nor an

de:

of Preferred St

iiver. Any of the rights, powers, preferences and other terms of the
Preferred Stock set forth herein may be waived on behalf of all holders of Preferred Stock by the




affirmative written consent or vote of the holders of at least a majority of voting power of the
shares of Preferred Stock then outstandin

Notices. Any notice required or permitted by the provisions of thi
Fourth to be given mlm]ﬂm»m of Preferrcd Stock shall be mailed, postage propa

the records of the Corporation, or given by electronic
Commaication in somplance with the provisions of the General Corporation Lav, and shall be
deemed sent upon such mailing or ele n.

ARTICLE V: BYLAW PROVISIONS

A. AMENDMENT OF BYLAWS. Subject to any additional vote required by this Restated
Centificate 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 By
of the Corporatic

B. NUMBER OF DIRECTORS. Subject to any additional vote required by this Restated
Centificate, the number of directors of the Corporation shall be determined in the manner set forth
in the Bylaws of the Corporation.

C. BALLOT. Elections of directors need not be by written ballot unless the Bylaws of the
arporation shall so provide.

D. MEETINGS AND BOOKS, Mestings of olders may be held within or without

the State of Delaware, as the Bylaws of the Corporation may ‘books of the Corporation
may be kept outside the State of Delaware at such place of places as may be designated from time
to time by the Board or in the Bylaws of the Corporation.

ARTICLE VI: DIRECTOR LTABILITY

A. LIMITATION. To the fullest extent permitied by law, a dire

not be personally liable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director. If the General Corporation Luw or any other law of the State of
action further eliminating o hummg the personal liability
director of the Corporation shall be eliminated or limited to the fullest e
General Corporation Lay amended

Any amendment, repeal, elimination or modifics
by the stockholders of the C pnrmnn shall not adversely mfed any
director

rmative written consent ar vote of the holders of at least a majority of voting power of
shares of Preferred Stock then outstanding.

9. Notices Any notice required or permitted by the provisions of this Article

Fourth to be given to a holder of shares of Preferred Stock shall be mailed. posts ¢ prepaid, to the
ost office address last shown on the records of the Corporation, or

Communicarion in compliance wih the provisions of ke General Corporation Law, 1nd shal be

deemed sent upon such mailing or electronic transmis

ARTICLE V: BYLAW PROVISIONS

A. AMENDMENT OF BYLAWS. Subject to any additional vole required by this Rest
Certificate o Bylaws, in furtherance and not in limitation of the powers conferred by statute, the
Board is expressly authorized to make, repal, alter, amend and rescind any or all of the Bylaws
of the Corporation.

B. NUMBER OF DIRECTORS. Subject to any additional vote required by this Restated
Certificate, the number of directors of the Corporation shall be determined in the manner set forth
of the Corporation.

C. BALLOT. Elections of directors need not be by written ballot unless the Bylaws of the
shall so provide.

AND BOOKS. Meeting: tockholders may be held within or without

State of Delaware, as the Bylaws of the Corporation may provide. The books of the Corporation

may be kept outside the State of Delaware at such place or places as may be designated from time
1o fime by the Board o in the Bylaws of the Corporation.

ARTICLE VI: DIRECTOR LIABILITY

A. LIMITATION. To the fullest extent permitted by law, a director of the Corparation shall
not be personally able to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a dircctor. If the General Corporation Law or any other law of the State of
Delaware is amended after approval by the stackholders of this Article Eight to authorize corporate
action further eliminating or limiting the personal liability of directors, then the liability of a
dircetor of the Corporation shall be eliminated or limited to the fullest extent permitied by the
General Corporation Law as so amended.

mendment, repeal, elimination or modification of the foregoing provisions of this Article VI
by the stwekholders of the Corporation shall not adversely affect any right or protection of
director of the Corporation existing at the time of, or increase the ability of any director of the

affirmative writien consent or vote of the holders of at least a majority of voting power of the
ares of Preferr then outstanding.

9. Notices. Any notice required or permitted by the provisions of this Article
Fourth 10 be given to  holder of shares of Preferred Stock shall be mailed, postage prepaid, to the
post office address Iast shown on the records of the Corporation, of given by electronic
communication in compliance with the provisions of the General Corporation Law, and shall be
deemed sent upon such mailing or electronic transmission,

ARTICLE V: BYLAW PROVISIONS

A. AMENDMENT OF BYLAWS, Subject to any additional vote required by this Restated
s, in furtherance and not in limitation of the powers conferre
authorized to make, repe:

of the Corporation.

