Preferred Stock set forth opposite such Purchaser’s name on Schedule 1, at a price per share equal to the
Purchase Price and (11) each Purchaser, the Company and each Key Holder agrees to be bound by the
obligations set forth in this Agreement and to grant to the other parties to this Agreement the rights set forth
in this Agreement.

3. ENTIRE AGREEMENT. This Agreement (including the Exhibits and Schedules to this
Agreement) together with the Restated Certificate constitute the full and entire understanding and
agreement between the parties with respect to the subject matter hereof, and any other written or oral
agreement relating to the subject matter hereof existing between the parties is expressly canceled.
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“OIocK Flan means the ZUZ2 BEquity Incenuve Flan, as amended.

2. BOARD COMPOSITION DEFINITIONS.

“Board Designee” means any member of the Board designated pursuant to Section 7 of this Agreement.
“Common Board Member Count’ means one.

“Common Control Holders” means the Key Holders who are then providing services to the Company as
employees.

3. TERM SHEET DEFINITIONS.

“Major Purchaser Dollar Threshold” means $100,000.
“Purchase Price” means $26.8840 per share.

“Total Series Seed Investment Amount” means $60.,000.

“Unallocated Post-Money Option Pool Percent” means 10%.

“Purchaser Counsel Reimbursement Amount” means $0.

4. RESULTING CAP TABLE DEFINITIONS.

“Common Shares Issued and Outstanding Pre-Money” means 183,000 shares.

“Series Seed Preferred Shares Issued and Outstanding Pre-Money” means 62,500 shares.
“Series Seed A-2 Preferred Shares Issued and Outstanding Pre-Money” means 15,987 shares.
“Total Post-Money Shares Reserved for Option Pool” means 29,288 shares.

“Number of Issued And Outstanding Options” means O shares.

“Unallocated Post-Money Option Pool Shares™ means 29,288 shares.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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A-2 Preferred Stock of the Company (“Series Seed A-2 Prefe;red Stock™) set forth opposite such
Purchaser’s name on Schedule 1, at a purchase price per share equal to the Purchase Price. The Purchaser
is offering the Company’s Shares to prospective investors through the Wefunder crowdfunding portal (the
“Portal”).

1.2 Closing; Delivery.

1.2.1 The initial purchase and sale of the shares of Series Seed A-2 Preferred
Stock hereunder will take place remotely via the exchange of documents and signatures on the Agreement
Date or any subsequent date on which one or more Purchasers execute counterpart signature pages to this
Agreement and deliver the aggregate Purchase Price to the Company (such date, the “Initial Closing™).

1.2.2 Atany time and from time to time during the 90-day period immediately
following the Initial Closing, the Company may, at one or more additional closings (each an “Additional
Closing” and together with the Initial Closing, each, a “Closing™), without obtaining the signature, consent
or permission of any of the Purchasers in the Initial Closing or any prior Additional Closing, offer and sell
to investors (the “New Purchasers™), at a per share purchase price equal to the Purchase Price, up to that
number of shares of Series Seed A-2 Preferred Stock that is equal to the quotient of (x) Total Series Seed
Investment Amount divided by (y) the Purchase Price, rounded up to the next whole share (the “Total
Shares Authorized for Sale™), less the number of shares of Series Seed A-2 Preferred Stock actually issued
and sold by the Company at the Initial Closing and any prior Additional Closings. New Purchasers may
include Persons who are already Purchasers under this Agreement. Each of the New Purchasers purchasing
shares of Series Seed A-2 Preferred Stock at an Additional Closing will execute counterpart signature pages
to this Agreement and each New Purchaser will, upon delivery by such New Purchaser and acceptance by
the Company of such New Purchaser’s signature page and delivery of the aggregate Purchase Price by such
New Purchaser to the Company, become a party to, and bound by, this Agreement to the same extent as if
such New Purchaser had been a Purchaser at the Initial Closing. Each New Purchaser will be deemed to be
a Purchaser for all purposes under this Agreement as of the date of the applicable Additional Closing.

1.2.3  Promptly following each Closing, if required by the Company’s governing
documents, the Company will deliver to each Purchaser participating in that Closing a certificate
representing the shares of Series Seed A-2 Preferred Stock being purchased by that Purchaser at that Closing
against payment of the aggregate Purchase Price therefor by check payable to the Company, by wire transfer
to a bank account designated by the Company, by cancellation or conversion of indebtedness or other
convertible securities of the Company issued primarily for capital raising purposes (e.g., simple agreement
for future equity) to such Purchaser or by any combination of such methods.
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2.2 Capitalization.

2.2.1 The authorized capital of the Company consists, immediately prior to the
Initial Closing (unless otherwise noted), of the following:

(a) Common stock of the Company (“Common Stock™), of which (1) that
number of shares of Common Stock equal to the Common Shares Issued and Outstanding Pre-Money are
1ssued and outstanding as of immediately prior to the Initial Closing, (i1) the number of shares of Common
Stock that are issuable upon conversion of shares of Series Seed A-2 Preferred Stock have been reserved
for issuance upon conversion of Series Seed A-2 Preferred Stock and (ii1) the Total Post-Money Shares
Reserved for Option Pool have been reserved for issuance pursuant to the Stock Plan, and of such Total
Post-Money Shares Reserved for Option Pool, that number of shares of Common Stock equal to the Number
of Issued And Outstanding Options are currently subject to outstanding options and that number of shares
of Common Stock equal to the Unallocated Post-Money Option Pool Shares remain available for future
issuance to officers, directors, employees and consultants pursuant to the Stock Plan. The ratio determined
by dividing (x) the Unallocated Post-Money Option Pool Shares by (y) the Fully Diluted Share Number (as
defined below) is equal to the Unallocated Post-Money Option Pool Percent. All of the outstanding shares
of Common Stock are duly authorized, validly issued, fully paid and nonassessable and were issued in
material compliance with all applicable federal and state securities laws. The Stock Plan has been duly
adopted by the Board of Directors of the Company (the “Board’) and approved by the Company’s
stockholders. The term “Fully Diluted Share Number” means that number of shares of the Company’s
capital stock equal to the sum of (i) all shares of the Company’s capital stock (on an as-converted basis)
issued and outstanding, assuming exercise or conversion of all options, warrants and other convertible
securities and (i1) all shares of the Company’s capital stock reserved and available for future grant under
any equity incentive or similar plan.

(b) The previously issued Series Seed Preferred Stock of the Company
(“Issued Series Seed Preferred Stock™) of which that number of Issued Series Seed Preferred Stock is equal
to the Series Seed Preferred Shares Issued and Outstanding Pre-Money are issued and outstanding as of
immediately prior to the Initial Closing.

(©) The previously issued shares of Series Seed A-2 Preferred Stock of the
Company (“Issued Series Seed A-2 Preferred Stock™), of which that number of Issued Series Seed A-2
Preferred Stock is equal to the Series Seed A-2 Preferred Shares Issued and Outstanding Pre-Money are
issued and outstanding as of immediately prior to the Initial Closing.
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(the “Key Holder Vesting Schedules™”). Except as specilied 1in Section 2.2.3 ot the Iisclosure Schedule, the
Key Holders do not own or have any other rights to any other securities of the Company. The Key Holder
Vesting Schedules set forth in Section 2.2.3 of the Disclosure Schedule specity for each Key Holder (i) the
vesting commencement date for each issuance of shares to or options held by the Key Holder, (i1) the
number of shares or options held by the Key Holder that are currently vested, (ii1) the number of shares or
options held by the Key Holder that remain subject to vesting and/or the Company’s repurchase right and
(iv) the terms and conditions, if any, under which the Key Holder Vesting Schedules would be accelerated.
Other than the Key Holder Shares, which vest pursuant to the applicable Key Holder Vesting Schedules,
(%) all options granted and Common Stock outstanding vest as follows: 25% of the shares vest one year
following the vesting commencement date, with the remaining 75% vesting in equal installments over the
next three years and (y) no stock plan, stock purchase, stock option or other agreement or understanding
between the Company and any holder of any equity securities or rights to purchase equity securities
provides for acceleration or other changes in the vesting provisions or other terms of such agreement or
understanding as the result of (i) termination of employment (whether actual or constructive), (ii) any
merger, consolidated sale of stock or assets, change in control, or any other transaction by the Company, or
(i11) the occurrence of any other event or combination of events.

2.3 Subsidiaries. The Company does not own or control, directly or indirectly, any
interest in any other corporation, partnership, trust, joint venture, limited liability company, association, or
other business entity. The Company is not a participant in any joint venture, partnership or similar
arrangement.

2.4 Authorization. All corporate action has been taken, or will be taken before the
applicable Closing, on the part of the Board and stockholders that is necessary for the authorization,
execution and delivery of this Agreement by the Company and the performance by the Company of the
obligations to be performed by the Company as of the Agreement Date. This Agreement, when executed
and delivered by the Company, will constitute the valid and legally binding obligation of the Company,
enforceable against the Company in accordance with its terms and conditions except (a) as limited by
applicable bankruptey, insolvency, reorganization, moratorium, fraudulent conveyance, or other laws of
general application relating to or affecting the enforcement of creditors’ rights generally, or (b) as limited
by laws relating to the availability of specific performance, injunctive relief, or other equitable remedies.

2.5 Valid Issuance of Shares.

2.5.1 The shares of Series Seed A-2 Preferred Stock, when issued, sold and
delivered in accordance with the terms and conditions and for the consideration set forth in this Agreement,
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compliance with all applicable federal and state securities laws.

2.52 No “bad actor” disqualifying event described in Rule 503 of the Securities
Act (a “Disqualification Event™) is applicable to the Company or, to the Company’s knowledge, any
Company Covered Person, except for a Disqualification Event as to which Rule 506(d)(2)(ii-1v) or (d)(3)
of the Securities Act is applicable. “Company Covered Person” means, with respect to the Company as an
“issuer” for purposes of Rule 506 of the Securities Act, any Person listed in the first paragraph of Rule
506(d)(1) of the Securities Act.

2.6 Litigation. There is no action, suit, proceeding, arbitration, mediation, complaint,
claim, charge or investigation before any court, arbitrator, mediator or governmental body pending or, to
the Company’s knowledge, currently threatened in writing (a) against the Company or (b) against any
consultant, officer, director or key employee of the Company arising out of such Person’s consulting,
employment or Board relationship with the Company or that could otherwise materially impact the
Company.

2.7 Intellectual Property. The Company owns or possesses sufficient legal rights to
all Intellectual Property (as defined below) that is necessary to the conduct of the Company’s business as
now conducted and as presently proposed to be conducted (the “Company Intellectual Property™) without
any violation or infringement (or in the case of third-party patents, patent applications, trademarks,
trademark applications, service marks, or service mark applications, without any violation or infringement
known to the Company) of the rights of others. No product or service marketed or sold (or proposed to be
marketed or sold) by the Company violates or will violate any license or infringes or will infringe any rights
to any patents, patent applications, trademarks, trademark applications, service marks, trade names,
copyrights, trade secrets, licenses, domain names, mask works, information and proprietary rights and
processes (collectively, “Intellectual Property™) of any other party, except that with respect to third-party
patents, patent applications, trademarks, trademark applications, service marks, or service mark
applications the foregoing representation is made to the Company’s knowledge only. Other than with
respect to commercially available software products under standard end-user object code license
agreements, there is no outstanding option, license, agreement, claim, encumbrance or shared ownership
ingerest of any kind relating to the Company Intellectual Property, nor is the Company bound by or a party
to any options, licenses or agreements of any kind with respect to the Intellectual Property of any other
Person. The Company has not received any written communications alleging that the Company has violated
or, by conducting its business, would violate any of the Intellectual Property of any other Person.
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indenture, mortgage or purchase order to which it is a party that is required to be listed on the Disclosure
Schedule, or (d) to its knowledge, of any provision of federal or state statute, rule or regulation materially
applicable to the Company. The execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated by this Agreement will not result in any such violation or
default, or constitute, with or without the passage of time or giving of notice, either (1) a default under any
such judgment, order, writ, decree, agreement, instrument, contract, lease, note, indenture, mortgage or
purchase order or (i1) an event that results in the creation of any lien, charge or encumbrance upon any
assets of the Company or the suspension, revocation, forfeiture, or nonrenewal of any material permit or
license applicable to the Company.

2.10  Title to Property and Assets. The Company owns its properties and assets free
and clear of all mortgages, deeds of trust, liens, encumbrances and security interests except for statutory
liens for the payment of current taxes that are not yet delinquent and liens, encumbrances and security
interests which arise in the ordinary course of business and that do not affect material properties and assets
of the Company. With respect to any property and assets it leases, the Company is in material compliance
with each such lease.

2.11  Agreements. Except for this Agreement, there are no agreements, understandings,
instruments, contracts or proposed transactions to which the Company is a party that involve (a) obligations
(contingent or otherwise) of, or payments to, the Company in excess of $25,000, (b) the license of any
Intellectual Property to or from the Company other than licenses with respect to commercially available
software products under standard end-user object code license agreements or standard customer terms of
service and privacy policies for Internet sites, (c) the grant of rights to manufacture, produce, assemble,
license, market, or sell its products to any other Person, or that limit the Company’s exclusive right to
develop, manufacture, assemble, distribute, market or sell its products, or (d) indemnification by the
Company with respect to infringements of proprietary rights other than standard customer or channel
agreements (each, a “Material Agreement”). The Company is not in material breach of any Material
Agreement. Each Material Agreement is in full force and effect and is enforceable by the Company in
accordance with its respective terms, except as may be limited by (1) applicable bankruptcy, insolvency,
reorganization or others laws of general application relating to or affecting the enforcement of creditors’
rights generally, or (ii) the effect of rules of law governing the availability of equitable remedies.

2.12  Liabilities. The Company has no liabilities or obligations, contingent or
otherwise, in excess of $25,000 individually or $100,000 in the aggregate.
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ol selling, granting any participation in, or otherwise distributing the same. ‘The Purchaser turther
represents that the Purchaser does not presently have any contract, undertaking, agreement or arrangement
with any Person to sell, transfer or grant participations to such Person or to any third Person, with respect
to any of the shares of Series Seed A-2 Preferred Stock. The Purchaser has not been formed for the specific
purpose of acquiring the shares of Series Seed A-2 Preferred Stock.

3.3 Disclosure of Information. The Purchaser has had an opportunity to discuss the
Company’s business, management, financial affairs and the terms and conditions of the offering of the
shares of Series Seed A-2 Preferred Stock with the Company’s management. Nothing in this Section 3,
including the foregoing sentence, limits or modifies the representations and warranties of the Company n
Section 2 or the right of the Purchasers to rely thereon.

3.4 Restricted Securities. The Purchaser understands that the shares of Series Seed
A-2 Preferred Stock have not been, and will not be, registered under the Securities Act, by reason of a
specific exemption from the registration provisions of the Securities Act that depends upon, among other
things, the bona fide nature of the investment intent and the accuracy of the Purchaser’s representations as
expressed in this Agreement. The Purchaser understands that the shares of Series Seed A-2 Preferred Stock
are “restricted securities” under applicable United States federal and state securities laws and that, pursuant
to these laws, the Purchaser must hold the shares of Series Seed A-2 Preferred Stock indefinitely unless
they are registered with the Securities and Exchange Commission and qualified by state authorities or an
exemption from such registration and qualification requirements is available. The Purchaser acknowledges
that the Company has no obligation to register or qualify the shares of Series Seed A-2 Preferred Stock, or
Common Stock into which it may be converted, for resale. The Purchaser further acknowledges that if an
exemption from registration or qualification is available, it may be conditioned on various requirements
including, but not limited to, the time and manner of sale and the holding period for the shares of Series
Seed A-2 Preferred Stock, and on requirements relating to the Company that are outside of the Purchaser’s
control, and that the Company is under no obligation and may not be able to satisfy.

3.5 No Public Market. The Purchaser understands that no public market now exists
for the shares of Series Seed A-2 Preferred Stock. The Company has made no assurances that a public
market will ever exist for the shares of Series Seed A-2 Preferred Stock.

3.6 Legends. The Purchaser understands that the shares of Series Seed A-2 Preferred
Stock and any securities issued in respect of or exchange for the shares of Series Seed A-2 Preferred Stock,
may bear any one or more of the following legends: (a) any legend set forth in, or required by, this
Agreement; (b) any legend required by the securities laws of any state to the extent such laws are applicable
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companies 1n the development stage and has the ability to bear the economic risk ot its mvestment. The
Purchaser possesses sufficient knowledge and experience in financial or business matters to evaluate the
merits and risks of the investment in the shares of Series Seed A-2 Preferred Stock. If the Purchaser is an
entity rather than an individual, it represents that it has not been specifically formed for the purpose of
acquiring the shares of Series Seed A-2 Preferred Stock.

3.8 OMIT.

3.9 Exculpation among Purchasers. The Purchaser is not relying upon any Person,
other than the Company and its officers and directors, in making its investment or decision to invest in the
Company. The Purchaser agrees that neither any Purchaser nor the respective controlling Persons, officers,
directors, partners, agents, or employees of any Purchaser be liable to any other Purchaser for any action
heretofore taken or omitted to be taken by any of them in connection with the purchase of the shares of
Series Seed A-2 Preferred Stock.

3.10 Residence. If the Purchaser is an individual, then the Purchaser resides in the state
1dentified in the address of the Purchaser set forth on Schedule 1; if the Purchaser is other than an individual,
then the office or offices of the Purchaser in which its principal place of business is identified in the address
or addresses of the Purchaser set forth on Schedule 1. If the Purchaser is not a resident of the United States,
the Purchaser will make such additional representations and warranties relating to such Purchaser’s status
as a non-United States resident as may reasonably be requested by the Company and will execute and
deliver such documents or agreements as may reasonably be requested by the Company relating thereto as
a condition to the purchase and sale of any shares of Series Seed A-2 Preferred Stock by such Purchaser.

3.11  The undersigned understands and accepts that the purchase of the Shares involves
various risks, including the risks outlined in the Form C, the accompanying Offering Statement, and in this
Agreement. The undersigned can bear the economic risk of this investment and can afford a complete loss
thereof’, the undersigned has sufficient liquid assets to pay the full purchase price for the Shares; and the
undersigned has adequate means of providing for its current needs and possible contingencies and has no
present need for liquidity of the undersigned’s investment in the Company.

3.12  The undersigned acknowledges that at no time has it been expressly or implicitly
represented, guaranteed or warranted to the undersigned by the Company or any other person that a
percentage of profit and/or amount or type of gain or other consideration will be realized because of the
purchase of the Shares.
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Company, the Portal nor any ol their respective attihates 1s acting or has acted as an advisor to the
undersigned in deciding to invest in the Shares.

3.16  The undersigned acknowledges that neither the Company, the Portal nor any of
their respective affiliates have made any representation regarding the proper characterization of the Shares
for purposes of determining the undersigned's authority or suitability to invest in the Shares. The
undersigned is familiar with the business and financial condition and operations of the Company, all as
generally described in the Form C and accompanying Offering Statement. The undersigned has had access
to such information concerning the Company and the Shares as it deems necessary to enable it to make an
informed investment decision concerning the purchase of the Shares.

3.17  The undersigned understands that, unless the undersigned notifies the Company in
writing to the contrary at or before the Closing, each of the undersigned's representations and warranties
contained in this Agreement will be deemed to have been reaffirmed and confirmed as of the Closing, taking
into account all information received by the undersigned.

3.18 The undersigned acknowledges that the Company has the right in its sole and
absolute discretion to abandon this Offering at any time prior to the completion of the Offering. This
Agreement shall thereafter have no force or effect and the Company shall return any previously paid
subscription price of the Shares, without interest thereon, to the undersigned.