B. NUMBER OF DIRECTORS. Subject to any additional vote required by this R
Certificate, the number of directors of the Corporation shall be determined in the manner set
in the Bylaws of the Corporation

C. BALLOT. El of directors need not be by written ballot unle: ws of the
Corporation shall so provide:

may ‘without
the State of Delaware, as the Bylaws of the Corpo provide. The books of \h:(urpur.mm\
may be kept outside the State of Delaware at such place or places as may be designated from time

A LIMITATION. fullest
not be personally liable to the Corporation or its stockholders for monetary damag
fiduciary duty as a director. If the General Corporation Law or any other law of the State
Delaware is amended after approval by the stockholders ofthis Artiole Fight toauthorize corporate
action further eliminating or limiting the personal liability of directors, then the Hability of a
director of the Corporation shall be eliminated or limited to the fullest extent permitted by the
General Corporation Law as so amender

Any amendment, repeal, elimination or modification of the foregoing provisions of this Article VI
by the stockholders of the Corporation shall not adversely affect any right or protection of a
d orporation cxisting at the tim of, or inercase the liability of any dircetor of the




Corporation with respect 1o any acts or omissions of such director occurring prior to, such
amendment, repeal, climination or modification

B. INDEMNIFICATION. The following indemnification provisions shall apply to the
persons enumerated be

or officer

orporation or, while a director or officer of the Carporation, is or was serving at the request

dircetor, officer, employee or agent of another comoralion or of

including

serviee with mpnu« employee benefit pm. , bility and loss suffered and expenses
(including attomeys® fees) reasonably incurred by such Indemnified Person in such Proc

Notwithstanding the preceding sentence, except as otherwise provided in Section 3 of this ParB

of this Article VI the Corporation shall be requited to indemnify an Indemnified Person in

ed by such Indemnified Person only ifthe

commencement of such Proceeding (or part thereof) by the Indemnified Person was authorized in

advance by the Board.

Prepay
pay the expens g
ing in advance of its final disposition, provided,
aw, such payment of expenses in advance of the final disposition c shall be mad
only upon receipt of an undertaking by the Indemnificd Person to repay all amounts advanced
ly determined that the Indemmified Person is not entitled to be indemmified under
s Article V1 or otherwise.

3. Claims by Directors and Officers, If a claim for indemmification or
advancement of expen Artic ot paid in full within thirty (30} days
written claim therefor the Indemnified Person has b B
Indemnified Person may file suit to recover the unpaid amount of such claim and, if successful in
whole or in part, shall be entitled to be paid the expense of prosccuting such claim. In any such
action the Corporation shall have the burden of proving that the Indemnificd Person is not entitied
to the requested indemnification or advancement of expenses under applicable law

4 Indemnification of Employees and Agents. The Corporation may inden
and advance expenses to an 0 was o is made or is threatened to be made or is otherw:

involved in any Proceeding by res the fact that such person, or a person for whom such
person s the legal representative, is or was an employee or agent of the Corporation or, while an
employee or agent of the Corporation, is or was serving at the request of the Corporation as a
rector, officer, employee oragent of another corporation or of a partnership, joint venture, imited
lsbilty company, trust, enterprise or nopro it entity,including service with espest to employ

benefit plans, against all liability and loss suffered and expenses (including attorn

ation with respect to any acts or omissions of such direstor occurring prior f

B. INDEMNIFICATION. The following indemnification provisions shall apply to the
persons enumerated below.

1 to Indemnification of Diret e Corp

mdmmm'andhn]d tomiles, o fic fullest extent permited by applicable law as it presently exists

or may hereafter be amended, any person (an “Indemuified Person”) who

threatened to be made a party or i ml\erw]:- involved in any action, suit or pre

civil, criminal, administrative o investigative (a “Proceeding”), by reason of the fact that such

person, or a person for whom such persan is the legal representative, director or officer

of the Corporation or, while adirector or officer of the Corporation, i

of the Corporation as a director, officer, employes or agent of an

‘partnership. joint venture, limited liability compant

service witl respect fo employee benefitplans, against al lsbilty and loss suffered and expenses

(including attorney . 1 Indemnified Person in such Proceeding.

T\nh.-vrb\mmhm: the precoding seatence, except as oiherwise provided in Section 3 of this Part B
ation shall be required to indemnify an Indemnified Person in

4 by such Indemnified Person only if the
commencement of such Proceeding (or part thereof) by the Indemnified Person was authorized in
advance by the Board.