3.19  The undersigned understands that no federal or state agency has passed upon the
merits or risks of an investment in the Shares or made any finding or determination concerning the fairness
or advisability of this investment.

3.20  The undersigned has up to 48 hours before the campaign end date to cancel the
purchase and get a full refund.

3.21  The undersigned confirms that the Company has not (i) given any guarantee or
representation as to the potential success, return, effect or benefit (either legal, regulatory, tax, financial,
accounting or otherwise) an of investment in the Shares or (i1) made any representation to the undersigned
regarding the legality of an investment in the Shares under applicable legal investment or similar laws or
regulations. In deciding to purchase the Shares, the undersigned is not relying on the advice or
recommendations of the Company and the undersigned has made its own independent decision, alone or in
consultation with its investment advisors, that the investment in the Shares is suitable and appropriate for
the undersigned.
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representations and agreements contained in this Agreement (and any supplemental information provided
by the undersigned to the Company or the Portal) for the purpose of determining whether this transaction
meets the requirements for such exemptions.

3.24  The undersigned understands that the Shares are restricted from transfer for a
period of time under applicable federal securities laws and that the Securities Act and the rules of the SEC
provide in substance that the undersigned may dispose of the Shares only pursuant to an effective
registration statement under the Securities Act, an exemption therefrom or as further described in Section
227.501 of Regulation Crowdfunding, after which certain state restrictions may apply. The undersigned
understands that the Company has no obligation or intention to register any of the Shares, or to take action
so as to permit sales pursuant to the Securities Act. Even if and when the Shares become freely transferable,
a secondary market in the Shares may not develop. Consequently, the undersigned understands that the
undersigned must bear the economic risks of the investment in the Shares for an indefinite period of time.

3.25  The undersigned agrees that the undersigned will not sell, assign, pledge, give,
transfer or otherwise dispose of the Shares or any interest therein or make any offer or attempt to do any of
the foregoing, except pursuant to Section 227.501 of Regulation Crowdfunding.

3.26  If the undersigned is not a United States person (as defined by Section 7701(a)(30)
of the Internal Revenue Code of 1986, as amended), the undersigned hereby represents and warrants to the
Company that it has satisfied itself as to the full observance of the laws of its jurisdiction in connection with
any invitation to subscribe for the Shares or any use of this Agreement, including (1) the legal requirements
within its jurisdiction for the purchase of the Shares, (ii) any foreign exchange restrictions applicable to
such purchase, (ii1) any governmental or other consents that may need to be obtained, and (iv) the income
tax and other tax consequences, if any, that may be relevant to the purchase, holding, redemption, sale, or
transfer of the Shares. The undersigned’s subscription and payment for and continued beneficial ownership
of the Shares will not violate any applicable securities or other laws of the undersigned’s jurisdiction.

4. COVENANTS.

4.1 Information Rights.

4.1.1 Basic Financial Information. The Company will furnish to each Purchaser
holding that number of shares equal to or in excess of the quotient determined by dividing (x) the Major
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information rights of any Purchaser whom the Company reasonably determines to be a competitor or an
officer, employee, director or holder of 10% or more of a competitor. Each Purchaser will keep confidential
and will not disclose, divulge or use for any purpose (other than to monitor its investment in the Company)
any confidential information obtained from the Company pursuant to the terms and conditions of this
Agreement other than to any of the Purchaser’s attorneys, accountants, consultants and other professionals,
to the extent necessary to obtain their services in connection with monitoring the Purchaser’s investment in
the Company.

4.1.3 Inspection Rights. The Company will permit each Major Purchaser to visit
and inspect the Company’s properties, to examine its books of account and records and to discuss the
Company’s affairs, finances and accounts with its officers, all at such reasonable times as may be requested
by such Major Purchaser.

4.2 Additional Rights and Obligations. If the Company issues securities in its next
equity financing after the date hereof (the “Next Financing”) that (a) have rights, preferences or privileges
that are more favorable than the terms of the shares of Series Seed A-2 Preferred Stock, such as price-based
anti-dilution protection, or (b) provide all such future investors other contractual terms such as registration
rights, the Company will provide substantially equivalent rights to the Purchasers with respect to the shares
of Series Seed A-2 Preferred Stock (with appropriate adjustment for economic terms or other contractual
rights), subject to such Purchaser’s execution of any documents, including, if applicable, investor rights,
co-sale, voting, and other agreements, executed by the investors purchasing securities in the Next Financing
(such documents, the “Next Financing Documents™). Any Major Purchaser will remain a Major Purchaser
for all purposes in the Next Financing Documents to the extent such concept exists. The Company will pay
the reasonable fees and expenses, not to exceed $5,000 in the aggregate, of one counsel for the Purchasers
in connection with the Purchasers’ review, execution, and delivery of the Next Financing Documents.
Notwithstanding anything in this Agreement to the contrary, subject to the provisions of Section 8.11, upon
the execution and delivery of the Next Financing Documents by Purchasers holding a majority of the
then-outstanding shares of Series Seed A-2 Preferred Stock held by all Purchasers, this Agreement
(excluding any then-existing and outstanding obligations) will be amended and restated by and into such
Next Financing Documents and will be terminated and of no further force or effect.

4.3 Reservation of Common Stock. The Company will at all times reserve and keep
available, solely for issuance and delivery upon the conversion of Series Seed A-2 Preferred Stock, all
Common Stock issuable from time to time upon conversion of that number of shares of Series Seed A-2
Preferred Stock equal to the Total Shares Authorized for Sale, regardless of whether or not all such shares
have been issued at such time.
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Company, that such disposition will not require registration ot such securities under the Securities Act.

Notwithstanding the provisions of Section 5.1(a) and Section 5.1(b), no such
registration statement or opinion of counsel will be required: (i) for any transfer of any Securities in
compliance with the Securities and Exchange Commission’s Rule 144 or Rule 144A, or (11) for any transfer
of any Securities by a Holder that is a partnership, limited liability company, corporation or venture capital
fund to (A) a partner of such partnership, member of such limited liability company or stockholder of such
corporation, (B) an affiliate of such partnership, limited liability company or corporation (including, any
affiliated investment fund of such Holder), (C) a retired partner of such partnership or a retired member of
such limited liability company, or (D) the estate of any such partner, member, or stockholder, or (iii) for
the transfer without additional consideration or at no greater than cost by gift, will, or intestate succession
by any Holder to the Holder’s spouse or lineal descendants or ancestors or any trust for any of the foregoing;
provided that, in the case of clauses (i1) and (ii1), the transferee agrees in writing to be subject to the terms
and conditions of this Agreement to the same extent as if the transferee were an original Purchaser under
this Agreement.

5.2 “Market Stand-Off” Agreement. To the extent requested by the Company or an
underwriter of securities of the Company, each Holder and Key Holder, and any transferee thereof (each, a
“Stockholder™), will not, without the prior written consent of the managing underwriters in the IPO (as
defined below), offer, sell, make any short sale of, grant or sell any option for the purchase of, lend, pledge,
otherwise transfer or dispose of (directly or indirectly), enter into any swap or other arrangement that
transfers to another, in whole or in part, any of the economic consequences of ownership (whether any such
transaction is described above or is to be settled by delivery of Securities or other securities, in cash, or
otherwise), any Securities or other shares of stock of the Company then owned by such Stockholder, or
enter into an agreement to do any of the foregoing, for up to 180 days following the effective date of the
registration statement of the initial public offering of the Company (the “IPO”) filed under the Securities
Act. For purposes of this Section 5.2, “Cempany” includes any wholly owned subsidiary of the Company
into which the Company merges or consolidates. The Company may place restrictive legends on the
certificates representing the shares subject to this Section 5.2 and may impose stop transfer instructions
with respect to the Securities and such other shares of stock of each Stockholder (and the shares or securities
of every other Person subject to the foregoing restriction) until the end of such period. Each Stockholder
will enter into any agreement reasonably required by the underwriters to the IPO to implement the foregoing
within any reasonable timeframe so requested. The underwriters for any IPO are intended third-party
beneficiaries of this Section 5.2 and will have the right, power and authority to enforce the provisions of
this Section 5.2 as though they were parties hereto.
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in such Deemed Liquidation Event is an affiliate or stockholder of the Company holding more than 10% of
the voting power of the Company.

5.4 Exceptions to Drag Along Right. Notwithstanding the foregoing, a Stockholder
need not comply with Section 5.3 in connection with any proposed sale of the Company (the “Proposed
Sale™) unless:

(a) any representations and warranties to be made by the Stockholder in connection
with the Proposed Sale are limited to representations and warranties related to authority, ownership and the
ability to convey title to such Shares, including representations and warranties that (1) the Stockholder holds
all right, title and interest in and to the Shares the Stockholder purports to hold, free and clear of all liens
and encumbrances, (i1) the obligations of the Stockholder in connection with the transaction have been duly
authorized, if applicable, (ii1) the documents to be entered into by the Stockholder have been duly executed
by the Stockholder and delivered to the acquirer and are enforceable against the Stockholder in accordance
with their respective terms and, (iv) neither the execution and delivery of documents to be entered into in
connection with the transaction, nor the performance of the Stockholder’s obligations thereunder, will cause
a breach or violation of the terms of any agreement, law, or judgment, order, or decree of any court or
governmental agency;

) the Stockholder will not be liable for the inaccuracy of any representation or
warranty made by any other Person in connection with the Proposed Sale, other than the Company (except
to the extent that funds may be paid out of an escrow established to cover breach of representations,
warranties, and covenants of the Company as well as breach by any stockholder of any identical
representations, warranties and covenants provided by all stockholders);,

(©) the liability for indemnification, if any, of the Stockholder in the Proposed Sale
and for the inaccuracy of any representations and warranties made by the Company or its stockholders in
connection with such Proposed Sale, is several and not joint with any other Person (except to the extent that
funds may be paid out of an escrow established to cover breach of representations, warranties and covenants
of the Company as well as breach by any stockholder of any identical representations, warranties, and
covenants provided by all stockholders), and except as required to satisfy the liquidation preference of
Series Seed A-2 Preferred Stock, if any, is pro rata in proportion to, and does not exceed, the amount of
consideration paid to such Stockholder in connection with such Proposed Sale;

(D liability will be limited to the Stockholder’s applicable share (determined based
on the respective proceeds payable to each Stockholder in connection with the Proposed Sale in accordance
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Preferred Stock and Common Stock will be allocated among the holders of Preferred Stock and Common
Stock on the basis of the relative liquidation preferences to which the holders of each respective series of
Preferred Stock and the holders of Common Stock are entitled in a Deemed Liquidation Event (assuming
for this purpose that the Proposed Sale is a Deemed Liquidation Event) in accordance with the Restated
Certificate in effect immediately prior to the Proposed Sale.

5.5 Additional Stockholders. In the event that, after the Agreement Date, the
Company enters into an agreement with any Person to issue shares of capital stock of the Company to such
Person, following which such Person will hold shares of capital stock of the Company constituting 1% or
more of the Company’s then outstanding capital stock (treating for this purpose all shares of Common Stock
issuable upon exercise of or conversion of outstanding options, warrants or convertible securities, as if
exercised and/or converted or exchanged), then the Company will cause such Person, as a condition
precedent to entering into such agreement, to become a party to this Agreement by executing a counterpart
signature page to this Agreement or an adoption agreement in a form reasonably satisfactory to the
Company, agreeing to be bound by and subject to the terms of this Agreement as a Stockholder and
thereafter such Person will be deemed a Stockholder for all purposes under this Agreement.

6. PARTICIPATION RIGHT.

6.1 General Fach Major Purchaser has the right of first refusal to purchase the Major
Purchaser’s Pro Rata Share of any New Securities (each as defined below) that the Company may from
time to time issue after the Agreement Date; provided, however, the Major Purchaser will have no right to
purchase any such New Securities if the Major Purchaser cannot demonstrate to the Company’s reasonable
satisfaction that such Major Purchaser is at the time of the proposed issuance of such New Securities an
“accredited investor™ as such term is defined in Regulation D of the Securities Act. A Major Purchaser’s
“Pro Rata Share” means the ratio of (a) the number of shares of Common Stock issued or issuable upon
conversion of the shares of Series Seed A-2 Preferred Stock owned by such Major Purchaser, to (b) the
Fully Diluted Share Number.

6.2 New Securities. “New Securities” means any Common Stock or Preferred Stock,
whether now authorized or not, and rights, options or warrants to purchase Common Stock or Preferred
Stock, and securities of any type whatsoever that are, or may become, convertible or exchangeable into
Common Stock or Preferred Stock; provided, however, that “New Securities” does not include: (a) shares
of Common Stock issued or issuable upon conversion of any outstanding shares of Preferred Stock; (b)
shares of Common Stock or Preferred Stock issuable upon exercise of any options, warrants, or rights to
purchase any securities of the Company outstanding as of the Agreement Date and any securities issuable
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to purchase such Major Purchaser’s Pro Rata Share of such New Securities for the price and upon the
general terms specified in the Notice by giving written notice to the Company and stating therein the
quantity of New Securities to be purchased (not to exceed such Major Purchaser’s Pro Rata Share).

6.4 Failure to Exercise. If the Major Purchasers fail to exercise in full the right of
first refusal within the 10-day period, then the Company will have 120 days thereafter to sell the New
Securities with respect to which the Major Purchasers’ rights of first refusal hereunder were not exercised,
at a price and upon general terms not materially more favorable to the purchasers thereof than specified in
the Notice to the Major Purchasers. If the Company has not issued and sold the New Securities within the
120-day period, then the Company will not thereafter issue or sell any New Securities without again first
offering those New Securities to the Major Purchasers pursuant to this Section 5.5.

7. ELECTION OF BOARD OF DIRECTORS.

7.1 Voting; Board Composition. Subject to the rights of the stockholders to remove
a director for cause in accordance with applicable law, during the term of this Agreement, each Stockholder
will vote (or consent pursuant to an action by written consent of the stockholders) all shares of capital stock
of the Company now or hereafter directly or indirectly owned of record or beneficially by the Stockholder
(the “Voting Shares™), or cause the Voting Shares to be voted, in such manner as may be necessary to elect
(and maintain in office) as the members of the Board that number of individuals, if any, equal to the
Common Board Member Count designated from time to time in a writing delivered to the Company and
signed by Common Control Holders who then hold shares of issued and outstanding Common Stock of the
Company representing a majority of the voting power of all issued and outstanding shares of Common
Stock then held by all Common Control Holders.

Subject to the rights of the stockholders of the Company to remove a director for cause in accordance with
applicable law, during the term of this Agreement, a Stockholder will not take any action to remove an
incumbent Board Designee or to designate a new Board Designee unless such removal or designation of a
Board Designee is approved in a writing signed by the parties entitled to designate the Board Designee.
Each Stockholder hereby appoints, and will appoint, the then-current Chief Executive Officer of the
Company as the Stockholder’s true and lawful proxy and attorney, with the power to act alone and with full
power of substitution, to vote all shares of the Company’s capital stock held by the Stockholder as set forth
in this Agreement and to execute all appropriate instruments consistent with this Agreement on behalf of
the Stockholder if, and only if, the Stockholder (a) fails to vote or (b) attempts to vote (whether by proxy,
in person or by written consent), in a manner that is inconsistent with the terms and conditions of this
Agreement, all of the Stockholder’s Voting Shares or execute such other instruments in accordance with
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unless each transteree has agreed, to the reasonable satistaction ol the Company, to be bound by the terms
and conditions of this Agreement.

8.2 Governing Law. This Agreement is governed by the Governing Law, regardless
of the laws that might otherwise govern under applicable principles of choice of law.

8.3 Counterparts; Manner of Delivery. This Agreement may be executed in two or
more counterparts, each of which will be deemed an original, but all of which together will constitute one
and the same instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any
electronic signature complying with the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions
Act or other applicable law) or other transmission method and any counterpart so delivered will be deemed
to have been duly and validly delivered and be valid and effective for all purposes.

8.4 Titles and Subtitles. The titles and subtitles used in this Agreement are used for
convenience only and are not to be considered in construing or interpreting this Agreement. References to
sections or subsections within this Exhibit B will be deemed to be references to the sections contained in
this Exhibit B, unless otherwise specifically stated in this Agreement.

8.5 Notices. All notices and other communications given or made pursuant to this
Agreement must be in writing and will be deemed to have been given upon the earlier of actual receipt or:
(a) personal delivery to the party to be notified, (b) when sent, if sent by facsimile or electronic mail during
normal business hours of the recipient, and if not sent during normal business hours, then on the recipient’s
next business day, (¢) five days after having been sent by registered or certified mail, return receipt
requested, postage prepaid, or (d) one business day after deposit with a nationally recognized overnight
courier, freight prepaid, specifying next business day delivery, with written verification of receipt. All
communications must be sent to the respective parties at their address as set forth on the signature page or
Schedule 1, or to such address, facsimile number or electronic mail address as subsequently modified by
written notice given in accordance with this Section 8.5.

8.6 No Finder’s Fees. Each party severally represents to the other parties that it
neither is nor will be obligated for any finder’s fee or commission in connection with this transaction. Each
Purchaser will indemnify, defend and hold harmless the Company from any liability for any commission
or compensation in the nature of a finder’s or broker’s fee arising out of this transaction (and the costs and
expenses of defending against such liability or asserted liability) for which the Purchaser or any of its
officers, employees, or representatives is responsible. The Company will indemnify, defend, and hold
harmless each Purchaser from any liability for any commission or compensation in the nature of a finder’s
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majority ot the then-outstanding shares ot Series Seed A-2 Preterred Stock (or Common Stock 1ssued on
conversion thereof); provided, however, that any amendment to Section 7.1 will also require the additional
written consent of the holders of a majority of the outstanding shares of Common Stock then held by all of
the Common Control Holders. Notwithstanding the foregoing, the addition of a party to this Agreement in
accordance with Section 5.5 or Section 8.1 will not require any further consent. Any amendment or waiver
effected in accordance with this Section 8.8 will be binding upon the Purchasers, the Key Holders, each
transferee of the shares of Series Seed A-2 Preferred Stock (or Common Stock issuable upon conversion
thereof) or Common Stock from a Purchaser or Key Holder, as applicable, and each future holder of all
such securities, and the Company. It is specifically intended that entering into the Next Financing
Documents in a form substantially similar to the form agreements set as forth as Model Legal Documents
on http://www.nvca.org will be considered an amendment to this Agreement provided that it is done in
accordance with this Section 8.8.

8.9 Severability. The invalidity or unenforceability of any provision of this
Agreement will in no way affect the validity or enforceability of any other provision.

8.10 Delays or Omissions. No delay or omission to exercise any right, power or
remedy accruing to any party under this Agreement, upon any breach or default of any other party under
this Agreement, will impair any such right, power or remedy of such non-breaching or non-defaulting party
nor will it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of or in
any similar breach or default thereafter occurring. No waiver of any single breach or default will be deemed
a waiver of any other breach or default regardless of whether the other breach or default occurred before or
after the waiver. Any waiver, permit, consent or approval of any kind or character on the part of any party
of any breach or default under this Agreement, or any waiver on the part of any party of any terms or
conditions of this Agreement, must be in writing and will be effective only to the extent specifically set
forth in such writing. All remedies, either under this Agreement or by law or otherwise afforded to any
party, are cumulative and not alternative.