Prepayment of Expenses of Directors and Officers. The Corporation
pay the expenses (including attomeys’ fees) incurred by an Indemaified Person in defending any
Proceeding in advance sposition, provided. however, that, to the extent sequired by
such payment of expes nce of the final disposition of the Proceeding shall be made
only upon receipt of an undertaking by the Indemaified Person to repay all amounts advanced if it
hould be ultimately determined that the Indemnified Person is not entitled to be indemnified under
this Article VI or otherwise.

Claims by Directors and Officers. If a chaim for indemnification or
under this Article VI is not paid in full within thirty (30) days a

fo the Indemnified Person has been received by the Corporation, the

Indemnified Person may file suit to recover the unpaid amount of such claim and, if successful in

whole or in part, shall be entitled to be paid the expense of prosecuting such claim. In any such

Corpotation shall have the burden of proving that the Indemnified Person is not entitled

ora
10 the requested indemnification or ement of expenses under applicable law.

4. Indemnification of Employecsand Agents. The Corporation may indemnify
andadvance expenses 1o any person who was or is madeor is threaiened to be made or NEM\\M'
involved in any Proceeding by reason of the fact that such person, n such
an employee or agent of the

employee or agent of the Corporation, is o was serving at the request of the Corporation as a
director, officer, employ another corporation or of a partnership, joint venture, limited
Habilty corapaay, tist atesprse of nonprofit ety inchuding srvice with respe

bencfit plans, against all liability and logs suffered an

Corporation with Tespect to any acts or emissions of such director occurring prior to, such
amendment, repeal, elimination or modification,

B. INDEMNIFICATION. The following indemnification provisions shall apply to the
persons enumerated below,

Right to Indemnification of Dircctors and Officers. The Corporation shall
indemnify and hold harmles
or may hereafter be amended, any person (an “Indemnified Person”) w na
threatened to be made a party or is otherwise involed in any action, suit or proceeding, whether
civil, criminal, administrative or investigative (a “Proceeding”), by reason of the fact that such
person, or a person for whom such person s the legal repr s or was a director or officer
of the Corporation or, while a dircctor o officer of the Corporation, is or was serving at the request
or, officer, employee or agent of another corporation or of a
nture, limited liability company, trust, enterprise or nonprofit entity, including
to enmployee benefit plans, against al iability and loss suffered and expense
(including atiomeys’ snably incurred by such Indemnified Person in such Proceeding.
otwithstanding the preceding sentence, except as otherwise provided in Section 3 of this Part B
of this Article V1 the Comporation shall be required to indemnify an Indemnified Pe
on with a Proceeding (or part thereof) com dby such Indemnified Person onl
commencement of such Proceeding (or part therof) by the Indemnified Person was authorized in
advance by the Board.

enses of Dirgetors and Officers. The Corporation shall
) incurred by an Indemnified Person in defending a
final dispositior ed, however, that, fo the extent required
in advance of the final disposition of the Procceding shall be made
eipt of an undertaking by the Indemmified P n to repay all amounts advanced if it
y determined that the Indemnified Person is not entitled to be indemaified under
e VI or otherwise.

Claims by Directors and Officers. If a claim for indemnificatio
advancement of expenses under this Article VI is not paid in full within thirty (30} days afler a
written claim therefor by the Indemnified Person has been received by the Corporation, the
Indemnified Person may file suit to recover the unpaid amount of such claim and, if suc

whole or in part, shall be entitled to be paid the expense of prosccuting

action the Corporation shall have the burden of proving that the Indemnified

10 the requested indemnification or advancement of expenss under applicable law.

4 Indemnification of Employees and Agents. The Corporation may
and advance expenses fo any person who was of is made or is threatened to be made or is otherwise
involved in any Proceeding by reason of the fact that such person, or a person for whom such
person s the legal representative, is or was an employee or agent of the Corporation or, while an
employee or agent of the Corporation, is oF was serv
employee or agentof another corporation or of  partnership,

libility company, TSt enterprise o nomproft enti, ncluding service with respect fo emplo
benefit plans, against all liability and I s (including attorneys’




reasonably incurred by such person in connection with such Proceeding. The ultimate
determination of entitlement to indemnification of persons who are non-dircctor or officer
employees or agents shall be made in such manner as is determined by the Board i its sole
discretion. Notwithstanding the foregoing sentence, the Corporation shall not be required to
indemnify a person in connection with a Proceeding initiated by such person if the Proceeding was
not authorized in advance by the Board.