8.11 Termination. Unless terminated earlier pursuant to the terms of this Agreement,
(%) the rights, duties and obligations under Section 4, Section 6 and Section 7 will termmate immediately
prior to the closing of the IPO, (y) notwithstanding anything to the contrary in this Agreement, this
Agreement (excluding any then-existing obligations) will terminate upon the closing of a Deemed
Liquidation Event (as defined in the Restated Certificate) and (z) notwithstanding anything to the contrary
in this Agreement, Section 1, Section 2, Section 3, Section 4.1.2 and this Section 8 will survive any
termination of this Agreement.
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8.14 HIGH RISK INVESTMENT. THE UNDERSIGNED UNDERSTANDS
THAT AN INVESTMENT IN THE SHARES INVOLVES A HIGH DEGREE OF RISK. The
undersigned acknowledges that (a) any projections, forecasts or estimates as may have been provided to the
undersigned are purely speculative and cannot be relied upon to indicate actual results that may be obtained
through this investment; any such projections, forecasts and estimates are based upon assumptions which
are subject to change and which are beyond the control of the Company or its management; (b) the tax
effects which may be expected by this investment are not susceptible to absolute prediction, and new
developments and rules of the Internal Revenue Service (the “IRS”™), audit adjustment, court decisions or
legislative changes may have an adverse etfect on one or more of the tax consequences of this investment;
and (c¢) the undersigned has been advised to consult with his own advisor regarding legal matters and tax
consequences involving this investment.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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[SIGNATURE PAGE TO SERIES SEED INVESTMENT AGREEMENT]



#8885

Henderson, NV 89014

PURCHASER (if an individual):

Name of Purchaser:

Signature:

E-mail:

Address:

[SIGNATURE PAGE TO SERIES SEED INVESTMENT AGREEMENT]
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State of Delaware
Secretary of State
Diviston of Corporations
Delivered 01:46 PM 01/26/2024

FILED 01:46 PM 01/26/2024 .
SR 20240256173 - FileNumber 6679861 LUCIA HOSPITALITY GROUP INC.

SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

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

Lucia Hospitality Group 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™), hereby certifies as follows.

i The name of this corporation is Lucia Hospitality Group Inc. This corporation was
originally incorporated pursuant to the General Corporation Law on March 15, 2022 under the name
Lucia Hospitality Group Inc.

2 The Board of Directors of this corporation duly adopted resolutions proposing to amend
and restate the 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 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 this
reference.

4. Exhibit A referred to above is attached hereto as Exhibit A and is hereby incorporated
herein by this reference. 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 corporation’s Certificate of Incorporation, has been duly
adopted in accordance with Sections 242 and 245 of the General Corporation Law.

IN WITNESS WHEREOF, this Second Amended and Restated Certificate of Incorporation has

been  executed by a  duly authorized  officer of this corporation  on
December 15, 2023

DosuSigned by;
By: rérw, MeBride
Name:  Grace McBride”

Title: CEQO
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Exhibit A
LUCIA HOSPITALITY GROUP INC.
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

ARTICLE]

NAME
The name of this corporation is Lucia Hospitality Group Inc. (the “Corporation”).

ARTICLE IT
REGISTERED OFFICE

The address of the registered office of the Corporation in the State of Delaware is 8 The Green,
STE B in the City of Dover, County of Kent\The name of its registered agent at such address is
Northwest Registered Agent Service, Inc, i 101

ARTICLE 11T
DEFINITIONS

As used in this Second Restated Certificate (this “Second Restated Certificate”), the following
terms have the meanings set forth below:

“Board” means the Board of Directors of the Corporation.

“Board Compoesition” means that the holders of record of the shares of Common Stock will be
entitled to elect one director of the Corporation.

“Capitalization Change” means any stock splits, stock dividends, combinations, recapitalizations
or the like with respect to capital stock,

“Original Issue Price” means $10.00 per share for Series Seed Preferred Stock and $26.8840 for
Series Seed A-2 Preferred Stock.

“Requisite Holders” means the holders of a majority of the outstanding shares of Preferred Stock
(voting as a single class on an as-converted basis).

“Preferred Stock” means Series Seed Preferred Stock and Series Seed A-2 Preferred Stock.

Any references in this Second Restated Certificate to any number will be deemed to be
appropriately adjusted for any Capitalization Changes.

ARTICLE IV
PURPOSE

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

ARTICLE Y

AUTHORIZED SHARES
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The total number of shares of all classes of stock that the Corporation has authority to issue is
700,000 shares consisting of (a) 500,000 shares of Common Stock of the Corporation, $.001 per share
(“Common Stock”), (b) 100,000 shares of Series Seed Preferred Stock of the Corporation, .001 per share,
and (c) 100,000 Series Seed A-2 Preferred Stock, .001 per share. Preferred Stock may be issued from
time to time in one or more series, each of such series to consist of such number of shares and to have
such terms, rights, powers and preferences, and the qualifications and limitations with respect thereto, as
stated or expressed herein. As of the effective date of this Second Restated Certificate, the Corporation
has issued Series Seed Preferred Stock and Series Seed A-2 Preferred Stock,

A, COMMON STOCK

The following rights, powers privileges, restrictions, qualifications, and limitations apply to Common
Stock.

I General. The voting, dividend and liquidation rights of the holders of Common Stock
are subject to and qualified by the rights, powers and privileges of the holders of Preferred Stock set forth
in this Second Restated Certificate,

2. Voting, The holders of Common Stock are entitled to one vote for each share of
Common Stock held at all meetings of stockholders (and written consents in lieu of meetings), Unless
required by law, there is 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 vote of the holders of one or more series of Preferred Stock that may be required by the terms of this
Second Restated Certificate) 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 provisions of Section 242(b)(2) of the General
Corporation Law.

B. PREFERRED STOCK

The following rights, powers, privileges, restrictions, qualifications and limitations apply to
Preferred Stock. Unless otherwise indicated, references to “Sections” in this Part B of this Article V refer
to sections of this Part B.

I. Liguidation, Dissolution or Winding Up: Certain Mergers, Consolidations and Asset
Sales.

1.1 Payments to Holders of Preferred Stock. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event (as
defined below), before any payment is made to the holders of Common Stock by reason of their

and assets available for distribution to its stockholders, an amount per share equal to the greater of (a) the
Original Issue Price for such share of Preferred Stock, plus any dividends declared but unpaid thereon, or
(b) such amount per share as would have been payable had all shares of Preferred Stock been converted
into Common Stock pursuant to Section 3 immediately before such liquidation, dissolution or winding up
or Deemed Liquidation Event. If upon any such liquidation, dissolution or winding up or Deemed
Liquidation Event, the funds and assets available for distribution to the stockholders of the Corporation
are insufficient to pay the holders of shares of Preferred Stock the full amount to which they are entitled
under this Section 1.1, the holders of shares of Preferred Stock will share ratably in any distribution of the
funds and assets available for distribution in proportion to the respective amounts that would otherwise be
payable in respect of the shares of Preferred Stock held by them upon such distribution if all amounts
payable on or with respect to such shares were paid in full,
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1.2 Payments to_Holders of Common Stock. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event, after
the payment of all preferential amounts required to be paid to the holders of shares of Preferred Stock as
provided in Section 1.1, the remaining funds and assets available for distribution to the stockholders will
be distributed among the holders of shares of Common Stock, pro rata based on the number of shares of
Common Stock held by each such holder. ‘

1.3 Deemed Liquidation Events.

1.3.1  Definition. Each of the following events is a “Deemed Liguidation
Event” unless the Requisite Holders elect otherwise by written notice received by the Corporation not less
than five days before the effective date of any such event;

(a) a merger or consolidation in which (i) the Corporation is a
constituent party or (ii) a subsidiary of the Corporation is a constituent party and the Corporation
issues shares of its capital stock pursuant to such merger or consolidation, except any such merger
or consolidation invelving the Corporation or a subsidiary in which the shares of capital stock of
the Corporation outstanding immediately before such merger or consolidation continue to
represent, or are converted into or exchanged for equity securities that represent, immediately
following such merger or consolidation, at least a majority, by voting power, of the equity
securities of (1) the surviving or resulting party or (2) if the surviving or resulting party is a
wholly owned subsidiary of another party immediately following such merger or consolidation,
the parent of such surviving or resulting party; provided that, for the purpose of this Section 1.3.1,
all shares of Common Stock issuable upon exercise of options outstanding immediately before
such merger or consolidation or upen conversion of Convertible Securities (as defined below)
outstanding immediately before such merger or consolidation are deemed to be outstanding
immediately before such merger or consolidation and, if applicable, deemed to be converted or
exchanged in such merger or consolidation on the same terms as the actual outstanding shares of
Common Stock are converted or exchanged; or

(b) the sale, lease, transfer, exclusive license or other disposition, in
a single transaction or series of related transactions, by the Corporation or any subsidiary of the
Corporation of all or substantially all of the assets or intellectual property of the Corporation and
its subsidiaries taken as a whole, or, if substantially all of the assets or intellectual property of the
Corporation and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries, the
sale or disposition (whether by merger or otherwise) of one or more subsidiaries of the
Corporation, except where such sale, lease, transfer, exclusive license or other disposition is to
the Corporation or one or more wholly owned subsidiaries of the Corporation,

132  Amount Deemed Paid or Distributed. The funds and assets deemed paid
or distributed to the holders of capital stock of the Corporation upon any such merger, consolidation, sale,
transfer or other disposition described in this Section 1.3 wi Il 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 or
other entity. The value of such property, rights or securities will be determined in good faith by the
Board.

2 Voting,

2.1 General. On any matter presented to the stockholders for their action or
consideration at any meeting of stockholders (or by written consent of stockholders in lieu of a meeting),
each holder of outstanding shares of Preferred Stock may cast the number of votes equal to the number of
whole shares of Common Stock into which the shares of Preferred Stock held by such holder are
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convertible as of the record date for determining stockholders entitled to vote on such matter. Fractional
votes will not be permitted and any fractional voting rights available on an as-converted basis (after
aggregating all shares into which shares of Preferred Stock held by each holder could be converted) will
be rounded to the nearest whole number (with one-half being rounded upward). Except as provided by
law or by the other provisions of this Second Restated Certificate, holders of Preferred Stock will vote
together with the holders of Common Stock as a single class on an as-converted basis, will have full
voting rights and powers equal to the voting rights and powers of the holders of Common Stock, and will
be entitled, notwithstanding any provision of this Second Restated Certificate, to notice of any
stockholder meeting in accordance with the bylaws of the Corporation (the “Bylaws™).

2.2 Election of Directors. The holders of record of the Corporation’s capital stock
are entitled to elect directors as described in the Board Composition. Any director elected as provided in
the preceding sentence may be removed with or without cause by the affirmative vote of the holders of
the shares of the class, classes, or series of capital stock entitled to elect the director or directors, given
either at a special meeting of the stockholders duly called for that purpose or pursuant to a written consent
of stockholders. At any meeting held for the purpose of electing a director, the presence in person or by
proxy of the holders of a majority of the outstanding shares of the class, classes, or series entitled to elect
the director constitutes a quorum for the purpose of electing the director.

23 Preferred Stock Protective Provisions. At any time when at least 25% of the
initially issued shares of Preferred Stock remain outstanding, the Corporation will not, either directly or
indirectly by amendment, merger, consolidation or otherwise, do any of the following without (in addition
to any other vote required by law or the Second Restated Certificate) the written consent or affirmative
vote of the Requisite Holders, given in writing or by vote at a meeting, consenting, or voting (as the case
may be) separately as a single class:

{a) alter the rights, powers or privileges of the Preferred Stock set
forth in the Second Restated Certificate or Bylaws, as then in effect, in a way that adversely
affects the Preferred Stock. '

3. Conversion. The holders of Preferred Stock have the following conversion rights (the
“Conversion Rights™):

3.1 Right to Convert.

3.1.1  Conversion Ratio. Each share of Preferred Stock is convertible, at the
option of the holder thereof, at any time, and without the payment of additional consideration by the
holder thereof, into such number of fully paid and nonassessable shares of Common Stock as is
determined by dividing the Original Issue Price for the series of Preferred Stock by the Conversion Price
of such series of Preferred Stock in effect at the time of conversion, The “Conversion Price” for each
series of Preferred Stock means the Original Issue Price for such series of Preferred Stock, which initial
Conversion Price, and the rate at which shares of Preferred Stock may be converted into shares of
Common Stock, is subject to adjustment as provided in this Second Restated Certificate.

3.12  Termination of Conversion Rights. Subject to Section 3.3.1 in the case
of a Contingency Event (as defined below), in the event of a liquidation, dissolution, or winding up of the
Corporation or a Deemed Liquidation Event, the Conversion Rights will terminate at the close of business
on the last full day preceding the date fixed for the first payment of any funds and assets distributable on
such event to the holders of Preferred Stock.

3.2 Eractional Shares. No fractional shares of Common Stock will be issued upon
conversion of Preferred Stock. In lieu of any fractional shares to which the holder would otherwise be
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entitled, the Corporation will 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 be
issuable upon such conversion will be determined on the basis of the total number of shares of Preferred
Stock the holder is at the time converting into Common Stock and the aggregate number of shares of
Common Stock issuable upon such conversion,

33 Mechanics of Conversion.

3.3.1 Notice of Conversion. To voluntarily convert shares of Preferred Stock
into shares of Common Stock, a holder of Preferred Stock will surrender the certificate or certificates for
the shares of Preferred Stock (or, if such registered holder alleges that any such certificate has been lost,
stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to
indemnify the Corporation against any claim that may be made against the Corporation on account of the
alleged loss, theft or destruction of such certif cate), at the office of the transfer agent for Preferred Stock
(or at the principal office of the Corporation if the Corporation serves as its own transfer agent), together
with written notice that the holder elects to convert all or any number of the shares of Preferred Stock
represented by the certificate or certificates and, if applicable, any event on which the conversion is
contingent (a “Contingency Event”). The conversion notice must state the holder’s name or the names of
the nominees in which such holder wishes the certificate or certificates for shares of Common Stock to be
issued. If required by the Corporation, certificates surrendered for conversion will be endorsed or
accompanied by a written instrument or instruments of transfer, in form reasonably satisfactory to the
Corporation, duly executed by the registered holder or such holder’s attorney duly authorized in writing,
The close of business on the date of receipt by the transfer agent (or by the Corporation if the Corporation
serves as its own transfer agent) of the certificates {or lost certificate affidavit and agreement) and notice
(or, if later, the date on which all Contingency Events have occurred) will be the time of conversion (the
“Conversion Time”), and the shares of Common Stock issuable upon conversion of the shares
represented by such certificate will be deemed to be outstanding of record as of such time, The
Corporation will, as soon as practicable after the Conversion Time, (a) issue and deliver to the holder, or
to the holder’s nominees, a certificate or certificates for the number of whole shares of Common Stock
issuable upon the conversion in accordance with the provisions of this Second Restated Certificate 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, (b) pay in cash such amount as provided in
Section 3.2 in lieu of any fraction of a share of Common Stock otherwise issuable upon such conversion
and (c) pay all declared but unpaid dividends on the shares of Preferred Stock converted.

332 Reservation of Shares. For the purpose of effecting the conversion of
Preferred Stock, the Corporation will at all times while any share of Preferred Stock is outstanding,
reserve and keep available out of its authorized but unissued capital stock, , that number of jts duly
authorized shares of Common Stock as may from time to time be sufficient to effect the conversion of all
outstanding shares of Preferred Stock; and if at any time the number of authorized but unissued shares of
Common Stock is not be sufficient to effect the conversion of all then-outstanding shares of Preferred
Stock, the Corporation will use its best efforts to cause such corporate action to be taken as may be
necessary to increase its authorized but unissued shares of Common Stock to such number of shares as
will be sufficient for such purposes, including, without limitation, engaging in best efforts to obtain the
requisite stockholder approval of any necessary amendment to this Second Restated Certificate. Before
taking any action that would cause an adjustment reducing the Conversion Price of a series of Preferred
Stock below the then-par value of the shares of Common Stock issuable upon conversion of such series of
Preferred Stock, the Corporation will take any corporate action that may be necessary so that the
Corporation may validly and legally issue fully paid and nonassessable shares of Common Stock at such
adjusted Conversion Price.
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333 Effect of Conversion. All shares of Preferred Stock that have been
surrendered for conversion as provided in this Second Restated Certificate will no longer be deemed to be
outstanding and all rights with respect to such shares will immediately cease and terminate at the Conver-
sion Time, except only the right of the holders of such shares to receive shares of Common Stock in
exchange for such shares, to receive payment in lieu of any fraction of a share otherwise issuable upon
such conversion as provided in Section 3.2, and to receive payment of any dividends declared but unpaid
on such shares. Any shares of Preferred Stock so converted will be retired and cancelled by the
Corporation and may not be reissued.

334 No Further Adjustment, Upon any conversion of shares of Preferred
Stock, no adjustment to the Conversion Price of the applicable series of Preferred Stock will be made with
respect to the converted shares for any declared but unpaid dividends on such series of Preferred Stock or
on Common Stock delivered upon conversion.

3.4 Adjustment for Stock Splits and Combinations. If the Corporation at any time or
from time to time after the date on which the first share of a series of Preferred Stock is issued by the
Corporation (such date referred to herein as the “Original Issue Date” for such series of Preferred Stock)
effects a subdivision of the outstanding shares of Common Stock, the Conversion Price of each series of
Preferred Stock in effect immediately before such subdivision will be proportionately decreased so that
the number of shares of Common Stock issuable upon conversion of each share of such series will be
increased in proportion to the increase in the aggregate number of shares of Common Stock outstanding.
If the Corporation at any time or from time to time after the Original Issue Date for a series of Preferred
Stock combines the outstanding shares of Common Stock, the Conversion Price of each series of
Preferred Stock in effect immediately before such combination will be proportionately increased so that
the number of shares of Common Stock issuable upon conversion of each share of such series will be
decreased in proportion to the decrease in the aggregate number of shares of Common Stock outstanding,
Any adjustment under this Section 3.4 becomes effective at the close of business on the date the
subdivision or combination becomes effective,

3.5 Adjustment for Certain Dividends and Distributions, If the Corporation at any
time or from time to time after the Original Issue Date for a series of Preferred Stock makes or issues, or
fixes a record date for the determination of holders of Common Stock entitled to receive, a dividend or
other distribution payable on Common Stock in additional shares of Common Stock, then and in each
such event the Conversion Price of such series of Preferred Stock in effect immediatel ¥ before the event
will be decreased as of the time of such issuance or, if a record date has been fixed, as of the close of
business on such record date, by multiplying such Conversion Price then in effect by a fraction:

(a) the numerator of which is the total number of shares of Common
Stock issued and outstanding immediately before the time of the issuance or the close of business
on the record date, and

(b) the denominator of which is the total number of shares of
Common Stock issued and outstanding immediately before the time of such issuance or the close
of business on the record date plus the number of shares of Common Stock issuable in payment
of such dividend or distribution.

Notwithstanding the foregoing, (i) if such record date has been fixed and the dividend is not fully paid or
if such distribution is not fully made on the date fixed therefor, such Conversion Price will be recomputed
accordingly as of the close of business on such record date and thereafter such Conversion Price will be
adjusted pursuant to this Section 3.5 as of the time of actual payment of such dividends or distributions;
and (ii) no such adjustment will be made if the holders of such series of Preferred Stock simultaneously
receive a dividend or other distribution of shares of Common Stock in a number equal to the number of
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shares of Common Stock that they would have received if al] outstanding shares of such series of
Preferred Stock had been converted into Common Stock on the date of the event,

36 Adjustments for QOther Dividends and Distributions. If the Corporation at any
time or from time to time after the Original Issue Date for a series of Preferred Stock makes or issues, or
fixes a record date for the determination of holders of Common Stock entitled to receive, a dividend or
other distribution payable in securities of the Corporation (other than a distribution of shares of Common
Stock in respect of outstanding shares of Common Stock), then and in each such event the Corporation
will make, simultaneously with the distribution to the holders of Common Stock, a dividend or other
distribution to the holders of the series of Preferred Stock in an amount equal to the amount of securities
as the holders would have received if al] outstanding shares of such series of Preferred Stock had been
converted into Common Stock on the date of such event.