Advancement of Expenses of Employees and Agents. The Corporation may
pay the expenses (including attoreys® fees) incurred by an employee or agent in defending any
Proceeding in advance of its final disposition on such terms and condiions as may be determincd
by the Board.

Non-Exclusivity of Rights. The rights conferred on any person by this
VI shall not be exclusive o cr rights which such p v
Corporation, or
any agreement, or pursuant (o any vote of stockholders or disinterested directors or otherwise,

Other Indemnification. The Corporation’s obligation, if any, to indemnify
any person who was or is serving 3t its request as a director, officer or employee of another
Corporation, partnership, limited liability company, joint venture, trust, organization or other
enterprise shall be reduced by any amount such person may collect as indemnification from .m;
other Corporation, partnership, limited liability company, joint venture, trust, organization or ot
cnterprise.

8. Insurance. The Board may, to the full extent permitted by applicable law as
itpresently exists. creafter be amended from time (o time, authorize an appropri
or officers to purchase
rporation for any oblig:
d cmployces usder the provisions of this Article VI, 3
directors, officers and employces against liability in instances in which they may not otherwise be
indemnified by the Corperation under the provisions of this

9. Amendment or Repeal. Any amendment to, or repeal, climination or
modification of the forcgoing provisions of this Article VI shall not climinate, impair or adversly
inder of any peson in esp

e fit of any Indcnmnu I'r:mul
and administrators.

ARTICLE VIi: CORPORATE OPPORTUNITIE:

The Corporation renounces, to the fullest extent permitied by law, any inferest or
expectancy of the Corporation in, or in being offered an opportunity to participate in, any Excluded
Opportunity. An “Excluded Opportunity” is any matter, transaction or interest that is presented
1o, or acquired, created or developed by, or which etherwise comes into the possession of (i} any

rector of the Corporation who is not an employee of the Corporation or any of iis subsidiaries,
or (if) any holder of Preferred Stock or any partner, member, director, stockholder, employee.

asonably incurred by such pe nection with such Proceeding. The ultimate
determination of entitlement to m\ismmﬂnnm of persons who are non-dircs

ployees or agents shall be made ner as is determined by the Board in it
discretion. \'Lmuﬂm-ulde the mm.n% --u(=m.e the Corporation shall not be required to
i anection with a Proceeding initiated by such person if the Proceeding w
i St el mad s by the Board.

5. Advancementof!
5 y the expenses (including attomeys” fees) incurred by an employee or agent in defending any
Proceeding in advance of its final disposition on such terms and conditions as may be determined
by the Board

6. NomExclus hts. The rights conferred on any person by this
Article VI shall not be exclusive of a er rights which such per ¢ have or hereafter
acquire under any statute, provision of this Restated Certificate, the By

any agreement, or pursuant to any vote of stockholders or disinterested directors or ofherwise.

7. Other Indemnification. The Corporation’s obligation, if any, to indemnify
any person who was of is at its request as a director, officer or employee of another
Corporation, parmership, limited liability company, joint venture, trust, organization or other
enterprise shall be reduced by any amount such person may collect as indemnifi

other Corporation, partnership, limited liability company, joint venture, trust,

enterprise.

Tnsurance. The Board may, to the full extent permitted by applicable law as
it presently exists, or may hercaficr be amended from ime fo fime, authorize an appropriatcofficer
or officers to purchase and maintain at the Corporation’s expense insurance: (a) to indemmnify the
Corporati for any obligation which it incurs as a result of the indemnification of directors,

flicers and employees under the provisions of this Aticle VI; and (b) to indemnify or insure
directors, officers and employees against liability in instances in which they may not otherwise be
indemnified by the Corporation under the provisions of this Aticle VL

Amendment_or Repeal. Any amendment to, or repeal, elimination or

m.i.mmm of the foregoing provisions of this Article VI shall not eliminate, impair or adversely

ght or prot hereunder of any person in respect of any act of omission occurring

prior m ﬂ\e time of such amendment, repeal, elimination or modification. The rights provided

]mruudﬂ shall inure to the benefit of any Indemnified Person and such person’s heirs, executors
and administrators.