3.7 Adjustment for Reclassification. Exchange and Substitution. If at any time or
from time to time after the Original Issue Date for a series of Preferred Stock, Common Stock issuable
upon the conversion of such series of Preferred Stock is changed into the same of a different number of
shares of any class or classes of stock of the Corporation, whether by recapitalization, reclassification, or
otherwise (other than by a stock split or combination, dividend, distribution, merger or consolidation
covered by Sections 3.4, 3.5, 3.6 or 3.8 or by Section 1.3 regarding a Deemed Liquidation Event), then in

3.8 Adjustment for Merger or Consolidation. Subject to the provisions of Section
1.3, if any consolidation or merger oceurs involving the Corporation in which Common Stock (but not a
series of Preferred Stock) is converted into or exchanged for securities, cash or other property (other than
a transaction covered by Sections 3.5, 3.6 or 3.7), then, following any such consolidation or merger, the
Corporation will provide that each share of such series of Preferred Stock will thereafter be convertible, in
lieu of Common Stock into which it Wwas convertible before the event, into the kind and amount of
securities, cash, or other property which a holder of the number of shares of Common Stock issuable upon
conversion of one share of such series of Prefetred Stock immediately before the consolidation or merger
would have been entitled to receive pursuant to the transaction; and, in such case, the Corporation will
make appropriate adjustment (as determined in good faith by the Board) in the application of the
provisions in this Section 3 with respect to the rights and interests thereafter of the holders of such seties

thereafter be applicable, as nearly as reasonably may be, in relation to any securities or other property
thereafter deliverable upon the conversion of such series of Preferred Stock.

3.9 Adjustments for Diluting Issues.

3.9.1  Special Definitions. For purposes of this Section 3.9, the following
definitions will apply:

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

(b) “Convertible Securities” tmean any evidences of indebtedness,

shares or other securities directly or indirectly convertible into or exchangeable for Common
Stock, but excluding Options,
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() “Additional Shares of Common Stock” mean al] shares of
Common Stock issued (or, pursuant to Section 3.9.3, deemed to be issued) by the Corporation
after the Original Issue Date for a series of Preferred Stock, other than (1) the following shares of
Common Stock and (2) shares of Common Stock deemed issued pursuant to the following
Options and Convertible Securities (clauses (1) and (2), collectively, “Exempted Securities”):

6)] shares of Common Stock, Options or Convertible
Securities issued as a dividend or distribution on Preferred Stock;

(ii) 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 Section 3.4, Section 3.5, Section 3.6, Section 3.7 or Section
3.8;

(iii)  shares of Common Stock or Options issued to employees
or directors of, or consultants or advisors to, the Corporation or any of its subsidiaries pursuant to
a plan, agreement or arrangement approved by the Board; or

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

3.9.2  No_ Adjustment of Conversion Price. No adjustment in the Conversion
Price of a series of Preferred Stock will be made as the result of the issuance or deemed issuance of
Additional Shares of Common Stock if the Corporation receives written notice from the Requisite

or will fix a record date for the determination of holders of any class of securities entitled to
receive any such Options or Convertible Securities, then the maximum number of shares of
Common Stock (as set forth in the instrument relating thereto, assuming the satisfaction of any
conditions to exercisability, convertibility or exchangeability but without regard to any provision
contained therein for a subsequent adjustment of such number) issuable upon the exercise of such
Options or, in the case of Convertible Securities and Options therefor, the conversion or exchange
of such Convertible Securities, will be deemed to be Additional Shares of Common Stock issued
as of the time of such issue or, in case such arecord date will have been fixed, as of the close of
business on such record date.

(b) If the terms of any Option or Convertible Security, the issuance
of which resulted in an adjustment to the Conversion Price of a series of Preferred Stock pursuant
to the terms of Section 3.9.4, 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 to 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 Common Stock issuable upon the exercise, conversion and/or exchange of any such Option or
Convertible Security or (2) any increase or decrease in the consideration payable to the
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Corporation upon such exercise, conversion and/or exchange, then, effective upon such increase
or decrease becoming effective, the Conversion Price of such series of Preferred Stock computed
upon the original issue of such Option or Convertible Security (or upon the occurrence of a record
date with respect thereto) will be readjusted to such Conversion Price of such series of Preferred
Stock as would have obtained had such revised terms been in effect upon the original date of
issuance of such Option or Convertible Security. Notwithstanding the foregoing, no readjustment
pursuant to this clause (b) will have the effect of increasing the Conversion Price of a series of
Preferred Stock to an amount which exceeds the lower of (1) the Conversion Price of such series
of Preferred Stock in effect immediately before the original adjustment made as a result of the
issuance of such Option or Convertible Security, or (i) the Conversion Price of such series of
Preferred Stock that would have resulted from any issuances of Additional Shares of Common
Stock (other than deemed issuances of Additional Shares of Common Stock as a result of the
issuance of such Option or Convertible Security) between the original adjustment date and such
readjustment date.

() If the terms of any Option or Convertible Security (excluding
Options or Convertible Securities that are themselves Exempted Securities), the issuance of
which did not result in an adjustment to the Conversion Price of a series of Preferred Stock
pursuant to the terms of Section 3.9.4 (either because the consideration per share (determined
pursuant to Section 3.9.5) of the Additional Shares of Common Stock subject thereto was equal to
or greater than the Conversion Price of such series of Preferred Stock then in effect, or because
such Option or Convertible Security was issued before the Original Issue Date for such series of
Preferred Stock), are revised after the Original Issue Date for such series of Preferred Stock asa
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 to such terms pursuant to
anti-dilution or similar provisions of such Option or Convertible Security) to provide for either
(1) any increase in the number of shares of Common Stock issuable upon the exercise, conversion
or exchange of any such Option or Convertible Security or (2) any decrease in the consideration
payable to the Corporation upon such exercise, conversion or exchange, then such Option or
Convertible Security, as so amended or adjusted, and the Additional Shares of Common Stock
subject thereto (determined in the manner provided in Section 3.9.3(a) will be deemed to have
been issued effective upon such increase or decrease becoming effective.

(d) Upon the expiration or termination of any unexercised Option or
unconverted or unexchanged Convertible Security (or portion thereof) that resulted (either upon
its original issuance or upon a revision of its terms) in an adjustment to the Conversion Price of a
series of Preferred Stock pursuant to the terms of Section 3.9.4, the Conversion Price of such
series of Preferred Stock will be readjusted to such Conversion Price of such series of Preferred
Stock as would have obtained had such Option or Convertible Security (or portion thereof) never
been issued.

(e) If the number of shares of Common Stock issuable upon the
exercise, conversion and/or exchange of any Option or Convertible Security, or the consideration
payable to the Corporation upon such exercise, conversion and/or exchange, is calculable at the
time such Option or Convertible Security is issued or amended but is subject to adjustment based
upon subsequent events, any adjustment to the Conversion Price of a series of Preferred Stock
provided for in this Section 3.9.3 will be effected at the time of such issuance or amendment
based on such number of shares or amount of consideration without regard to any provisions for
subsequent adjustments (and any subsequent adjustments will be treated as provided in clauses
(b) and (c) of this Section 3.9.3). If the number of shares of Common Stock issuable upon the
exercise, conversion and/or exchange of any Option or Convertible Security, or the consideration
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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 issued or amended, any adjustment to the
Conversion Price of a series of Prefarred Stock that would result under the terms of this Section
3.9.3 at the time of such issuance or amendment will instead be offected at the time such number
of shares and/or amount of consideration is first calculable (even if subject to subsequent
adjustments), assuming for purposes of calculating such adjustment to the Conversion Price of
such series of Preferred Stock that such issuance or amendment took place at the time such
calculation can first be made.

3.94  Adjustment of Conversion Price upon Issuance of Additional Shares of
Common Stock. In the event the Corporation will at any time after the Original Issue Date for a series of
Preferred Stock issue Additional Shares of Common Stock (including Additional Shares of Common
Stock deemed to be issued pursuant to Section 3.9.3), without consideration or for a consideration per
share less than the Conversion Price of such series of Preferred Stock in effect immediately before such
issue, then the Conversion Price of such series of Preferred Stock will 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:

CP2 =CP1* (A +B)+ (A +C).
For purpoées of the foregoing formula, the following definitions will apply:

(a) “CP2” means the Conversion Price of such series of Preferred
Stock in effect immediately after such issue of Additional Shares of Commeon Stock;

(b) “CPI” means the Conversion Price of such series of Preferred
Stock in effect immediately before such issue of Additional Shares of Common Stock:

(©) “A” means the number of shares of Common Stock outstanding
immediately before such issue of Additional Shares of Common Stock (treating for this purpose
as outstanding all shares of Common Stock issuable upon exercise of Options outstanding
immediately before such issue or upon conversion or exchange of Convertible Securities
(including Preferred Stock) outstanding (assuming exercise of any outstanding Options therefor)
immediately before such issue);

(d) “B” means the number of shares of Common Stock that would
have been issued if such Additional Shares of Common Stock had been issued at a price per share
equal to CP1 (determined by dividing the aggregate consideration received by the Corporation in
respect of such issue by CP1); and

(e) “C” means the number of such Additional Shares of Common
Stock issued in such transaction,

3.9.5 Determination of Consideration. For purposes of this Section 3.9, the
consideration received by the Corporation for the issue of any Additional Shares of Common Stock will
be computed as follows:

(a) Cash and Property: Such consideration will:
6] 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 interest;
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(i) insofar as it consists of property other than cash, be
computed at the fair market value thereof at the time of such issue, as determined in good faith by
the Board; and

(i)  if Additional Shares of Common Stock are issued
together with other shares or securities or other assets of the Corporation for consideration which
covers both, be the proportion of such consideration so received, computed as provided in clauses

: (i) and (ii) above, as determined in good faith by the Board.

)] Options and Convertible Securities. The consideration per share
received by the Corporation for Additional Shares of Common Stock deemed to have been issued
pursuant to Section 3.9.3, relating to Options and Convertible Securities, will be determined by
dividing:

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

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

3.9.6  Multiple Closing Dates. In the event the Corporation will issue on more
than one date Additional Shares of Common Stock that are a part of one transaction or a series of related
transactions and that would result in an adjustment to the Conversion Price of a series of Preferred Stock
pursuant to the terms of Section 3.9.4, then, upon the final such issuance, the Conversion Price of such
series of Preferred Stock will be readjusted to give effect to all such issuances as if they occurred 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).

3.10  Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price of a series of Preferred Stock pursuant to this Section 3, the
Corporation at its expense will, as promptly ag reasonably practicable but in any event not later than 15
days thereafter, compute such adjustment or readjustment in accordance with the terms of this Second
Restated Certificate and furnish to each holder of such series of Preferred Stock a certificate setting forth
the adjustment or readjustment (including the kind and amount of securities, cash, or other property into
which such series of Preferred Stock is convertible) and showing in detail the facts upon which such
adjustment or readjustment is based, The Corporation will, as promptly as reasonably practicable after
the written request at any time of any holder of any series of Preferred Stock (but in any event not later
than 10 days thereafter), furnish or cause to be furnished to such holder a certificate setting forth (a) the
Conversion Price of such series of Preferred Stock then in effect and (b) the number of shares of Common
Stock and the amount, if any, of other securities, cash, or property which then would be received upon the
conversion of such series of Preferred Stock.
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3.11  Mandatory Conversion. Upon either (a) the closing of the sale of shares of
Common Stock to the public in a firm-commitment underwritten public offering pursuant to an effective
registration statement under the Securities Act of 1933, as amended, or (b) the date and time, or the
occurrence of an event, specified by vote or written consent of the Requisite Holders at the time of such
vote or consent, voting as a single class on an as-converted basis (the time of such closing or the date and
time specified or the time of the event specified in such vote or written consent, the “Mandatory
Conversion Time”), (i) all outstanding shares of Preferred Stock will automatically convert into shares of
Common Stock, at the applicable ratio described in Section 3.1.1 as the same may be adjusted from time
to time in accordance with Section 3 and (ii) such shares may not be reissued by the Corporation.

3,12 Procedural Requirements. The Corporation will notify in writing all holders of
record of shares of Preferred Stock of the Mandatory Conversion Time and the place designated for
mandatory conversion of all such shares of Preferred Stock pursuant to Section 3,11, Unless otherwise
provided in this Second Restated Certificate, the notice need not be sent in advance of the occurrence of
the Mandatory Conversion Time. Upon receipt of the notice, each holder of shares of Preferred Stock
will surrender such holder’s certificate or certificates for all such shares (or, if such holder alleges that
such certificate has been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably
acceptable to the Corporation to indemnify the Corporation against any claim that may be made against
the Corporation on account of the alleged loss, theft or destruction of such certificate) to the Corporation
at the place designated in such notice, and will thereafter receive certificates for the number of shares of
Common Stock to which such holder is entitled pursuant to this Section 3. If so required by the
Corporation, certificates surrendered for conversion will be endorsed or accompanied by written
instrument or instruments of transfer, in form reasonably satisfactory to the Corporation, duly executed by
the registered holder or such holder’s attorney duly authorized in writing. All rights with trespect to
Preferred Stock converted pursuant to Section 3. 11, including the rights, if any, to receive notices and
vote (other than as a holder of Common Stock), will terminate at the Mandatory Conversion Time
(notwithstanding the failure of the holder or holders thereof to surrender the certificates at or before such
time), except only the rights of the holders thereof, upon surrender of their certificate or certificates (or
lost certificate affidavit and agreement) therefor, to receive the items provided for in the next sentence of
this Section 3. 12. As soon as practicable after the Mandatory Conversion Time and the surrender of the
certificate or certificates (or lost certificate affidavit and agreement) for Preferred Stock, the Corporation
will issue and deliver to such holder, or to such holder’s nominee(s), a certificate or certificates for the
number of whole shares of Common Stock issuable upon such conversion in accordance with the
provisions hereof, together with cash as provided in Section 3.2 in lieu of any fraction of a share of
Common Stock otherwise issuable upon such conversion and the payment of any declared but unpaid
dividends on the shares of Preferred Stock converted. Such converted shares of Preferred Stock will be
retired and cancelled and may not be reissued as shares of such series, and the Corporation may thereafter
take such appropriate action (without the need for stockholder action) as may be necessary to reduce the
authorized number of shares of Preferred Stock (and the applicable series thereof) accordingly.

4, Dividends. The Corporation will declare all dividends pro rata on Common Stock and
Preferred Stock on a pari passu basis according to the number of shares of Common Stock held by such
holders. For this purpose each holder of shares of Preferred Stock will be treated as holding the greatest
whole number of shares of Common Stock then issuable upon conversion of all shares of Preferred Stock
held by such holder pursuant to Section 3.

5. Redeemed or Otherwise Acquired Shaves. Any shares of Preferred Stock that are

redeemed or otherwise acquired by the Corporation or any of its subsidiaries will be automatically and
immediately cancelled and retired and will not be reissued, sold or transferred. Neither the Corporation
nor any of its subsidiaries may exercise any voting or other rights granted to the holders of Preferred
Stock following any such redemption.
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6. Waiver. Any of the rights, powers, privileges and other terms of Preferred Stock set
forth herein may be waived prospectively or retrospectively on behalf of all holders of Preferred Stock by
the affirmative written consent or vote of the Requisite Holders.

7. Notice of Record Date. In the event:

(a) the Corporation takes a record of the holders of Common Stock
(or other capital stock or securities at the time issuable upon conversion of 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 class or any other
securities, or to receive any other security;

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

(c) of the voluntary or involuntary liquidation, dissolution 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 Preferred Stock
a written 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 (if) the effective date on which
such reorganization, reclassification, consolidation, merger, transfer, dissolution, liquidation or winding
up is proposed to take place, and the time, if any is to be fixed, as of which the holders of record of
Common Stock (or such other capital stock or securities at the time issuable upon the conversion of
Preferred Stock) will 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, dissolution, liquidation or winding up, and the amount per share and
character of such exchange applicable to Preferred Stock and Common Stock. The Corporation will send
the notice no less than 20 days before the earlier of the record date or effective date for the event specified
in the notice.

8. Notices. Except as otherwise provided herein, any notice required or permitted by the
provisions of this Article V to be given to a holder of shares of Preferred Stock must be mailed, postage
prepaid, to the post office address last shown on the records of the Corporation, or given by electronic
communication in compliance with the provisions of the General Corporation Law, and will be deemed
sent upon such mailing or electronic transmission.

ARTICLE VI
PREEMPTIVE RIGHTS

No stockholder has a right to purchase shares of capital stock of the Corporation sold or issued by
the Corporation except to the extent that such a right may from time to time be set forth in a written
agreement between the Corporation and the stockholder.

ARTICLE VII
BYLAW PROVISIONS

A, AMENDMENT OF BYLAWS, Subject to any additional vote required by this Second Restated
Certificate or the Bylaws, in furtherance and not in limitation of the powers conferred by statute, the
Board is expressly authorized to make, repeal, alter, amend and rescind any or all of the Bylaws.
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B. NUMBER OF DIRECTORS. Subject to any additional vote required by this Second Restated
Certificate, the number of directors of the Corporation will be determined in the manner set forth in the
Bylaws,

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

D. MEETINGS AND BOOKS. Meetings of stockholders may be held within or without the State
of Delaware, as the Bylaws 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 to time by the Board or in the Bylaws.

ARTICLE VIIT
DIRECTOR LIABILITY

A, LIMITATION. To the fullest extent permitted by law, a director of the Corporation will 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 Law or any other law of the State of Delaware is amended after
approval by the stockholders of this Asticle IX to authorize corporate action further eliminating or
limiting the personal liability of directors, then the liability of a director will be eliminated or limited to
the fullest extent permitted by the General Corporation Law as so amended. Any repeal or modification
of the foregoing provisions of this Article IX by the stockholders will not adversely affect any right or
protection of a director of the Corporation existing at the time of, or increase the liability of any director
with respect to any acts or omissions of such director oceurring before, such repeal or modification.

B. INDEMNIFICATION. To the fullest extent permitted by applicable law, the Corporation is
authorized to provide indemnification of (and advancement of expenses to) directors, officers and agents
of the Corporation (and any other persons to which General Corporation Law permits the Corporation to
provide indemnification) through Bylaw provisions, agreements with such agents or other persons, vote
of stockholders or disinterested directors or otherwise, in excess of the indemnification and advancement
otherwise permitted by Section 145 of the General Corporation Law.

C. MODIFICATION. Any amendment, repeal ot modification of the foregoing provisions of this
Article IX will not adversely affect any right or protection of any director, officer or other agent of the
Corporation existing at the time of such amendment, repeal or modification.

ARTICLE IX
CORPORATE OPPORTUNITIES

The Corporation renounces any interest or expectancy of the Corporation in, or in being offered an
opportunity to participate in, or in being informed about, an Excluded Opportunity. An “Excluded
Opportunity” means any matter, transaction or interest that is presented to, or acquired, created or
developed by, or which otherwise comes into the possession of, (i) any director of the Corporation who is
not an employee of the Corporation or any of its subsidiaries, or (ii) any holder of Preferred Stock or any
affiliate, partner, member, director, stockholder, employee, agent or other related person of any such
holder, other than someone who is an employee of the Corporation or any of its subsidiaries (a “Covered
Person™), unless such matter, transaction or interest is presented to, or acquired, created or developed by,
or otherwise comes into the possession of, a Covered Person expressly and solely in such Covered
Person’s capacity as a director of the Corporation.

* b # * #*
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