ARTICLE VII: CORPORATE OPPORTUNITIES

The Corporation renounces, (o the fullest extent permitted by
xpectancy of the Corporafion in, o in being offered an opportuniy fo participate in. any E\«.l\)deﬂ
pportunity. An “Excluded Opportunity” is any matter, transaction or interest that is pr

or acquired, created or developed by, or which otherwise comes into the possession mm-m
director of the Corporation wha is not an employee of the Corporation or any of its subsidiaries,
ot (ii) any holder of P any partner, member, director, =

reasonably incurmed by such peron in_comection with such Proceeding. The ulimate
determination of entitlement to vml:mmh.: 0 o fficer
s sole
ce, the C |rpur.mm1 shall not h»: uqmn.'ll ©
g initiated by such person if the Proceeding w
not authorized in advance by the Board

Advancement of Expenses of Emplovees and Agents. The Corporation
" fees) incurred by an employee or agent in defending any
2 in advance of its final disposition on such terms and conditions as may be determined
by the me

6. Non-Exclusivity of Rights. The tights conferred on any person by this
Ie VI shall not be exclusive of any Nh-r rights which such person ma h'x\; or hereafter

any person who v
Corporation, partnership,

enterprise shall be reduced by any amount such pe

ather Corporation, partnership, limited liability company, joint
enterpri

Insurance. The Board may, to the full extent permitted by applicable law as
it presently exists, or ma 4 fi propriate officer
or offi ase and maintain at the Corporation’s expense ins a) to indemnify the
Corporation for any obligation which it incurs as a result of ation of directors,
officers and employees under the provisions of this Article VI and (b} to indemni

tors, officers and cmployecs against liability in instances in which they may not otherwise
indemnified by the Corporation under the provisions of this Article VI.

Amendment_or Repeal. Any amendment to, or repeal, climination or
‘modification of the forcgoing provisions of this Article VI shall not eliminate, impair or adverse
affect any right or protection hereunder of an

prior to the time of such amendment, repeal, climination or modification. The rights provid
hereunder shall inure to the benefit of any Indemnified Person and such person’s heirs, executors
and administra

E VIi: CORPORATE OPPORTUNITIES

The Corpor: ounces, to the fullest extent p y law, any interest or
expectancy of the Corporation in, o in b Tered a , any Excluded
Opportunity. An “Excluded Opportunity” is any ma sac i presented
to, or acquired, created or developed by, or which otherwise comes ¢ possession of (1) a

tor of the Corporation who a yee of the Corporation or any of its subsidiarics,
or (ii) any holder of Preferred Stoc nember, director, stockholder, employee,




affiliate or agent of any such holder, other than someone who is an employee of the Corporation
ts subsidiarics {collectively, the persons referred to in clauses (i) and (i) arc “Covered
, unless such matter, transaction or interest is presented to, ot acquired, created or
. o otherwise comes into the possession of, a Covered Pers
f the Corporation while such Covered Person is
Any repeal o modification of this Article VII will only be
fect the rights under this Attcle VII in cffect at the time of the
ions to act giv to liability. Notwithstanding anything to
the contrary contained elsewhere in this Restated Certificate, the affirmative vote of the holders of
at least a majority of the voting power of the shares of Preferred Stock the outstanding, will be
required to amend or repeal, or to adopt any provisions inconsistent with this Article VL.

ARTICLE VIII: FORUM SELECTION

Unless the Corporation conse riting to the selection of an alternative forum, the
urt of Chancery the State of Delaware shall be the sole and excl e forum for any

stockholder (including a beneficial owner) o bring (i) any deriva

on behalf of the Corporation, (if) any act

any director, officer, stockholder or ofher employee of the Corporation to the Corporation or the

kholders, (if) any action asserting a claim against the Corporation, its dir
stockholders or employees arising pursuant to any provision of the Delawa
C nrpummvn Law or the Corporation’s certificate of incorperation or bylaws or (iv) any action
asserting a claim against the Corporation, its directors, officers, stockholders or employees
govemed by the intemal affairs doctrine, except for, as to cach of (i) through (i
as 10 which the Court of Chancery determines that there is an indispensable party not sub
the jurisdiction of the Court of Chancery (and the indispensable party does not consent to the
persenal jurisdiction of the Court of Chancery within ten days following such determination),
which is vested in the exclusive jurisdiction of a court or forum other than the Coutt of Chance
or for which the Court of Chancery does not have mhyeu ‘matter jurisdiction. If any provision or
provisions of this Article VIl shall be held to be invalid, illcgal or unenforceable as applicd to any
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